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OFFICE OF THE MAYOR

CITY OF CHICAGO

LORI E. LIGHTFOOT
MAYOR

October 14, 2021

TO THE HONORABLE, THE CITY COUNCIL

OF THE CITY OF CHICAGO
Ladies and Gentlemen:

At the request of the Commissioner of Housing, | transmit herewith an ordinance
authorizing financial assistance to Chicago Lighthouse Residences 4, L.I.C for a new affordable

housing development.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,
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ORDINANCE

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

WHEREAS, as a home rule unit and pursuant to the Constitution, the City is authorized
and empowered to issue multi-family housing revenue obligations for the purpose of financing
the cost of the acquisition, construction, rehabilitation, development, and equipping of an
affordable multi-family housing facility for low- and moderate-income families located in the City
("Mutlti-Family Housing Financing”); and

WHEREAS, The Chicago Lighthouse Residences 4, LLC, an Hlinois limited liability
company (the “Borrower”), and Brinshore Development, L.L.C., an lllinois limited liability
company (“Brinshore”), have proposed a certain affordable housing development project
consisting of the acquisition of real property located at 1134 South Wood Street in the City (the
“Property”) and the construction thereon and equipping of a portion of the affordable housing
development comprised of 48 residential units that include 6 studio units, 30 one-bedroom units
and 12-two bedroom units, together with common areas and approximately 35 parking spaces
(the “4% Project”); and

WHEREAS, the 4% Project will constitute a separate and distinct condominium unit
within a larger mixed-use building; and

WHEREAS, the members of the Borrower are The Chicago Lighthouse Residences 4
Manager, LLC, an lllinois limited liability company (the “Managing Member”), with a 0.0075%
interest, The Chicago Lighthouse Residences 4 Special Investor Member, LLC, an lilinois
limited hability company (the “Lighthouse Special Investor Member”) the sole member of
which is The Chicago Lighthouse for People Who Are Blind or Visually Impaired, an lilinois not-
for-profit corporation (“Chicago Lighthouse”), with a 0.0025% interest and an investor member
to be formed by National Equity Fund, Inc., an lllinois not-for-profit corporation or such other
party selected by Brinshore and acceptable to the City and anticipated to acquire a 99.99%
interest in the Borrower upon the closing of this matter (the “Investor Member”); and

WHEREAS, the sole member of the Managing Member is Brinshore with a 100%
interest; and

WHEREAS, the members of Brinshore are (i) RJS Real Estate Services, Inc., an lllinois.
corporation, with a 50% interest of which Richard J. Sciortino is the sole shareholder, and (i)
Brint Development, Inc., an lllinois corporation, with a 50% interest of which David B. Brint is the
sole shareholder; and

WHEREAS, by this ordinance (this “Ordinance”), the City Council of the City (the “City
Council”) has determined that it is necessary and in the best interests of the City to provide
Multi-Family Housing Financing and certain other funding, as provided herein, to the Borrower,



to enable it to pay or reimburse a portion of the costs of the 4% Project, and to pay a portion of
the costs of issuance and other costs incurred in connection therewith, and

WHEREAS, by this Ordinance, the City Council has determined that it is necessary and
in the best interests of the City to enter into a Funding Loan Agreement (the “Funding Loan
Agreement’) with CIBC Bank, USA, an lllinois state chartered bank ("CIBC"), pursuant to which
the City will borrow an aggregate principal amount not to exceed Fourteen Million Three
Hundred Thousand Dollars ($14,300,000) (the “Funding Loan”) for the purposes set forth
above and, in evidence of its limited, special obligation to repay that borrowing, issue a tax-
exempt revenue note, which is expected to be designated as Multi-Family Housing Revenue
Note (Chicago Lighthouse Residences 4 Project), Series 2021 (the “Note”), under the terms and
conditions of this Ordinance and the Funding Loan Agreement, and the City will thereafter loan
the proceeds of the Funding Loan to the Borrower (the “Borrower Loan”) pursuant to a
borrower loan agreement (the “Borrower Loan Agreement’) between the City and the
Borrower, .as evidenced by a certain Borrower promissory note (the “Borrower Note"), in order
to finance a portion of the cost of the Project in return for loan payments sufficient to pay, when
‘due, the principal of, prepayment premium, if any, and interest on the Note; and

WHEREAS, the principal of, prepayment premium, if any, and interest payable on the
Note will be secured by, among other things, (i) a mortgage on the Property (the “Note
Mortgage”) granting the holder of the Note a mortgage on the Property that is senior in position,
(i) certain capital contributions to be made to the Borrower by its Investor Member in connection
with the 4% federal low income housing tax credits which the 4% Project is expected to receive,
and (iii) pledges and/or assignments of certain funds, personal property, and contractual rights
of the Borrower and its affiliates .(including certain Multi-Family Program Funds, as defined
below); and '

WHEREAS, in order to provide permanent financing for the 4% Project, it is anticipated
that upon conversion of the 4% Project from its construction phase to its permanent phase CIBC
will sell the Note to JP Morgan Chase Bank, N.A. (“Chase”), a national banking association,
and assign all of its right, title and interest in the security for the Note to Chase, and in
connection therewith there will be executed and delivered (i) an amended and restated
Borrower Note reflecting the terms of the permanent financing which will be automatically
reflected in the terms of the Note by virtue of the language of the Note, (i) an amended and
restated Note Mortgage and (iii) other related documents; and

WHEREAS, the Funding Loan and the Note and the obligation to pay interest thereon do
not now and shall never constitute an indebtedness of or an obligation of the City, the State of
Ilinois or any political subdivision thereof, within the purview of any Constitutional limitation or
statutory provision, or a charge against the general credit or taxing powers of any of them. No
party to the Funding Loan Agreement or holder of any Note shall have the right to compel the
taxing power of the City, the State of lllinois or any political subdivision thereof to pay any
principal installment of, prepayment premium, if any, or interest on the Note or obligations under
the Funding LLoan Agreement; and

WHEREAS, in connection with the execution and delivery of the Funding Loan
Agreement and the issuance of the Note, the City Council has determined by this Ordinance
that it is necessary and in the best interests of the City to enter into (i) the Funding Loan
Agreement, providing for the security for and terms and conditions of the Funding Loan, and the
Note to be issued thereunder, (i) the Borrower Loan Agreement, providing for the loan of the -
proceeds of the Funding Loan to the Borrower and the use of such proceeds, and the Borrower
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Note to be issued thereunder, (iii) a Tax Regulatory Agreement and/or tax certificate
(collectively, the “Tax Agreements”’) between the City and the Borrower, and (iv) a Land Use
Restriction Agreement between the City and the Borrower (the “Land Use Restriction
Agreement”); and

WHEREAS, the City has certain funds available from a variety of funding sources
(“Multi-Family Program Funds”) to make loans and grants for the development of multi-family
residential housing to increase the number of families served with decent, safe, sanitary and
affordable housing and to expand the long-term supply of affordable housing, and such Muliti-
Family Program Funds are administered by the Department of Housing (“DOR") of the City; and

WHEREAS, the Borrower now desires to obtain financing from various sources, all such
additional financing as shown in Exhibit A attached hereto and made a part hereof (the
“‘Additional Financing”); and

WHEREAS, the City has preliminarily reviewed and approved the making of a loan to
the Borrower in an amount not to exceed $6,438,000 to be funded from its Muiti-Family Program
Funds (the “City Loan") pursuant to the terms and conditions set forth in this Ordinance and
Exhibit A: now, therefore,

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

Section 1. Incorporation of Recitals. The recitals contained in the preambles to
this Ordinance are hereby incorporated into this Ordinance by this reference. All capitalized
terms used in this Ordinance, unless otherwise defined herein, shall have the meanings
ascribed thereto in the Funding Loan Agreement.

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

Each Authorized Officer is hereby authorized to act as an authorized City representative
(each an “Authorized City Representative”) of the City for the purposes provided in the
Funding Loan Agreement.
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Section 3. Authorization of the Funding Loan Agreement, the Note, the
Borrower Loan Agreement and Related Agreements. Upon the approval and availability of
the Additional Financing, the execution and delivery of the Funding Loan Agreement and the
iIssuance of the Note in an aggregate principal amount of not to exceed $14,300,000 are hereby
authorized. The aggregate principal amount of the Note to be issued shall be as set forth in the
Funding Loan Notification referred to in Section 6 below.

The Funding Loan Agreement and the Note shall contain a provision that they are
executed and delivered under authority of this Ordinance. The maximum term of the Funding
Loan shall not exceed twenty-three (23) years from the date of execution and delivery of the
Note. The Note shall bear interest at a rate or rates equal to the rate of interest on the Borrower
Loan as provided in the Borrower Loan Agreement (which shall not exceed the lesser of 10% or
the maximum rate of interest allowable under state law except in the case of an event of default
in which case the rate of interest shall not exceed the maximum rate of interest allowable under
state law) and shall be as determined by the Authorized Officer and shall be payable on the
payment dates as set forth in the Funding Loan Agreement. The Note shall be dated, shall be
subject to prepayment, shall be payable in such places and in such manner and shall have such
other details and provisions as prescribed by the Funding Loan Agreement and the form(s) of
the Note therein. The provisions for execution, signatures, payment and prepayment, with
respect to the Funding Loan Agreement and the Note shall be as set forth in the Funding Loan
Agreement and the form of the Note therein.

Each of (i) the Mayor of the City (the “Mayor”), the (ii) Chief Financial Officer of the City
or (iii) any other officer designated in writing by the Mayor is hereby authorized to execute by
their manual or, in the case of the Note, manual or facsimile signature, and to deliver on behalf

.of the City, and the City Clerk and the Deputy City Clerk are hereby authorized to attest by their
manual or, in the case of the Note, manual or facsimile signature, the Funding Loan Agreement
and the Note, each in substantially the form attached hereto as Exhibit B and made a part
hereof and hereby approved, with such changes therein as shall be approved by the Authorized
Officer executing the same, with such execution to constitute conclusive evidence of such
officer’s approval and the City Council’'s approval of any changes or revisions from the form of
the Funding Loan Agreement and Note therein attached to this Ordinance and reflecting the
terms as determined in the Funding Loan Notification.

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

It is anticipated that upon the completion of construction, to provide for permanent
financing for the 4% Project, CIBC will sell the Note to Chase and assign its right, title and
interest in certain security for the Note to Chase Upon such sale and assignment (the “Note
Sale”) all references to the Funding Lender will refer to Chase. The Borrower Note will be
amended and restated to reflect the terms of the permanent financing which will be
automatically reflected in the terms of the Note by virtue of the language of the Note. The terms
of the Note will remain within the parameters set forth in Section 3 of this Ordinance. The
execution and filing of the Supplemental Funding Loan Notification (as defined below) shall



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

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

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

provided in the Tax Agreements.

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

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

Section 4. Security for the Funding Loan Agreement and the Note. The
obligations of the City under the Funding Loan Agreement and the Note shall. be limited
obligations of the City, payable solely from and/or secured by a pledge of certain revenues and
property as described in the Funding Loan Agreement.

In order to secure the payment of the principal of, prepayment premium, if any, and
interest on the Note, such rights, proceeds and investment income are hereby pledged to the
extent -and for the purposes as provided in the Funding Loan Agreement and are hereby
appropriated for the purposes set forth in the Funding Loan Agreement.

The obligations of the Borrower under the Note will be secured by the Note Mortgage,
creating a senior lien on and security interest in the 4% Project pursuant to a Mortgage, Security
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Agreement, Assignment of Rents and Fixture Filing made by the Borrower in favor of the City,
as assigned by the City to CIBC to secure the performance by the City of its obligations under
the Funding Loan Agreement. The Note Mortgage will be assigned by CIBC to Chase upon the
Note Sale, and be amended and restated by the Borrower for the benefit of Chase.

Section 5. Delivery of the Funding Loan Agreement Sale and Delivery of Note.
Subject to the terms and conditions of the Funding Loan Agreement and such additional terms
as are set forth in the Funding Loan Notification with the approval of an Authorized Officer, the
Note shall be sold and delivered to CIBC, as the initial funding lender, or such other funding
lender as approved by an Authorized Officer (the “Funding Lender,” which term shall mean
Chase as the successor funding lender upon the Note Sale), and each Funding Lender shall
hold the Funding Loan Agreement and the Note, subject to the terms and conditions of the
required transferee representations (the “Required Transferee Representations”) which shall
be delivered to the City by the Funding Lender. Any subsequent Funding Lender approved by
an Authorized Officer, to the extent required under the Funding Loan Agreement, may succeed
the initial Funding Lender as the registéred holder of all or a portion of the Funding Loan, but
only if such subsequent Funding Lender executes and delivers to the City the Required
Transferee Representations, substantially in the form of the Required Transferee
Representations set forth in the Funding Loan Agreement. The aggregate costs of origination of
the Funding Loan paid from the proceeds of the Funding Loan to the Funding Lender shall not
exceed one and one-half percent (1.5%) of the aggregate principal amount of the Note.

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

Subsequent to the Note Sale, the Authorized Officer shall file in the office of the City
Clerk a Supplemental Funding Loan Notification (the “Supplemental Funding Loan
Notification”) directed to the City Council setting forth the information required to be included in
the Funding Loan Notification containing information related to the new noteholder. If any of the
Funding Loan Agreement, the Note or the Borrower Loan Agreement have been amended in
connection with the Note Sale, there shall be attached to such notification the amended form of
the Funding Loan Agreement, a specimen of the amended Note and the amended form of the
Borrower Loan Agreement f

Section 7. Limited Obligations. The Note, when issued and outstanding, will be a
limited obligation of the City, payable by its terms as provided in the Funding Loan Agreement
The Note and the interest thereon shall never constitute a debt or general obligation or a pledge
of the faith, the credit or the taxing power of the City within the meaning of any Constitutional or
statutory provision of the State of Illinois. The Note shall be payable solely from the funds
pledged therefor pursuant to the terms of the Funding Loan Agreement herein described.
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Section 8. Use of Proceeds The proceeds from the Funding Loan (as evidenced by
the sale of the Note) shall be deposited as provided in the Funding Loan Agreement and used
for the 4% Project.

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

Section 10. Declaration of Official Intent. A portion of the cost of the acquisition and
construction of the 4% Project which the City intends to finance with the proceeds of the
Funding Loan has been or is expected to be paid from available monies of the Borrower prior to
the date of execution and delivery of the Funding Loan. It is the intention of the City that the
Borrower will utilize a portion of the proceeds of the Note to reimburse such expenditures which
have been or will be made for those costs, to the extent allowed by the Code and related
regulations. It is necessary and in the best interests of the City to declare its official intent under
Section 1.150-2 of the Treasury Regulations promulgated under the Code so to utilize the
proceeds of the Funding Loan. The City declared such official intent in its Ordinance passed on
December 16, 2020 and published in the Journal of the Proceedings of the City Council (the
- “Journal”) of such date at pages 24774 to 24776.

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

.. Section12. Additional Authorization. Each Authorized Officer, the City Treasurer
and the Commissioner of DOH or a designee thereof (the “Authorized DOH Officer”), upon the
approval and availability of the Additional Financing, is hereby authorized to execute and deliver
and the City Clerk and the Deputy City Clerk are each hereby authorized to enter into, execute
and deliver such other documents and agreements, including, without limitation, any documents
necessary to evidence the receipt or assignment of any collateral for the Funding Loan
Agreement and the Note, the Borrower Loan Agreement or the Borrower Note from the
Borrower, and perform such other acts as may be necessary or desirable in connection with the
City Agreements (as defined in Section 18 hereof) including, but not limited to, the exercise
following the delivery date of the City Agreements of any power or authority delegated to such
official under this Ordinance with respect to the City Agreements upon original execution and
delivery, but subject to any limitations on or restrictions of such power or authority as herein set
forth. Notwithstanding anything contained herein (including but not limited to Section 3 hereof
and this Section 12), if any portion of the Additional Financing is not approved and available at
such time as the Authorized Officer and the Authorized DOH Officer otherwise deem it In the




best interest of the City to execute the City Agreements, then the Authorized Officer and the
Authorized DOH Officer may so execute the City Agreements (with such changes thereto as the
Authorized Officer and the Authorized DOH Officer deem necessary and advisable) and any
necessary ancillary documents and may impose such conditions upon the approval and
availability of such Additional Financing as they deem necessary and advisable.

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

Section 14. Public Hearing. The City Counci! hereby directs that the Note shall not
be issued unless and until the requirements of Section 147(f)(1) of the Code, including
particularly the approval requirement following any required public hearing, have been fully
satisfied, and that no contract, agreement or commitment to issue the Note shall be executed or
undertaken prior to satisfaction of the requirements of said Section 147(f) unless the
performance of said contract, agreement or commitment is expressly conditioned upon the prior
satisfaction of such requirements. All such actions taken prior to the enactment of this
Ordinance are hereby ratified and confirmed.

Section 15. Authorization of Fees and Expenses. The following fees and expenses
are hereby authorized in connection with the Funding Loan Agreement and the Note: (i) a Bond
Issuer Fee in an amount equal to 1/8 of 1.0% of the original principal amount of the
Governmental Lender Note payable on the Closing Date and 1.5% of the principal amount of
the Governmental Lender Note upon the Note Sale payable upon the occurrence of the Note
Sale, (i) a Bond Legal Reserve Fee in the amount of 0.10 percent of the par amount of the
Note (such fee to be used to pay for other legal and other fees incurred by the City in
connection with private activity bonds issued by the City), (iii) a Bond Administrative Fee in an
amount equal to 0.15 percent of the outstanding principal of the Note, accruing monthly but
payable to the City on a semi-annual basis, (iv) a Low Income Housing Tax Credit
Reservation Fee equal to 5.0% of the first full year's tax credit allocation payable upon
acceptance of the credit reservation letter or tax-exempt bond agreement issued by DOH, and
(v) a Monitoring Fee in the amount of $25 per unit, paid annually, submitted with the annual
owner's certification. The timing of the payment of such fees shall be as set forth in the Tax
Agreements. -

Section 16. Severability. If any provision of this Ordinance shall be held to be invalid
or unenforceable for any reason, the invalidity or unenforceability of such provision shall not
affect any of the remaining provisions of this Ordinance.

Section 17. Inconsistent Provisions. All ordinances, resolutions, motions or orders
in conflict with this Ordinance are hereby repealed to the extent of such conflict.

Section 18. No Recourse. No recourse shall be had for the payment of the principal
of, prepayment premium, if any, or interest on the Note or for any claim based thereon or upon
any obligation, covenant or agreement contained in this Ordinance, the Funding Loan
Agreement, the Note, the Borrower Loan Agreement, the Land Use Restriction Agreement, or
the Tax Agreements (collectively, the "City Agreements”) against any past, present or future



officer, member or employee of the City, or any officer, employee, director or trustee of any
successor, as such, either directly or through the City, or any such successor, under any rule of
law or equity, statute or constitution or by the enforcement of any assessment or penaity or
otherwise, and all such liability of any such member, officer, employee, director or trustee as
such is hereby expressly waived and released as a condition of and consideration for the
execution of the City Agreements and the issuance of the Note.

Section 19. No Impairment. To the extent that any ordinance, resolution, rule, order
or provision of the Municipal Code of Chicago (the “Municipal Code”), or part thereof, is in
conflict with the provisions of this Ordinance, the provisions of this Ordinance shall be
controlling. No provision of the Municipal Code or violation of any provision of the Municipal
Code shall be deemed to render voidable at the option of the City any document, instrument or
agreement authorized hereunder or to impair the validity of this Ordinance or the instruments
authorized by this Ordinance or to impair the rights of the holders of the Funding Loan and the
Note to receive payment of the principal of, prepayment premium, if any, or interest on the Note
or to impair the security for the Funding Loan Agreement and the Note; provided further that the
foregoing shall not be deemed to affect the availability of any other remedy or penalty for any
violation of any provision under the Municipal Code. Section 2-44-070 and Section 2-44-080(A)
— (F) and Section 2-44-080(H) — (V) of the Municipal Code shall not apply to the 4% Project or
the Property, provided, however, that if the City Funds includes funds from the Affordable
Housing Opportunity Fund defined in Section 2-44-080(G) of the Municipal Code, then
notwithstanding Section 2-44-080(B) of the Municipal Code, the 4% Project, including the
related affordability restrictions imposed by the Additional Financing, qualifies as “affordable
housing” for purposes of Section 2-44-080(G) of the Municipal Code. Sections 2-44-090, 2-44-
100 and 2-44-105 of the Municipal Code shall not apply to the 4% Project.

Section 20. Effective Date. This Ordinance shall be in full force and effect
immediately upon its passage and approval.

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

Loan and Additional Financing Terms

BORROWER: The Chicago Lighthouse Residences 4, LLC, an lHlinois limited liability
company ("Borrower") and its managing member, The Chicago
Lighthouse Residences 4 Manager, LLC, an lllinois limited liability
company (the "Managing Member"), of which the managing member is
Brinshore Development, L.L.C. an illinois limited liability company
("Brinshore") and the additional special member is The Chicago
Lighthouse Residences 4 Special Investor Member, LLC, an lllinois
limited liability company, the sole member of which is The Chicago
Lighthouse for People Who are Blind or Visually Impaired, an lllinois not-
for-profit corporation (“Chicago Lighthouse”).

PROJECT: Acquisition and construction of an affordable housing development
located at 1134 South Wood Street, Chicago, lllinois (the "Property”) to
contain approximately 48 residential housing units of which 48 units shall
be for affordable housing, and related site infrastructure costs. The
building will contain community space and approximately 35 parking
spaces.

The Property on which the 4% Project will be constructed will be donated
by the Chicago Lighthouse to Housing Opportunity Development
Corporation, an lllinois not-for-profit corporation (*“HODC") and HODC will
transfer the Property to an affiliate of the Borrower, or such other entity
deemed acceptable to the Authorized DOH Officer.

1. The Note, as described in this Ordinance.

2. The City Loan

Source:  Multi-Family Program Funds.

Amount: Not'to exceed $6,438,000.

Term: Not to exceed 30 years plus construction period, or another term acceptable to
the Authorized Officer.

Interest. 0% per annum, or another rate acceptable to the Authorized Officer.

Security: Non-Recourse Mortgage junior to the lien of the Note Mortgage (the “City
Mortgage”).
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3. Low-Income Housing Tax Credit (“LIHTC”) Proceeds

Amount:  Approximately $9,809,739, or such amount as may be acceptable to the
Authorized DOH Officer, all or a portion of which may be paid in on a
delayed basis, and all or a portion of which will be appled to the payment
of a portion of the Note upon the completion of construction of the 4%
Project or upon compliance with such other benchmarks as shall be set
forth in the operating agreement of the Borrower.

Source: To be derived from the syndication of the LIHTCs generated by the
Property.

4. lllinois Affordable Housing Tax Credit (“IAHTC”) Proceeds

Source: Chicago Lighthouse, from proceeds derived from transfer of IAHTCs
allocated by the City in the approximate amount of $2,500,000.

Amount: Approximately $2,162,500, or such amount as may be acceptable to the
Authorized DOH Officer.

Term: Not to exceed 30 years plus construction period, or another term
acceptable to the Authorized DOH Officer

Source:  From proceeds derived from transfer of IAHTCs allocated by the City in
the approximate amount of $2,500,000.

Interest:  0.00% per annum or such other interest rate acceptable to the
Authorized DOH Officer.

Security: A mortgage lien on the Property junior to the lien of the City Mortgage.
5. The Lighthouse Loan
Source:  Chicago Lighthouse, or a wholly owned subsidiary thereof.

Amount; ‘Approximately $2,970,638, or such other amount as may be acceptable to the
Authorized DOH Officer.

Term: Not to exceed 30 years plus construction period, or another term acceptable to
the Authorized DOH Officer.

interest:  2.5% per annum, or another rate acceptable to the Authorized DOH Officer.

Security: A mortgage lien on the Property junior to the lien of the City Mortgage.



Ordinance Exhibit B

Form of Funding Loan Agreement

See Attached
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FUNDING LLOAN AGREEMENT

Between

CIBC BANK USA,
as Funding Lender

and

CITY OF CHICAGO,
as Governmental Lender

Dated as of 1,2021
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FUNDING LOAN AGREEMENT

This Funding Loan Agreement, dated as of 12021 (this “Funding Loan Agreement™).
is entered into by CIBC BANK USA, an Illinois state chartered bank (together with any sticcessor
hereunder, the “Funding Lender™) and CITY OF CHICAGO, a municipality and home rule unit of local
government duly organized and validly existing under the constitution and laws of the State of Himots
(together with its successors and assigns. the “Governmental Lender™).

RECITALS

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

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

WHEREAS, Chicago Lighthouse Residences 4, LLC, an llinois limited liability company (the
“Borrower™), has rcquested the Governmental Lender to center into this Funding Loan Agreement under
which the Funding Lender (i) will advance funds (the “Funding Loan™) to or for the account of the
Governmental Lender on a draw-down basis, and (i1) apply the proceeds of the Funding Loan to make a
loan (the “Borrower Loan”) to the Borrower to {inance the acquisition, lease, construction, development,
and equipping of a certain mixed-use development project consisting of the acquisition of real property
located at 1146 South Wood Street in the City (the “Property”) and the construction thereon and equipping
of a portion of a mixed-usc building comprised of 48 residential units that include 6 studio units, 30-one
bedroom units and 12-two bedroom units, which will be affordable units, together with common areas and
approximately 35 parking spaces (the “4% Project”), which will constitute a separate and distinct
condominium unit within a larger mixed-use building ; and

WHEREAS, simultaneously with the delivery of this Funding Loan Agreement. the Governmental
Lender and the Borrower will enter into a Borrower L.oan Agreement ol even date herewith (as it may be
supplemented or amended, the “Borrower Loan Agreement™), whercby the Borrower agrees 10 make loan
payments to the Governmental Lender in an amount which, when added to other funds available under this
FFunding Loan Agreement, will be sufficient to enable the Governmental Lender to repay the Funding Loan
and to pay all costs and expenses related thereto when due: and

WHEREAS, to cvidence its payment obligations under the Borrower Loan Agreement. the
Borrower will execute and deliver to the Governmental Lender its Borrower Note, Series 2021, as defined
in the Borrower Loan Agreement (the “Borrower Note™) and the obligations of the Borrower under the
Borrower Note will be secured by a hien on and security interest in the 4% Project pursuant to the Security
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Instrument (as hereinalier defined), made by the Borrower in favor of the Governmental Lender. as assigned
to the Funding Lender to secure the performance by the Governmental Lender of s obligations under the
Funding Loan; and

WHEREAS, the Governmental Lender has executed and delivered 1o the Funding Lender its not
to exceed $[14,300,000] City of Chicago Mulu-Family Housing Revenue Note (Chicago Lighthouse
Residences 4 Project), Series 2021 (the “Governmental Lender Note™) dated as of the Closing Date
(defined below) collectively evidencing its obligation to make the payments due to the Funding Lender
under the Funding Loan as provided in this Funding Loan Agreement, all things necessary to make the
Funding Loan Agreement the valid, binding and legal limited obligation of the Governmental Lender, have
been done and performed and the execution and delivery of this Funding Loan Agreement and the exccution
and delivery of the Governmental Lender Note, subject to the terms hereof, have in all respects been duly
authorized;

NOW, THEREFORE, in consideration of the premises and the mutual representations, covenants
and agrecments herein contained, the parties hereto do hereby agree as follows:

ARTICLE T
DEFINITIONS; PRINCIPLES OF CONSTRUCTION

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

Unless specifically defined herein, all capitalized terms shall have the meanings ascribed thereto in
the Borrower Loan Agreement.

The terms “herein, “hereof” and “hercunder” and other words of similar import refer to this Funding
Loan Agreement as a whole and not to any particular Article, Section or other subdivision. The terms
“agree” and “agreements” contained herein are intended to include and mean “covenant” and “covenants.”

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

All accounting terms not otherwise defined herein shall have the meanings assigned to them, and
all computations herein provided for shall be made, in accordance with the Approved Accounting Method.
All references herein to “Approved Accounting Method” refer to such principles as they exist at the date of
application thereof.

All references in this instrument to designated “Articles,” “Sections’ and other subdivisions are to
the designated Articles, Sections and subdivisions of this instrument as originally executed.

All references in this instrument to a separate instrument are to such separate instrument as the
same may be amended or supplemented from time to time pursuant to the applicable provisions thereof.

References to the Governmental Lender Note as “tax-exempt™ or to the “tax-exempt status™ of the
Governmental Lender Note are to the exclusion of interest payable on the Governmental Lender Note (other
than any portion of the Governmental Lender Note held by a “substantial user™ of the 4% Project or a
“related person” (within the meaning of Scction 147 of the Code) thereto) from gross income for federal
income tax purposes pursuant to Section 103(a) of the Code.
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The following terms have the meanmgs set forth below:

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

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

“Approved Institutional Buyer” means (1) a “qualified institutional buyer” (“QIB™) as defined in
Rule 144A promulgated under the Securities Act of 1933, as in effect on the date hereof (the “Securitics
Act™) that is a financial institution or commercial bank having capital and surplus of $5,000,000,000 or
more, (2) an affiliate of the Funding Lender, or (3) a trust or custodial arrangement established by the
Funding Lender or one of its affiliates the beneficial interests in which will be owned only by QIBs.”

“Assignment Event” shall mcan the date, if the conditions of the Forward B ond Purchase
Agrcement are met, of the assignment by CIBC Bank USA, an Illinois state chartered bank, of its right,
title and interest hereunder, to the Governmental Len{der Note, the Security Agreement, certain of the
Borrower Loan Documents, and the Security to Chase, after which event Chase shall be recognized for all
purposes hereunder as the Funding Lender.

Authorized Amount” shall mean an amount not to exceed $[14,300,000], the maximum aggregate
principal amount of the Funding Loan under this Funding Loan Agreement.

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

“Borrower” shall mean Chicago Lighthouse Residences 4, LILC, an lllinois limited liability
company.

“Borrower Controlling Entity” shall mean, if the Borrower is a partnership, any gencral partner
or managing partner of the Borrower, or if the Borrower is a limited liability company, the manager or
managing member of the Borrower.

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

“Borrower Loan Agreement” shall mean the Borrower Loan Agreement, of even date herewith,
between the Governmental Lender and the Borrower, as supplemented, amended or replaced from time to
time in accordance with its terms.

“Borrower Loan Agreement Default” shall mean any event of default set forth in Section 8.1 of
the Borrower Loan Agreement. A Borrower Loan Agreement Default shall “exist” if a Borrower l.oan
Agrcement Default shall have occurred and be continuing beyond any applicable notice and cure period.

“Borrower Loan Amount” shall mean an amount not to exceed $[14,300.000].

“Borrower Loan Documents” shall have the meaning given such term in the Borrower l.van
Agreement.

“Borrower Note” shall mean the “Borrower Note™ as defined m the Borrower Loan Agreement,

ted

Cyi304382 11



“Business Day™ shall have the meaning set forth in the Lodn Agreement.

“Chase” shall mean JPMorgan Chase Bank, N A a national banking association.
“Closing Date” shall mean 2021, the date that inttial Funding Loan proceeds
are disbursed hereunder.

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

“Construction Escrow Agreement” shall mean that certain Construction Escrow and
Disbursement Agreement, dated 1, 2021, among the Title Company named therein, in its capacity
as escrow agent, Governmental Lender, Funding Lender, certain subordinate lenders named therein, and
Borrower, as such agreement may be amended, modified, supplemented and replaced from time to time.

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

[“Contingency Draw-Down Agreement” shall mean the Contingency Draw-Down Agreement of’
even date herewith between the Funding Lender and the Borrower relating to possible conversion of the
Funding Loan from a draw-down loan to a fully funded loan.]

“Control” shall mean, with respect to any Person, either (1) ownership directly or through other
entities of more than 50% of all bencticial equity interest in such Person, or (ii) the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of such Person,

through the ownership of voting securitics, by contract or otherwise.

“Draw-Down Notice” shall mean a notice described in Section 1.01 of the Contingency Draw-
Down Agreement regarding the conversion of the Funding Loan from a draw down loan to a fully funded
loan.

“Equity Investor” shall have the meaning given to that term in the Borrower Loan Agreement.
. 2g g

“Event of Default” shall have the meaning ascribed thereto in Section 9.1 hereof.

“Fitch” shall mean Fitch, Inc.

“Forward Bond Purchase Agreement” shall mean that certain Forward Bond Purchase
Agreement dated as of the Closing Date by and between CIBC Bank USA and Chase.

“Funding Lender” shall mean (1) prior to the Assignment Event, CIBC Bank USA. an {llinois

state-chartered bank, and any successor or assignee thereof. and (1) after the Assignment Event. Chase and
any successor or assignee thereof.
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“Funding Loan Agreement” shall mean this Funding Loan Agreement, by and between the
FFunding Lender and the Governmental Lender. as it may from time to time be supplemented, modified or
amended by one or more indentures or other mstruments supplemental thereto entered into pursuant to the -
apphicable provisions thereof.

“Funding Loan Documents™ shall mean (1) this Funding Loan Agreement, (i1) the Borrower Loan
Agrecment, (iii) the Regulatory Agrecment, (iv) the Tax Compliance Agreément, (v) the Borrower [.oan
Documents, (vi) all other documents evidencing, securing, governing or otherwise pertaining to the Funding
Loan, and (vii) all amendments, modifications, renewals and substitutions of any of the foregoing.

“Government Obligations” shall mean noncallable, nonprepayable (i) direct, general obligations
of the United States of America, or (i) any obligations unconditionally guaranteed as to the full and timely
payment of all amounts due thereunder by the full faith and credit of the United States of America (including
obligations held in book entry form). but specifically excluding any mutual funds or unit investment trusts
invested in such obligations. )

“Governmental Lender” shall mean the City of Chicago, a municipality and home rule unit of
local government duly organized and validly existing under the constitution and laws of the State of Illinois,
together with its successors and assigns.

“Governmental Lender Note” shall mean the Governmental Lender Note described in the recitals
of this Funding Loan Agreement.

. “Highest Rating Category” shall mean, with respect to a Permitted Investment, that the Permitted
Investment is rated by each Rating Agency in the highest rating category given by that Rating Agency for
that general category of security. If at any time the Governmental Lender Note is not rated (and,
consequently, there is no Rating Agency), then the term “Highest Rating Category” means, with respect to
a Permitted Investment, that the Permitted Investment is rated by S&P or Moody's in the highest rating
given by that rating agency for that general category of security. By way of example, the Highest Rating
Category for tax-exempt municipal debt established by S&P is “A 1+ for debt with a term of one year or
less and “AAA” for a term greater than one year, with corresponding ratings by Moody's of “MIG 17 (for
fixed rate) or “VMIG 1” (for variable rate) for three months or less and “Aaa” for greater than three months.
If at any time (i) the Governmental Lender Note is not rated, (ii) both S&P and Moody's rate a Permitted
Investment and (iii) one of those ratings is below the Highest Rating Category, then such Permitted
Investment will, nevertheless, be deemed to be rated in the Highest Rating Category if the lower rating is
no more than one rating category below the highest rating category of that rating agency. FFor example, a'
'‘Permitted Investment rated “AAA” by S&P and “Aa3” by Moody's is rated in the Highest Rating Category.
If, however, the lower rating is more than one full rating category below the Highest Rating Category of
that rating agency, then the Permitted Investment will be deemed to be rated below the Highest Rating
Category. For example, a Permitted Investment rated “AAA” by S&P and “A1” by Moody's is not rated in
the Highest Rating Category.

“Loan Agrecment” shall mean (i) prior to the Assignment Event, the Construction Funding
Agreement, and (i1) after the Assignment Event, the Term Loan Agreement,.

“Material Funding Lender Event” shall mean the occurrence and continuation of one or more of’
the following:

(a) Prior to the advancement by the Funding Lender of the entire amount of the Funding [.oan
(1) a petition has been filed and is pending against the Funding Lender under any bankruptey.
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reorganization. arranngement, msolvency. readjustment of debi, dissolution or liquidation law of anv
jurisdiction, whether now or hereatfier in effect, and has not been dismissed within 90 days after
such filing; (i1) the Funding Lender has filed a petition, which is pending, under any bankruptey.
reorganization, arrangement. insolvency, readjustment of debt, dissolution or liquidation law of any
jurisdiction, whether now or herealter in effect, or has consented in writing to the filing of any
petition against it under such law: or (1i1) an order, judgment or decree is entered by any court of
competent jurisdiction on the application ol a creditor appointing a receiver, liquidator or trustee
appointed for it or for the whole or substantially all of its property and has not been dismissed
within 90 days after filing. The occurrence of a Material Funding lLender Event under this
subsection (a) and the exercise of remedies upon any such declaration shall be subject to any
applicable limitations of federal bankruptey law affecting or precluding such declaration or exercise
during the pendency of or immediately following any bankruptey, liquidation or reorganization
proceedings; or

(b) Prior to the advancement by the Funding Lender of the entire amount of the Funding Loan
(1) the Funding Loan Agrcement or the Construction Funding Agreement is declared by a non-
appealable order of a court of competent jurisdiction to be null and void; (it) the Funding Lender
has, in writing, rescinded, repudiated or terminated the Funding Loan Agreement or the
Construction Funding Agreement; or (iii) the Funding Lender is dissolved or confiscated by action
of government due to war or peace time emergency or the United States government declares a
moratorium on the Funding Lender’s activities.

“Maturity Date” shall mean | _,20___ ] withrespect to the Governmental Lender Note.

“Maximum Rate” shall mean the lesser of (i) 10% per annum and (ii) the maximum interest rate
that may be paid on the Funding Loan under State law.

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

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

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

“Ongoing Governmental Lender Fee™ shall mean the annual fee of the Governmental Lender in
the amount of § _ prior to the occurrence of the Assignment Eventand § following the occurrence
of the Assignment Event. The Ongoing Governmental Lender Fee is payable annually in advance by the
Borrower to the Governmental Lender, commencing on the Closing Date and, thereafter, on or before cach
anniversary of the Closing Date, so long as any portion of the Funding Loan is outstanding. '

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

6 -
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“Ordinance™ shall mean the Ordinance adopted by the Governmental Lender on November

2021 authorizing the Funding Loan and the exceution and delivery of the Funding Loan Documents 10
which Governmental Lender is a party,

“Permitted Investments™ shall mean, 1o the extent authorized by law for mvestment of any

moneys held under this Funding Loan Agreement:

(1

(a) - Government Obligations.
(b) Direct obligations of, and obligations on which the full and timely payment of principal

and interest is unconditionally guaranteed by, any agency or instrumentality of the United States of
America (other than the Federal Home Loan Mortgage Corporation) or direct obligations of the
World Bank, which obligations are rated in the Highest Rating Category.

(c) Obligations, in each case rated in the Highest Rating Category, of (i) any state or territory
of the United States of America, (ii) any agency, instrumentality, authority or political subdivision
of a state or territory or (iii) any public benefit or municipal corporation the principal of and interest
on which are guaranteed by such state or political subdivision.

(d) Any written repurchase agreement entered into with a Qualified Financial Institution whose
unsecured short term obligations are rated in the Highest Rating Category.

(e) Commercial paper rated in the Highest Rating Category
® Interest bearing negotiable certificates of deposit, interest bearing time deposits, interest

bearing savings accounts and bankers' acceptances, issued by a Qualified Financial Institution if
either (i) the Qualified Financial Institution's unsecured short term obligations are rated in the
Highest Rating Category or (ii) such deposits, accounts or acceptances are fully collateratized by
investments described in clauses (a) or (b) of this dc,ﬁmtlon or fully insured by the I'ederal Deposit
Insurance Corporation.

(8) An agreement held by the Funding Lender for the investment of moneys at a guaranteed
rate with a Qualified Financial Institution whose unsecured long term obligations are rated in the
Highest Rating Category or the Second Highest Rating Category, or whose obligations are
unconditionally guaranteed or insured by a Qualified Financial Institution whose unsecured long
term obligations are rated in the Highest Rating Category or Sccond Highest Rating Category;
provided that such agreement is in a form acceptable to the Funding Lender; and provided further
that such agreement includes the following restrictions:

the invested funds will be available for withdrawal without penalty or premium, at any time that

(A) the Funding Lender is required to pay moneys from the Fund(s) established under this Funding Loan
Agreement to which the agreement is applicable, or (B) any Rating Agency indicates that it will lower or
actually lowers, suspends or withdraws the rating on the Funding Loan on account of the rating of the
Qualified Financial Institution pl()Vldlnc, guaranteeing or insuring, as applicable, the agreement;

(2)

the agreement, and if applicable the guarantee or insurance, is an unconditional and general

obligation of the provider and, if applicable, the guarantor or insurer of the agreement, and ranks pari passu
with all other unsecured unsubordinated obligations of the provider. and if applicable, the guarantor or
insurer of the agreement;
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(3) the Funding Lender recerves an Opinton of Counsel. which may be subject o customary
qualifications, that such agreement is legal. valid, binding and enforceable upon the provider in accordance
with its terms and, il applicable. an Opinion of Counsel that any guaranty or insurance policy provided by
a guarantor or insurer is legal, valid. binding and enforceable upon the guarantor or insurer in accordance
with its terms; and

@) the agreement provides that if during its term the rating of the Qualified Financial Institution
providing, guarantceing or insuring, as applicable, the agreement, is withdrawn, suspended by any Rating
Agency or falls below the Second Highest Rating Category, the provider must, within ten days, either: (A)
collateralize the agreement (il the agrcement is not alrcady collateralized) with Permitted Investments
described in paragraph (a) or (b) by depositing collateral with the Funding Lender or a third party custodian,
such collateralization 10 be effected in a manner and in an amount reasonably satisfactory to the Funding
Lender, or, if the agreement is already collateralized, increase the collateral with Permitted Investments
described in paragraph (a) or (b) by depositing collateral with the Funding Lender or a third party custodian,
in an amount reasonably satisfactory 1o the Funding Lender, (B) at the request of the Funding Lender, repay
the principal of and accrued but unpaid interest on the investment, in either case with no penalty or premium
unless required by law or (C) transfer the agreement, guarantee or insurance, as applicable, to a replacement
provider, guarantor or insurer, as applicable, then mceting the requirements of a Qualified FFinancial
Institution and whose unsecured long term obligations are then rated in the Highest Rating Category or the
Second Highest Rating Category. The agreement may provide that the down graded provider may elect
which of the remedies to the down grade (other than the remedy set out in (B)) to perform.

Notwithstanding anything else in this Paragraph (g) to the contrary and with respect only to any
agreement described in this Paragraph (g) or any guarantee or insurance for any such agreement
which is to be in effect for any period after the Conversion Date, any reference in this Paragraph to
the “Second Highest Rating Category” will be deemed deleted so that the only acceptable rating
category for such an agreement, guarantee or insurance will be the Highest Rating Category.

(h) . Subject to the ratings requirements set forth in this definition, shares in any money market
mutual fund (including thosc of the Funding Lender or any of its affiliates) registered under the
Investment Company Act of 1940, as amended, that have been rated “AAAmM-G” or “AAAmM™ by
S&P or “Aaa” by Moody's so long as the portfolio of such money market mutual fund is limited to
Government Obligations and agreements to repurchase Government Obligations. If approved in
writing by the Funding l.ender, a money market mutual fund portfolio may also contain obligations
and agreements to repurchasc obligations described in paragraphs (b) or (c). If the Governmental
Lender Note are rated by a Rating Agency, the money market mutual fund must be rated “AAAm-
G” or “AAAmM” by S&P, if S&P is a Rating Agency, or “Aaa” by Moody's, if Moody's is a Rating
Agency. If at any time the Governmental Lender Note are not rated (and, consequently, there is no
Rating Agency), then the money market mutual fund must be rated “AAAmM-G” or “AAAm” by
S&P or Aaa by Moody's. If at any time (i) either of the Governmental Lender Note is not rated.
(i) both S&P and Moody's rate a money market mutual fund and (i) one of those ratings is below
the level required by this paragraph, then such money market mutual fund will, nevertheless, be
deemed to be rated in the Highest Rating Category if the lower rating is ne more than one rating
category below the highest rating category of that rating agency.

(1) Any other investment authorized by the laws of the State, if such investment is approved
in writing by the Funding Lender.
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Permitted Investments shall not melude any of the following:

n Except for any investment described in the next sentence, any investnient with a final maturity or
any agreement with a term greater than one vear from the date of the investment. "This exception (1) shall
not apply to Permitted Investments listed in paragraphs (g) and (1).

(2) Except for any obligation described in paragraph (a) or (b), any obligation with a purchase price
greater or less than the par value of such obligation.

3) Any asset backed security, including mortgage backed securities, real estate mortgage investment
conduits, collateralized mortgage obligations. credit card receivable asset backed sccurities and auto loan
asset backed securities.

(4) Any interest only or principal only stripped Securil/y.

%) Any.obligation bearing interest at an inverse floating rate.

(6) Any investment which may be prepaid or called at a price less than its purchase price prior to stated
maturity.

(7 Any investment the interest rate on which is variable and is cstablished other than by reference to

a single index plus a fixed spread, if any, and which interest rate moves proportionately with that index.

(8) Any investment described in paragraph (d) or (g) with, or guaranteed or insured by, a Qualified
Financial Institution described in clause (iv) of the definition of Qualified Financial Institution if such
institution does not agree to submit to jurisdiction, venue and service of process in the United States of
America in the agreement relating to the investiment.

[0

9) Any investment to which S&P has added an “r” or “t” highlighter.

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

“Pledged Revenues” shall mean the amounts pledged under this Funding Loan Agreement to the
payment of the principal of, prepayment premium, if any, and interest on the Funding Loan and the
Governmental Lender Note, consisting of the following: (i) all income, revenucs, proceeds and other
amounts to which the Governmental Lender is entitled (other than amounts received by the Governmental
Lender with respect to the Unassigned Rights) derived from or in connection with the 4% Project and the
Funding Loan Documents, including all Borrower Loan Payments duc under the Borrower Loan Agreement
and the Borrower Note, payments with respect to the Borrower Loan Payments and all amounts obtained
through the exercise of the remedies provided in the [Funding Loan Documents and all receipts credited
under the provisions of this Funding Loan Agreement against said amounts payable, and (it) moneys held
in the funds and accounts established under this Funding Loan Agreement, together with investment
carnings thereon.

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

“Prepayment Premium™ shall mean (i) any premium payable by the Borrower pursuant to the
Borrower Loan Documents in connection with a prepavment of the Borrower Note (including any

_9.
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Prepayment Premium as set forth in the Borrower Note) and (11) any premium payable on the Governmental
Lender Note pursuant to this Funding Loan Agreement.

“4% Projeet” shall have the meaning given to that term in the Borrower Loan Agreement.

“Qualified Financial Institution”™ shall mean any (i) bank or trust company organized under the
laws of any state of the United States of America, (ii) national banking association, (iii) savings bank,
savings and loan association, or insurance company or association chartered or organized under the faws of’
any statc of the United States ol America, (iv) federal branch or agency pursuant to the International
Banking Act of 1978 or any successor provisions of law or a domestic branch or agency of a foreign bank
which branch or agency is duly licensed or authorized 1o do business under the laws of any state or territory
of the United States of America, (v) government bond dealer reporting to, trading with, and recognized as
a primary dealer by the Federal Reserve Bank of New York, (vi) sccurities dealer approved in writing by
the Funding Lender the liquidation of which is subject to the Securitics Investors Protection Corporation or
other similar corporation and (vii) other entity which is acceptable to the Funding Lender. With respect to
an entity which provides an agreement held by the Funding Lender for the investment of moneys at a
guaranteed rate as sct out in paragraph (g) of the definition of the term “Permitted Investments” or an entity
which guarantees or insures, as applicable, the agreement, a “Qualified Financial Institution” may also be
a corporation or limited lability company organized under the laws of any state of the United States of
America.

“Rating Agency” shall mean any one and each of S&P, Moody's and Fitch then rating the
Governmental Lender Note or any other nationally recognized statistical rating agency then rating the
Governmental L.ender Note, which has been approved by the Funding Lender.

“Regulations™ shall mean with respect to the Code, the relevant U.S. Treasury regulations and
proposed regulations thereunder or any relevant successor provision to such regulations and proposed
regulations.

“Regulatory Agreement” shall mean that certain Land Use Restriction Agreement, dated as of the
Closing Date, by and between the Governmental Lender and the Borrower, as hercafter amended or
modified.

“Remaining Funding Loan Proceeds Account” has the meaning set forth in the Contingency
Draw-Down Agreement.

“Remaining Funding Loan Proceeds Account Earnings Subaccount” has the meaning sct forth
in the Contingency Draw-Down Agreement.

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

“Second Highest Rating Category” shall mean, with respect to a Permitted Investment, that the
Permitted Investment is rated by each Rating Agency in the second highest rating category given by thal
Rating Agency for that general category of security. [f at any time the Governmental Lender Note are not
rated (and, consequently, there is no Rating Agency), then the term “Second Highest Rating Category™
means, with respect to a Permitted Investment, that the Permitted Investment is rated by S&P or Moady's
in the second highest rating category given by that rating agency for that general category of security. By
way of example, the Second Highest Rating Category for tax-exempt municipal debt established by S&P
15 “AA™ for a term greater than one year, with corresponding ratings by Moody's of “Aa.” If at any time (1)

- 10 -
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the Governmental Lender Note are not rated, (11) both S&P and Moody's rate a Permitted Investment and
(i11) one of those ratings is below the Second Highest Rating Category. then such Permitted Investment will
not be deemed to be rated in the Second Highest Rating Category. For example, an Investment rated “AA
by S&P and “A” by Moody's is not rated in the Second Highest Rating Category.

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

“Security” shall mean the sccurity for the performance by the Governmental Lender of its
obligations under the Governmental Lender Note and this Funding Loan Agreement as more tully set forth
in Article IV hereof.

“Security Instrument” shall mean (i) prior 1o the Assignment Event, the Construction Mortgage.
Security Agreement, Assignment of Leases and Rents and Fixture Filing (as amended, restated and/or
supplemented from time to time) of even date herewith, made by the Borrower in favor of the Governmental
Lender, as assigned by the Governmental Lender to the Funding Lender and (i) after the Assignment Lvent,
the amended and restated mortgage to be executed by the Borrower in favor of Chase, in each case to secure
the performance by the Governmental Lender of its obligations under the Funding Loan.

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

“Servicing Agreement” shall mean any. servicing agreement cntercd into between the Funding
Lender and a Servicer with respect to the servicing of the Funding Loan and/or the Borrower Loan.

“S&P” shall mecan Standard & Poor's Ratings Services, a Standard & Poor's Financial Services
LLC business division, and its successors. 7

““State” shall mean the State of Hlinois.

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

“Tax Counsel” shall mean Hardwick Law Firm, LLC, or any other attorney or firm of attorneys
designated by the Governmental Lender and approved by the Funding Lender having a national reputation
for skill in connection with the authorization and issuance of municipal obligations under Sections 103
and 141 through 150 (or any successor provisions) of the Code. .

“Tax Counsel Approving Opinion” shall mean an opinion of Tax Counsel substantially to the
effect that the Governmental Lender Note constitute a valid and binding obligation of the Governmental
Lender and that, under existing statutes, regulations published rulings and judicial decisions, the interest on
the Governmental Lender Note is excludable from gross income for federal income tax purposes (subject
to the inclusion of such customary exceptions as are acceptablc to the recipient thereof).

Tax Counsel No Adverse Effect Opinion” shall mean an opinion of Tax Counsel to the effect
that the taking of the action specified therein will not inpair the exclusion of interest on the Governmental
Lender Note from gross income for purposes of federal income taxation (subject to the inclusion of such
customary exceptions as are acceptable to the recipient thereof).
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“Term Loan Agreement” shall mean that certain | Term Loan Agreement] dated as of the date of
the Assignment Event by and between the Borrower and Chase.

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

“Unassigned Rights” shall mean the Governmental Lender's rights to reimbursement and payment
of its fees, costs and expenses and the Rebate Amount under Section 2.5 ol the Borrower Loan Agreement,
its right to payment of the Governmental Lender's Closing Fee, the Ongoing Governmental Lender Fec and
any other fees payable to the Governmental Lender under Section 2.5 thereof, its rights to attorneys' fees
under Section 5.14 thercof, its rights to indemnification under Section 5.15 thercof] its rights of access
under Section 5.17 thereof. its rights to enforce the terms of the Regulatory Agreement, including
Borrower's covenants to comply with applicable laws, its rights to give and receive notices, reports and
other statements and to enforce notice and reporting requirements and restrictions on transfers of ownership
of the 4% Project, and its rights to consent to certain matters, as provided in this Funding Loan Agreement
and the Borrower Loan Agreement.

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

“Yield” shall mean yicld as defined in Section 148(h) of the Code and any regulations promulgated
thercunder.

Section 1.2.  Effect of Headings and Table of Contents. The Article and Section headings herein and
in the Table of Contents are for convenience only and shall not affect the construction hereof.

Section 1.3.  Date of Funding Loan Agrecment. The datc of this Funding Loan Agreement is intended
as and for a date for the convenient identification of this Funding Loan Agreement and is not intended to
indicate that this Funding Loan Agreement was executed and delivered on said date.

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

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

ARTICLE Il
TERMS; GOVERNMENTAL LENDER NOTE

Section 2.1. Terms.

(a) Principal Amount. The total aggregate principal amount of the Funding Loan is hereby expressly
limited to the Authorized Amount.
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(b) Draw-Down Funding. The Funding Loan is originated on a draw-down basis. The proceeds of the
FFunding Loan shall be advanced by the Funding Lender directly to the Borrower for the account of the
Governmental Lender as and when needed to make cach advance in accordance with the disbursement
provisions ot the Borrower Loan Agrecment and the Construction Funding Agreement. Upon cach advance
of principal under the Borrower Loan Agreement and the Construction Funding Agreement, a like amount
of the Funding Loan shall be deemed concurrently and simultancously advanced under this Funding Loan
Agreement, including the initial advance of $[100,000]. Notwithstanding anything in this Funding Loan
Agreement to the contrary, no additional amounts of the Funding Loan may be drawn down and funded
hereunder after [ _.202_ | provided, however, that upon the delivery of a Tax Counscl No
Adverse Effect Opinion to the Governmental Lender and the IF'unding Lender such date may be changed to
a later date as specified in such Tax Counsel No Adverse Effect Opinion. The Governmental Lender has
reviewed and approved the form of Contingency Draw-Down Agreement and consents to the terms thereof
and agrees to take all actions reasonably required of the Governmental Lender in conncction with the
conversion of the Funding LLoan to a fully drawn loan pursuant to the provisions of the Contingency Draw-
Down Agreement in the cvent a Draw-Down Notice is filed by the Funding Lender or the Borrower.

(c) Origination Date; Maturity. The I'unding Loan shall be originated and the Governmental Lender
Note shall be issued on the Closing Date and shall mature on the applicable Maturity Date at which time
the entire principal amount, to the extent not previously paid, and all accrued and unpaid intcrest, shall be
due and payable.

(d) Principal. The outstanding principal amount of the Governmental Lender Note and of the Funding
Loan as of any given date shall be the total amount advanced by the Funding Lender to or for the account
of the Governmental Lender to fund corresponding advances with respect to the Borrower Note under the
Borrower Loan Agreement and the Loan Agreement as proceeds of the Borrower Loan, less any payments
of principal of the Governmental Lender Notc previously received upon payment of corresponding principal
amounts under the Borrower Note, imcluding regularly scheduled principal payments and voluntary and
mandatory prepayments. The principal amount of the Governmental Lender Note and interest thercon shall
be payable on the basis specified in this paragraph (d) and in paragraphs (e) and (f) of this Scction 2.1.

The Funding Lender shall keep a record of all principal advances and principal repayments made
under the Governmental Lender Note and shall upon written request provide the Governmental [.ender with
a statement of the outstanding principal balance of the Governmental Lender Note and the FFunding .oan.

(e) Interest. Interest shall be paid on the outstanding principal amount of the Governmental Lender
Note at the rate or rates set forth in the Borrower Note and otherwise as set forth in the Borrower Loan
Agreement.

(f) -~ Corresponding Payments. The payment or prepayment of principal, interest and premium, if any,
due on the Governmental Lender Note shall be identical with and shall be made on the same dates, terms
and conditions, as the principal, interest, premiums, late payment fees and other amounts duc on the
Borrower Note. Any payment or prepayment made by the Borrower of principal. interest, premium, if any,
due on the Borrower Note shall be deemed to be like payments or prepayments of principal, interest and
premium, if any, due on the Governmental Lender Note.

(g) Usury. The Governmental Lender intends to conform strictly to the usury laws applicable to this
Funding Loan Agreement and the Governmental [.ender Note and all agreements made in the Governmental
Lender Note, this Funding Loan Agreement and the Funding Loan Documents are expressly limited so that
in no event whatsoever shall the amount paid or agreed to be paid as interest or the amounts paid for the
use of money advanced or to be advanced hereunder exceed the highest lawful rate prescribed under any

CHISOHIIR2 1



law which a court of competent Jurisdiction may deem applicable hercto.  If. from any circumstances
whatsoever, the fulfillment of any provision of the Governmental Lender Note. this Funding Loan
Agreement or the other Funding Loan Documents shall involve the payment of interest in excess of the
limit prescribed by any law which a court of competent jurisdiction may deem applicable hereto. then the
obligation to pay interest hereunder shall be reduced to the maximum limit prescribed by law. If from any
circumstances whatsoever. the Funding Lender shall ever receive anything of value deemed interest, the
amount of which would exceed the highest lawful rate, such amount as would be excessive interest shall be
deemed to have been applied, as of the date of receipt by the Funding Lender, to the reduction of the
principal remaining unpaid hereunder and not to the payment of interest, or il such excessive interest
exceeds the unpaid principal balance, such excess shall be refunded to the Borrower. This paragraph shall
control every other provision ol the Governmental Lender Note, this Funding Loan Agreement and all other
Funding Loan Documents.

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

Section 2.2.  Form of Governmental Lender Note. As evidence of its obligation to repay the Funding
Loan, simultaneously with the delivery of this Funding Loan Agreement to the Funding Lender, the
Governmental Lender hereby agrees to execute and deliver the Governmental Lender Note. The
Governmental Lender Note shall be substantially in the form set forth in Exhibit A attached hereto, with
such appropriate insertions, omissions, substitutions and other variations as are required or permitted by
this Funding Loan Agreement and the Ordinance.

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

Section 2.4.  Required Transferee Representations; Participations; Sale and Assignment.
(a) The Funding Lender shall deliver to the Governmental Lender the Required Transferee

Representations in substantially the form attached hereto as Exhibit B on the Closing Date. and upon the
Assignment Event, by Chasc.

(b) The Funding Lender shall have the right to sell (1) the Governmental Lender Note and the Funding
Loan, provided that (A) such sale shall be only to Approved Institutional Buyers that execute and deliver
214 -
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to the Funding Lender, with a copy to the Governmental Lender, the Required Transferee Representations
and (B) if any amendment is 10 be made 1o this Funding Loan Agreement or any other Funding Loan
Document (except for amendments to the Borrower Loan Documents) in conjunction with such transler. a
Tax Counsel No Adverse Effect Opinion . and (i1) participation mterests. in whole or in part, in the
Governmental Lender Note and the Funding Loan..

() Notwithstanding paragraph (b) above, CIBC Bank USA may assign the Government Lender Note
and its rights under this Agreement to Chase pursuant to the terms of the Forward Bond Purchase
Agreement.

(d) The Governmental Lender Note or any interest therein, shall be in fully registered form transferable
to subsequent holders only on the registration books which shall be maintained by the Funding Lender for
such purpose and which shall be open to inspection by the Governmental Lender. The Governmental
ILender Note shall not be transferred through the services of the Depository Trust Company or any other
third-party registrar.

() No service charge shall be made for any sale or assignment of the Governmental Lender Note, but
the Governmental Lender may require payment of a sum sufficient to cover any tax or other charge that
may be imposed in connection with any such sale or assignment and payment of any fees and expenses
incurred by the Governmental Lender in connection therewith. Such sums shall be paid in cvery instance

by the purchaser or assignee of the Governmental Lender Note. '

ARTICLE III
PREPAYMENT

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

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

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

® The Governmental Lender Note shall be subject to mandatory prepayment in whole or in part upon
prepayment of the related Borrower Note pursuant to the Borrower Loan Agreement or the Loan Agreement
at the dircction of the Funding l.ender in accordance with the terms of the Borrower Note at a prepayment
price equal to the outstanding principal balance of the Borrower Note prepaid, plus accrued interest plus
any other amounts payable under the Borrower Note or the Borrower Loan Agreement.

Section 3.2, Notice of Prepayment. Notice of prepayment of the Governmental Lender Note shall be
deenied given to the extent that notice of prepayment of the Borrower Note is timely and properly given 1o
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Funding Lender in accordance with the terms of the Borrower Note and the Borrower Loan Agreement,
and no separate notice of prepayment of the Governmental Lender Note is required to be given.

ARTICLE 1V
SECURITY

Section 4.1. Security for the Funding Loan. To secure the payment ol the Funding Loan and the
Governmental Lender Note, to declare the terms and conditions on which the Funding Loan and the
Governmental Lender Note are secured, and in consideration of the premises and of the funding of the
Funding Loan by the Funding Lender. the Governmental Lender by these presents does grant, bargain, sell,
remise, release, convey, assign. transfer, mortgage, hypothecate, pledge, sct over and confirm to the
Funding Lender (except as limited herein), a lien on and security interest in the following described property
(excepting, however, in each case, the Unassigned Rights) (said property, rights and privileges being hercin
collectively called, the “Security”): '

(a) All right, title and interest of the Governmental Lender in, to and under the Borrower Loan
Agreement and the Borrower Notc, including, without limitation, all rents, revenues and receipts derived
by the Governmental Lender from the Borrower relating 1o the 4% Project and including, without fimitation,
all Pledged Revenues, Borrower Loan Payments and Additional Borrower Payments derived by the
Governmental Lender under and pursuant to, and subject to the provisions of, thc Borrower Loan
Agreement; provided that the pledge and assignment made under this Funding Loan Agreement shall not
impair or diminish the obligations of the Governmental Lender under the provisions of the Borrower Loan
Agreement;

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

(c) Any and all moneys and investments [rom time to time on deposit in, or forming a part of, all funds
and accounts created and held under this Funding [Loan Agreement and any amounts held at any time in the
Remaining Funding Loan Proceeds Account and the Remaining Funding Loan Proceeds Account Larnings
Subaccount, any Negative Arbitrage Deposit and any other amounts held under the Contingency Draw-
Down Agrecment, subject to the provisions of this Funding Loan Agreement permitting the application
thereof for the purposes and on the terms and conditions set forth herein; and

(d) Any and all other real or personal property of every kind and nature or description, which may from
time to time hereafler, by delivery or by writing of any kind, be subjected to the lien of this Funding l.oan
Agreement as additional security by the Governmental Lender or anyone on its part or with its consent, or
which pursuant to any of the provisions hereof or of the Borrower Loan Agreement may come into the
possession or control of the Funding Lender or a receiver appointed pursuant to this Funding Loan
Agreement; and the Funding Lender is hereby authorized to receive any and all such property as and for
additional sccurity for the Funding Loan and the Governmental Lender Note and to hold and apply all such
property subject to the terms hercof.

The pledge and assignment of and the security interest granted in the Security pursuant to this
Section 4.1 tor the payment of the principal of. premium. if any, and interest on the Governmental Lender
Note, in accordance with its terms and provisions. and for the payment of all other amounts due hereunder,
shall attach and be valid and binding from and after the time of the delivery of the Governmental Lender
Note by the Governmental Lender. The Sccurity so pledged and then or thereafter received by the Funding
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Lender shall immediately be subject to the hen of such pledge and security interest without any physical
delivery or recording thercol or Turther act. and the lien of such pledge and security interest shall be valid
and binding and prior to the clanms of any and all parties having claims ol any kind m tort, contract or
otherwise against the Governmental Lender irrespective of whether such parties have notice thercof.

Scction 4.2. Delivery of Security. To provide security lor the payment of the Funding Loan and the
Governmental Lender Note, the Governmental Lender has pledged and assigned to secure payment ol the
Funding Loan and the Governmental Lender Note its right, title and interest in the Security to the Funding
Lender. In connection with such pledge. assignment. transfer and conveyance, the Governmental Lender
shall deliver to the Funding Lender the following documents or instruments prompily following their
execution and, to the extent applicable, their recording or filing:

(a) The Borrower Note endorsed without recourse to the Funding Lender by the Governmental Lender;
(b) The originally exccuted Borrower Loan Agreement and Regulatory Agreement;
(c) The originally executed Security Instrument and all other Borrower Loan Documents existing at

the time of delivery of the Borrower Note and an assignment for security of the Security Instrument from
the Governmental Lender to the Funding Lender, in recordable form;

(d) Uniform Commercial Code financing statements or other chattel security documents giving notice
of the Funding Lender's status as an assignee of the Governmental Lender's security interest in any personal
property forming part of the 4% Project, in form suitable for filing; and

(c) Uniform Commercial Code financing statements givihg notice of the pledge by the Governmental
Lender of the Security pledged under this Funding Loan Agreement.

The Governmental Lendcr shall deliver and deposit with the Funding Lender such additional
documents, financing statements, and instruments as the Funding Lender may reasonably require from time
to time for the better perfecting and assuring to the Funding Lender of its lien and security interest in and
to the Security including, at the request of the Funding Lender, any amounts held under the Contingency
Draw-Down Agreement, at the expense of the Borrower. '

ARTICLE V
LIMITED LIABILITY

Section 5.1.  Source of Payment of Governmental Lender Note and Other Obligations; Disclaimer
of General Liability. The Governmental Lender Note, together with premium, if any, and interest thercon,
are special, limited obligations of the Governmental Lender, payable solely from the security pledged
hereunder. The Governmental Lender Note is not a general obligation of the Governmental Lender or a
charge against its general credit or the gencral credit taxing powers of the State, the Governmental Lender,
or any other political subdivision thercof, and shall never give rise to any pecuniary liability of the
Governmental Lender, and neither the Governmental Lender, the State nor any other political subdivision
thereof shall be liable for the payments of principal of and, premium, if any, and intercst on the
Governmental Lender Note, and the Governmental Lender Note is payable from no other source, but are
special, limited obligations of the Governmental Lender, payable solely out of the security pledged
hereunder and receipts of the Governmental Lender derived pursuant to this Funding Loan Agreement. No
holder of the Governmental Lender Note or any interest therein has the right to compel any exercise of the
taxing power of the State, the Governmental Lender or any other political subdivision thereof to pay the
Governmental Lender Note or the iterest or premium. 1 any, thereon.
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Section 5.2, Exempt from Individual Liability. No recourse shall be had for the payment ol the
principal of, premiam, i any, or the mterest on the Governmental Lender Note or for any claim based
thereon or any obligation. covenant or agreement in this Funding Loan Agreement agamst any offictal,
officer, agent, emplovee or independent contractor of the Governmental Lender or any person executing
the Governmental Lender Note in his or her personal capacity.  No covenant. stipulation, promisc,
agreement or obligation contained in the Governmental Lender Note. this Funding Loan Agreement or any
other document exccuted in connection herewith shall be deemed to be the covenant. stipulation. promisc,
agreement or obligation of any present or tuture official, officer, agent or employee of the Governmental
Lender in his or her individual capacity and ncither any official of the Governmental Lender nor any officers
executing the Governmental Lender Note shall be lable personally on the Governmental Lender Note or
under this Funding Loan Agreement or be subject to any personal lability or accountability by reason ol
the execution and delivery of the Governmental Lender Note or the execution of this Funding Loan
Agreement.

ARTICLE VI
CLOSING CONDITIONS; APPLICATION OF FUNDS

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

(a) Receipt by the Funding Lender of the original executed Borrower Note, endorsed to the Funding
Lender by the Governmental Lender;

(b) Receipt by the Funding Lender of executed counterparts of this Funding Loan Agreement, the
Borrower Loan Agreement, the Construction FFunding Agreement, the Regulatory Agreement, the Tax
Compliance Agreement, the Security Instrument, and any UCC financing statement required by the Security
Instrument; ' )

(c) A certified copy of the Ordinance;
(d) Execuied Required Transferee Representations from the Funding Lender;
(e) Delivery into escrow of all amounts required to be paid in connection with the origination of the

Borrower Loan and the Funding Loan and any underlying real estate transfers or transactions, including the
Costs of Funding Deposit, in accordance with Section 2.3(c)(ii) of the Borrower Loan Agreement;

H Receipt by the Funding Lender of a Tax Counsel Approving Opinion;
() Receipt by the Funding Lender of an Opinion of Counsel from Tax Counsel to the effect that the

Governmental Lender Note are exempt from registration under the Securities Act, and this Funding Loan
Agreement is exempt from qualification under the Trust Indenture Act of 1939, as amended,;

(h) Delivery of an opinion of counsel to the Borrower addressed to the Governmental Lender and the
Funding Lender to the effect that the Borrower Loan Documents and the Regulatory Agreement are valid
and binding obligations of thé Borrower, enforceable against the Borrower in accordance with their terms,
subject to stuch exceptions and qualifications as arc acceptable to the Governmemtal Lender and the Funding
Lender; and
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(1) Receipt by the Funding Lender of any other documents or opinions that the Funding Lender or Tax
Counsel may reasonably require.

ARTICLE VI
FUNDS AND ACCOUNTS

Section 7.1.  Authorization to Create Funds and Accounts. No tunds or accounts shall be established
in connection with the Funding Loan at the time of closing and origination of the Funding Loan. The
Funding Lender and the Servicer, if any, are authorized to establish and create from time to time such other
funds and accounts or subaccounts as may be necessary for the deposit of moneys (including, without
limitation, insurance proceeds and/or condemnation awards), if any, received by the Governmental Lender,
the Funding Lender or the Servicer pursuant to the terms hercof or any of the other Funding Loan
Documents and not immediately transferred or disbursed pursuant to the terms of the l'unding Loan
Documents and/or the Borrower Loan Documents.

Section 7.2. Investment of Funds. Amounts held in any {unds or accounts created under this Funding
Loan Agreement shall be invested in Permitted Investments at the dircction of the Borrower, subject in all
cases to the restrictions of Section 8.7 hereof and of the Tax Compliance Agreement.

ARTICLE VII1
REPRESENTATIONS AND COVENANTS

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

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

(b) The cxecution and delivery of the l'unding Loan Documents to which it is a party and its
compliance with the terms and conditions thereof will not conflict or constituter a delault under or a
violation of, (1) the Ordinance, (ii) to its knowledge, any other existing laws, rules, regulations, judgements,
decrees and orders applicable to it, or (iii) to its knowledge, the provisions of any agreements and
instruments to which the Governmental Lender is a party, a default under or violation of which would
prevent it from entering into the Funding Loan Agreement, executing and delivering the Government
Lender Notre, financing the 4% Project, executing and delivering the other Funding Loan Documents to
which it is a party or consummating the transactions contemplated thereby, and to its knowledge, no event
has occurred and is continuing under the provisions of any such agrecment or instrument or otherwise that
with the lapse of time or the giving of notice or both would constitute such a default or violation (it being
understood, however. that the Governmental Lender is making no representation as to the necessity of
registering the Governmental Lender Note or the Borrower Note pursuant to any securitics laws or
complying with any other requirement of securities taws).

(¢) To the knowledge of the Governmental Lender. no hitigation, inquiry or investigation of any kind
om pr by any judicial or administrative court or agency is pending or threatened against the Governmental
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execute or deliver the Funding Loan Documents to which it is a party, (iii) the validity or enforceability of
any such-Funding Loan Documents or the transactions contemplated thereby, (iv) the title of any officer of
the Governmental Lender who executed such Funding Loan Documents or (v) any authority or proceedings
relating to the execution and delivery of such Funding Loan Documents on behalf of the Governimental
Lender, and no such authority of proceedings have been repealed, revoked, rescinded or amended but are
full force and effect. '

(d) The City Council of the Governmental Lender has approved the Ordinance and the Ordinance has
not been amended, modilied or rescinded and is in full force and effect as of the date hercof.

(e) The Governmental Lender has duly authorized the execution and delivery of cach of the Funding
Loan Agreement and the Governmental Lender Note and the performance of the obligations of the
Governmental Lender thereunder.

H The Governmental lLender makes no representation or warranty, express or implied, that the
proceeds of the Funding Loan will be sufficient to finance the acquisition, construction and equipping of
the 4% Project or that the 4% Project will be adequate or sufficient for the Borrower's intended purposes.

(2) The revenues and receipts to be derived from theé Borrower Loan Agrecment, the Borrower Note
and this Funding Loan Agreement have not been pledged previously by the Governmental Lender to secure
any of its Note or bonds other than the repayment of the Funding Loan.

THE GOVERNMENTAL LENDER MAKES NO REPRESENTATION, COVENANT OR
AGREEMENT AS TO THE FINANCIAL POSITION OR BUSINESS CONDITION OF THE
BORROWER OR THE 4% PROJECT AND DOES NOT REPRESENT OR WARRANT AS TO ANY
STATEMENTS, MATERIALS, REPRESENTATIONS OR CERTIFICATIONS FURNISHED BY THE
BORROWER IN CONNECTION WITH THE FUNDING LOAN OR THE BORROWER LOAN OR AS
TO THE CORRECTNESS, COMPLETENESS OR ACCURACY THEREOF.

Section 8.2. Further Assurances. The Governmental Lender will do, execute, acknowledge, when
appropriate, and deliver from time to time at the request of the Funding Lender, to the extent permitted by
the Ordinance, such further acts, instruments, financing statements and other documents as are necessary
or desirable to better assure, transfer, pledge or assign to the IFunding Lender or holders of interest in the
Funding Loan, and grant a security intcrest unto the Funding Lender or holders of interests in the Funding
Loan in and to the Security and the other propertics and revenues herein described and otherwise to carry
out the intent and purpose of the Funding Loan Documents and the Funding Loan.

Section 8.3.  Payment of Funding L.oan Obligations. The Governmental Lender will pay or cause to
be paid the principal of, prepayment premium, if any, and the interest on the Funding lL.oan as the same
become due, but solely from the Security, as described in Section 5.1 of this Funding Loan Agreement.

Section 8.4. Funding -Loan Agrecement Performance., The Funding Lender, on behalf of the
Governmental Lender and with the Written Consent of the Governmental Lender, may (but shall not be
required or obligated) perform and observe any such agreement or covenant of the Governmental Lender

~under the Funding Loan Agreement, all to the end that the Governmental Lender's rights under the Funding
Loan Agreement may be unimpaired and free from default.

Scction 8.5.  Servicer. The Funding Lender may appoint a Servicer to service and administer the
Governmental Loan and the Borrower Loan on behalf of the Funding Lender. including without fimitation
- 20 -
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the fulfillment of rights and responsibilities granted by Governmental Lender to Funding Lender pursuant
to Section 2.1 of the Borrower Loan Agreement; provided, however, that no appointment of a Servicer shall
release the Funding Lender from ultimate responsibility for any obligation hercunder.

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

(1) At all times do and perform all acts and things permitted by law and this I'unding Loan Agreement
which arc necessary or desirable in order to assure, and will not knowingly take any action which will
adversely affect, the tax-exempt status ol the Governmental Lender Note; and

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

In furtherance of the covenants in this Section 8.6, the Governmental l.ender and the Borrower
shall execute, deliver and comply with the provisions of the Tax Compliance Agrecment, which are by this
reference incorporated into this Funding [.oan Agreement and made a part of this Funding Loan Agreement
as if set forth in this Funding Loan Agrecment in full, and by its acceptance of this Funding l.oan Agreement
the Funding Lender acknowledges receipt of the Tax Compliance Agreement and acknowledges its
incorporation in this Funding Loan Agreement by this reference. The Funding Lender agrees it will invest
funds held under this Funding Loan Agreement in Permitted Investments in accordance with the direction
of the Borrower and the terms of this Funding Loan Agreement and the Tax Compliance Agreement (this
covenant shall extend throughout the term of the Funding Loan, to all funds and accounts created under or
in connection with this Funding Loan Agreement and all moneys on deposit to the credit of any Fund or
Account); provided that the Funding Lender shall be deemed to have complied with such requircments and
shall have no liability to the extent it reasonably follows directions of the Borrower not inconsistent with
the terms of this Funding Loan Agreement and the Tax Compliance Agreement or otherwise complies with
the provisions of the Funding Loan Agreement relating to funds and accounts.

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

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

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

Section 8.8. Repayment of Funding Loan. Subject to the provisions of Article V hereof. the

Governmentat Lender will duly and punctually repay. or cause to be repaid. but solely from the Security

set forth in Article 1V hereof, the Funding Loan. as evidenced by the Governmental Lender Note. as and
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when the same shall become due, all in accordance with the terms of the Governmental Lender Note and
this Funding Loan Agreement.

Section 8.9. Borrower Loan Agreement Performance.
(a) The Servicer and the Funding Lender. on behalf of the Governmental Lender, may (but shall not

be required or obligated to) perform and observe any such agreement or covenant of the Governmental
Lender under the Borrower Loan Agrecinent, all to the end that the Governmental Lender's rights under the
Borrower Loan Agreement may be unimpaired and free from default.

(L) The Governmental Lender will promptly notify the Borrower, the Servicer and the Funding Lender
in writing of the occurrence of any Borrower Loan Agreement Default, provided that the Governmental
Lender has received written notice or otherwise has actual knowledge of such event; and further provided
that the Governmental Lender shall have no liability to any person for its failure to provide any such notice
so long as it has made a good laith cffort to comply with such provisions.

(©) The Funding Lender will promptly notify the Borrower, the Servicer, if any, and the Governmental
Lender in writing of the occurrence of any Livent of Default hereunder or any Borrower Loan Agreement
Default known to the Funding Lender.

Section 8.10. Maintenance of Records; Inspection of Records.

(a) The Funding Lender shall keep and maintain adequate records pertaining to the funds and accounts,
if any, established hereunder, including all deposits to and disbursements from said funds and accounts and-
shall keep and maintain the registration books for the Funding Loan and interests therein. The Funding
Lender shall retain in its possession all certifications and other documents presented to it, all such records
and all records of principal, interest and prepayment premium, if any, paid on the Funding L.oan, subject to
the inspection of the Borrower, the Governmental Lender, the Servicer and their representatives at all
reasonable times and upon reasonable prior notice.

(b) The Governmental Lender will at any and all times, upon the reasonable request of the Servicer,
the Borrower or the Funding Lender, afford and procure a reasonable opportunity by their respective
representatives to inspect the books, records, reports and other papers of the Governmental Lender relating
to the 4% Project and the Funding Loan, if any, and to make copies thereof.

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

ARTICLE IX
DEFAULT; REMEDIES

Section 9.1.  Events of Default. Any one or more of the following shall constitute an event of default
(an “Event of Default”™) under this Fundhlg l.oan Agreement (whatever the rcason for such event and
whether it shall be voluntary or involuntary or be cffected by operation of law or pursuant to any judgment,
decree or order of any court or any order, rule or regulation of any administrative or governmental body):

(a) A default in the paviment of any interest upon the Governmental Lender Note when such interest

becomes due and payable; or
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(b) A default inthe payment of principal of. or premium on. the Governmental Lender Note when such
principal or premium becomes due and payable, whether at its stated maturity. by declaration of acceleration
or call for mandatory prepayment or otherwise: or

() Subject to Section 8.7 hereof, default in the performance or breach of any material covenant or
warranty ol the Governmental Lender in this Funding Loan Agreement (other than a covenant or warranty
or default in the performance or breach of which is elsewhere in this Scction specificatly dealt with). and
continuance of such default or breach for a period of 30 days after there has been given written notice, as
provided in Section 11.1 hereof, to the Governmental Lender and the Borrower by the Funding Lender or
the Servicer, specitying such default or breach and requiring it to be remedied and stating that such notice
is a “Notice of Default” under this Funding Loan Agreement; provided that, so long as the Governmental
Lender, Borrower, Equity Investor or Special Limited Partner has commenced to cure such failure to
observe or perform within the thirty (30) day cure period and the subject matter of the default is not capable
of cure within said thirty (30) day period and the Governmental Lender, Borrower, Equity Investor or
Special Limited Partner is diligently pursuing such cure to the Funding Lender's satisfaction, with the
Funding Lender's Written Direction or Written Consent, then the Governmental Lender shall have an
additional period of time as reasonably necessary (not to exceed 30 days unless extended in writing by the
Funding Lender) within which to cure such default; or

(d) A default in the payment of any Additional Borrower Payments; or

(e) Any other “Default” or “Event of Default” under any of the other IFunding Loan Documents (taking
.into account any applicable grace periods therein).

Section 9.2.  Acceleration of Maturity; Rescission and Annulment.

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

(b) At any time after a declaration of acceleration has been made pursuant to subsection (a) of this
Section, the Funding Lender may by Written Notice to the Governmental Lender. rescind and annul such
declaration and its consequences if:

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

All Events of Default, other than the non-payment of the principal of the Government

Lender Note which have become due solely by such declaration of acceleration, have been cured
or have been waived in writing as provided in Section 9.9 hereot.
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No such rescission and annulment shall affect any subsequent default or impair any right
consequent thereon.

Notwithstanding the occurrence and continuation of an Event of Default. it 15 understood that the
FFunding Lender shall pursue no remedies against the Borrower or the 4% Project il no Borrower Loan
Agreement Default has occurred and is continuing. An Event of Default hercunder shall not in and of itself
constitute a Borrower Loan Agreement Default or a default under any other Funding Loan Document.

Section 9.3.  Additional Remedies; Funding Lender Enforcement.
(a) Upon the occurrence of an Event of Default, the Funding Lender may, subject to the provisions of’

this Section 9.3 and Section 9.9 hereof, proceed to protect and enforce its rights by mandamus or other suit,
action or proceeding at law or in equity. No remedy conferred by this Funding L.oan Agrecement upon or
remedy rescrved to the Funding Lender is intended to be exclusive of any other remedy, but each such
remedy shall be cumulative and shall be in addition to any other remedy given to the Funding Lender
hereunder or now or hercafter existing at law or in equity or by statute. '

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

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

(i) to become mortgagee of record for the Borrower Loan including, without limitation, completing
the assignment of the Security Instrument by the Governmental Lender to the Funding Lender as anticipated
by this Funding Loan Agreement, and rccording the same in the real estate records of the jurisdiction in
which the 4% Project is located, without further act or consent of the Governmental Lender, and to service
and administer the same for its own account;

(iii) to service and administer the Funding Loan as agent and on behalf of the Governmental Lender or
otherwise, and, if applicable, to take such actions necessary to enforce the Borrower l.oan Documents and
the Funding Loan Documents on its own behalf, and to take such alternative courses of action, as it may
deem appropriate; or

(iv) to take such steps to protect and enforce its rights whether by action, suit or proceeding in equity
or at law for the specific performance of any covenant, condition or agrecment in the Governmental Lender
Note, this Funding Loan Agreement or the other Funding Loan Documents, or thc Borrower [.oan
Documents, or in and of the execution of any power herein granted, or for foreclosure hereunder, or for
enforcement of any other appropriate legal or equitable remedy or otherwise as the Funding Lender may
elect.

Whether or not an Event of Default has occurred, and except as provided in Scction 9.15, the
Funding Lender. in its sole discretion, shall have the sole right to waive or forbear any term. condition.
covenant or agreement of the Sccurity Instrument, the Borrower Loan Agrecement, the Borrower Note or
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any other Borrower Loan Documents or Funding Loan Documents applicable (o the Borrower, or any
breach thereof. other than a covenant that would adversely impact the tax-exempt status of the interest on
the Governmental Lender Note, and provided that the Governmental Lender may enforce specific
performance with respect to the Unassigned Rights.

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

[f the Borrower defaults in the performance of its obligations under the Borrower Loan Agreement
to make rebate payments, to comply with any applicable continuing disclosure requirements, or 1o make
payments owed pursuant to Sections 2.4, 2.5, 5.14 or 5.15 of the Borrower Loan Agreement for fecs,
expenses or indemnification, the Funding Lender shall have the right to exercise all its rights and remedies
thereunder.

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

(a) First: To the payment of any and all fées due the Governmental Lender, the Servicer or the Rebate
Analyst under the Borrower Loan Documents;

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

(c) Third:. To the payment of the whole amount of the Funding Loan, as evidenced by the
Governmental Lender Note, then due and unpaid in respect of which or for the benefit of which such money
has been collected, with interest (to the extent that such interest has been collected or a sum sufficient
therefor has been so collected and payment thereof is legally enforceable at the respective rate-or rates
prescribed thereflor in the Governmental Lender Note) on overdue principal of, and Prepayment Premium
and overdue installments of interest on the Governmental Lender Note; provided, however, that partial
interests in any portion of the Governmental Lender Note shall be paid in such order of priority as may be
prescribed by Written Direction of the Funding Lender in its sole and absolute discretion; and

(d) Fourth: The payment of the remainder, if any. to the Borrower or to whosoever may be lawfully
entitled to reccive the same or as a court of competent jurisdiction may direct.

(e) If and to the extent this Section 9.4 conflicts with the provisions of the Loan Agreement or the
Servicing Agrecement, the provisions of the Loan Agreement or Servicing Agreement shall control.
Capitalized terms used in this Scction 9.4 but not otherwise defined in this Funding Loan Agreement shall
have the meanings given such terms in the Servicing Agreement.

Section 9.5. Remcdices Vested in Funding Lender. All rights of action and claims under this Funding
Looan Agreement or the Governmental Lender Note may be prosecuted and enforced by the Funding Lender
without the possession of the Governmental Lender Note or the production thercol in any proceeding
relating thereto.
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Section 9.6. Restoration of Positions. 11 Funding Lender shall have instituted any proceeding 1o
enforce any right or remedy under this Funding Loan Agreement and such proceeding shall have been
discontinued or abandoned for any reason or shall have been determined adversely to the Funding Lender.
then and in cvery such case the Governmental Lender and the Funding Lender shall, subject to any
determination in such proceeding, be restored to their former positions hereunder. and therealter all rights
and remedies of the Governmental Lender and the Funding Lender shall continue as though no such
proceeding had been instituted.

Section 9.7. Rights and Remedics Cumulative. No right or remedy herein conferred upon or reserved
lo the FFunding Lender is intended to be exclusive of any other right or remedy, and cvery right and remedy
shall, to the extent permitted by law, be cumulative and in addition to every other right and remedy given
hercunder or now or hereafier existing at law or in equity or otherwise. The asscrtion or employment of
any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion or employment of
any other appropriatc right or remedy.

Scetion 9.8.  Delay or Omission Not Waiver. No delay or omission of the Funding Lender to exercise
any right or remedy accruing upon an Event of Default shall impair any such right or remedy or constitute
a wativer of any such Event of Default or an acquiescence therein. Every right and remedy given by this
Article or by law to the Funding Lender may be exercised from time to time, and as often as may be dcemed
expedient, by Funding Lender. No waiver of any default or Event of Dcfault pursuant to Section 9.9 hereof
shall extend to or shall affect any subsequent default or Event of Default hereunder or shall impair any
rights or remedies consequent thereon.

Section 9.9.  Waiver of Past Defaults. Before any judgment or decree for payment of money duc has
been obtained by the Funding Lender, the Funding Lender may, subject to Section 9.6 hereof, by Written
Notice to the Governmental Lender and the Borrower, waive any past default hereunder or under the
Borrower Loan Agreement and its consequences except for default in obligations due the Governmental
Lender pursuant to or under the Unassigned Rights. Upon any such waiver, such default shall ccase to
exist, and any Event of Default arising therefrom shall be deemed to have been cured, for every purpose of
this Funding Loan Agreement and the Borrower Loan Agreement; but no such waiver shall extend 1o any
subsequent or other default or impair any right consequent thereon.

Section 9.10. Remedies Under Borrower Loan Agreement or Borrower Note. As set forth in this
Section 9.10 but subject to Section 9.9 hereof, the Funding Lender shall have the right, in its own name or
on behalf of the Governmental Lender, to declare any default and exercise any remedics under the Borrower
Loan Agreement or the Borrower Note, whether the Governmental Lender Note has been accelerated or
declared due and payable by reason of an Event of Default.

Section 9.11.  Waiver of Appraisement and Other Laws.

(a) To the extent permitted by law, the Governmental Lender will not at any time insist upon, plead,
claim or take the benefit or advantage of, any appraisement, valuation, stay, extension or redemption law
now or hereafter in force, in order to prevent or hinder the enforcement of this Funding Loan Agreement;
and the Governmental Lender, for itself and all who may claim under it, so far as it or they now or hereafier
may lawfully do so, hereby waives the benetit of all such laws. The Governmental Lender, for itself and
all who may claim under it, waives, to the extent that it may lawf{ully do so, all right to have the property
in the Security marshaled upon any enforcement hercof.
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() It any law now m effect prohibiting the waiver referred to in Section 9.11(a) shall herealter be
repealed or cease o be in foree, such law shall not thereafter be deemed to constitute any part of the contract
herein contained or to preclude the application of this Section 9.11.

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

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

Scction 9.14.  Assumption of Obligations. In the event that the Funding Lender or its permitted assignee

~or designee in accordance with Section 2.4 hereof shall become the legal or beneficial owner of the 4%
Project by foreclosure or deed in lieu of foreclosure, such party shall succecd to the rights and the
obligations of the Borrower under the Borrower Loan Agreement, the Borrower Note, the Regulatory
Agreement and any other Funding I.oan Documents to which the Borrower is a party. Such assumption
shall be effective from and after the effective date of such acquisition and shall be made with the bencfit of
the limitations of liability set forth therein and without any liability for the prior acts of the Borrower.

It is the intention of the parties hereto that upon the occurrence and continuance of an Event of
Default hereunder, rights and remedies may be pursued pursuant to the terms of the Funding l.oan
Documents, subject to the last paragraph of Section 9.2.

Section 9.15.  Remedies upon Unremedied Material Funding Lender Event. Upon the occurrence of
a Material Funding Lender Event which shall continue unremedied for a period of 60 days (a “Funding
Lender Event of Default™), the Governmental Lender may direct that the Governmental Lender Note be
transferred to and obligations and liabilities thereunder be assumed by another lender approved to act as
Funding Lender by the Borrower pursuant to Section 2.4(b) hereof and acceptable to the Governmental
Lender; provided, however, that no such transfer shall become effective until (a) the Funding Lender has
been fully reimbursed for all advances made and all expenses incurred and all other amounts owed to
Funding Lender with respect to the Governmental Lender Note through the date of transfer, (b) the Funding
Lender shall be fully relcased in writing by the Governmental Lender, the Borrower and the successor
Funding Lender from any and all continuing obligations and liabilities with respect to the Funding Loan,
(c) such other fender shall have executed and delivered to the Funding Lender the Required Transferee
Representations and (d) Funding Lender shall be indemnified by the Borrower for any losses incurred by
Funding Lender with respect to the Funding l.oan (except losses arising from Funding Lender’s gross
neghgence or willful misconduct. Notwithstanding anything herein to the contrary contained, Funding
Lender shall not be liable to the Governmental Lender or the Borrower for any loss of tax-exemption. tax
or other charge that may be imposed in connection with any such sale or assignment or for any fees and
expenses incurred by the Governmental Lender or Borrower in connection therewith; nor shall the Funding
Lender be liable to the Governmental Lender or Borrower for any special. indirect. consequential.
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exemplary or punitive damages. all such lability being expressly walved. 1o the fullest extent permitted by
faw.

ARTICLE X
AMENDMENT; AMENDMENT OF BORROWLER LOAN AGREEMIENT
AND OTHER DOCUMENTS

Section 10.1.  Amendment of Funding Loan Agreement. Any of the terms of this Funding Loan
Agreement and the Governmental Lender Note may be amended or waived only by an instrument signed
by the Funding Lender and the Governmental Lender, provided, however, no such amendment which
materially affects the rights, duties, obligations or other interests of the Borrower shall be made without the
consent of the Borrower, and, provided further, that if the Borrower is in default under any Funding Loan
Document, no Borrower consent shall be required unless such amendment has a material adverse effect on
the rights, duties, obligations or other interests of the Borrower. All of the terms of this Funding Loan
Agreement shall be binding upon the successors and assigns of and all persons claiming under or through
the Governmental Lender or any such successor or assign, and shall inure to the benefit of and be
enforceable by the successors and assigns of the Funding Lender.

Section 10.2.  Amendments Requiring Funding Lender Consent. The Governmental Lender shall not
consent to any amendment, change or modification of the Borrower Loan Agreement or any other Borrower
Lloan Document or Funding Loan Document without the prior Written Consent of the Funding Lender;
provided, however, that such prior Written Consent shall not be required with respect to any such
amendment, change or modification undertaken by the Governmental Lender in order to preserve one or
more of its Unassigned Rights. Governmental Lender agrees to provide the Funding Lender with prompt
notification of any such amendments, modifications or changes not requiring the prior Written Consent of
the Funding Lender. -’

Section 10.3.  Consents and Opinions. No amendment to this Funding Loan Agreement or any other
Funding L.oan Document entered into under this Article X or any amendment, change or modification
otherwise permitted under this Article X shall become effective unless and until (i) the Funding Lender
shall have approved the same in writing in its sole discretion and (ii) the Funding Lender and the
Governmental Lender shall have received, at the expense of the Borrower, a Tax Counscl No Adverse
Effect Opinion and an Opinion of Counsel 1o the effect that any such proposed amendment is authorized
and complies with the provisions of this Funding Loan Agreement and is a legal, valid and binding
obligation of the parties thereto, subject to normal exceptions relating to bankruptcy, insolvency and
cquitable principles limitations. No modification or amendment of the terms of the Borrower lLoan
Agreement or the Borrower Note may be undertaken without the prior Written Consent of the Funding
Lender and, if requested by the Funding Lender, the provision to the Funding Lender and the Governmental
Lender, at the expense of the Borrower, of a Tax Counsel No Adverse Effect Opinion with regard to such
proposed modification. In addition, if such modification of the Borrower Loan Agreement ort Borrower
Note would cause a reissuance of the Governmental Lender Note or otherwise adversely affect the tax-
exempt status of the interest on the Governmental Note. Governmental Lender’s consent shall also be
required, together with a Tax Counsel No Adverse Effect Opinion.

Section 10.4.  Any consents required pursuant to this Article X from, or on behalf of, the Governmental
Lender may be exccuted by an Authorized City Representative.

-08 -
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Section 11.1.

Notices.

ARTICLE XI
MISCELLANEC

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

If to the Govermmental Lender:

and with a copy to:

and with a copy to:

If to the Borrower:

If to the Funding Lender prior to the

V1304382011

and with a copy to:

Assignment Event:

City of Chicago

Department of Housing

121 North LaSalle Street, 10" Floor

Chicago, Hlinois 60602

Attention: Commissioner, Department of Housing
Telephone: (312) 744-4190

Facsimile: (312) 742-2271

City of Chicago

Office of Corporation Counsel

121 North L.aSalle Street, Room 600

Chicago, [llinois 60602

Attention: Finance and Economic Devclopment Division
Telephone: (312) 744-0200 '
Facsimile: (312) 742-0277

(refer to “Finance & Econ. Development

Division” on cover sheet)

City of Chicago

Office of the City Comptroller's Office
121 North LaSalle Street, Suite 700
Chicago, Illinots 60602

Attention: City Comptroller
Telephone: (312) 744-7106
Facsimile: (312) 742-6544

CIBC Bank USA

120 South LaSalle Street

Chicago, lllinots 60603

Attention: . Managing Director
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and

Charity & Associates, P.C.
20 North Clark Street, Suite 3300 -
Chicago, linois 60602
Auention: Elvin E. Charity

If to the Funding Lender after the JPMorgan Chase Bank, N.A.
Assignment Event: Community Development Real Estate Group

Chase Tower/Mail Code 11.1-0953
10 South Dearborn Strect
Chicago, Illinois 60603

Attention: Dell McCoy

And

JPMorgan Chase Bank, N.A.
4 New York Plaza, 19" Floor
Mail Code: NY 1-E092
Attention: CDRE Counsel
New York, New York 10004

And

Kutak Rock LLP

8601 N. Scottsdale Road, Suite 300
Scottsdale, Arizona 85252

Attn: Heather Aeschleman

If to the Equity Investor:

And to:
[ADD ANY ADDITIONAL ADDRESSEES]

Any such notice, demand, request or communication shall be deemed to have been given and
received for all purposes under this Funding Loan Agreement: (i) three Business Days alter the same is
deposited in any official depository or receptacle of the United States Postal Service first class, or, if
applicable, certified mail, return receipt requested, postage prepaid; (i1) on the date of transmission when
delivered by telecopier or facsimile transmission, telex, telegraph or other telecommunication device, if
listed above, provided any telecopy or other electronic transmission received by any party after 4:00 p.m.,
local time, as evidenced by the time shown on such transmission, shall be deemed to have becn received
the following Business Day; (iii) on the next Business Day after the same is deposited with a nationally
recognized overnight delivery service that guarantees overnight dehivery: and (iv) on the date of actual
delivery to such party by any other means; provided, however, if the day such notice. demand. request or
communication shall be deemed to have been given and received as aforesaid 1s not a Business Day. such
notice, demand, request or communication shall be deemed to have been given and recetved on ll_lc next

- 30 -
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Business Dayv: and provided further that notice to the Governmental Lender shall not be deemed to have
been given until actually received by the Governmental Lender. Any facsimile signature by a Person on a
document. notice. demand. request or communication required or permitted by this Funding lLoan
Agreement shall constitute a legal, valid and binding execution thercof by such Person.

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

Section 11.2.  Term of Funding Loan Agreement. This Funding Loan Agreement shall be in full force
and cffect until all payment obligations of the Governmental lL.ender hercunder have been paid in full and
the Funding Loan has been retired or the payment thereof has been provided for (such payment or provision
1o be solely from the Security set forth in Article IV hercof as further provided in Section 8.8 hereof); except
that on and after payment in {ull of the Governmental Lender Note, this Funding l.oan Agreement shall be
terminated. without further action by the parties hereto.

Section 11.3.  Successors and Assigns. All covenants and agrecments in this [F'unding Loan Agreement
by the Governmental Lender shall bind its successors and assigns, whether so expressed or not.

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

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

Section 11.6.  Severability. 1fany provision of this Funding Loan Agrecement shail be invalid, illegal or
unenforcecable, the validity, legality and enforceability of the remaining portions shall not in any way be
affected or impaired. In case any covenant, stipulation, obligation or agreement contained in the
Governmental Lender Note or in this Funding Loan Agreement shall for any reason be held to be usurious
or in violation of law, then such covenant, stipulation, obligation or agreement shall be deemed to be the
covenant, stipulation, obligation or agreement of the Governmental Lender or the Funding Lender only to
the full extent permitted by law.

Section 11.7. Exccution in Several Counterparts. This Funding l.oan Agreement may be
contemporaneously executed in scveral counterparts, all of which shall constitute one and the same
instrument and each of which shall be, and shall be deemed 1o be, an original.

Section 11.8.  Reserved.

Section 11.9.  Reserved.

Section 11.10. Electronic Transactions. The transactions described in this Funding Loan Agreement

may be conducted, and related documents and may be stored, by electronic means. Copics, telecopies,
facsimiles. electronic files and other reproductions of original exccuted documents shall be deemed to be

1
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authentic and valid counterparts of such original documents for all purposes, including the filing of any
claim. action or suit in the appropriate court of law.

Scction 11.11. Reference Date. This Funding Loan Agreement is dated for reference purposes only as of’
. the first day of 2021, ’

(Remainder of this page intentionally left blank)
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IN WITNESS WHEREOF. the [Funding Lender and the Governmental Lender have caused this
Funding Loan Agreement to be duly exceuted as of the date first written above,

CIBC BANK USA, an Illinois state chartered
bank

Name:
Title:

S-1
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CITY OF CHICAGO

By:

Name: Jennie Huang Bennett
Title: Chief Financial Officer
[SEAL)

Altest:
By:

Name: Andrea M. Valencia
Title: City Clerk
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EXHIBIT A
FORM OF GOVERNMENTAL LENDER NOTE

THIS NOTE MAY BE OWNED ONLY BY A PERMITTED TRANSFEREE IN ACCORDANCE
WITH THE TERMS OF THE FUNDING LOAN AGREEMENT, AND THE, HOLDER HEREOF,
BY THE ACCEPTANCE OF THIS FUNDING LOAN AGREEMENT (A) REPRESENTS THAT IT
IS A PERMITTED TRANSFEREE AND (B) ACKNOWLEDGES THAT IT CAN ONLY
TRANSFER THIS GOVERNMENTAL LENDER NOTE TO ANOTHER PERMITTED
TRANSFEREE IN ACCORDANCE WITH THE TERMS OF THE FUNDING LOAN
AGREEMENT. -

CITY OF CHICAGO
$
MULTI-FAMILY HOUSING REVENUE NOTE,
(CHICAGO LIGHTHOUSE RESIDENCES 4 PROJECT), SERIES 2021

DATED _,2021 not to exceed ${FUNDING LOAN AMOUNT]

FOR VALUE RECEIVED, the undersigned CITY OF CHICAGO (“Obligor™) promises to pay to

“the order of CIBC BANK USA and its successors and assigns (“Holder”) the maximum principal sum of

Thousand and no/100 Dollars $ , on _,20 ,or

earlier as provided herein, together with interest thereon at the rates, at the times and in the amounts
provided below.

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

Obligor shall pay to the Holder on or before cach date on which interest on the Funding Loan is
.payable interest on the unpaid balance hereof in an amount in immediately available funds sufficient to pay
the interest on the Funding Loan then due and payable in the amounts and at the rate or rates set forth in the
Funding Loan Agreement.

The Funding Loan and this Governmental Lender Note are pass-through obligations relating to a
loan (the “Borrower Loan”) made by Obligor from proceeds of the IFunding Loan to Chicago Lighthouse
Residences 4, LLC, an Hlinois limited hability company. as borrower (the “Borrower™), under that certain
Borrower Loan Agreement, dated as of _ 11,2021 (as the same may be modilied, amended or
supplemented from time to time, the “Borrower Loan Agreement”), between the Obligor and the Borrower,
evidenced by the Borrower Note (as defined in the Borrower Loan Agreement). Reference is made to the
Borrower Loan Agreement and to the Borrower Note for complete payment and prepayment terms of the
Borrower Note. payments on which are passed-through under the Governmental Lender Note

A-l
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This Governmental Lender Note is a limited obligation of the Obligor, payable solely from
the Pledged Revenues and other funds and moneys and Sccurity pledged and assigned under the
Funding Loan Agreement. This Governmental Lender Note is not a general obligation of the
Governmental Lender or a charge against its general credit or the general credit taxing powers of
the State, the Governmental Lender, or any other political subdivision thercof, and shall never give
risc to any pecuniary liability of the Governmental Lender, and neither the Governmental Lender,
the State nor any other political subdivision thereof shall be liable for the payments of principal of
and, premium, if any, and interest on this Governmental Lender Note, and the Governmental Lender
Note is payable from no other source, but are special, limited obligations of. the Governmental
Lender, payable solely out of the sccurity pledged hercunder and receipts of the Governmental
Lender derived pursuant to this Funding Loan Agreement. No holder of this Governmental Lender
Note or any interest therein has the right to compel any exercise of the taxing power of the State, the
Governmental Lender or any other political subdivision thercof to pay the Governmental Lender
Note or the interest or premium, if any, thereon.

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

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

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

This Governmental Lender Note is subject to all of the terms, conditions, and provisions of the
Funding lL.oan Agreement, including those respecting prepayment-and the acceleration of maturity.

If there is an Event of Default under the Funding L.oan Documents, then in any such event and
subject 1o the requirements set forth in the I‘'unding Loan Agreement, the Holder may declare the entire
unpaid principal balance of this Governmental Lender Note and accrued interest, if any, due and payable at
once. All of the covenants, conditions and agreements contained in the Funding Loan Documents are
hereby made part of this Governmental Lender Note.

No delay or omission on the part of the Holder in exercising any remedy, right or option under this
Governmental Lender Note or the Funding Loan Documents shall operate as a waiver of such remedy, right
or option. In any cvent a waiver on any one occasion shall not be construed as a waiver or bar to any such
remedy, right or option on a futurc occasion. The rights, remedies and options of the Holder under this
Governmental Lender Note and the Funding Loan Documents arc and shall be cumulative and are in
addition to all of the rights, remedies and options of the Holder at law or in equity or under any other
agreement.

Obhigor shall pay all costs of collection on demand by the Holder, including without hmitation,
reasonable attorneys' fees and disbursements, which costs may be added to the indebtedness hereunder.
together with interest thereon, to the extent allowed by law, as set forth in the Funding Loan Agreement.

A-2
CH1304382 11



This Governmental Lender Note may not be changed orally. Presenument for payment. notice of
dishonor, protest and notice ot protest are hercby waived. The acceptance by the Holder of any amount
alter the same is due shall not constitute a waiver ot the right to require prompt payvment. when due. of all
other amounts due hereunder. The acceptance by the Holder of any sum i an amount less than the amount
then due shall be deemed an acceptance on account only and upon condition that such acceptance shall not
constitute a waiver of the obligation of Obligor to pay the entire sum then due. and Obligor's failure to pay
such amount then due shall be and continue to be a default notwithstanding such acceptance of such amount
on account, as aforesaid. Consent by the Holder to any action of Obligor which is subject to consent or
approval of the Holder hercunder shall not be .deecmed a waiver of the right to require such consent or
approval to future or successive actions.

(Remainder of this page intentionally left blank)
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IN WITNESS WHEREQF, the undersigned has duty executed and delivered this Governmental
Lender Note or caused this Governmental Lender Note to be duly executed and delivered by its authorized
representative as of the date first set forth above. The undersigned ntends that this mstrument shall be
deemed 1o be signed and delivered as a sealed instrument.

OBLIGOR:

CITY OF CHICAGO

By: .
Name: Jennie Huang Bennett
Title: Chief Financial Officer

[SEAL]
Attest:
By:

Name: Andrea M. Valencia
Title: City Clerk

A-4
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EXHIBIT B
~F()RM OF REQUIRED TRANSFEREE REPRESENTATIONS

| ,20_|

The undersigned, as holder (the “Holder” or the “Funding Lender™) of the not to exceed
${14.300,000] Multi-Family Housing Revenue Note (Chicago Lighthouse Residences 4 Project), Series
2021, dated as of the Closing Date (the “Governmental Lender Note™) issued pursuant to an Ordinance
adopted on November 2021 (the “Ordinance™) by the City of Chicago (the “Governmental Lender™)
and under a IF'unding Loan Agreement dated as of 11,2021 (the “Funding Loan Agreement”)
between the Governmental Lender and Holder, as Funding Lender, hereby represents that:

- The Funding Lender hereby acknowledges the execution and delivery of the Governmental Lender
Note in the original aggregate principal amount of up to $14,300,000].

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

"

3. The Holder has sufficient knowledge and experience in financial and business matters with respect
to the evaluation of residential real estate developments such as the 4% Project to be able to evaluate the
risk and merits of the investment represented by the Governmental Lender Note. We are able to bear the
economiic risks of such investment.

4. The Holder acknowledges that it has cither been supplied with or been given access to information,
including financial statements and other financial information, to which a reasonable lender would attach
significance in making investment decisions, and the Holder has had the opportunity to ask questions and
receive answers from knowledgeable individuals concerning the Governmental Lender, the 4% Project, the
use ol proceeds of the Governmental Lender Note, the Funding Loan Agreement and the Funding L.oan and
the security therefor so that, as a reasonable lender, the Holder has been able to make its decision to extend
the Funding Loan [or an interest therein] and purchase the Governmental Lender Note [or an interest
therein]. The Funding Lender understands that the Governmental Lender Note and the Borrower Loan
Agreement are not registered under the Securities Act of 1933, as amended, and that such registration is not
legally required as of the date hereof; and further understands that the Governmental Lender Note and the
Borrower Loan Agreement (i) are not being registered or otherwise qualified for sale under the “Blue Sky”
laws and regulations of any state, (ii) will not be listed in any stock or other securities cxchange, (iii) will
not carry a rating from any rating service and (iv) will be delivered in a form which is not readily marketable.
The Holder acknowledges that it has not relied upon the Governmental Lender for any information in
connection with the Holder's purchase of the Governmental Lender Note [or an interest therein].

5. The Holder is an Approved Institutional Buyer (as defined in the Funding Loan Agreement).
0. The Holder acknowledges that it is purchasing [an interest in] the Governmental Lender Note for

investment for its own account and not with a present view toward resale or the distribution thereof, in that
we do not now intend to resell or otherwise dispose of all or any part of our interests in the Governmental
Lender Note. Subject to paragraph 7 below, the Funding Lender acknowledges and agrees that the
Governmental Lender Note, or interests therein, can be sold and subsequently transferred only to purchasers
that execute and deliver to the Governmental Lender an representations tfrom the transferec to substantiatly
the same effect as these required transferee representations or in such other form authorized under the
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Funding Loan Agreement with no revisions except as may be approved in writing by the Governmental

Lender.

7. In the event any placement memorandum to be provided to any subsequent buyer or beneficial
owner of such portion of the Governmental Lender Note will not disclose information with respect to the
Governimental Lender other than its name, location and type of political subdivision and general information
with respect to the Funding Loan and Borrower Loan and related documents, the Holder will provide the
Governmental Lender with a draft of such placement memorandum and the Governmental Lender shall
have the right to approve any description of the Governmental Lender therein (which approval shall not be
unreasonably withheld).

8. The Funding Lender understands that the Governmental Lender Note is a limited obligation of the
Governmental Lender; payable solely from funds and moneys pledged and assigned under the Funding
L.oan Agreement, and that the habilities and obligations of the Governmental Lender with respect to the
Governmental Lender Note are expressly limited as set forth in the Funding l.oan Agreement and related
documents. The Funding Lender acknowledges that the Governmental Lender Note is not an indebtedness
of the Governmental Lender or a charge against its general credit or the general credit taxing powers of the
State, the Governmental Lender, or any other political subdivision thereof, and shall never give rise to any
pecuniary liability of the Governmental Lender, and ncither the Governimental Lender, the State nor any
other political subdivision thereof shall be liable for the payments of principal of and, premium, if any, and
interest on the Goévernmental Lender Note, and the Governmental Lender Note is payable from no other
source, but are special, limited obligations of the Governmental Lender, payable solely out of the Security
and rcceipts of the Governimental Lender derived pursuant to the Funding Loan Agreement and the
Borrower Loan Agreement. The Funding Lender acknowledges that no holder of the Governmental Lender
Note, or any interest therein, has the right to compel any exercisc of the taxing power of the State, the
Governmental Lender or any other political subdivision thereof to pay the Governmental Lender Note or
the interest or premium, if any, thereon.

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

[Remainder of page intentionally left blank.]
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[Signature Page to Required Transleree Representations|

CIBC Bank USA, as Holder

By:

<

Name:

Its:
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Ordinance Exhibit ¢
Form of Borrower Loan Agreement

-See Attached
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BORROWER LOAN AGREEMENT
Between

CITY OF CHICAGO,
as Governmental Lender,

and
CHICAGO LIGHTHOUSE RESIDENCES 4, LLC,

an Illinois limited liability company,
as Borrower-

Dated as of _ 52021
Relating to:

$[14,300,000]

Funding Loan originated by CIBC BANK USA, as Funding Lender

‘The interest of the City of Chicago (the “Governmental Lender™) in this Borrower Loan Agreement (except
for certain rights described herein) has been initially pledged and assigned to CIBC Bank USA, an Illinois
state chartered bank, as funding lender (the “Funding Lender”), under that certain Funding Loan
Agreement, of even date herewith, by and between the Governmental Lender and the Funding Lender,
under which the Funding Lender is originating a loan (o the Governmental Lender the proceeds of which
are to be used to fund the Borrower Loan made under this Borrower Loan Agreement.
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BORROWER LOAN AGREEMENT

THIS BORROWER LOAN AGREEMENT (this “Borrower Loan Agreement’™) is entered mnto
as of the day ol . 2021, between the CITY OF CHICAGO. a municipality and home
rule unit of local government duly organized and validly existing under the constitution and laws of the
State of 1Hinois (together with its successors and assigns, the “Governmental Lender™), and CHICAGO
LIGHOUSE RESIDENCES 4, LLC, an Illinois limited hability company (together with its successors
and assigns, the “Borrower™). '

WITNESSETH:
RECITALS

WHEREAS, the Governmental Lender has been duly created and organized pursuant to and in
accordance with the provisions of Article VII, Section 6 of the 1970 Constitution of the State of Illinois,
for the purpose of providing a means of financing the costs of residential ownership and development that
will provide decent, safe and sanitary housing for persons of low and moderate income at prices or rentals
they can afford; and '

WHEREAS, the Governmental Lender is authorized: (a) to make loans to any person to provide
financing for rental residential developments located within the jurisdiction of the Governmental Lender
and intended to be occupied in part by persons of low and moderate income, as determined by the
Governmental Lender; (b) 1o incur indebtedness for the purpose of obtaining moneys to make such loans
and provide such financing, to establish necessary reserve funds and to pay administrative costs and other
costs incurred in connection with the incurrence of such indebtedness of the Governmental Lender; and
(c) to pledge-all or any part of the revenues, receipts or resources of the Governmental Lender, including
the revenues and receipts to be received by the Governmental Lender from or in connection with such loans,
and to mortgage, pledge or grant security interests in such loans or other property of the Governmental
Lender in order to secure the payment of the principal or redemption price of and interest on such
indebtedness of the Governmental Lender; and |

WHEREAS, the Borrower has applied to the Governmental Lender for a loan (the “Borrower
Loan”) for a certain mixed-use development project consisting of the acquisition of real property located
at 1146 South Wood Street in the City (the “Property”) and the construction thereon and equipping of a
portion of a mixed-use building comprised of 48 residential units that include 6 studio units, 30 one bedroom
units and 12 two bedroom units, which will be affordable units, together with common areas and
approximately 35 parking spaces (the “4% Project”), which will constitute a separate and distinct
condominium unit within a larger mixed-use building; and

WHEREAS, the Borrower's repayment obligations under this Borrower Loan Agreement are
evidenced by the Borrower Note, as defined herein; and

WHEREAS, the Borrower has requested the Governmental Lender to enter into that certain
Funding Loan Agreement, of even date herewith (the “Funding l.oan Agreement™), between the
Governmental Lender and CIBC Bank USA, an Ulinois state chartered bank (the “Funding Lender”),
under which the IF‘unding Lender will make a loan (the “Funding Loan”) to the Governmental Lender, the
proceeds of which will be loaned under this Borrower Loan Agreement to the Borrower to finance the
acquisition, construction, deVelopmcnt, equipping and/or operation of the 4% Project; dnd;

WHEREAS, the Borrower Loan is secured by, among other things. that certain Construction
Mortgage. Sccurity Agreement, Assignment of Leases and Rents, and Fixture Filing (as amended, restated



and/or supplemented from time to time. including, without lintation, an amended and restated mortgage
1o be executed by the Borrower for the benefit of Chase upon the occurrence ol the Assignment Event) the
“Security Instrument™). of even date herewith and assigned to the Funding Lender to secure the Funding
Loan, encumbering the 4% Project, and will be advanced to Borrower pursuant to this Borrower Loan
Agreement and the Construction Funding Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual representations, covenants
and agreements herein contained, the parties hercto do hercby agree as follows:

ARTICLE 1
DEFINITIONS; PRINCIPLES OF CONSTRUCTION

Section 1.1.  Specific Definitions. For all purposes of this Borrower Loan Agreement, except
as atherwise expressly provided or unless the context otherwise requires:

Unless specifically defined herein, ali capitalized terms shall have the meanings ascribed thereto in
the Securnity Instrument or, if not defined in the Security Instrument, in the Funding l.oan Agreement.

All accounting terms not otherwisc defined herein shall have the meanings assigned to them, and
all computations herein provided for shall be made, in accordance with GAAP.

All references in this instrument to designated “Articles,” “Sections™ and other subdivisions are to
the designated Articles, Sections and subdivisions of this instrument as originally executed.

All references in this instrument to a separate instrument are to such separate instrument as the
same may be amended or supplemented from time to time pursuant to the applicable provisions thereof.

Unless otherwise specified, (i) all references to sections and schedules are to those in this Borrower
L.oan Agreement, (ii) the words “hereof,” “herein” and “hereunder” and words of similar import refer to
this Borrower Loan Agreement as a whole and not to any particular provision, (iii) all definitions are equally
applicable to the singular and plural forms of the terms defined and (iv) the word “including” means
“including but not limited to.”

Section 1.2.  Definitions. The following terms, when used in this Borrower Loan Agreement
(including when used in the above recitals), shall have the following meanings:

“Act of Bankruptcy” shall mean the filing of a petition in bankruptcy (or any other commencement
of a bankruptcy or similar proceeding) under any applicable bankruptcy, insolvency, reorganization, or
similar law, now or hereafter in cffect; provided that, in the casc of an involuntary proceeding, such
proceeding is not dismissed within ninety (90) days after the commencement thereof.

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

“Additional Borrower Payments” shall mean the payments payable pursuant to Section 2.5
(Additional Borrower Payments), Section 2.6 (Overdue Payments; Payments in Default), [Section 333} of
the Construction Funding Agreement (Borrower Loan in Balance), [Section 7.1] of the Construction
Funding Agreement (Mandatory Payments of Borrower Loan), Section 5.14 (Expenscs) and Section 10 of
the Borrower Note (Voluntary and Involuntary Prepayments). [confirm additional cross-refercnces to the
Term Loan Agreement when drafted|
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“Affiliate” or “Affiliate of Borrower™ means, as to the Borrower or its Managing Member. (1) any
entity that directly or indirectly owns, controls, or holds with power to vote, 20 percent or more of the
outstanding voting securities of Borrower or its Managing Member, (11) any corporation 20 percent or more
ol whose outstanding voting sccurities are directly or indirectly owned, controlled or held with power to
vote by the Borrower or its Managing Member, (iii) any partner, sharcholder or, if a limited liability
company, member of the Borrower or its Managing Member, or (iv) any other person that is related by
blood or marriage to the Borrower or its Managing Member (to the extent any of the Borrower or its
Managing Member is a natural person).

“Agreement of Environmental Indemnification” shall mean the Agreement of Environmental
Indemnification, of even date herewith, executed by the Borrower and Guarantor for the benefit of the
Funding Lender and any lawful holder, owner or pledgee of the Borrower Note from time to time, as
amended and restated from time to time, including, without limitation, in connection with the Assignment
Event.

“Appraisal” shall mecan an appraisal of the 4% Project and Improvements, which appraisal shall
be (i) performed by a qualified appraiser licensed in the State selected by Funding Lender, and
(1) satisfactory to Funding l.ender (including, without limitation, as adjusted pursuant to any internal
review thercof by Funding Lender) in all respects.

“Approved Developer Fee Payment Schedule” has the meaning assigned to such term in the
Construction Funding Agreement.

“Architect” shall mean any licensed architect, space planner or design professional that Borrower
may engage from time to time, with the approval of Funding Lender, to design any portion of the
Improvements, including the preparation of the Plans and Specifications. '

“Architect's Agreement” shall mean any agreement that Borrower and any Architect from time to
time may execute pursuant to which Borrower cngages such Architect to design any portion of the
Improvements, including the preparation of the Plans and Specifications, as approved by Funding Lender.

“Assignment Event” shall mean the date, if the conditions of the Forward Bond Purchase
Agreement are met, of the assignment by CIBC Bank USA, an Illinois state chartered bank, of its right,
title and intercst hereunder, to the Governmental Lender Note, the Sccurity Agreement, certain of the
Borrower [.oan Documents, and the Security to Chase, after which event Chase shall be recognized for all
purposes hereunder as the Funding Lender.

“Authorized Borrower Representative” shall mean a person at the time designated and
authorized to act on behalf of the Borrower by a written certificate furnished to the Governmental Lender,
the Funding Lender and the Servicer and containing the specimen signature of such person and signed on
behalf of the Borrower by its Borrower Controlling Entity which certificate may designate onc or more
alternates.

“Bankruptcy Code” shall mean the United States Bankruptcy Reform Act of 1978, as amended
from time to time, or any substitute or replacement legislation.

“Bankruptey Event” shall have the meaning given to that term in the Loan Agreement, or if not
defined thercin, shall mean the commencement or filing of a voluntary or involuntary proceeding seeking
(1) liquidation, reorganization or other similar relief under any federal, state or foreign bankruptey,
msolvency. receivership or similar law now or hercafter in effect or (i1) the appointment of a receiver,
trustee, custodian, sequestrator conservator or similar official as the result of'a Bankruptey Proceeding.



“Bankruptey Proceeding” shall have the meaning set forth in Section 4.1.8 hercol.

“Beneficiary Parties™ shall mean, collectively, the Funding Lender and the Governmental Lender.

“Borrower” shall have the meaning set forth in the recitals to this Borrower Loan Agreement.

“Borrower Controlling Entity” shall mcan, if the Borrower is a partnership, any general partner
of the Borrower, or if the Borrower is a limited lability company, the manager or managing member of the’
Borrower,

“Borrower Deferred Equity” shall mean the Equity Contributions to be made by the Equity
Investor to Borrower pursuant to the Operating Agreement other than Borrower Initial Equity, in

accordance with the following schedule:

Amount: Date:

“Borrower Initial Equity” shall mean an initial installment of the Equity Contributions made to
Borrower by the Equity Investor in an amount of at least ${ ] to be made on or prior to the
Closing Date. '

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

“Borrower Loan Agreement” shall mean this Borrower L.oan Agrcement.

“Borrower Loan Amount” shall mean not to exceed $[14,300,000], the original maximum
. 2
aggregate principal amount of the Borrower Note.

“Borrower Loan Documents” shall mean this Borrower Loan Agrecment, the Loan Agreement,
the Borrower Note, the Guaranty, the Security Instrument, the Collateral Assignments, the Agreement of
Environmental Indemnification, the Contingency Draw-Down Agreement and all other documents or
agreements evidencing or relating to the Borrower Loan, whether cxecuted on the date hereof or in
connection with the Assignment Event.

“Borrower Loan Payment Date” shall mecan (1) the datc upon which regularly scheduled
Borrower Loan Payments arc duc pursuant to the Borrower Note, or (ii) any other date on which the
Borrower Notc is prepaid or paid, whether at the scheduled maturity or upon the acceleration of the maturity
thereof,

“Borrower Loan Payments” shall mean the monthly loan payments payable pursuant to the
Borrower Note.

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



“Borrower Note™ shall mean that certain Multifamily Mortgage Revenue Note, Series 202 1, dated
as of the Closing Date in the original maximum principal amount of not to exceed $[14.300.000] made by
Borrower and payable ro Governmental Lender, as endorsed and assigned (o the Funding Lender, as it may
be amended, supplemented. restated or replaced from time to time.

“Borrower Payment Obligations™ shall mean all payment obligations of the Borrower under the
Borrower Loan Documents, including, but not limited to, the Borrower Loan Payments and the Additional
Borrower Payments.

“Business Day” shall have the meaning set forth in the Loan Agreement.
) g 2
“Calendar Month” shall mean each of the twelve (12) calendar months of the year.

“CC&R's” shall mean any covenants, conditions, restrictions, maintenance agreements or
reciprocal easement agreements affecting the 4% Project or the Mortgaged Property, including, without
limitation, the Regulatory Agreement, and the condominium declarations.

“Chase” shall mean JPMorgan Chase Bank, N.A_, a national banking association.
“City” shall mean the City of Chicago, Illinois.

“Closing Date™ shall mean _,2021, the date that the initial Borrower Loan Proceeds
are disbursed hereunder.

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

“Collateral” shall mean all collateral described in (i) this Borrower Loan Agreement (including,
without limitation, all property in which the Funding Lender is granted a sccurity interest pursuant to any
provision of this Borrower Loan Agreement), (ii) the Security Instrument, or (iii) any other Security
Document, which Collateral shall include the 4% Project, all of which collateral is pledged and assigned to
Funding Lender under the Funding Loan Agreement to securc the Funding Loan.

“Collateral Assignments” means all pledges and assignments made by the Borrower, Developer
and/or Managing Member of ownership interests therein or in the Property or any contracts, agreements,
leases, sublcases, licenses, permits, plans and specifications, accounts and other property, real or personal,
related to the Property and/or the construction and operation of the Improvements, [including, without
limitation the Cash Collateral Agreement (as defined in the Construction Funding Agreement)].

“Completion” shall have the meaning set forth in Section 5.25.
“Completion Date’ shall have the meaning in the Construction Funding Agrecment.

“Computation Date” shall have the meaning ascribed thereto in Section 1.148-3(e) of the
Regulations.

“Condemnation” shall mean any action or proceeding or notice relating to any proposed or actual
condemnation or other taking, or convevance in lieu thereof. of all or any part of the 4% Project, whether
direct or indirect.



“Construction Consultant” shall mean a Unrd-party architect or engincer selected and retaimed by
Funding Lender. at the reasonable cost and expense of Borrower. to monitor the progress of construction
and/or rehabilitation of the 4% Project and to inspect the Improvements to contirm comphance with this
Borrower {.oan Agreement.

“Construction Contract” shall mean any agreement that Borrower and any Contractor from time
o time may exccute pursuant to which Borrower engages the Contractor to construct any portion of the
Improvements. as approved by FFunding Lender.

“Construction Escrow Agreement” shall mean that certain Construction Escrow and
Disbursement Agreement, dated as of N _,2021, among the Title Company named therein,
in its capacity as escrow agent, Governmental Lender, unding Lender, certain subordinate lenders named
therein, and Borrower, as such agreement may be amended, moditied, supplemented and replaced from
time to time. '

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

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

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

-

“Continuing Disclosure Agreement” shall mean that certain Continuing Disclosure Agreement
of even date herewith, between the Borrower and the Funding Lender, pursuant to which the Borrower
agrees o provide certain information with respect to the 4% Project, the Borrower and the Funding Loan
subsequent to the Closing Date, as amended, supplemented or restated from time to time.

“Contractor” shall mean any licensed general contractor or subcontractor that Borrower may
dircctly engage from time to time, with the approval of Funding Lender, to construct and/or rehabilitate any
portion of the Improvements. ;

“Contractual Obligation” shall mean, for any Person, any debt or equity security issucd by that
Person, and any indenture, mortgage, deed of trust, contract, undertaking, instrument or agreement (written
or oral) to which such Person is a party or by which it is bound, or to which it or any of its assets is subject.

“Cost Breakdown” shall mean the schedule of costs for the Improvements, as set forth in the
Construction Funding Agreement and as the same may be amended from time to time with Funding
Lender's consent.

“Costs of Funding™ shall mean the Governmental Lender's Closing [Fee and the fees, costs,

expenses and other charges incurred in connection with the funding of the Borrower Loan and the Funding
Loan. the negotiation and preparation of this Borrower Loan Agreement and each of the other Borrower
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Loan Documents and Funding Loan Documents and shall include, but shall not be limited to, the following:
(1) counsel fees (including but not imited to Tax Counsel, counsel to the Governinental Lender, Borrower's
counsel. and Funding Lender's counsel); (ii) financial advisor fees incurred in connection with the closing
of the Borrower Loan and the Funding Loan; (iii) certifying and authenticating agent fees and cxpenses
related to funding of the Funding Loan; (iv) printing costs (for any preliminary and final offering materials
relating to the Funding Loan); (v) any recording fees; (vi) any additional fees charged by the Governmental
Lender; and (vii) costs incurred in connection with the required public notices generally and costs of the
public hearing.

“Costs of Funding Deposit” shall mean the amount required to be deposited by the Borrower with
the Title Company (or a separate escrow company, if applicable) to pay Costs of Funding in connection
with the closing of the Borrower Loan and the Funding L.oan on the Closing Date.

“Cost of Improvements” shall mean the costs for the Improvements, as set forth on the Cost
Breakdown.

“County” shall mean Cook County, Illinois.
“Date of Disbursement” shall mean the date of a Disbursement.
“Day” or “Days” shall mean calendar days unless expressly stated to be Business Days.

“Debt” shall mean, as to any Person, any of such Person's liabilities, including all indebtedness
{whether recourse and nonrecourse, short term and long term, direct and contingent), all committed and
unfunded labilities, and all unfunded liabilities, that would appear upon a balance sheet of such Person
prepared in accordance with GAAP.

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

“Determination of Taxability” shall mean (i) a determination by the Commissioner or any District
Director of the Internal Revenue Service in the form of a final advice determination, (it) a private ruling or
Technical Advice Memorandum concerning the Governmental Lender Note issued by the National Office
of the Internal Revenue Service in which Governmental Lender and Borrower were afforded the
opportunity to participate, (iii) a determination by any court of competent jurisdiction, (iv) the enactment
of legislation or (v) reccipt by the Funding Lender, at the request of the Governmental Lender, the Borrower
or the Funding Lender, of an opinion of Tax Counsel, in cach case to the effect that the intcrest on the
Governmental Lender Note is includable in gross income for federal income tax purposes of any holder or
any former holder of all or a portion of the Governmental Lender Note, other than a holder who is a
“substantial user” of the 4% Project or a “related person” (as such terms are defined in Section 147(a) of
the Code) to a “substantial user”; provided, however, that no such Determination of Taxability under clause
(1) or (111) shall be deemed to have.occurred if the Governmental Lender (at the sole expensc of the
Borrower), the Funding Lender (at the sole expense of the Borrower) or the Borrower is contesting such
determination, has elected to contest such determination in good faith and is proceeding with all applicable
dispatch to prosecute such contest until the earliest of (a) a final determination from which no appeal may
be taken with respect to such determination, (b) abandonment of such appeal by the Governmental Lender
or the Borrower, as the case may be, or (¢) one year from the date of initial determination.

“Developer Fee™ shall mean the fees and/or compensation payable to Brinshore Development,
LLC, pursuant to the [Development Services Agreement] dated as of 1, 2021, between Borrower
and such developer. which fees and/or compensation shall not be paid except as otherwise permitted
pursuant to Section 6.13(b).



“Disbursement”™ means a disbursement ol Borrower Loan Proceeds and Other Borrower Moneys
pursuant to this Borrower Loan Agreement and the Construction Funding Agreement. '

“Engincer” shall mean any licensed civil, structural, mechanical, clectrical, soils, environmental
or other engineer that Borrower may engage from time to time, with the approval of Funding lLender, to
perform any engineering services with respect to any portion of the Improvements.

“Engincer's Contract™ shall mecan any agreement that Borrower and any Ingineer from time to
time may execute pursuant to which Borrower engages such Engineer to perform any engineering services

with respect to any portion of the Improvements, as approved by Funding Lender.

“Equity Contributions” shall mecan the cquity to be contributed by, or on behalf of, the Equity
Investor to Borrower, in accordance with and subject to the terms of the Operating Agreement.

“Equity Investor” shall mecan , and its successors and assigns.
juity

“ERISA” shall mean the Employment Retirement Income Security Act of 1974, as amended from
time to time, and the rules and regulations promulgated thereunder.

“ERISA Affiliate” shall mean all members of a controlled group of corporations and all trades and
business (whether or not incorporated) under common control and all other entities which, togcther with
the Borrower, are treated as a single employer under any or all of Section 414(b), (c), (m) or (o) of the
Code.

“Event of Default” shall mean any Event of Default set forth in Section 8.1 of this Borrower Loan
Agreement. An Event of Default shall “exist” if a Potential Default shall have occurred and be continuing
_ beyond any applicable cure period.

“Excess Revenues” means, for any period, the net cash flow of the Borrower available for
distribution to shareholders, members or partners (as the casc may be) for such period, after the payment of
principal and interest on all indebtedness coming due during such period (whether in installments or at
maturity, by acceleration or otherwise), the payment of all fees, costs and expenses on an occasional or
recurring basis in connection with the Borrower Loan or the Funding l.oan, the payment of all operating,
overhead, ownership and other expenditures of the Borrower directly or indirectly in connection with the
4% Project (whether any such expenditures are current, capital or extraordinary expenditures), and the
setting aside of all reserves for taxes, insurance, water and sewer charges or other similar impositions,
capital expenditures, repairs and replacements and all other amounts which the Borrower is required to set
aside pursuant to the Opcrating Agreement, the Subordinate Loan Documents or any other agreement
relating to the Property, but excluding depreciation and amortization of intangibles.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

“Expenses of the 4% Project” shall mean, for any period, the current expenses, paid or accrued,
for the operation, maintenance and current repair of the 4% Project, as calculated in accordance with GAAP,
and shall include, without limiting the generality of the foregoing, salaries, wages, employee benefits, cost
of materials and supplies, costs of routine repairs, renewals, replacements and alterations occurring in the
usual course ot business, costs and expenses properly designated as capital expenditures (e.g. repairs which
would not be payable from amounts on deposit in a repair and replacement fund held pursuant to the
Borrower Loan Documents), a management fec (however characterized) not to exceed [ 1% of Gross
Income, costs of billings and collections, costs of insurance, and costs of audits. Expenses of the 4% Project
shall not include any payments. however characterized, on account of any subordinate financing in respect
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of the 4% Project or other indebtedness, allowance for depreciation, amortization or other non-cash items,
gains and losses or prepard expenses not customarily prepaid., any loss or expense resulting from or related
1o any extraordinary non-reoccurring item, or any cxpenses paid from reserves

“Fair Market Value™ shall mecan the price at which a willing buyer would purchase the investment
from a willing scller in a bona fide, arm's length transaction (determined as of the date the contract to
purchase or sell the investment becomes binding) if the investment is traded on an established securities
market (within the meaning of Section 1273 of the Code) and, otherwise, the term “Fair Market Value™
means the acquisition price in a bona fide arm’'s length transaction (as reterenced above and as further
defined in the Code) if (i) the investment is a certificate of deposit that is acquired in accordance with
applicable regulations under the Code, (ii) the investment is an agreement with specifically negotiated
withdrawal or reinvestment provisions and a specifically negotiated interest rate (for example, a guaranteed
investment contract, a forward supply contract or other investment agrecment) that is acquired in
accordance with applicable regulations under the Code, (iii) the investment is a United States Treasury
Security State and Local Government Series that is acquired in accordance with applicable regulations of
the United States Burcau of Public Debt, or (iv) the investment is an interest in any commingled investment
fund in which the Governmental Lender and related parti¢s do not own more than a ten percent (10%)
beneficial interest therein if the return paid by the fund is without regard to the source of investment.

“Fitch” shall mean Fitch, Inc.

“Forward Bond Purchase Agreement” shall mean that certain Forward Bond Purchase
Agreement dated as of the Closing Date by and between CIBC Bank USA and Chase.

“Funding Lender” shall mean (i) prior to the Assignment Event, CIBC Bank USA, an Illinois
state-chartered bank, and (ii) after the Assignment Event, Chase, and in either case, any assignee thereof,
An its capacity as lender under the Funding Loan.

“Funding Loan” mecans the Funding Loan in the original maximum principal amount of
$14,300,000] made by Funding Lender to Governmental Lender under the Funding Loan Agreement, the
proceeds of which arc used by the Governmental Lender to make the Borrower Loan.

“Funding Loan Agreement” means the Funding Loan Agreement, of cven date herewith, between
the Governmental Lender and the [Funding Lender, as it may from time to time be supplemented, modified
or amended by one or more amendments or other instruments supplemental thereto entered into pursuant
to the applicable provisions thereof.

“Funding Loan Documents” shall have the meaning given to that term in the Funding Loan
Agreement.

“GAAP” shall mean generally accepted accounting principles as in effect on the date of the
application thereofl and consistently applied throughout the periods covered by the applicable financial
statcments.

“Governmental Authority” shall mean (i) any governmental municipality or political subdivision
thercof. (ii) any governmental or quasi-governmental agency, authority, board, bureau, commission,
department, instrumentality or public body, or (ii1) any court, administrative tribunal or public utility,
agency, commission, office or authority of any nature whatsoever for any governmental unit (federal, state,
county. district, municipal, city or otherwise), now or hereafter in existence.
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“Governmental Lender” shall have the meaning set forth in the recnals to this Borrower Loan
Agreenent.

“Governmental Lender Note” shall mean that certain City of Chicago Multi-Family Fousing
Revenue Note (Chicago Lighthouse Residences 4 Project), Series 2021, dated the Closing Date in the
original maximum principal amount of $[14,300,000], made by the Governmental Lender and payable to
Funding Lender, as it may be amended, supplemented, restated or replaced from time to time.

“Governmental Lender's Closing Fee” shall mean an amount equal to % of the original
principal amount of the Governmental Lender Note payable on the Closing Date and % of the

original principal amount of the Governmental Lender Note payable upon the occurrence of the Assignment
Event. The Governmental Lender's Closing Fee is payable to the Governmental Lender pursuant to Section
2.3(c)(iii) hereof.

“Gross Income” shall mean all receipts, revenues, income and other moneys received or collected
by or on behalf of Borrower and derived from the ownership or operation of the 4% Project, if any, and all
rights to receive the same, whether in the form of accounts, accounts receivable, contract rights or other
rights, and the proceeds of such rights, and whether now owned or held or hereafter coming into existence
and proceeds received upon the foreclosure sale of the 4% Project. Gross Income shall not include loan
proceeds, net proceeds of insurance and condemnation awards, amounts disbursed from reserves, equity or
capital contributions, or lenant security deposits being held by Borrower in accordance with applicable law
or any extraordinary or non-reoccurring items (including any real property tax refunds).

“Gross Proceeds” shall mean, without duplication, the aggregate of:
> p

(a) the net amount (after payment of all expenses of originating the Funding Loan) of Funding Loan
proceeds received by the Governmental Lender as a result of the origination of the Funding Loan;

(b) all amounts received by the Governmental Lender as a result of the investment of the Funding Loan
proceeds;
(©) any amounts held in any fund or account to the extent that the Governmental Lender reasonably

expects to use the amounts in such fund to pay any portion of the Funding Loan; and

(d) any sccurities or obligations pledged by the Governmental Lender or by the Borrower as security
for the payment of any portion of the Funding Loan.

“Guarantors” shall mean [ | or any other person or entity which may
hereafier become a Guarantor of any of the Borrower’s obligations under the Borrower Loan.

“Guaranty” shall mean, collectively the [Completion and Repayment Guaranty], of cven date
herewith, by the Guarantors for the benefit of the Funding Lender.

“Improvements” shall mean the multifamily residential 4% Project together with related common
areas along with parking lot facilities, to be constructed upon the Land and known or to be known as
Chicago Lighthouse Residences Phase 4, and all other buildings, structures, fixtures, wiring, systems,
cquipment and other improvements and personal property constituting a part of the 4% Project to be
constructed. rehabilitated and/or installed at or on the Land in accordance with the Cost Breakdown and the
Plans and Specifications.

“Indemnified Party” shall have the meaning set forth in Section 5.15 hereot.
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“Installment Computation Date” shall mean any Computation Date other than the first
Computation Date or the final Computation Date. :

“Interest Rate™ shall mean with respect 1o the Borrower Note the rate of interest accruing on the
Borrower Note.

“Land™ means the real property described on Exhibit A to the Security Instrument.

“Late Charge™ shall mean the amount due and payable as a late charge on overdue payments under
the Borrower Note, as provided in [Section 7} of the Borrower Note and Scction 2.5 hereof.

“Legal Action” shall mean an action, suit, investigation, inquiry, proceeding or arbitration at law
or in equity or before or by any foreign or domestic court, arbitrator or other Governmental Authority.

“Legal Requirements” shall mean statutes, laws, rules, orders, regulations, ordinances, judgments,
decrees and injunctions of Governmental Authoritics affecting all or part of the 4% Project or any property
(including the 4% Project) or the construction, rehabilitation, use, alteration or operation thereof, whether
now or hereafter enacted and in force, and all permits, licenses and authorizations and regulations relating
thereto, the CC&R’s and all other covenants, agreements, restrictions and encumbrances contained in any
instrument, either of record or known to the Borrower, at any time in force affecting all or part of the 4%
Project, including any that may (i) require repairs, modifications or alterations in or to all or part of the 4%
Project, or (ii) in any way limit the use and enjoyment thereof.

“Liabilities” shall have the meaning set forth in Section 5.15 hereof.
“Licenses” shall have the meaning set forth in Section 4.1.22 hereof.

“Lien” shall mcan any interest, or claim thereof, in the 4% Project securing an obligation owed {o,
or a claim by, any Person other than the owner of the 4% Project, whether such interest is based on common
law, statute or contract, including the lien or sccurity interest arising from a deed of trust, mortgage, deed
1o secure debt, assignment, encumbrance, pledge, security agreement, conditional sale or trust receipt or a
lease, consignment or bailment for security purposes. The term “Lien™ shall include reservations,
exceptions, encroachments, easements, rights of way, covenants, conditions, restrictions, leases and other
title exceptions and encumbrances affecting the 4% Project.

“Loan Agreement” means (i) prior to the Assignment Event, the Construction Funding
Agreement, and (it) after the Assignment Event, the 'Term Loan Agreement.

“Management Agreement” shall mean the Management Agreement between the Borrower and
the Manager, pursuant to which the Manager is to manage the 4% Project, as same may be amended,
restated, replaced, supplemented or otherwise modified from time to time.

“Manager” shall mean the management company to be employed by the Borrower and approved
by the Funding Lender in accordance with the terms of the Security Instrument, this Borrower Loan

Agreement or any of the other Borrower Loan Documents.

“Managing Member” shall mean The Lighthouse Residences 4 Manager, an Illinois limited
liabtlity company, its successors and assigns.

“Material Adverse Change”™ means any set of circumstances or events which (a) has or could
reasonably be expected to have any material adverse effect whatsoever upon the validity or enforceability

1.



ol this Borrower Loan Agreement or any other Borrower Loan Document; (b) is or could reasonably be
expected 1o be material and adverse to the business. propertics, assets, linancial condition, results of
operations or prospects of the Borrower. Managing Member, any Guarantor or the Mortgaged Property; (c)
could reasonably be expected to impair materially the ability of the Borrower, Managing Member or any
Guarantor to duly and punctually pay or perform any of their respective obligations under any of the
Borrower Loan Documents to which they are a party; or (d) impairs materially or could reasonably be
expected 10 impair materially any rights of or benefits available to the Governmental Lender under this
Borrower Loan Agreement or any other Borrower Loan Document, including, without limitation, the ability
of Governmental Lender or, upon the assignment of the Borrower Loan to it, of the Funding Lender, to the
extent permitted. to enforce its legal remedies pursuant to this Borrower Loan Agreement or any other
Borrower Loan Document.

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

“Mortgaged Property” shall have thc meaning given to that term in the Security Instrument.
[confirm cross-reference once permanent mortgage is drafted)

“Net Operating Income” shall mean: (i) the Gross Income, less (ii) the Expenscs of the 4% Project.

“Nonpurpose Investment” shall mean any investment property (as defined in Section 148(b) of
the Code) that is acquired with the Gross Proceeds of the Funding Loan and which is not acquired to carry
out the povernmental purpose of the Funding Loan.

“Ongoing Governmental Lender Fee” shall mean the annual fee of the Governmental Lender in
the amount of §__ prior to the occurrence of the Assignment Eventand §  following the occurrence
of the Assignment Event. The Ongoing Governmental Lender Fee is payable annually in advance by the
Borrower to the Governmental Lender, commencing on the Closing Date and, thereafter, on or before cach
anniversary of the Closing Date, so long as any portion of the Funding Loan is outstanding.

“Other Borrower Moneys” shall mean monies of Borrower other than Borrower Loan Proceeds
and includes, but is not limited to, the Subordinate Debt, Net Operating Income, the Borrower’s Equity
Contributions and any other funds contributed by or loaned to the Borrower for application to the Costs of
the Improvements or other costs associated with the 4% Project.

“Other Charges” shall mean all maintenance charges, impositions other than Taxes, and any other
charges, including vault charges and license fecs for the use of vaults, chutes and similar areas adjoining
the 4% Project, now or hereafter levied or assessed or imposed against the 4% Project or any part thereof.

“Operating Agreement” shall mean that certain Operating Agrecment of the Borrower, dated as
of 2021, as the same may be amended, restated or modified in accordance with its terms.

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

“Patriot Act Offense” shall have the meaning set forth in Section 4.1.48 hercof.

“Payment Obligations™ shall mean all oblhigations of Borrower for the payment of money to the

Governmental Lender or 1o any other person under the Borrower Note, this Borrower Loan Agreement or
under any other Borrower Loan Document.



“Permitted Encumbrances™ shall have the meaning given to that term in the Security Instrument.
[confirm cross reference once permanent mortgage is drafted]

“Permitted Lease” shall mean a lease and occupancy agreement pursuant to the form approved by
Funding Lender, to a residential tenant in compliance with the Legal Requirements, providing for an initial
term of not less than six (6) months nor more than two (2) vears.

“Person’ shall mean a natural person, a partnership, a joint venture, an unincorporated association,
a himited hability company, a corporation, a trust, any other legal entily, or any Governmental Authority.

“Plan” shall mean (i) an employee benefit or other plan established or maintained by the Borrower
or any ERISA Affiliate or to which the Borrower or any ERISA Affiliate makes or is obligated to make
contributions and (it) which is covered by Title IV of ERISA or Section 302 of ERISA or Section 412 of
the Code. :

“Plans and Specifications” shall mean the plans and specifications for the construction and/or
rchabilitation, as the case may be, of the 4% Project approved by Funding Lender.

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

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

“4% Project” shall have the meaning set forth in the recitals to this Borrower Loan Agreement.

“4% Project Agreements and Licenses” shall mean any and all Construction Contracts,
Engineer's Contracts and Management Agreements, and all other rights, licenses, permits, franchises,
authorizations, approvals and agreements relating 10 use, occupancy, operation or leasing of the 4% Project
or the Mortgaged Property.

“Provided Information” shall have the meaning set forth in Section 9.1.1 (a) hereof.

“Qualified 4% Project Costs™ shall mean costs paid with respect to the 4% Project that meet each
of the following requirements: (i) the costs arc properly chargeable to capital account (or would be so
chargeable with a proper election by the Borrower or but for a proper election by the Borrower to deduct
such costs) in accordance with general federal income tax principles and in accordance with Section 1.103-
8(a)(1) of the Regulations, provided, however, that only such portion of the interest accrued during
rehabilitation or construction of the 4% Project (in the case of rehabilitation, with respect to vacated units
only) shall be cligible to be a Qualified 4% Project Cost as bears the same ratio to all such interest as the
Qualified 4% Project Costs bear to all costs of the acquisition and construction or rehabilitation of the 4%
Project; and provided further that interest accruing after the date of completion of the 4% Project shall not
be a Qualified 4% Project Cost; and provided still further that if any portion of the 4% Project is being
constructed or rehabilitated by an AfTiliate (whether as gencral contractor or a subcontractor), Qualified 4%
Project Costs shall include only (A) the actual Borrower out of pocket costs incurred by such Affiliate in
constructing or rchabilitating the 4% Project (or any portion thereof), (B) any reasonable fees for
supervisory services actually rendered by such Affiliate, and (C) any overhead expenses incurred by such
AtTiliate which are directly attributable to the work performed on the 4% Project, and shall not include, for
example. intercompany profits resulting from members of an “affiliated group™ (within the meaning of



Section 13041 of the Code) participating in the rehabilitation or construction of the 4% Project or payments
received by such affiliate due to carly completion of the 4% Project (or any portion thereof); (i1) the costs
are paid with respect to a qualified residential rental 4% Project or 4% Projects within the meaning of
Section 142(d) of the Code, (1ii) the costs are paid after the earlier of 60 days priorto 201,
being the date on which the Governmental Lender first declared its “oflicial intent” to reimburse costs paid
with respect to the 4% Project (within the meaning of Section 1.150-2 of the Regulations) or the date of
issue of the Funding Loan, and (iv) if the costs of the acquisition and construction or rehabilitation of the
4% Project were previously paid and are to be reimbursed with proceeds of the Funding Loan such costs
were (A) “preliminary expenditures” (within the meaning of Section 1.150-2(f)(2) of the Regulations) with
respect 10 the 4% Project (such ds architectural, engincering and soil testing services) incurred before
commencement of acquisition and construction or rehabilitation of the 4% Project that do not exceed twenty
percent (20%) of the issue price of the Governmental Lender Note (as defined in Section 1.148-1 of the
Regulations), or (B) were capital expenditures with respect to the 4% Project that are reimbursed no later
than 18 months after the later of the date the expenditure was paid or the date the 4% Project is placed in
service (but no later than three years after the expenditures is paid); provided, however, that (w) Costs of
Funding shall not be deemed to be Qualified 4% Project Costs; (x) fees, charges or profits (including,
without limitation, developer fees) payable to the Borrower or a “related person” (within the meaning of
Scction 144(a)(3) of the Code) shall not be deemed to be Qualified 4% Project Costs; (y) letter of credit
fees and municipal bond insurance premiums which represent a transfer of credit risk shall be allocated
between Qualified 4% Project Costs and other costs and expenses to be paid from the proceeds of the
Funding Loan; and (z) letter of credit fees and municipal bond insurance premiums which do not represent
a transfer of credit risk (including, without limitation, letter of credit fees payable to a “related person” to
the Borrower) shall not constitute Qualified 4% Project Costs.

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

“Rebate Analyst” shall mean the rebate analyst selected by the Borrower prior to the Closing Date
and acceptable to the Governmental Lender and the Funding Lender. The initial Rebate Analyst shall be
Ice Miller LLP.

“Rebate Analyst's Fee” shall mean the fee of the Rebate Analyst. The Rebate Analyst’s Fee is
payable by the Borrower to the Rebate Analyst.

“Rebate Fund” shall mean the Rebate Fund created pursuant to Section 5.35 hereof.

“Regulations” shall mean with respect to the Code, the relevant U.S. Treasury regulations and
proposed regulations thereunder or any relevant successor provision to such regulations and proposed
regulations.

“Regulatory Agreement” means the Land Use Regulatory Agreement dated as of
202 1between the City and the Borrower, as supplemented and amended.

“Related Documents” shall mean, collectively, any agreement or other document (other than the
Barrower Loan Documents) granting a security interest (including each agreement that is the subject of any
Borrower Loan Document), the Operating Agreement, and any other agreement, instrument or other
document (not constituting a Borrower Loan Document) relating to or executed in connection with the
transactions contemplated by this Borrower Loan Agreement.
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“Retainage” shall mean, for each Construction Contract, the lesser of (a) ten percent (10%) ol all
amounts required to be paid to a Contractor under the Construction Contract and (b) the actual retainage
required under such Construction Contract, which shall be released upon satisfaction of the conditions set
forth in |Section 3.13] of the Construction Funding Agrecment.

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

“Secondary Market Transaction” shall have the meaning set forth in Section 9.1.1 hereof.

“Sccurities” shall have the meaning set forth in Section 9.1.1 hereof.

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

“Security” shall have the meaning set forth in Article 1V of the IF'unding Loan Agreement.

“Security Documents” shall mean the Security Instrument, the Guaranty, the Collateral
Assignments, this Borrower Loan Agreement, the Environmental Agreement, and such other security

instruments that Funding Lender imay reasonably request from time to time.

“Security Instrument” shall have the meaning set forth in the recitals to this Borrower Loan
Agreement.

“Servicer” shall mean the Scrvicer, if any, contracting with or appointed by the Funding Lender to
service the Borrower Loan. The initial Servicer shall be CIBC Bank USA.

“Servicing Agreement” shall mean any servicing agreement or master servicing agrecment,
among the Servicer and the Funding Lender relating to the servicing of the Borrower Loan and any
amendments thereto or any replacement thereof.

“Standard & Poor's” or “S&P” shall mean Standard & Poor's Ratings Services, a Standard &
Poor's Financial Services LLC business division, or its successors.

“State” shall mean the State in which the 4% Project is located.

“Subordinate Debt” shall mcan the subordinate loans to Borrower (i) in the amount of $6,438,000
being made by the City of Chicago, from its Multi-Family Program Funds, as a Subordinate l.ender as of
the Closing Date pursuant to the Subordinate 1.oan Documents, and (ii) in the amount of $2,970,638 being
made by The Chicago Lighthouse for people who are Blind and Visually Impaired, an Illinois not-for-profit
corporation, as a Subordinate Lender as of the Closing Date pursuant to the Subordinate Loan Documents.

“Subordinate Lender” shall mean the City of Chicago and The Cthﬂ"O Lighthouse for the Blind
and Visually Impaired.

“Subordinate Loan Documents™ shall mean, collectively, all instruments, agreements and other
documents evidencing, securing or otherwise relating to the Subordinate Debt or executed and delivered by
Borrower and/or Subordinate Lender in connection with the Subordinate Debt.

I'ax Counsel” shall have the meaning set forth in the Funding Loan Agreement.
“Taxes™ shall mean all real estate and personal property taxes, assessments, water rates or sewer

rents. now or hereafter levied or assessed or imposed against all or part of the 4% Project.
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“Term™ shall mean the term of this Borrower Loan Agreement pursuant to Section 10.14.

“Term Loan Agreement” shall mean that certain [Term Loan Agreement] 1o be dated as of the
Assignment Event by and between the Borrower and Chase.

“Title Company” means

“Title Insurance Policy” shall mean the mortgagee title insurance policy, in form acceptable to
the Funding Lender, issued with respect to the Mortgaged Property and insuring the lien of the Sccurity
Instrument.

“Transfer” shall have the mecaning given to that term in the Security Instrument or the Loan
Agreement. [conform cross-reference once the term loan agreement is drafted]

“UCC” shall mean the Uniform Commercial Code as in effect in the State. .
“Unit” shall mean a residential apartment unit within the Improvements.

“Written Consent” and “Written Notice” shall mean a written consent or notice signed by an
Authorized Borrower Representative or an authorized representative of the Governmental Lender or the
Funding l.ender, as appropriate.

_ . ARTICLE I1
' GENERAL

Section 2.1.  Origination of Borrower Loan. In order to provide funds for the purposes
provided herein, the Governmental Lender agrees that it will, in accordance with the Ordinance, enter into
the Funding l.oan Agreement and accept the Funding Loan from the Funding Lender. The proceeds of the
Funding Loan shall be advanced by the Funding Lender to the Borrower in accordance with the terms of
the Construction Funding Agreement and this Borrower Loan Agreement.

The Governmental Lender hereby appoints the Funding Lender as its agent with full authority and
power to act on its behalf to disburse the Borrower Loan for the account of the Governmental Lender, to
take certain actions and exercise certain remedies with respect to the Borrower Loan, and for the other
purposes set forth in this Borrower Loan Agreement and to do all other acts necessary or incidental to the
performance and exccution thereof. This appointment is coupled with an interest and is irrevocable except
as expressly set forth herein. Accordingly, references to the rights of the Funding Lender to take actions
under this Borrower Loan Agreement shall refer to Funding Lender in its role as agent of the Governmental
Lender. The Funding Lender may designate Servicer to fulfill the rights and responsibilities granted by
Governmental Lender to Funding Lender pursuant to this Section 2.1; provided, however, that such
designation shall not release or absolve Funding Lender from ultimate responsibility for fulfillment of such
rights or responsibilities.

Section 2.2.  Security for the Funding Loan.
(a) As security for the Funding Loan, the Governmental Lender has pledged and assigned the

Security to the Funding Lender under and pursuant to the Funding [.oan Agreement. All revenues and
assets pledged and assigned thereby shall immediately be subject to the lien of such pledge without any
physical delivery thereof or any further act, except in the case of the Borrower Note, which shall be endorsed
by the Governmental Lender and delivered to the Funding Lender. The Borrower hereby acknowledges
and consents to such assignment to the Funding Lender.
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(b) With respect to the Unassigned Rights. subject to the limitations set torth in this Section
2.2, the Governmental Lender may:

(" Tax Covenants. Seek specific performance of,-and enforce, the tax covenants of
the Funding Loan Agreement, and the Funding Loan Documents, injunctive relief against acts
which may be in violation of any of the tax covenants, and enforce the Borrower's obligation to pay
amounts for credit to the Rebate Fund:

(11) Reserved Rights. Take whatever action at law or in equity which appears
necessary or desirable to enforce the other Unassigned Rights, provided, however, that the
Governmental Lender or any person under its control may only enforce any right it may have (or
monetary damages against Excess Revenucs, if any, of the Borrower, unless Funding Lender
otherwise specifically consents in writing to the enforcement against other funds of the Borrower.

©) In no event shall the Governmental Lender, except at the express written direction of the
Funding Lender:

(1) prosecutce its action to a lien on the 4% Project; or

(1) take any action which may have the effect, directly or indirectly, of impairing the
ability of the Borrower to timely pay the principal of, interest on, or other amounts due under, the
Borrower Loan or of causing the Borrower to file a petition seeking reorganization, arrangement,
adjustment or composition of or in respect of the Borrower under any applicable liquidation,
insolvency, bankruptcy, rehabilitation, composition, reorganization, conservation or other similar
law in effect now or in the future; or

(111)  interfere with the exercise by Funding Lender or Servicer of any of their rights
under the Borrower Loan Documents upon the occurrence of an event of default by the Borrower
under the Borrower Loan Documents or the Funding Loan Documents; or

(1v) take any action to accelerate or otherwise enforce payment or seek other remedies
with respect to the Borrower Loan or the Funding Loan.

(d) The-Governmental Lender shall provide written notice to the Funding Lender and the
Servicer immediately upon taking any action at law or in equity to exercisc any remedy or direct any
proceeding under the Borrower Loan Documents or the Funding Loan Documents.

Section 2.3. Loan; Borrower Note; Conditions to Closing.
(a) The Funding Loan shall be funded by the Funding Lender directly to the Borrower or

through the escrow established by the Construction Escrow Agreement, subject 1o the conditions set forth
in the Construction Funding Agreement, in one or more installments not to exceed the Borrower Loan
Amount in accordance with the disbursement procedures set forth in the Construction Funding Agreement.
Upon funding of each installment of the Funding Loan, the Governmental Lender shall be deemed 1o have
madc the Borrower [.oan to the Borrower in a like principal amount. The Borrower Loan shall mature and
be payable at the times and n the amounts required under the terms hereof and of the Borrower Note. The
proceeds of the Borrower Loan shall be used by the Borrower to pay costs of the acquisition, construction,
rehabilitation. development, equipping and/or operation of the 4% Project. The Borrower hereby accepts
the Borrower Loan and acknowledges that the Governmental Lender shall cause the Funding Lender to
fund the Borrower Loan in the manner set forth herein and in the Construction Funding Agreement and the
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Funding Loan Agreement. The Governmental Lender acknowledges that the Borrower lLoan shall be
funded by the Funding lender for the account of the Governmental Lender.

(h The Borrower hereby accepts the Borrower Loan. As cvidence of its obligation to repay
the Borrower Loan, simultaneousty with the “delivery of this Borrower Loan Agreement to the
Governmental Lender, the Borrower hercby agrees to exccute and deliver the Borrower Note.  The
Borrower Loan shall mature and be payable at the times and in the amounts required under the terms hercof’
and of the Borrower Note.

(c) Closing of the Borrower Loan on the Closing Date shall be conditioned upon satistaction
or waiver by the Governmental Lender and the Funding Lender, in their sole discretion of each of the
conditions precedent 1o closing set forth in the Funding Loan Agreement and this Borrower Loan
Agreement, including but not limited to the following:

(1) evidence of proper recordation of the Security Instrument, an assignment of the
Security Instrument from the Governmental Lender to the Funding Lender, the Regulatory
Agreement, and each of the other documents specified for recording in instructions delivered to the
Title Company by counsel to the Funding Lender (or that such documents have been delivered to
an authorized agent of the Title Company for recordation under binding recording instructions from
FFunding Lender's counsel or such other counsel as may be acceptable to the Funding Lender); and

(i) delivery into cscrow with the Title Company (or separate escrow company, if
applicable) of all amounts required to be paid in connection with the origination of the Borrower
Loan and the Funding Loan and any underlying real estate transfers or transactions, including the
Costs of Funding Deposit and the Borrower Initial Equity, all as specified in written instructions
delivered to the Title Company by counsel to the Funding Lender (or such other counsel as may be
acceptable to the Funding Lender); and

(i) payment of all fees payable in connection with the closing of the Borrower Loan,
including the Governmental Lender’s Closing Fee and the initial fees and expenses of the Funding

Lender.
Section 2.4.  Borrower Loan Payments.
(a) The Borrower shall make Borrower Loan Payments in accordance with the Borrower Note.

Each Borrower Loan Payment made by the Borrower shall be made in funds immediately available to the
‘Funding Lender or the Servicer by 2:00 p.m., Chicago time, on the Borrower Loan Payment Date. Each
such payment shall be made to the Funding Lender or the Scrvicer by deposit to such account as the Funding
Lender or Servicer, as applicable, may designate by Written Notice to the Borrower. Whenever any
Borrower Loan Payment shall be stated to be due on a day that is not a Business Day, such payment shall
be due on the first Business Day immediately thereafter. In addition, the Borrower shall make Borrower
Loan Payments in accordance with the Borrower Note in the amounts and at the times necessary to make
all payments duc and payable on the Funding Loan. All payments made by the Borrower hereunder or by
the Borrower under the other Borrower Loan Documents, shall be made irrespective of, and without any
deduction for, any set-offs or counterclaims, but such payment shall not constitute a waiver of any such sct
offs or counterclaims.

(b) Unless there is no Servicer, payments of principal and interest on the Borrower Note shall

be paid 1o the Servicer. 1t there is no Servicer, payments of principal and interest on the Borrower Note
shall be paid directly to Funding Lender.
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Section 2.5, Additional Borrower Payments.

(a) The Borrower shall pay on demand the following amounts:
(1) to the Servicer or the Funding Lender, the Rebate Amount then due, if any, to be

deposited in the Rebate Fund as specified in Section 5.35 hercof and the Rebate Analyst’s FFee and
any other costs incurred to calculate such Rebate Amount (to the extent such costs are not included
in the Borrower Loan Payment);

(i) to the Governmental Lender, the Ongoing Governmental [.ender [Fee and all fees,
charges. costs, advances, indemnities and expenses, including agent and counsel fees, of the
Governmental Lender incurred under the Borrower Loan Documents or the Funding Loan
Documents, and any taxes and assessments with respect to the 4% Project, as and when the same
become due; ’

(i) [Reserved];

(iv) all Costs of Funding and fees, charges and expenses, including agent and counsel
fees incurred in connection with the origination of the Borrower Loan and the IFunding Loan, as
and when the_same become due; '

v) to the Funding Lender, all charges, costs, advances, indemnities and expenses,
including reasonable agent and counsel fees, of the Funding Lender incurred by the Funding Lender
at any time in connection with the Borrower Loan, the Funding Loan or the 4% Project, including,
without limitation, reasonable counscl fees and expenses incurred in connection with the
interpretation, performance, or amendment and all counsel fees and expenses relating to the
enforcement of the Borrower Loan Documents or the Funding Loan Documents or any other
documents relating to the 4% Project or the Borrower Loan or in connection with questions or other
matters arising under such documents or in connection with any federal or state tax audit; and

(vi) any Late Charge due and payable under the terms of the Borrower Note and Scction
2.6 hereof; provided, however, that all payments made pursuant to this subsection (vi) shall be
made to the Servicer, and if there is no Servicer, such payments shall be made to the Funding
Lender.

(b) The Borrower shall pay to the party entitled thereto as expressly set forth in this Borrower
Loan Agreement or the other Borrower Loan Documents or Funding l.oan Documents:

v

(1) all expenses incurred in connection with the enforcement of any rights under this
Borrower Loan Agreement or any other Borrower Loan Document, the Regulatory Agreement, or
any Funding Loan Document by the Governmental Lender, Funding Lender or the Servicer;

(i) all other payments of whatever nature that the Borrower has agreed to pay or
assume under the provisions of this Borrower Loan Agreement or any other Borrower l.oan
Document or Funding Loan Document: and '

() all expenses, costs and fees relating to inspections of the 4% Project required by
the Governmental lLender, the Funding Lender, the Servicer or the Construction Consultant, in
accordance with the Borrower f.oan Documents or the I'unding LLoan Documents or to reimburse
such parties for such expenses. costs and tees.
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Scetion 2.6. Overdue Payments; Payments if Default. [f any Borrower Payment Obligation
is not paid by or on behalf of the Borrower when due, the Borrower shall pay to the Funding Lender, a Late
Charge m the amount and to the extent set forth in the Borrower Note, if any.

Section 2.7. Calculation of Interest Payments and Deposits to Real Estate Related Reserve
Funds. The Borrower acknowledges as {ollows: (a) calculation of all interest payments shall be made by
the IFunding Lender; and (b) deposits with respect to the Taxes and Other Charges shall be calculated by
the Servicer or if there is no Servicer, the Funding Lender in accordance with the Security Instrument or
the other Borrower Loan Documents.

Scction 2.8. srant of Security Interest; Application of Funds. To the extent not inconsistent
with the Security lustrument and as security for payment of the Borrower Payment Obligations and the
performance by the Borrower of all other terms, conditions and provisions of the Borrower Loan
Documents, the Borrower hereby pledges and assigns to the Funding Lender, and grants to the Funding
Lender, a sccurity interest in, all the Borrower's right, title and interest in and to all payments to or moneys
held in the funds and accounts created and held by the Funding Lender or the Servicer for the 4% Project.
This Borrower Loan Agreement is, among other things, intended by the parties to be a security agreement
for purposes of the UCC. Upon the occurrence and during the continuance of an Event of Default
hereunder, the Funding Lender and the Servicer shall apply or cause to be applied any sums held by the
Funding Lender and the Servicer with respect to the 4% Project in any manner and in any order determined
by Funding Lender, in Funding Lender's sole and absolute discretion.

Section 2.9.  Marshalling; Payments Set Aside. The Governmental Lender and Funding
Lender shall be under no obligation to marshal any assets in favor of Borrower. or any other Person or
against or in payment of any or all of the proceeds. To the extent that Borrower makes a payment or
payments or transfers any assets to thc Governmental Lender or Funding Lender, or the Governmental
Lender or Funding Lender enforces its liens, and such payment or payments or transfers, or the proceeds of
such enforcement or any part thereof are subsequently invalidated, declared 1o be fraudulent or preferential,
set aside or required to be repaid to a trustee, receiver or any other party in connection with any insolvency
proceeding, or otherwise, then: (i) any and all obligations owed to the Governmental Lender or Funding
Lender and any and all remcdies available to the Governmental Lender or Funding Lender under the terms
of the Borrower Loan Documents and the Funding Loan Documents or in law or equity against Borrower,
Managing Member or any Guarantor and/or any of their properties shall be automatically revived and
reinstated to the extent (and only to the extent) of any recovery permitted under clause (ii) below; and (it)
the Governmental Lender and Funding Lender shall be entitled to recover (and shall be entitled to file a
proof of claim to obtain such recovery in any applicable bankruptcy, insolvency, receivership or fraudulent
conveyance or fraudulent transfer proceeding) either: (x) the amount of payments or the value of the
transfer or (y) if the transfer has been undone and the assets returned in whole or in part, the value of the
consideration paid to or received by Boirower for the initial asset transfer, plus in each case any deferred
interest from the date of the disgorgement to the date of distribution to the Governmental Lender or Funding
Lender in any bankruptcy, insolvency, reccivership or fraudulent conveyance or fraudulent transfer
proceeding, and any costs and expenses due and owing, including, without limitation, any reasonable
attorneys' fees incurred by the Governmental Lender or Funding Lender in connection with the exercise by
the Governmental l.ender or Funding Lender of its rights under this Section 2.9.

Section 2.10.  Borrower Loan Disbursements. The Borrower Loan shall be disbursed by the
Funding L.ender. as agent for the Governmental Lender, pursuant to the L.oan Agreement..
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ARTICLE 111
[RESERVED]

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

Section 4.1.  Borrower Representations. To induce the Governmental Lender to execute this
Borrower Loan Agreement and to induce FFunding Lender to make Disbursements, Borrower represents and
warrants for the benefit of the Governmental Lender, Funding Lender and the Servicer, that the
representations and warranties set forth in this Section 4.1 are complete and accurate as of the Closing Date
and will be complete and accurate, and deemed remade, as of the date of cach Disbursement, and as of the
Maturity Date in accordance with the terms and conditions of the Borrower Note. Subject to Section 4.2
hereof, the representations. warrantics and agreements set forth in this Section 4.1 shall survive the making
of the Borrower Loan, and shall remain in cffect and true and correct in all material respects until the
Borrower Loan and all other Borrower Payment Obligations have been repaid in full.

Section 4.1.1  Organization; Special Purpose. The Borrower is in good standing under the laws
of the State (and under the laws of the state in which the Borrower was formed if the Borrower was not
formed under the laws of the State), has full legal right, power and authority to enter into the Borrower

"Loan Documents to which it is a party, and to carry out and consummate all transactions contemplated by
the Borrower [.oan Documents to which it is a party, and by proper corporate limited partnership or limited
liability company action, as appropriate has duly authorized the execution, delivery and performance of the
Borrower Loan Documents to which it is a party. The Person(s) of the Borrower executing the Borrower
Loan Documents and the FFunding Loan Documents to which the Borrower is a party are fully authorized
to execute the same. The Borrower Loan Documents and the Funding Loan Documents to which the
Borrower is a party have been duly authorized, executed and delivered by the Borrower. The sole business
of the Borrower is the ownership, management and operation of the 4% Project.

Section 4.1.2  Proceedings; Enforceability. Assuming due execution and delivery by the other
parties thereto, the Borrower Loan Documents and the Funding Loan Documents to which the Borrower is
a party will constitute the legal, valid and binding agreements of the Borrower enforceable against the
Borrower in accordance with their terms; except in each case as enforcement may be limited by bankruptcy,
insolvency or other laws affecting the enforcement of creditors’ rights generally, by the application of
equitable principles regardless of whether enforcement is sought in a proceeding at law or in equity and by
public policy.

Section 4.1.3  No Conflicts. The execution and delivery of the Borrower Loan Documents and
the Funding Loan Documents to which the Borrower is a party, the consummation of the transactions herein
and therein contemplated and the fulfillment of or compliance with the terms and conditions hereof and
thereof, will not conflict with or constitute a violation or breach of or defaulit (with due notice or the passage
of time or both) under the Operating Agreement of the Borrower, or to the best knowledge of the Borrower
and with respect to the Borrower, any applicable law or administrative rule or regulation, or any applicable
court or administrative decree or order, or any mortgage, deed of trust, loan agreement, lease, contract or
other agreement or instrument to which the Borrower is a party or by which it or its properties are otherwise
subject or bound. or result in the creation or imposition of any licn, charge or encumbrance of any nature
whatsoever 9other than any lien created by the Borrower Loan Documents, including but not limited to the
lien of the Security Instrument) upon any of the property or assets of the Borrower, which conflict, violation.
breach, default. lien. charge or encumbrance might have consequences that would materially and adversely
affect the consummation of the transactions contemplated by the Borrower Loan Documents and the
FFunding Loan Documents. or the financial condition, assets, properties or operations of the Borrower.



Section 4.1.4  Litigation; Adverse Facts. There is no Legal Action, nor is there a basis known
to Borrower for any Legal Action, before or by any court or federal, state, municipal or other governmental
authority, pending, or to the knowledge of the Borrower, after reasonable investigation, threatened, against
or affecting the Borrower, the Managing Member or any Guarantor, or their respective assets, properties or
operations which, if determined adversely 1o the Borrower, Managing Member, or such Guarantor or their
respective interests, would have a material adverse effect upon the consummation of the transactions
contemplated by, or the validity of, the Borrower Loan Documents or the Funding Loan Documents, upon
the ability of each of Borrower, Managing Member and Guarantors to perform their respective obligations
under the Borrower Loan Documents, the Funding Loan Documents and the Related Documents to which
it is a party, or upon the financial condition, assets (including the 4% Project), properties or operations of’
the Borrower, the Managing Member and Guarantors, none of the Borrower, Managing Member or any
Guarantor is in default (and no event has occurred and is continuing which with the giving of notice or the
passage of time or both could constitute a default) with respect to any order or decrce of any court or any
order, regulation or demand of any federal, state, municipal or other governmental authority, which default
might have consequences that would materially and adversely affcct the consummation of the transactions
contemplated by the Borrower Loan Documents and the Funding Loan Documents, the ability of each of
Borrower, Managing Member and each Guarantor to perform their respective obligations under the
Borrower Loan Documents, the Funding Loan Documents and the Related Documents to which it is a party,
or the financial condition, assets, properties or opcrations of the Borrower, Managing Member or any
Guarantor. None of Borrower, Managing Member or any Guarantor are (a) in violation of any applicable
law, which violation materially and adversely affects or may materially and adversely affect the business,
operations, assets (including the 4% Project), condition (financial or otherwise) or prospects of Borrower,
Managing Member or such Guarantor, as applicable; (b) subject to, or in default with respect to, any other
Legal Requirement that would have a material adverse effect on the business, operations, assets (including
the 4% Project), condition (financial or otherwise) or prospects of Borrower, Managing Member or any
Guarantor, as applicable; or (c) in default with respect to any agreement to which Borrower, Managing
Member or any Guarantor, as applicable, is a party or by which it is bound, which default would have a
matcrial adverse effect on the business, operations, assets (including the 4% Project), condition (financial
or otherwise) or prospects of Borrower, Managing Member or Guarantor, as applicable; and (d) there is no
Legal Action pending or, to the knowledge of Borrowcer, threatened against or affecting Borrower,
Managing Member or any Guarantor questioning the validity or the enforceability of this Borrower Loan
Agreement or any of the other Borrower Loan Documents or the Funding Loan Documents or of any of the
Related Documents. All tax returns (federal, state and local) required to be filed by or on behalf of the
Borrower have been filed, and all taxes shown thereon to be due, including interest and penalties, except
such, if any, as are being actively contested by the Borrower in good faith, have been paid or adequate
reserves have been made for the payment thereof which reserves, if any, are reflected in the audited financial
statements described therein. The Borrower enjoys the peaceful and undisturbed possession of all of the
premises upon which it is operating its facilities.

Section 4.1.5  Agreements; Consents; Approvals. Except as contemplated by the Borrower
Loan Documents and the Funding Loan Documents, the Borrower is not a party to any agrcement or
instrument or subject to any restriction that would materially adversely affect the Borrower, the 4% Project,
or the Borrower's business, properties, operations or financial condition or business prospects, except the
Permitted Encumbrances. The Borrower is not in default in any material respect in the performance,
observance or fulfilhnent of any of the obligations, covenants or conditions contained in any Permitied
Encumbrance or any other agreement or instrument to which it is a party or by which it or the 4% Project
is bound.

No consent or approval of any trustee or holder of any indebtedness of the Borrower, and to the
best knowledge of the Borrower and only with respect to the Borrower, no consent, permission.
authorization. order or license of. or filing or registration with, any governmental authority (except no



representation is made with respect to any state securities or “blue sky™ laws) is necessary in connection
with the exccution and delivery of the Borrower Loan Documents or the Funding Loan Documents, or the
consummation ol any transaction herein or therein contemplated, or the fulfillment of or compliance with
the terms and conditions hercof or thereof, except as have been obtained or made and as are in full force
and eftect.

Section 4.1.6  Title. The Borrower shall have marketable title to the 4% Project, free and clear
of all Liens except the Permitted Encumbrances. The Sccurity Instrument, when properly recorded in the
appropriate records, together with any UCC financing statements required to be filed in connection
therewith, will create (i) a valid lien on the fee (or leaschold, if applicable) interest in the 4% Project and
(ii) security interests in and to, and collateral assignments of, all personalty included in the 4% Project
(including the Leascs), all in accordance with the terms thereof, in each case subject only to any applicable
Permitted Encumbrances. To the Borrower’s knowledge, there are no delinquent real property taxes or
assessments, including water and sewer charges, with respect to the 4% Project, nor are there any claims
for payment for work, labor or materials affecting the 4% Project which are or may become a Lien prior to,
or of equal priority with, the Liens created by the Borrower Loan Documents and the Funding Loan
Documents.

Section 4.1.7  Survey. To the best knowledge of the Borrower, the survey for the 4% Project
delivered to the Governmental Lender and the Funding Lender does not fail to reflect any material matter
affecting the 4% Project or the title thereto.

Section 4.1.8 No Bankruptey Filing. The Borrower is not contemplating either the filing of a
petition by it under any state or federal bankruptcy or insolvency law or the liquidation of all or a major
portion of its property (a “Bankruptcy Proceeding”), and the Borrower has no knowledge of any Person
contemplating the filing of any such petition against it. As of the Closing Date, the Borrower has the ability
to pay its debts as they become due.

Section 4.1.9  Full and Accurate Disclosure. No statement of fact made by the Borrower in any
Borrower LLoan Document, or any Funding Loan Document contains any untrue statement of a material fact
or omits to state any material fact necessary to make statements contained therein in light of the
circumstances in which they were made, not misleading. There is no material fact or circumstance presently
known to the Borrower that has not been disclosed to the Governmental Lender and the Funding Lender
which materially and adversely affects the 4% Project or the business, operations or financial condition or
business prospects of the Borrower or the Borrower's ability to meet its obligations under this Borrower
Loan Agreement and the other Borrower Loan Documents and Funding Loan Documents to which it is a
party in a timely manner.

Section 4.1.10 No Plan Assets. The Borrower is not an “employee benefit plan,” as defined in
Section 3(3) of ERISA, subject 1o Title | of ERISA, and none of the assets of the Borrower constitutes or
will constitute “plan assets’ of one or more such plans within the meaning ot 29 C.F.R. Section 2510.3 101.

Section 4.1.11 Compliance. The Borrower, the 4% Project and the use thercof will comply, to
the extent required, in all material respects with all applicable Legal Requirements. The Borrower is not in
detault or violation of any order, writ, injunction, decree or demand of any Governmental Authority, the
violation of which would materially adversely affect the financial condition or business prospects or the
business of the Borrower. There has not been committed by the Borrower or any Affiliate of Borrower
involved with the operation or use of the 4% Project any act or omission affording any Governmental
Authority the right of forteciture as against the 4% Project or any part thereof or any moneys paid in
performance of the Borrower's obligations under any Borrower Loan Document or any Funding Loan
Documents.
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Section 4.1.12 Contracts. All service, maintenance or repair contracts alfecting the 4% Project
have been entered into atarm's length (except for such contracts between the Borrower and its Affiliates or
the aflitiates of the Borrower Controlling Entity of the Borrower) in the ordinary course of the Borrower's
business and provide for the payment of fees in amounts and upon terms comparable to existing market
rates.

Section 4.1.13  Financial Information. All financial data, including any statements of cash {low
and income and operating expense, that have been delivered to the Governmental Lender or the Funding
Lender in respect of the 4% Project by or on behalf of the Borrower, to the best knowledge of the Borrower,
(i) are accurate and complete in all material respects, (i) accurately represent the financial condition of the
4% Project as ol the date of such reports, and (iii) to the extent preparced by an independent certified public
accounting firm, have been prepared in accordance with GAAP consistently applied throughout the periods
covered, except as disclosed therein. Other than pursuant to or permitted by the Borrower Loan Documents
or the Funding Loan Documents or the Borrower organizational documents, the Borrower has no contingent
liabilities, unusual forward or long-term commitments or unrealized or anticipated losses from any
unfavorable commitments. Since the date of such financial statements, there has been no materially adverse
change in the financial condition, operations or business of the Borrower from that set forth in said financial
statements.

Section 4.1.14 Condemnation. No Condemnation or other proceeding has been commenced or,
to the Borrower's knowledge, is contemplated, threatened or pending with respect to all or part of the 4%
Project or for the relocation of roadways providing access to the 4% Project.

Section 4.1.15 Federal Reserve Regulations. No part of the proceeds of the Borrower Loan will
be used for the purpose of purchasing or acquiring any “margin stock” within the meaning of Regulation U
of the Board of Governors of the Federal Reserve System or for any other purpose that would be inconsistent
with such Regulation U or any other regulation of such Board of Governors, or for any purpose prohibited
by Legal Requirements or any Borrower Loan Document or Funding Loan Document.

Section 4.1.16 Utilities and Public Access. To the best of the Borrower's knowledge, the 4%
Project is or will be served by water, sewer, sanitary sewer and storm drain facilities adequate to service it
for its intended uses. All public utilities necessary or convenient to the full use and enjoyment of the 4%
Project is or will be located in the public right-of-way abutting the 4% Project, and all such utilities are or
will be connected so as to serve the 4% Project without passing over other property absent a valid easement.
All roads necessary for the use of the 4% Project for its current purpose have been or will be completed and
dedicated to public use and accepted by all Governmental Authorities. Except for Permitted Encumbrances,
the 4% Project does not share ingress and egress through an easement or private road or share on-site or
off-site recreational facilities and amenities that are not located on the 4% Project and under the exclusive
control of the Borrower, or where there is shared ingress and egress or amenities, there exists an eascment
or joint use and maintenance agrecment under which (i) access to and use and enjoyment of the easement
or privale road and/or recreational facilities and amenities is perpetual, (i) the number of parties sharing
such easement and/or recreational facilities and amenitics must be specified, (i) the Borrower's
responsibilities and share ot expenses are specified, and (iv) the failure to pay any maintenance fec with
respect to an easement will not result in a loss of usage of the easement. '

Section 4.1.17 Nota Foreign Person. The Borrower is not a “forcign person” within the meaning
of §1445(f)(3) of the Code.

Section 4.1.18 Scparate Lots. Each parcel comprising the Land is (or will be) a separate tax lot
and 1s not (or will not be) a portion of any other tax lot that is not a part of the Land.
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Section 4.1.19  Assessments.  There are no pending or. to the Borrower's best knowledge.
proposed special or other assessments for public improvements or otherwise affecting the 4% Project. or
any contemplated improvements to the 4% Project that may result in such special or other assessments.

Section 4.1.20 Enforceability.  The Borrower Loan Documents and the Funding Loan
Documents are not subject to, and the Borrower has not asserted, any right of rescission, set-off,
counterclaim or defense, including the defense of usury.

Section 4.1.21 Insurance. The Borrower has obtained the insurance required by this Borrower
Loan Agreement, if applicable, and the other Borrower L.oan Documents and has delivered to the Servicer
or Funding Lender copies of insurance policies or certificates of insurance reflecting the insurance
coverages, amounts and other requirements set forth in this Borrower Loan Agreement, if applicable, and
the Security Instrument.

Section 4.1.22 Usec of Property; Licenses. The 4% Project will be used as a multifamily
residential rental 4% Project and other appurtenant and related uses, which use is consistent with thé zoning
classification for the 4% Project. All certifications, permits, licenses and approvals, including certificates
of completion and occupancy permits required for the legal use or legal, nonconforming use, as applicable,
occupancy and operation of the 4% Project (collectively, the “Licenses™) required at this time for the
construction or rehabilitation, as appropriate, and equipping of the 4% Project have been obtained. To the
Borrower's knowledge. all Licenses obtained by the Borrower have been validly issued and are in full force
and effect. The Borrower has no reason to believe that any of the Licenses required for the future use and
occupancy of the 4% Project and not heretofore obtained by the Borrower will not be obtained by the
Borrower in the ordinary course following thc Completion Date. No Licenses will terminate, or become
void or voidable or terminable, upon any sale, transfer or other disposition of the 4% Project, including any
transfer pursuant to foreclosure sale under the Security Instrument or deed in lieu of foreclosure thereunder.
The 4% Project does not violate any density or building setback requirements of the applicable zoning law
except to the extent, if any, shown on the survey. No proceedings are, to the best of the Borrower's
knowiedge, pending or threatened that would result in a change of the zoning of the 4% Project.

Section 4.1.23 Flood Zone. Either all Improvements will be constructed above the flood grade
or the Borrower will obtain appropriate flood insurance as directed by the Funding Lender.

Section 4.1.24 Physical Condition. The 4% Project, including all Improvements, parking
facilitics, systems, fixtures, equipment and landscaping, are or, after completion of the construction,
rehabilitation and/or repairs, as appropriate, will be in good and habitable condition in all material respects
and in good order and repair in all material respects (reasonable wear and tear excepted). The Borrower
has not reccived notice from any insurance company or bonding company of any defect or inadequacy in
the 4% Project, or any part thercol, which would adversely affect its insurability or cause the imposition of
extraordinary premiums or charges thereon or any termination of any policy of insurance or bond. The
physical configuration of the 4% Project is not in material violation of the ADA, if required under applicable
law.

Section 4.1.25 Encroachments. All of the Improvements included in determining the appraised
value of the 4% Project will lic wholly within the boundaries and building restriction lines of the 4% Project,
and no improvement on an adjoining property encroaches upon the 4% Project, and no easement or other
encumbrance upon the 4% Project encroaches upon any of the Improvements, so as to affect the value or
marketability of the 4% Project., except those insured against by the Title Insurance Policy or disclosed in
the survey of the 4% Project as approved by the Funding Lender.

'
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Scction 4.1.26  State Law Requirements. The Borrower hereby represents, covenants and agrees
to comply with the provisions of all applicable State laws refating to the Borrower Loan. the 'unding Loan
and the 4% Project.

Section 4.1.27 Filing and Recording Taxes. All transfer taxes, deed stamps, intangible taxes or
other amounts in the nature of transfer taxes required to be paid by any Person under applicable legal
Requirements in connection with the transter of the 4% Project to the Borrower have been paid or will be
paid when due 1f not yet duc. All mortgage, mortgage recording, stamp, intangible or other similar taxes
required to be paid by any Person under applicable Legal Requirements in connection with the execution,
delivery, recordation, filing. registration, perfection or enforcement of any of the Borrower Loan
Documents and the Funding Loan Documents have been or will be paid.

Section 4.1.28 Investment Company Act. The Borrower is not (i) an “investment company” or
a company “controlled” by an “investment company,” within the meaning of the Investment Company Act
of 1940, as amended; or (i) a “holding company” or a “subsidiary company” of a “holding company” or
an “atfiliate” of cither a “holding company” or a “subsidiary company” within the meaning of the Public
Utility Holding Company Act of 1935, as amended.

Section 4.1.29 Fraudulent Transfer. The Borrower has not accepted the Borrower Loan or
“entered into any Borrower LLoan Document or FFunding Loan Document with the actual intent to hinder,
delay or defraud any creditor, and the Borrower has received reasonably equivalent value in exchange lor
its obligations under the Borrower Loan Documents and the Funding Loan Documents. Giving effect to
the transactions contemplated by the Borrower Loan Documents and the Funding Loan Documents, the fair
saleable value of the Borrower's assets exceeds and will, immediately following the execution and delivery
of the Borrower Loan Documents and the Funding Loan Documents, exceed the Borrower's total liabilities,
including subordinated, unliquidated, disputed ‘or contingent liabilities. The fair saleable valuc of the
Borrower's assets is and will, immediately following the execution and delivery of the Borrower Loan
Documents and the Funding Loan Documents, be greater than the Borrower's probable liabilities, including
the maximum amount of its contingent liabilities or its debts as such debts become absolute and matured.
The Borrower's assets do not and, immediately following the execution and delivery of the Borrower Loan
Documents and the Funding Loan Documents will not, constitute unreasonably small capital to carry out
its business as conducted or as proposed to be conducted. The Borrower does not intend to, and does not
believe that it will, incur debts and liabilities (including contingent liabilities and other commitiments)
beyond its ability to pay such debts as they mature (taking into account the timing and amounts to be payable
on or in respect of obligations of thc Borrower).

Section 4.1.30  Ownership of the Borrower. Except as set forth in the Operating Agreement of
the Borrower, the Borrower has no obligation to any Person to purchase, repurchase or issue any ownership
interest in it.

Section 4.1.31 Environmental Matters. To the best of Borrower's knowledge and except as
disclosed in environmental reports previously delivered to the Funding Lender and the Governmental
Lender (the "Prior Environmental Disclosures"), the 4% Project is not in violation of any Legal
Requirement pertaining to or imposing liability or standards of conduct concerning environmental
regulation, contamination or clean-up, and will comply with covenants and requirecments relating to
environmental hazards as sct forth in the Security Instrument or the other Borrower Loan Documents. The
Borrower will execute and deliver the Agreement of Environmental Indemnification.

Section 4.1.32 Name; Principal Place of Business. Unless prior Written Notice 1s eiven to the
* l o

Funding Lender. the Borrower does not use and will not use any trade name, and has not done and will not
do business under any name other than its actual name set forth herein. The principal place of business of
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the Borrower is its primary address for notices as set forth in Section'10.1 hereol, and the Borrower has no
other place of business, other than the 4% Project and such principal place of business.

Section 4.1.33 Subordinated Debt. There is no secured or unsecured indebtedness with respect
to the 4% Project or any residual interest therein, other than Permitted Encumbrances and the permitted
sccured indebtedness described in Section 6.7 hereof, except an unsecured deferred developer fec not to
exceed the amount permitted by Funding Lender as determined on the Closing Date.

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

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

Section 4.1.36 Approval of the Borrower Loan Documents and Funding Loan Documents.
By its execution and delivery of this Borrower Loan Agreement, the Borrower approves the form and
substance of the Borrower Loan Documents and the Funding Loan Documents, and agrees to carry out the
responsibilities and duties specified in the Borrower Loan Documents and the Funding Loan Documents to
be carried out by the Borrower. The Borrower acknowledges that (a) it understands the nature and structure
of the transactions relating to the financing of the 4% Project, (b) it is familiar with the provisions of all of
the Borrower Loan Documents and the Funding Loan Documents and other documents and instruments
relating to the financing, (c) it understands the risks inherent in such transactions, including without
limitation the risk of loss of the 4% Project, and (d) it has not rclied on the Governmental Lender, the
Funding Lender or the Servicer for any guidance or expertise in analyzing the financial or other
consequences of the transactions contemplated by the Borrower Loan Documents and the Funding Loan
Documents or otherwise relied on the Governmental Lender, the Funding Lender or the Servicer in any
manner.

Section 4.1.37 Funding Loan Agreement. The Borrower has read and accepts and agrees that it
is bound by the Funding - l.oan Agreement and the Funding Loan Documents.

Section 4.1.38 Americans with Disabilities Act. The 4% Project, as designed, will conform in
all material respects with alt applicable zoning, planning, building and environmental laws, ordinances and
regulations of governmental authorities having jurisdiction over the 4% Project, including, but not limited
to, the Americans with Disabilities Act of 1990 (“ADA”), to the extent required (as cvidenced by an
architect's certificate to such effect). '

Section 4.1.39 Requirements of Code and Regulations. The 4% Project satisfies all
requirements of the Code and the Regulations applicable to the 4% Project.

Section 4.1.40 Regulatory Agreement. The 4% Project, as of the date of origination of the
Funding Loan. is in compliance with all requirements of the Regulatory Agreement to the extent such
requirements are applicable: and the Borrower intends to cause the residential units in the 4% Project to be
rented or available for rental on a basis which satisfies the requirements of the Regulatory Agreement,
including all applicable requirements of the Code and the Regulations, and pursuant to leases which comply
with all applicable laws.



Scction 4.1.41 Intention to Hold 4% Project. The Borrower intends to hold the 4% Project for
its own account and has no current plans, and has not entered into any agreements, to scll the 4% Project
or any part of the 4% Project (except for rights granted in the Operating Agreement); and the Borrower
intends to oceupy the 4% Project or cause the 4% Project to be occupied and to operate it or cause it to be
operated at all imes during the term of this Borrower Loan Agreement in compliance with the terms of this
Borrower Loan Agreement and the Regulatory Agreement and does not know of any reason why the 4%
Project will not be so used by it in the absence of circumstances not now anticipated by it or totally beyond
its control.

Section 4.1.42  Concerning Managing Member.

(a) ‘The Managing Member of Borrower is a limited liability company, duly. organized and
validly existing under the laws of the Statec. The Managing Member has all requisite power and authority,
rights and franchises to enter into and perform its obligations under the Borrower Loan Documents and the
Funding Loan Documents to be executed by such Managing Member for its own account and on bchall of
Borrower, as Managing Member of Borrower, under this Borrower Loan Agreement and the other Borrower
Loan Documents and the Funding Loan Documents.

(b) Managing Member has made all filings (including, without limitation, all required filings
related to the use of fictitious business names) and is in good standing in the State and in each other
jurisdiction in which the character of the property it owns or the nature of the business it transacts makes
such filings necessary or where the failure to make such filings could have a material adverse effect on the
business, operations, assets, condition (financial or otherwise) or prospects of Managing Member.

(c) Managing Member is duly authorized to do business in the State.
(d) The cxecution, delivery and performance by Borrower of the Borrower Loan Documents

and the Funding Loan Documents have been duly authorized by all necessary action of Managing Member
on behalf of Borrower, and by all necessary action on behalf of Managing Member.

(e) The execution, delivery and performance by Managing Member, on bchalf of Borrower,
of the Borrower Loan Documents and the Funding Loan Documents will not violate (i) Managing Member's
organizational documents; (ii) any other Legal Requirement affecting Managing Member or any of its
propertics; or (iii) any agreement to which Managing Member is bound or to which it is a party; and will’
not result in or require the creation (except as provided in or contemplated by this Borrower Loan
Agreement) of any Lien upon any of such properties, any of the Collateral or any of the property or funds
pledged or delivered to Funding l.ender pursuant to the Security Documents.

Section 4.1.43 Government and Private Approvals. All governmental or rcgulatory orders,
consents, permits, authorizations and approvals required for the construction, rehabilitation, use, occupancy
and operation of the Improvements, that may be granted or denied in the discretion of any Governmental
Authority, have been obtained and are in full force and effect (or, in the case of any of the foregoing that
Borrower is not required to have as of the Closing Date, will be obtained), and will be maintained in full
force and effect at all times during the construction or rehabilitation of the Improvements. All such orders,
consents, permits. authorizations and approvals that may not be denied in the discretion of any
Governmental Authority shall be obtained prior to the commencement of any work for which such orders,
consents, permits, authorizations or approvals are required, and, once obtained, such orders, consents,
permits. authorizations and approvals will be maintained in full force and effect at all times during the
construction or rehabilitation of the Improvements. Except as set forth in the preceding two sentences. no
additional governmental or regulatory actions. filings or registrations with respect to the Improvements,
and no approvals. authorizations or consents of any trustee or holder of any indebtedness or obligation of



Borrower, are required lor the due execution, delivery and performance by Borrower or Managing Member
of any of the Borrower Loan Documents or the Funding Loan Documents or the Related Documents
exceuted by Borrower or Managing Member, as applicable.  All required zoning approvals have been
obtained, and the zoning of the Land for the 4% Project is not conditional upon the happening of any further

cvent.

Scction 4.1.44 Concerning Guarantors. The Borrower Loan Documents and the Funding Loan
Documents to which the Guarantors are a party or a signatory executed simultaneously with this Borrower
Loan Agreement have been duly executed and delivered by the Guarantors and are legally valid and binding
obligations of the Guarantors, enforceable against the Guarantors in accordance with their terms, except as
enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws
affecting creditors’ rights gencerally and by general principles of equity.

Section 4.1.45 No Material Defaults. Except as previously disclosed to Funding Lender in
writing, there exists no matertal violation of or material default by Borrower under, and, to the best
knowledge of Borrower, no event has occurred which, upon the giving of notice or the passage of time, or
both, would constitute a material default with respect to: (i) the terms of any instrument evidencing,
securing or guaranteeing any indebtedness secured by the 4% Project or any portion or interest thereof or
therein; (ii) any lease or other agreement affecting the 4% Project or to which Borrower is a party; (iii) any
license, permit, statute, ordinance, law, judgment, order, writ, injunction, decree, rule or regulation of any
Governmental Authority, or any determination or award of any arbitrator to which Borrower or the 4%
Project may be bound; or (iv) any mortgage, instrument, agreement or document by which Borrower or any
of its respective properties is bound; in the case of any of the foregoing: (1) which involves any Borrower
Loan Document or Funding Loan Document; (2) which involves the 4% Project and is not adequately
covered by insurance; (3) that might materially and adversely affect the ability of Borrower, Managing
Member or any Guarantor to perform any of its respective obligations under any of the Borrower |.oan
Documents or the Funding Loan Documents or any other material instrument, agreement or document o
which it is a party; or (4) which might adversely affect the priority of the Liens created by this Borrower
Loan Agreement or any of the Borrower Loan Documents or the Funding Loan Documents.

Section 4.1.46 Payment of Taxes. Except as previously disclosed to Funding Lender in writing:
(1) all tax returns and reports of Borrower, Managing Member and Guarantors required to be filed have
been timely filed, and all taxes, assessments, fees and other governmental charges upon Borrower,
Managing Mcmber or Guarantors, and upon their respective properties, assets, income and franchises,
which are due and payable have been paid when due and payable; and (ii) Borrower knows of no proposed.
tax assessment against it or against the Managing Member or any Guarantor that would be material to the
condition (financial or otherwise) of Borrower, Managing Member or Guarantor, and neither Borrower nor
Managing Member have contracted with any Governmental Authority in connection with such taxes.

Section 4.1.47 Rights to 4% Project Agreements and Licenses. Borrower is the legal and
beneficial owner of all rights in and 1o the Plans and Specifications and all existing 4% Project Agreements
and Licenses, and will be the legal and beneficial owner of all rights in and to all future 4% Project
Agreements and Licenses. Borrower's interest in the Plans and Specifications and all 4% Project
Agrecments and Licenses is not subject to any present claim (other than under the Borrower l.oan
Documents and the Funding Loan Documents or as otherwise approved by Funding Lender in its sole
discretion), set-oft or deduction other than in the ordinary course of business.

Section 4.1.48 Patriot Act Compliance. Borrower is not now, nor has ever been (1) listed on any
Government Lists (as defined below), (ii) a person who has been determined by a Governmental Authority
to be subject to the prohibitions contained in Presidential Executive Order No. 13224 (Sept. 23, 2001) or
any other similar prohibitions contained in the rules and regulations of OFAC or in any enabling legislation
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or other Presidential Exceutive Orders in respect thereof, (iii) indicted for or convicted of any felony
imvolving a crime or crimes of moral turpitude or for any Patriot Act Offense. or (iv) under investigation
by any Governmental Authority for alleged criminal activity. For purposes hereof, the term “Patriot Act
Offense™ shall mean any violation of the criminal laws of the United States of America or ol any of the
several states, or that would be a criminal violation if committed within the jurisdiction of the United States
of America or any of the several states, relating to terrorism or the laundering of monetary instruments,
including any offense under (A) the criminal laws against terrorism; (B) the criminal laws against money
laundering, (C) Bank Representative Secrecy Act, as amended, (D) the Money Laundering Control Act of
1986, as amended, or (E) the Patriot Act. “Patriot Act Offense™ also includes the crimes of conspiracy to
commit, or aiding and-abetting another to commit, a Patriot Act Offense. For purposes hereof, the term
“Government Lists” shall mean (1) the Specially Designated Nationals and Blocked Persons L.ists
maintained by the Office of Foreign Assets Control (“OFAC”), (2) any other list of terrorists, terrorist
organizations or narcotics traffickers maintained pursuant to any of the Rules and Regulations of OFAC
that Funding Lender notified Borrower in writing is now included in “Government Lists”, or (3) any similar
lists maintained by the United States Department of State, the United States Departiment of Commerce or
any other Governmental Authority or pursuant to any Executive Order of the President of the United States
of America that Funding Lender notitied Borrower in writing is now included in “Government Lists”.

Scction 4.1.49 Rent Schedule. Borrower has prepared, or has had prepared on its behalf, a
prospective Unit absorption and rent collection schedule with respect to the 4% Project substantially in the
form attached as an exhibit to the Construction FFunding Agreement [confirm upon receipt], which schedule
takes into account, among other relevant factors (i) a schedule of minimum monthly rentals for the Units,
and (ii) any and all concessions including free rent periods, and on the basis of such schedule, Borrower
believes it will collect rents with respect to the 4% Project in amounts greater than or equal to debt service
on the Borrower Loan.

Section 4.1.50 Other Documents. Each of the representations and warranties of Borrower or
Managing Member contained in any of the other Borrower Loan Documents or the Funding Loan
Documents or Related Documents is true and correct in all material respects (or, in the case of
representations or warranties contained in any of the other Borrower Loan Documents or Funding Loan
Documents or Related Documents that speak as of a particular date, were true and correct in all material
respects as of such date). All of such representations and warranties are incorporated herein for the benefit
of Funding Lender. . '

Section 4.1.51 Subordinate Loan Documents. Thc Subordinate Loan Documents are in full
force and effect and the Borrower has paid all commitment fees and other amounts due and payable to the
Subordinate Lender(s) thereunder. There exists no material violation of or material default by the Borrower
under, and no event has occurred which, upon the giving of notice or the passage of time, or both, would
constitute a material default under the Subordinate Loan Documents.

Section 4.1.52 Omitted.

Scection 4.2, Survival of Representations and Covenants. All of the representations and
warranties in Section 4.1 hereof and elsewhere in the Borrower Loan Documents (i) shall survive for so
long as any portion of the Borrower Payment Obligations remains due and owing and (ii) shall be decmed
1o have been relied upon by the Governmental Fender and the Servicer notwithstanding any investigation
heretofore or hercafter made by the Governmental Lender or the Servicer or on its or their behalf, provided,
however, that the representations, warranties and covenants set forth in Section 4.1.31 hereof shall survive
in perpetuity and shall not be subject to the exculpation provisions of Section 1 1.1 hereof.



ARTICLE V
AFFIRMATIVE COVENANTS

During the term of this Borrower Loan Agreement, the Borrower hereby covenants and agrees with
the Governmental Lender. the Funding Lender and the Servicer that:

Section 5.1. Existence. The Borrower shall (i) do or cause to be done all things necessary to
preserve, rencw and keep in full force and effect its existence and its material rights, and franchises, (ii)
continue to engage in the business presently conducted by it, (iit) obtain and maintain all material Licenscs.
and (iv) qualify to do business and remain in good standing under the laws of the State.

Section 5.2.  Taxes and Other Charges. The Borrower shall pay all Taxes and Other Charges
as the same become due and payable and-prior to their becoming delinquent in accordance with the Security
Instrument and the other Borrower Loan Documents, except to the extent that the amount, validity or
application thereof is being contested in good faith as permitted by the Security Instrument and the other
Borrower Loan Documents.

The Borrower covenants to pay all taxes and Other Charges of any type or character charged to the
Funding Lender aftecting the amount available to the Funding Lender from payments to be received
hereunder or in any way arising due to the transactions contemplated hereby (including taxes and Other
Charges assessed or levied by any public agency or governmental authority of whatsoever character having
power to levy taxes or assessments) but excluding franchise taxes based upor the capital and/or income of
the Funding Lender and taxes based upon or measured by the net income of the Funding Lender; provided,
however, that the Borrower shall have the right to protest any such taxes or Other Charges and to require
the Funding Lender, at the Borrower's expense, to protest and contest any such taxes or Other Charges
levied upon them and that the Borrower shall have the right to withhold payment of any such taxes or Other
Charges pending disposition of any such protest or contest unless such withholding, protest or contest would
adversely affect the rights or interests of the Funding Lender. This obligation shall remain valid and in
- effect notwithstanding repayment of the Borrower Loan hereunder or termination of this Borrower Loan
Agrecment.

Section 5.3. Repairs; Maintenance and Compliance; Physical Condition. The Borrower
shall cause the 4% Project to be maintained in a good, habitable and safe (so as to not threaten the health
or safety of the 4% Project’s tenants or their invited guests) condition and repair (reasonable wear and tear
excepted) as sct forth in the Security Instrument and shall not remove, demolish or materially alter the
Improvements or equipment (except for removal of aging or obsolete equipment or furnishings in the
normal course of business), except as provided in the Security Instrument.

Section 5.4. Litigation. The Borrower shall give prompt Written Notice to the Govermmental
Lender, the Funding Lender and the Servicer of any litigation, governmental proceedings or claims or
investigations regarding an alleged actual violation of a Legal Requirement pending or, to the Borrower's
knowledge, threatened against the Borrower which might materially adversely affcct the Borrower's
condition (financial or otherwise) or business or the 4% Project.

Section 5.5, Performance of Other Agreements. The Borrower shall observe and perform in
all material respects each and every term to be observed or performed by it pursuant to the terms of the 4%
Project Agreements, the CC&R’s. the Subordinate Loan Documents and any other agreement or instrument
matenially affecting or pertaining to the 4% Project.

Section 5.6. Notices. The Borrower shall promptly advise the Governmental Lender, the
Funding Lender and the Servicer of (i) any Material Adverse Change in the Borrower's linancial condition.



- assels, properties or operations other than general changes in the real estate market, (i) any fact or
circumstance affecting the Borrower or the 4% Project that materially and adversely affects the Borrower's
ability tomeet its obligations hereunder or under any of the other Borrower Loan Document to which it is
a party in a timely manner. or (iii) the occurrence ol any Potential Default or Event of Default of which the
Borrower has knowledge. [I1" the Borrower becomes subject to federal or state securitics law filing
requirements, the Borrower shall cause to be delivered 1o the Governmental Lender, the Funding Lender
and the Servicer any Securities and Exchange Commission or other public filings, if any, of the Borrower
within two (2) Business Days of such filing.

Section 5.7.  Cooperate in Legal Proceedings. The Borrower shall cooperate fully with the
Governmental 1.ender, the Funding Lender and the Servicer with respect to, and permit the Governmental
Lender, the Funding Lender and the Servicer at their option, to participate in, any proceedings before any
Governmental Authority that may in any way affect the rights of the Governmental Lender, the Funding
Lender and/or the Servicer under any Borrower Loan Document or Funding Loan Documént.

Section 5.8.  Further Assurances. The Borrower shall, at the Borrower's sole cost and expense
(except as provided in Section 9.1 hereof), (i) furnish to the Servicer and the Funding Lender all instruments,
documents, boundary surveys, footing or foundation surveys (to the extent that Borrower's construction or
renovation of the 4% Project alters any existing building foundations or footprints), certificates, plans and
specifications, appraisals, title and other insurance reports and agreements relating to the 4% Project,
reasonably requested by the Servicer or the Funding Lender for the better and more efficient carrying out
of the intents and purposes of the Borrower L.oan Documents and the Funding Loan Documents; (i) execute
and deliver to the Servicer and the Funding Lender such documents, instruments, certificates, assignments
“and other writings, and do such other acts necessary or desirable, to evidence, preserve and/or protect the
collateral at any time securing or intended to secure the Borrower Loan, as the Servicer and the Funding
Lender may reasonably require from time to time; (iii) do and execute all and such further lawful and
reasonable acts, conveyances and assurances for the better and more effective carrying out of the intents
and purposes of the Borrower Loan Documents and the Funding Loan Documents, as the Servicer or the
Funding Lender shall reasonably require from time to time; provided, however, with respect to clauses (i)-
(iii) above, the Borrower shall not be required to do anything that has the effect of (A) changing the essential
cconomic terms of the Borrower Loan or (B) imposing upon the Borrower greater personal liability under
the Borrower Loan Documents and the Funding Loan Documents; and (iv) upon the Servicer's or the
I‘unding Lender's request therefor given from time to time after the occurrence of any Potential Default or
Event of Defauit for so long as such Potential Default or Event of Default, as applicable, is continuing pay
for (a) reports of UCC, federal tax lien, state tax lien, judgment and pending litigation searches with respect
to the Borrower and (b) scarches of title to the 4% Project, each such search to be conducted by search firms
reasonably designated by the Servicer or the Funding Lender in each of the locations reasonably designated
by the Servicer or the Funding Lender.

“Section 5.9.  Delivery of Financial Information. After notice to the Borrower of the need for
a Secondary Market Disclosure Document in connection with a Secondary Market Transaction, the
Borrower shall deliver to the Funding Lender or the Servicer copies of the Provided Information and all
other linancial information required under Article 1X.

Section 5.10. Environmental Matters. So fong as the Borrower owns or is in possession of the
4% Project, the Borrower shall (a) keep the 4% Project in compliance with all Environmental Laws (as
defined in the Agreement of Environmental Indemnification), (b) promptly notify the Funding Lender and
the Servicer it the Borrower shall become aware that any 1azardous Materials (as defined in the Agreement
of Environmental Indemnification) are on or near the 4% Project in violation of Environmental Laws, and
(¢) commence and thereafter diligently prosecute to completion all remedial work necessary with respect



to the 4% Project required under any Environmental Laws, in cach case as set forth in the Agreement of
Environmental Indemnification.

Section 3.11.  Governmental Lender's and Funding Lender's Fees. The Borrower covenants
to pay the reasonable fees and expenses of the Governmental Lender (including the Ongoing Governmental
LLender Fee) and the Funding Lender or any agents, attorneys, accountants, consultants selected by the
Governmental Lender or the Funding Lender to act on its behalt in connection with this Borrower LLoan
Agreement and the other Borrower Loan Documents, the Regulatory Agreement and the FFunding f.oan
Documents, including, without limitation, any and all reasonable expenses incurred in connection with the
making of the Borrower Loan or in connection with any litigation which may at any time be instituted
involving the Borrower Loan, this Borrower Loan Agreement, the other Borrower Loan Documents, the
Regulatory Agrecment and the Funding Loan Documents or any of the other documents contemplated
thereby, or in conncction with the reasonable supervision or inspection of the Borrower, its properties,
assets or operations or otherwise in connection with the administration of the foregoing. This obligation
shall remain valid and in effect notwithstanding repayment of the Borrower Loan hereunder or termination
of this Borrower Loan Agreement.

Section 5.12.  Estoppel Statement. The Borrower shall furnish to the Funding Lender or the
Servicer for the benefit of the Funding Lender or the Servicer within ten (10) days after written request by
the Funding lender and the Servicer, with a statement, duly acknowledged and certified, setting forth, as
applicable, with respect to each Borrower Note, (i) the unpaid principal of such Borrower Note, (ii) the
applicable Interest Rate, (iii) the date installments of interest and/or principal were last paid, (iv) any offsets
or defenses to the payment of the Borrower Payment Obligations, and (v)that the Borrower loan
Documents and the Funding Loan Documents to which the Borrower is a party are valid, legal and binding
obligations of the Borrower and have not been modified or, if modified, giving particulars of such
modification, and no Event of Default exists thereunder or specify any Event of Default that does exist
thereunder. The Borrower shall use commercially reasonable efforts to furnish to the Funding Lender or
the Servicer, within 30 days of a request by the Funding Lender or Servicer, tenant estoppel certificates
from each commercial tenant at the 4% Project, if any, in form and substance reasonably satisfactory to the
Funding Lender and the Servicer; provided that the Funding Lender and the Servicer shall not make such
requests more {requently than twice in any year.

Section 5.13.  Defense of Actions. The Borrower shall appear in and defend any action or
proceeding purporting to affect the security for this Borrower Loan Agreement hereunder or under the
Borrower Loan Documents and-the Funding Loan Documents, and shall pay, in the manncr required by
Section 2.4 hereof, all costs and expenses, including the cost of evidence of title and attorneys' fees, in any
such action or proceeding in which Funding Lender may appear. 1f the Borrower fails to perform any of
the covenants or agreements contained in this Borrower Loan Agrecment or any other Borrower Loan
Document, or if any action or proceeding is commenced that is not diligently defended by the Borrower
which affects the Funding Lender's interest in the 4% Project or any part thereof, including eminent domain,
code enforcement or proceedings of any nature whatsoever under any Federal or state law, whether now
existing or hereafter enacted or amended, then the Funding Lender may make such appearances, disburse
such sums and take such action as the Funding Lender deems necessary or appropriate to protect its
interests. Such actions include disbursement of attorneys' fees, entry upon the 4% Project to make repairs
or take other action to protect the security of the 4% Project, and payment, purchase, contest or compromise
of any encumbrance. charge or lien which in the judgment of Funding Lender appears to be prior or superior
to the Borrower Loan Documents or the Funding Loan Documents. The Funding Lender shall have no
obligation to do any of the above. The IFunding Lender may take any such action without notice to or
demand upon the Borrower. No such action shall release the Borrower from any obligation under this
Borrower L.oan Agreement or any of the other Borrower Loan Documents or Funding Loan Documents. In
the event (i) that the Security Instrument is foreclosed in whole or in part or that any Borrower Loan
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Document is put into the hands of an attorney for collection, suit, action or foreclosure. or (1) ot the
foreclosure of any mortgace. deed of trust or deed to sccure debt prior to or subsequent to the Security
Instrument or any Borrower Loan Document in which proceeding the Funding Lender is made a party or
(111) of the bankruptey of the Borrower or an assignment by the Borrower for the benefit of its creditors. the
Borrower shall be chargeable with and agrees to pay all costs of collection and defense, including actual
attorneys' fees in connection therewith and in connection with any appellate proceeding or post-judgment
action involved therein, which shall be due and payable together with all required service or use taxes.

Scction 5.14.  Expenses.  The Borrower shall pay “all reasonable expenses incurred by the
Governmental Lender, the Funding Lender and the Servicer (except as provided in Section 9.1 hereof) in
connection with the Borrower Loan and the Funding Loan, including reasonable fees and expenses of the
Governmental Lender's, the Funding Lender's and the Servicer's attorneys, environmental, engineering and
other consultants, and fecs, charges or 1axes for the recording or filing of Borrower Loan Documents and
the Funding Loan Documents. The Borrower shall pay or cause to be paid all reasonable expenses of the
Governmental Lender, the Funding Lender and the Servicer (except as provided in Section 9.1 hereof) in
connection with the issuance or administration of the Borrower Loan and the Funding Loan, including audit
costs, inspection fees, settlement of condemnation and casualty awards, and premiums for title insurance
and endorsements thereto. The Borrower shall, upon request, promptly reimburse the Governmental
Lender, the Funding Lender and the Servicer for all reasonable amounts expended, advanced or incurred
by the Governmental Lender, the Funding Lender and the Servicer to collect the Borrower Note, or to
cnforce the rights of the Governmental Lender, the Funding Lender and the Servicer under this Borrower
Looan Agreement or any other Borrower Loan Document, or to defend or assert the rights and claims of the
Governmental Lender, the Funding LLender and the Servicer under the Borrower Loan Documents and the
Funding Loan Documents arising out of an Event of Default or with respect to the 4% Project (by litigation
or other proceedings) arising out of an Event of Default, which amounts will include all court costs,
attorneys' fees and expenses, fees of auditors and accountants, and investigation expenses as may be
reasonably incurred by the Governmental Lender, the Funding Lender and the Servicer in connection with
any such matters (whether or not litigation is instituted), together with interest at the Default Rate on each
such amount from the Date of Disbursement until the date of reimbursement to the Governmental Lender,
the Funding Lender and the Servicer, all of which shall constitute part of the Borrower Loan and the
Funding Loan and shall be secured by the Borrower L.oan Documents and the Funding l.oan Documents.
The obligations and liabilitics of the Borrower under this Section 5.14 shall survive the Term of this
Borrower Loan Agreement and the exercise by the Governmental Lender, the Funding Lender or the
Servicer, as the case may be, of any of its rights or remedies under the Borrower Loan Documents and the
Funding Loan Documents, including the acquisition of the 4% Project by foreclosure or a conveyance in
lieu of foreclosure. Notwithstanding the foregoing, the Borrower shall not be obligated to pay amounts
incurred as a result of the gross negligence or willful misconduct of any other party, and any obligations of
the Borrower to pay for environmental inspections or audits will be governed by the Agreement of
Environmental Indemnification.

Section 5.15.  Indemnity. In addition to its other obligations hereunder, and in addition to any
and all rights of reunbursement, indemnification, subrogation and other rights of Governmental Lender or
Funding Lender pursuant hereto and under law or equity, to the fullest extent permitted by law, the
Borrower agrees to indemnity, hold harmless and defend the Governmental Lender, the l‘'unding Lender,
the Servicer, the Beneficiary Parties, and each of their respective officers, directors, employees, attorneys
and agents (cach an “Indemnified Party™), against any and all losses, damages, claims, actions, liabilities,
rcasonable costs and expenses of any nature. kind or character (including, without limitation. reasonable
attorneys' fees. litigation and court costs. amounts paid in settlement (to the extent that the Borrower has
consented to such settlement) and amounts paid to discharge judgments) (hereinafter, the “Liabilities™) to
which the Indemnificd Parties. or any of them, may become subject under federal or state securities laws



or any other statutory faw or at common law or otherwise, to the extent arising out of or based upon or in
any way relating to: '

(a) The Borrower Loan Documents and the Funding Loan Documents or the execution or
amendment thereof or in connection with transactions contemplated thercby, including the sale, transter or
resale of the Borrower Loan or the Funding Loan, except with respect to any Secondary Market Disclosure
Document (other than any Borrower's obligations under Article 1X);

(b) Any act or omission of the Borrower or any of its agents, contractors, servants, employees
or licensees in connection with the Borrower Loan, the Funding Loan or the 4% Project, the operation of’
the 4% Project, or the condition, environmental or otherwise, occupancy, use, possession, conduct or
management of work done in or about, or from the planning, design, acquisition, construction, installation
or rehabilitation of, the 4% Project or any part thereof;

(c) Any lien (other than a Permitted Lien) or charge upon payments by the Borrower to the
Governmental Lender or the Funding Lender hereunder, or any taxes (including, without limitation, all ad
valorem taxes and sales taxes), assessments, impositions and Other Charges imposed on the Governmental
Lender or the Funding Lender in respect of any portion of the 4% Project;

(d) Any violation of any environmental law, rule or regulation with respect to, or the releasc
of any toxic substance from. the 4% Project or any part thereof, provided, however, the Borrower’s liability
under this provision shall not extend to cover the period of any violation that {irst arose, commenced or
occurred as a result of actions of the Indemnified Party, after the satisfaction, discharge, release, assignment,
termination or cancellation of the Security Instrument following the payment in full of the Borrower Note
and all other sums payable under the Borrower Loan Documents or after the actual dispossession from the
entire Mortgaged Property of Borrower and all entities which control, are controlled by, or are under the
common control with Borrower following foreclosure of the Security Instrument or acquisition of the
Mortgaged Property by a deed in lieu of foreclosure;

(e) The enforcement of, or any action taken by the Governmental Lender or the Funding
Lender related to remedies under, this Borrower Loan Agreement and the other Borrower Loan Documents
and the Funding Loan Documents;

(H [Reserved]:

(g) Any untrue statement or misleading statement or alleged untrue statement or alleged
misleading statement of a material fact by the Borrower made in the course of Borrower applying for the
Borrower LLoan or the Funding l.oan or contained in any of the Borrower Loan Documents or Funding L.oan
Documents to which the Borrower is a party; ‘

(h) Any Determination of Taxability;

(1) Any breach by Borrower of any representation, warranty or covenant made in or pursuant
to this Borrower Loan Agreement or in connection with any written or oral representation, presentation,
report, appraisal or other information given or delivered by Borrower, the Managing Member, any
Guarantor or their affiliates to Governmental Lender, the Funding Lender, Servicer or any other Person in
connection with Borrower's application for the Borrower Loan and the Funding Loan (including, without
limitation, any breach or alleged breach by Borrower of any agreement with respect to the provision of any
substitute credit enhancement):

'
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() any lailure by Borrower or Governmental Lender to comply with applicable lederal and
state laws and regulations pertaining to the making of the Borrower Loan and the Funding Loan:

(k) the 4% Project. or the condition, occupancy, use, possession, conduct or management of.
or work done in or about, or from the planning. design, acquisition, installation, construction or
rehabilitation of,, the 4% Project or any part thereof; or

(N the use of the proceeds of the Borrower Loan and the IFunding Loan,

except in the case of the forcgoing indemnification of the Governmental Lender, the Funding Lender or the
Servicer or any related Indemnified Party, to the extent such damages are caused by the gross negligence
or willful misconduct of such Indemnified Party.

Without limiting the foregoing, to the fullest extent permitted by law, the Borrower agrees to
indemnify, hold harmless and defend the Governmental Lender, and each of its officers, officials, directors,
employees, attorneys and agents (“City Indemnified Parties™) against any Liability to which the City
Indemnified Partics, or any of them, may become subject under federal or state securities laws or any other
statutory law or at common {aw or otherwise, to the extent arising out of or based upon or in any way
relating to any declaration of taxability of interest on the Funding Loan or allegations (or regulatory inquiry)
that interest on the Funding Loan is taxable for federal income tax purposes, except to the extent such
damages are caused by the gross negligence or willful misconduct of a City Indemnified Party.

Notwithstanding anything herein to the contrary, the Borrower's indemnification obligations to the
parties specified in Section 9.1.4 hereof with respect to any securitization or Secondary Market Transaction
described in Article IX hereof shall be limited to the indemnity set forth in Section 9.1.4 hereof. In the
event that any action or proceeding is brought against any Indemnified Party with respect to which
indemnity may be sought hereunder, the Borrower, upon written notice from the Indemnified Party (which
notice shall be timely given so as not to materially impair the Borrower's right to defend), shall assume the
investigation and defensc thereof, including the employment of counsel reasonably approved by the
Indemnified Party, and shall assume the payment of all expenses related thereto, with full power to litigate,
compromise or scttle the same in its sole discretion; provided that the Indemnified Party shall have the right
to review and approve or disapprove any such compromise or settlement, which approval shali not be
unreasonably withheld. [Each Indemnified Party shall have the right to employ separate counsel in any such
action or proceeding and to participate in the investigation and defense thereof; provided, however, the
Governmental Lender shall have the absolute right to employ separate counsel at the reasonable expense of
the Borrower. The Borrower shall pay the reasonable fees and expenses of such separate counsel; provided,
however, that such Indemnified Party may only employ separate counsel at the expense of the Borrower if
and only if in such Indemnified Party's good faith judgment (based on the advice of counsel) a conflict of
interest exists or could arisc by reason of common representation, except that the Borrower shall always
pay the reasonable fces and expenses of the Governmental Lender's separate counsel.

Notwithstanding any transter of the 4% Project to another owner in accordance with the provisions
of this Borrower L.oan Agrecment or the Regulatory Agreement, the Borrower shall remain obligated to
indemnity each Indemnified Party pursuant to this Section 5.15 if such subsequent owner fails to indemnify
any party entitled to be indemnitied hereunder, unless the Governmental Lender and the Funding Lender
have consented to such transter and to the assignment of the rights and obligations of the Borrower
hercunder.

The rights of any persons to indemnity and the right to payment of fees and reimbursement of
expenses hereunder shall survive the final payment or defeasance of the Borrower Loan and the Funding



Loan and in the case of the Servicer. any resignation or removal. The provisions of this Section 5.15 shall
survive the termination of this Borrower Loan Agreement.

Nothing in this Section 5.15 shall in any way limit the Borrower's indemnification and other
payvment obligations sct forth in the Regulatory Agreement.

Section 5.16. No Warranty of Condition or Suitability by the Governmental Funding
Lender. Neither the Governmental Lender nor the Funding Lender makes any warranty, either express or
implied, as to the condition of the 4% Project or that it will be suitable for the Borrower's purposes or needs.

Section 5.17.  Right of Access to the 4% Project. The Borrower agrees that the Governmental
Lender, the Funding Lender, the Servicer and the Construction Consultant, and their duly authorized agents,
attorneys, cxperts, engineers, accountants and representatives shall have the right, but no obligation at all
reasonable times during business hours and upon reasonablc notice, to enter onto the Land (a) to examine,
test and inspect the 4% Project without material interference or prejudice to the Borrower's operations and
(b) to perform such work in and about the 4% Project made necessary by reason of the Borrower's default
under any of the provisions of this Borrower Loan Agreement. The Governmental Lender, the Funding
Lender, the Servicer, and their duly authorized agents, attorneys, accountants and representatives shall also
be permitted, without any obligation to do so, at all reasonable times and upon reasonable notice during
business hours, to examine the books and records of the Borrower with respect to the 4% Project.

Section 5.18. Notice of Default. The Borrower will advise the Governmental Lender, the
Funding Lender, and the Servicer promptly in writing of the occurrence of any Potential Default or Event
of Default hereunder, specifying the naturc and period of existence of such event and the actions being
taken or proposed to be taken with respect thereto.

Section 5.19. Covenant with Governmental Lender and Funding Lender. The Borrower
agrees that this Borrower Loan Agreement is exccuted and delivered in part to induce the purchase by others
of the Governmental Lender Notes and, accordingly, all covenants and agreements of the Borrower
contained in this Borrower Loan Agreement are hereby declared to be for the benefit of the Governmental
Lender, the Funding Lender and any lawful owner, holder or pledgee of the Borrower Note or the
Governmental Lender Notes from time to time. )

Section 5.20.  Obligation of the Borrower to Construct or Rehabilitate the 4% Project. The
Borrower shall proceed with reasonable dispatch to construct or rehabilitate, as appropriate, and cquip the
4% Project. If the proceeds of the Borrower Loan, together with the Other Borrower Moneys, available to
be disbursed to the Borrower are not sufficient to pay the costs of such construction or rehabilitation, as
appropriate, and equipping, the Borrower shall pay such additional costs from its own funds. The Borrower
shall not be entitled to any reimbursement from the Governmental Lender, the Funding Lender or the
Servicer in respect of any such costs or to any diminution or abatement in the repayment of the Borrower
Loan. The Governmental Lender and the Funding Lender shall not be liable to the Borrower or any other
person if for any rcason the 4% Project are not completed or if the proceeds of the Borrower Loan are
insufficient to pay all costs of the 4% Project. The Governmental Lender and the Funding Lender do not
make any representation or warranty, either express or implied, that moneys, if any, which will be made
available to the Borrower will be sufficient to complete the 4% Project, and the Governmental Lender and
the Funding Lender shall not be liable to the Borrower or any other person if for any reason the 4% Project
is not completed.

Section 5.21.  Maintenance of Insurance. Borrower will maintain the insurance required by the
[.oan Agreement.
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Section 5.22.  Information; Statements and Reports. Borrower shall furnish or cause to be
furnished to Governmental Lender and Funding Lender:

(a) Notice of Default. As soon as possible. and in any event not later than five (3) Business
Days after the occurrence of any Event of Default or Potential Default, a statement of an Authorized
Representative of Borrower describing the details of such Lvent of Default or Potential Default and any
curative action Borrower proposes to take;

(b) Financial Statements; Rent Rolls. In the manner and to the extent required under the Loan
Agreement, such financial statements, expenses statements, rent rolls, reports and other financial documents
and information as required by the Security Instrument and the other Borrower Loan Documents and
Funding Loan Documents, in the form and within the time periods required therein;

(c) Managing Member. As soon as available and in any event within one hundred twenty
(120) days after the end of cach fiscal year of Managing Member, copices of the financial statements of
Managing Member as of such date, prepared in substantially the form previously delivered to the
Governmental Lender and Funding Lender and in a manner consistent therewith, or in such form (which
may include a form prepared in accordance with GAAP) as I'unding Lender may reasonably request;

(d) Leasing Reports On a monthly basis (and in any cvent within twenty (20) days after the
end of each Calendar Month), a report of all efforts made by Borrower, if any, to lease all or any portion of
the 4% Project during such Calendar Month and on a cumulative basis since 4% Projcct inception, which
report shall be prepared and delivered by Borrower, shall be in form and substance satisfactory to Funding
Lender, and shall, if requested by Funding Lender, be supported by copies of letters of intent, leases or
occupancy agreements, as applicable; ‘

(e) Audit Reports. Within sixty (60) days of the receipt thereof, copies of all reports, if any,
submitted to Borrower by independent public accountants in connection with each annual, interim or special
audit of the financial statcments of Borrower made by such accountants, including the comment letter
submitted by such accountants to management in connection with their annual audit;

(H Notices: Certificates or Communications. Immediately upon giving or receipt thereof,
copies of any notices, certificates or other communications delivered at the 4% Project or to Borrower or
Managing Member naming Governmental Lender or Funding Lender as addressee or which could
reasonably be deemed to affect the structural integrity of the 4% Project or the ability of Borrower to
perform its obligations under the Borrower Loan Documents and the Funding Loan Documents;

(g) Certification of Non-Forcign Status. Promptly upon request of Funding Lender from time
to time, a Certification of Non-Forcign Status, executed on or after the date of such request by Funding
Lender; *

(h) Compliance Certificates. Together with each of the documents required pursuant to
Section 5.22(b) hereof submitted by or on behalf of Borrower, a statement, in form and substance
satisfactory to Funding Lender and certified by an Authorized Borrower Representative, to the effect that
Borrower is in compliance with all covenants, terms and conditions applicable to Borrower, under or
pursuant to the Borrower Loan Documents and the Funding Loan Documents and under or pursuant 1o any
other Debt owing by Borrower to any Person, and disclosing any noncompliance therewith, and any Lvent
of Default or Potential Default. and describing the status of Borrower's actions to correct such
noncompliance, Event of Detault or Potential Deflault, as applicable; and




(1) Other Items and Information.  Such other information concerning the assets, business,
financial condition, operations, property, prospects and results of operations of Borrower. Managing
Member, Guarantors or the 1% Project, as Funding lLender or Governmental Lender reasonably requests
from time to time.

Section 5.23.  Additional Notices. Borrower will, promptly after becoming aware thereol. give
notice to Funding Lender and the Governmental Lender of:

(a) any Lien affecting the 4% Project. or any part thereof] other than Liens expressly permitted
under this Borrower L.oan Agreement; y
(b) any Legal Action which is instituted by or against Borrower, Managing Mecmber or any

Guarantor, or any Legal Action which is threatened against Borrower, Managing Member or any Guarantor,
which, in any case, if adversely determined, could have a material adverse effect upon the business,
operations, properties, prospects, assels, management, ownership or condition (financial or otherwisc) of
Borrower, Managing Member, Guarantor or the 4% Project;

(c) any Legal Action which constitutes an Event of Default or a Potential Default or a default
under any other Contractual Obligation to which Borrower, Managing Member or any Guarantor is a party
or by or to which Borrower, Managing Member or any Guarantor, or any of their respective properties or
assets, may be bound or subject, which default would have a material adverse effect on the business,
operations, assets (including the 4% Project), condition (financial or otherwise) or prospects of Borrower,
Managing Member or such Guarantor, as applicable;

(d) any default, alleged dcfault or potential detault on the part of Borrower under any of the
CC&R's (together with a copy of each notice of default, alleged default or potential default reccived from
any other party thereto); -

(e) any notice of default, alleged default or potential default on the part of Borrower received
from any tenant or occupant of the 4% Project under or relating to its lease or occupancy agreement
(together with a copy of any such notice), if, in the aggregate, notices from at least fifteen percent (15%) of
the tenants at the 4% Project have been received by Borrower with respect to, or alleging, the same default,
alleged default or potential default;

(H any change or contemplated change in (i) the location of Borrower's or Managing
Member's executive headquarters or principal place of business; (it) the legal, trade, or fictitious business
names used by Borrower or Managing Member; or (iii) the nature of the trade or business of Borrower; and

(g) any default, alleged default or potential default on the part of any general or limited partner
(including, without limitation, Managing Member and the Equity Investor) under the Operating Agreement.

Scction 5.24.  Compliance with Other Agreements; Legal Requirements.

(a) Borrower shall timely perform and comply with, and shall cause Managing Member to
timely perform and comply with the covenants, agreements, obligations and restrictions imposcd on them
under the Operating Agreement. and Borrower shall not do or permit to be done anything to impair any
such party's rights or interests under any of the foregoing.

(b) Borrower will comply and. 1o the extent it is able, will require others to comply with, all

.egal Requirements of all Governmental Authorities having jurisdiction over the 4% Project or construction
and/or rehabilitation of the Improvements. and will furnish Funding Lender with reports of any official

-39 .



scarches for or notices of violation of any requirements established by such Governmental Authorities.
Borrower will comply and, to the extent it is able, will require others to comply. with applicable CC&R's
and all restrictive covenants and all obligations created by private contracts and leases which affect
ownership, construction, rehabilitation, equipping, fixturing, use or operation of the 4% Project. and all
other agreements requiring a certain percentage of the Units to be rented to persons of low or moderate
income. The Improvements, when completed, shall comply with all.applicable building, zoning and other
Legal Requirements, and will not violate any restrictions of record against the 4% Project or the terms of
any other lease of all or any portion of the 4% Project. Funding Lender shall at all times have the right to
audit, at Borrower's expense, Borrower's compliance with any agreement requiring a certain percentage of
the Units to be rented to persons of low or moderate income, and Borrower shall supply all such information
with respect thereto as Funding Lender may request and otherwise cooperate with FFunding Lender in any
such audit. Without limiting the generality of the forcgoing, Borrower shall properly obtain, comply with
and keep in effect (and promptly deliver copies to Funding Lender of) all permits, licenses and approvals
which are required to be obtained from Governmental Authorities in order to construct, occupy, operatc,
market and lease the 4% Project.

Section 5.25. Complction and Maintenance of 4% Project. Borrower shall cause the
construction or rehabilitation, as the case may be, of the Improvements, to be prosecuted with diligence and
continuity and completed substantially in accordance with the Plans and Specifications, and in accordance
with the Construction Funding Agreement, free and clear of any liens or claims for liens (but without
prejudice to Borrower's rights of contest under Section 10.16 hereof) (“Completion™) on or before the
Completion Date. Borrower shall thereafter maintain the 4% Project and the related and appurtenant uscs
as a residential apartment complex in good order and condition, ordinary wear and tear excepted. A
maintenance program shall be in place at all times to assure the continuation of first class maintenance,
which shall mean and be no less than the highest quality of maintenance provided by the Manager for
similarly situated properties managed by the Manager. '

Section 5.26. Fixtures. Borrower shall deliver to Funding Lender, on demand, any contracts,
bills of sale, statements, receipted vouchers or agreements under which Borrower or any other Person claims
title to any materials, fixtures or articles incorporated into the Improvements.

Section 5.27. Income from 4% Project. Borrower shall first apply all Gross Income to
Expenses of the 4% Project, including all amounts then required to be paid under the Borrower Loan
Documents and the Funding Loan Documents and the funding of all sums necessary to meet any required
rescrves, including any required reserves for Taxes and insurance before using or applying such Gross
Income for any other purpose. With the exception of asset management fecs, tax credit adjustment amounts
and payments of deferred developer fees payable pursuant to the Operating Agrecment, Borrower shall not
make or permit any distributions or other payments of Net Operating Income to its partners, shareholders
or members, as applicable. in each case, without the prior Written Consent of Funding Lender.

Section 5.28.  Leases and Occupancy Agreements.

(a) Lease Approval.

(1) Borrower has submitted to Funding Lender, and Funding Lender has approved,
Borrower's standard form of tenant lease (the “Tenant Lease Form™) for use in the 4% Project.
Borrower shall not materially modify the Tenant Lease Form without Funding Lender's prior
Written Consent in cach instance. which consent shall not be unreasonably withheld or delaved.
Borrower may enter into leases of space within the Improvements (and amendments to such leases)
in the ordinary course of business with bona fide third party tenants without Funding Lender's prior
Written Consent if:
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(A) The Tenant Lease Form is a Permitted Leasc, and 1s exccuted in the form
attached as an exhibit 10 the Construction Funding Agreement [confirm upon receipt]
without material modification;

(B) Borrower, acting in good faith following the exercise of due diligence. has
determined that the tenant meets requirements imposed under any applicable CC&R and is
financially capable of performing all of its obligations under the Tenant Lease Form: and

(C) The Tenant Lease Form conforms to the Rent Schedule attached as an
exhibit to the Construction Funding Agreement and retlects an arm's-length transaction,
subject to the requircment that the Borrower comply with any applicable CC&R's.

(1) If any Event of Default has occurred and is continuing, Funding Lender may make
written demand on Borrower to submit all future leases for Funding l.ender's approval prior to
cxecution. Borrower shall comply with any such demand by lF'unding Lender.

(i11) No approval of any lease by Funding Lender shall be for any purpose other than to
protect Funding Lender's security for the Borrower Loan and to preserve Funding Lender's rights
under the Borrower Loan Documents and the Funding Loan Documents. No approval by FFunding
Lender shall result in a waiver of any default of Borrower. In no event shall any approval by
Funding Lender of a lease be a representation of any kind with regard to the lease or its
enforceability, or the financial capacity of any tenant .

(b) Obligations. Borrower shall perform all obligations required to be performed by it as
landlord under any lease affecting any part of the 4% Project or any space within the Improvements.

() Leasing and Marketing Agreements. Except as may be contemplated in thec Management
Agreement with Borrower's Manager, Borrower shall not without the approval of Funding Lender enter
into any leasing or marketing agreement and Funding Lender reserves the right to approve the qualifications
of any marketing or leasing agent.

Section 5.29. 4% Project Agreements and Licenses. To the extent not heretofore delivered to
Funding Lender, Borrower will furnish to Funding Lender, as soon as available, true and correct copies of
all 4% Project Agreements and Licenses and the Plans and Specifications, together with assignments thercof
to Funding Lender and consents to such assignments where required by Funding Lender, all in form and
substance acceptable to Funding Lender. Neither Borrower nor Managing Member has assigned or granted,
or will assign or grant, a security interest in any of the 4% Project Agreements and Licenses, other than to
Funding Lender.

Section 5.30. Payment of Debt Payments. In addition to its obligations under the Borrower
Note, Borrower will (i) duly and punctually pay or cause to be paid all principal of and interest on any Debt
of Borrower as and when the same become due on or before the due date; (ii) comply with and perform all
conditions, terms and obligations of other instruments or agreements cvidencing or securing such Debt; (iii)
promptly inform Funding Lender of any default, or anticipated default, under any such note, agreement,
instrument; and (iv) forward to Funding Lender a copy of any notice of default or notice of any event that
might result in default under any such note, agreement. instrument, including Liens encumbering the 4%
Project. or any portion thereot. which have been subordinated 1o the Security Instrument (regardless of
whether or not permitted under this Borrower Loan Agreement).

Section 3.31.  ERISA. Borrower will comply. and will cause each ol its ERISA Affiliates to
complyv.in all respects with the provisions of ERISA.



Section 3.32. Patriot Act Compliance. Borrower shall use its good (aith and commercially
reasonable cfforts to comply with the Patriot Act and all applicable requirements of Governmental
Authorities having jurisdiction over Borrower and/or the 4% Project, including those relating to maney
laundering and terrorism. Funding Lender shall have the right to audit Borrower's compliance with the
Patriot Act and all applicable requirements of Governmental Authorities having jurisdiction over Borrower
and/or the 4% Project, including those relating to money laundering and terrorism. In the event that
Borrower fails to comply with the Patriot Act or any such requirements of Governmental Authoritics, then
Funding Lender may, at its option, cause Borrower to comply therewith and any and all costs and expenses
incurred by Funding Lender in connection therewith shall be secured by the Security Instrument and shall
be immediately due and payable.

Borrower covenants that it shall comply with ail Legal Requirements and internal requirements of
Funding Lender relating to money laundering, anti-terrorism, trade embargos and economic sanctions, now
or hereafter in effect. Without limiting the foregoing, Borrower shall not take any action, or permit any
action to be taken, that would cause Borrower’s representations and warranties in Article IV become untrue
or inaccurate at any time during the term of the Funding Loan. Upon any Beneficiary Party’s request from
time to time during the term of the Funding Loan, Borrower shall certify in writing to such Beneficiary
Party that Borrower’s representations, warranties and obligations under Article 1V remain true and correct
and have not been breached, and in addition, upon request of any Beneficiary Party, Borrower covenants to
provide all information required to satisfy obligations under all Legal Requirements and intcrnal
requirements of Funding Lender relating to money laundering, anti-terrorism, trade embargos and economic
sanctions, now or hereafter in effect, during the term of thc Funding Loan. Borrower shall immediately
notify the Funding Lender in writing of (a) Borrower’s actual knowledge that any of such representations,
warranties or covenants are no longer true and have been breached, (b) Borrower has a reasonable basis to
believe that they may no longer be true and have been breached or (c) Borrower becomes the subject of an
investigation by Governmental Authorities related to money laundering, anti-terrorism, trade embargos and
economic sanctions. Borrower shall also reimburse Funding Lender for any expense incurred by Funding
Lender in evaluating the effect of an investigation by Governmental Authorities on the Funding Loan and
Funding Lender’s interest in the collateral for the Funding Loan, in obtaining necessary license [rom
Governmental Authorities as may be necessary for Funding Lender to enforce its rights under the Funding
Loan Documents, and in complying with all Legal Requirements and internal requirements of Funding
Lender relating to money laundering, anti-terrorism, tradc embargos and economic sanctions, now or
hereafter in effect applicable to Funding Lender as a result of the existence of such an event and for any
penalties or fines imposed upon Funding Lender as a result thereof.

Section 5.33.  Funds from Equity Investor. Borrower shall cause the Equity Investor to fund
all installments of the Equity Contributions in the amounts and at the times subject and according to the
terms, conditions and adjustments of the Operating Agreement, the Construction Funding Agreement and
the Forward Bond Purchase Agreement.

Section 5.34. Tax Covenants.

{a) The Borrower further represents, warrants and covenants that the Borrower shall not take
any action or omit to take any action which, if taken or omitted, respectively, would adversely affect the
excludability of interest on the Governmental Lender Note from gross income (as defined in Section 61 of
the Code) for federal income tax purposes and results in a Determination of Taxability and. if it should take
or permit any such action, the Borrower will take all lawful actions that it can take to rescind such action
promptly upon having knowledge thereof and that the Borrower will take such action or actions, including
amendment of this Borrower Loan Agreement, the Security Instrument and the Regulatory Agreement, as
may be necessary. in the opinion of Tax Counsel. to comply fully with all applicable rules, rulings, policies,
procedures. regulations or other official statements promulgated or proposed by the Department of the
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Treasury or the Internal Revenue Scrvice applicable to the Governmental Lender Notes. the Funding Loan
or affecting the 4% Project. Capitalized terms used in this Section 5.34 shall have the respective meanings
assigned to them in the Regulatory Agreement or, if not defined therein, in the Funding Loan Agreement.
With the intent not to limit the generality ol the foregoing. the Borrower covenants and agrees that, prior to
the final maturity of the Governmental Lender Note, unless it has received and filed with the Governmental
Lender and the Funding Lender a Tax Counsel No Adverse Effect Opinion (other than with respect to
interest on any portion of the Governmental Lender Note for a period during which such portion of the
Governmental Lender Note is held by a “substantial user” of any facility financed with the proceeds of the
Governmental Lender Note or a “related person,” as such terms are used in Section 147(a) of the Code),

the Borrower will comply with this Section 5.34.

, (b) Usc of Proceeds. The use of the net proceeds of the Funding Loan at all times will satisfy
the following requirements:

(1) Limitation on Net Proceeds. At least 95% of the net procceds of the Funding Loan
(within the meaning of the Code) actually expended shall be used to pay Qualified 4% Project Costs
that are costs of a “qualified residential rental 4% Project” (within the meaning of Sections
142(a)(7) and 142(d) of the Code) and property that is “functionally related and subordinate”
thereto (within the meaning of Sections 1.103-8(a)(3) and 1.103-8(b)(4)(iii) of the Regulations).

(ii) Limit on Costs of I'unding. The proceeds of the Funding, Loan will be expended
for the purposes set forth in this Borrower Loan Agreement and in the Funding Loan Agreement
and no portion thereof in excess of two percent of the proceeds of the Funding Loan, within the
meaning of Section 147(g) of the Code, will be expended to pay Costs of Funding of the Funding
Loan.

(i) Prohibited Facilitics. The Borrower shall not use or permit the use of any proceeds
of the Funding Loan or any income from the investment thereof to provide any airplane, skybox,
or other private luxury box, health club facility, any facility primarily used for gambling, or any
storc the principal business of which is the sale of alcoholic beverages for consumption off
premises.

(iv) Limitation on Land. Less than 25 percent of the net proceeds of the Funding Loan
actually expended will be used, directly or indirectly, for the acquisition of land or an interest
therein, nor will any portion of the net proceeds of the Funding Loan be used, directly or indirectly,
for the acquisition of land or an interest therein to be used for farming purposes.

v) Limitation on Existing Facilities. No portion of the net proceeds of the Funding
Loan will be used for the acquisition of any existing property or an interest therein unless (A) the
first use of such property is pursuant to such acquisition or (B) the rehabilitation expenditures with
respect to any building and the equipment therefor equal or exceed 15 percent of the cost of
acquiring such building financed with the proceeds of the Funding Loan (with respect to structures
other than buildings, this clause shall be applied by substituting 100 percent for 15 percent). IFor
purposes of the preceding sentence, the term “rchabilitation expenditures” shall have the meaning
set forth in Section 147(d)(3) of the Code.

(vi) Accuracy of Information. The information furnished by the Borrower and used by
the Governmental Lender in preparing its certifications with respect to Section 148 of the Code and
the Borrower's information statement pursuant to Section 149(¢) ol the Code is accurate and
complete as of the date of origination’of the Funding Loan.




(vii) Lamutation ot 4% Project Lxpenditures.  The acquisition, construction and
equipping of the 4% Project was not commenced (within the meaning of Section 144(a) of the
Code) prior to the 60th day preceding the adoption of the resolution of the Governmental Lender
with respect to the 4% Project on March | 2019 [INSERT DATE OF INDUCEMENT
RESOLUTION], and no obligation for which reimbursement will be sought from procceds of the
Funding Loan refating to the acquisition, construction or equipping of the 4% Project was paid or
incurred prior to 60 days prior to such date, except for permissible “preliminary expenditures”,

~ which include architectural, engincering surveying, soil testing, reimbursement bond issuance and
similar costs incurred prior to the commencement of construction, rehabilitation or acquisition of
the 4% Project, and which do not exceed 20% of the aggregate issue price of the Governmental
[.ender Notes.

(viil)  Qualified Costs. The Borrower hereby represents, covenants and warrants that the
proceeds of the Funding Loan shall be used or deemed used exclusively to pay costs which are (A)
capital expenditures (as defined in Section 1.150-1(b) of the Code's regulations) and (B) not made
for the acquisition of existing property, to the extent prohibited in Section 147(d) of the Code and
that for the greatest number of buildings the proceeds of the Governmental Lender Notes shall be
deemed allocated on a pro rata basis to each building in the 4% Project and the land on which it is
located, so that each building in the 4% Project and the land on which it is located will have been
financed fifty percent (50%) or more by the proceeds of the Govermmental Lender Notes for the
purpose ol complying with Section 42(h)(4)(B) of the Code; provided however, the foregoing
representation, covenant and warranty is made for the benefit of the Borrower and its partners and
neither the Funding Lender nor the Governmental Lender shall have any obligation to cnforce this
statement nor shall they incur any liability to any person, including without limitation, the
Borrower, the partners of the Borrower, any other Affiliate of the Borrower or the holders or payees
of the Governmental Lender Notes and the Borrower Note for any failure to meet the intent
expressed in the foregoing representation, covenant and warranty; and provided further, failure to
comply with this representation, covenant and warranty shall not constitute a default or event of
default under this Borrower Loan Agreement or the Funding Loan Agreement.

(c) Limitation on Maturity. The average maturity of the Governmental Lender Notes does not
exceed 120 percent of the average reasonably expected economic life of the 4% Project to be financed by
the Funding Loan, weighted in proportion to the respective cost of each item comprising the property the
cost of which has been or will be financed, directly or indirectly, with the Net Proceeds of the Funding
l.oan. For purposes of the preceding sentence, the rcasonably expected cconomic life of property shall be
determined as of the later of (A) the Closing Date for the Funding Loan or (B) the datc on which such
property is placed in service (or expected to be placed in service). In addition, land shall not be taken into
account in determining the reasonably expected economic life of property.

(d) No Arbitrage. The Borrower shall not take any action or omit to take any action with
respect to the Gross Proceeds of the Governmental [.ender Notes or of any amounts expected to be used to
pay the principal thercof or the interest thercon which, if taken or omitted, respectively, would cause the
Governmental Lender Notes to be classified as-an “arbitrage bond” within the meaning of Section 148 of
the Code. Except as provided in the Funding Loan Agreement and this Borrower Loan Agreement, the
Borrower shall not pledge or otherwise encumber. or permit the pledge or encumbrance of, any money,
investment, or investment property as security for payment of any amounts due under this Agreement or
the Borrower Note relating to the Governmental Lender Notes. shall not establish any segregated reserve
or similar fund for such purpose and shall not prepay any such amounts in advance of the redemption date
of an equal principal amount of the Governmental Lender Notes, unless the Borrower has obtained in each
case a Tax Counsel No Adverse Effect Opinion with respect to such action, a copy of which shall be
provided to the Governmental Lender and the Funding Lender. The Borrower shall not, at any time prior



1o the final maturity of the Governmental Lender Notes, invest or cause any Gross Proceeds to be imvested
in any investment (or to use Gross Proceeds to replace money so invested), if. as a result of such investment
the Yield of all investments acquired with Gross Proceeds (or with money replaced thereby) on or prior to
the date of such ivestment exceeds the Yiceld of the Governmental Lender Notes to the Maturity Date,
except as permitted by Section 148 of the Code and Regulations thereunder or as provided in the Regulatory
Agrecment. The Borrower further covenants and agrees that it will comply with all applicable requirements
of said Section 148 and the rules and Regulations thereunder relating to the Governmental Lender Notes
and the interest thereon, including the employment of a Rebate Analyst acceptable Lo the Governmental
Lender and Funding Lender at all times {rom and after the Closing Date for the calculation of rebatable
amounts to the United States Treasury Department. The Borrower agrees that it will cause the Rebate
Analyst to calculate the rebatable amounts prior to the Computation Date, annually not later than forty-tive
days after the anniversary of the Closing Date and subsequent to the Computation Date, not later than forty-
five days after the fifth anniversary of the Closing Date and each five years thereafter and agrees that the
Borrower will pay all costs associated therewith. The Borrower agrees to provide evidence of the
employment of the Rebate Analyst satisfactory to the Governmental Lender and Funding Lender.

(e) No Federal Guarantee. Except to the extent permitted by Section 149(b) of the Code and
the Regulations and rulings thereunder, the Borrower shall not take or omit to take any action which would
cause the Governmental Lender Notes to be “federally guaranteed™ within the mcaning of Section 149(b)
of the Code and the Regulations and rulings thereunder.

3] Representations. The Borrower has supplied or caused to be supplied to Tax Counsel alf
documents, instruments and written information requested by Tax Counsel, and all such documents,
instruments and written information supplied by or on behalf of the Borrower at the request of Tax Counsel,
which have been reasonably relied upon by Tax Counsel in rendering its opinion with' respect to the
exclusion from gross income of the interest on the Governmental Lender Notes for federal income tax
purposes, are true and correct in all material respects, do not contain any untrue statement of a material fact
and do not omit to state any material fact necessary to be stated therein in order to make the information
provided therein, in light of the circumstances under which such information was provided, not misleading,
and the Borrower is not aware of any other pertinent information which Tax Counsel has not requested.

(g) Qualified Residential Rental 4% Project. The Borrower hereby covenants and agrees that
the 4% Project will be operated as a “qualified residential rental 4% Project” within the meaning of Section
142(d) ol the Code, on a continuous basis during the longer of the Qualified 4% Project Period (as defined
in the Regulatory Agreement) or any period during which any portion of the Governmental Lender Notes
remains outstanding, to the end that the interest on the Governmental Lender Notes shall be excluded from
gross income for federal income tax purposes. The Borrower hereby covenants and agrees, continuously
during the Qualified 4% Project Period, to comply with all the provisions of the Regulatory Agreement.

1)) Information Reporting Requirements. The Borrower will comply with the information,
reporting requirements of Section 149(e)2) of the Code requiring certain information regarding the
Governmental Lender Notes to be filed with the Internal Revenue Service within prescribed time limits.

(i) Governmental [.ender Notes Not Hedge Bonds. The Borrower covenants and agrees that
not more than 50% of the proceeds of the Governmental Lender Notes will be invested in Nonpurpose
Investments having a substantially guaranteed Yield for four ycars or more within the meaning of Section
149(H(3)AXI) of the Code, and the Borrower reasonably expects that at least 85% of the spendable
proceeds of the Governmental Lender Notes will be used to carry out the governmental purposes of the
Governimental Lender Notes within the three-year period beginning on the Closing Date.
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() Termination of Restrictions.  Although the parties hereto recognize that. subject to the
provisions of the Regulatory Agreement, the provisions of this Borrower Loan Agreement shall terminate
m accordance with Section 10.14 hereof. the parties hereto recognize that pursuant to the Regulatory
Agreement, certain requirements, including the requirements incorporated by reference in this Section. may

continue in cffect beyond the term hercof.

k) Public Approval. The Borrower covenanls and agrees that the proceeds of the
Governmental Lender Notes will not be used in a manner that deviates in any substantial degree from the
4% Project described in the written notice of a public hearing regarding the Governmental Lender Notes.

M 40/60 Test Llection. The Borrower and the Governmental Lender hereby elect to apply the
requirements of Section 142(d)(1)(B) to the 4% Project. The Borrower hereby represents, covenants and
agrees, continuously during the Qualified 4% Project Period, to comply with all the provisions of the
Regulatory Agreement.

(m) Modification of Tax Covenants. Subsequent to the origination of the Funding Loan and
prior to its payment in full (or provision for the payment thereof having been made in accordance with the
provisions of the Funding Loan Agreement), this Section 5.34 hereof may not be amended, changed,
modified, altered or terminated except as permitted herein and by the Funding LLoan Agreement and with
the Written Consent of the Governmental Lender and the Funding Lender. Anything contained in this
Agreement or the Funding Loan Agreement to the contrary notwithstanding, the Governmental Lender, the
Funding Lender and the Borrower hereby agree to amend this Borrower Loan Agreement and, if
appropriate, the Funding Loan Agreement and the Regulatory Agreement, to the extent required, in the
opinion of Tax Counsel, in order for interest on the Governmental Lender Notes to remain cxcludable from
gross income for federal income tax purposes. The party requesting such amendment, which may include
the Funding Lender, shall notify the other parties to this Borrower Loan Agreement of the proposed
amendment and send a copy of such requested amendment to Tax Counsel. After review of such proposed
amendment, Tax Counsel shall render to the Funding Lender and the Governmental Lender an opinion as
to the effect of such proposed amendment upon the includability of intercst on the Governmental Lender
Notes in the gross income of the recipient thereof for federal income tax purposes. The Borrower shall pay
all necessary fees and expenses incurred with respect to such amendment. The Borrower, the Governmental
Llender and, where applicable, the Funding Lender per written instructions from the Governmental Lender
shall execute, deliver and, if applicable, the Borrower shall file of record, any and all documents and
instruments, including without limitation, an amendment to the Regulatory Agreement, with a file-stamped
copy to the Funding Lender, necessary to eftectuate the intent of this Section 5.34, and the Borrower and
the Governmental Lender hereby appoint the Funding Lender as their true and lawful attorney-in-fact to
execute, deliver and, if applicable, file of record on behalf of the Borrower or the Governmental Lender, as
is applicable, any such document or instrument (in such form as may be approved by and upon instruction
of Tax Counsel) if either the Borrower or the Governmental Lender defaults in the performance of its
obligation under this Section 5.34; provided, however, that the Funding Lender shall take no action under
this Section 5.34 without first notifying the Borrower or the Governmental Lender, as is applicable, of its
intention to take such action and providing the Borrower or the Governmental Lender, as is applicable, a
reasonable opportunity to comply with the requirements of this Section 5.34.

(n) The Borrower irrevocably authorizes and directs the Funding Lender and any other agent
designated by the Governmental Lender 1o make payment of such amounts from funds of the Borrower, if
any, held by the Funding Lender, or any agent of the Governmental Lender or the FFunding Lender. The
Borrower further covenants and agrees that. pursuant to the requirements of Treasury Regulation Section
1.148-1(b), it (or any related person contemplated by such regulations) will not purchase interests in the
Governmental Lender Notes in an amount related to the amount of the Borrower Loan.
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Section 53.35. Payment of Rebate.

(a) Arbitrage Rebate. The Borrower agrees 1o take all steps necessary to compute and pay anv
rebatable arbitrage relating to the Funding Loan or the Governmental Lender Notes in accordance with
Section 148(1) of the Code including:

(1) Delivery of Documents and Monecy on Computation Dates. The Borrower will
deliver to the Servicer, within 55 days after each Computation Date:

(A) a statcment, signed by the Borrower, stating the Rebate Amount as of such
Computation Date;

(B) if such Computation Date is an Installment Computation Date, an amount
that, together with any amount then held for the credit of the Rebate Fund, is equal to at
least 90% of the Rebate Amount as of such Installment Computation Date, less any
“previous rebate payments” made to the United States (as that term is used in Section
1.148-3(f)(1) of the Regulations), or (2) if such Computation Date is the final
Computation Date, an amount that, together with any amount then held for the credit of
the Rebate FFund, is equal to the Rebate Amount as of such final Computation Date, less
any “previous rebate payments” made to the United States (as that term is used in Section
1.148-3(1)(1) of the Regulations); and

©) an Internal Revenue Service Form 8038-T properly signed and completed
as of such Computation Date. '

(i1) Correction of Underpayments. If the Borrower shall discover or be notified as of
any datc that any payment paid to the United States Treasury pursuant to this Section 5.35 of an
amount described in Section 5.35(a)(i)(A) or (B) above shall have failed to satisfy any requirement
of Section 1.148-3 of the Regulations (whether or not such failure shall be due to any default by
the Borrower, the Governmental Lender or the Funding Lender), the Borrower shall (1) pay to the
Servicer (for deposit to the Rebate Fund) and cause the Servicer to pay to the United States Treasury
from the Rebate Fund the underpayment of the Rebate Amount, together with any penalty and/or
interest due, as specified in Section 1.148-3(h) of the Regulations, within 175 days after any
discovery or notice and (2) deliver to the Servicer an Internal Revenue Scrvice Form 8038-T
completed as of such date. If such underpayment of the Rebate Amount, together with any penalty
and/or interest due, is not paid to the United States Treasury in the amount and manner and by the
time specified in the Regulations, the Borrower shall take such steps as are necessary to prevent
the Governmental Lender Notes from becoming an arbitrage bond within the meaning of Section
148 of the Code.

(iit) Records. The Borrower shall retain all of its accounting records relating to the
funds established under this Borrower Loan Agreement and all calculations made in preparing the
statements described in this Section 5.35 for at least six years after the later of the final maturity of
the Governmental Lender Notes or the date the Funding Loan is retired in full.

(iv) Costs. The Borrower agrees 1o pay all of the fees and expenses ol a nationally
recognized Tax Counsel, the Rebate Analyst, a certified public accountant and any other nccessary
consultant employed by the Borrower or the Funding Lender in connection with computing the
Rebate Amount.
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(v) No Diversion of Rebatable Arbitrage. The Borrower will not indirectly pay any
amount otherwise payable to the federal government pursuant to the foregoing requirements 1o any
person other than the federal government by entering into any mvestment arrangement with respect
to the Gross Proceeds of the Funding Loan which is not purchased at Fair Market Value or includes
terms that the Borrower would not have included if the Funding Loan were not subject to Section
148(f) of the Code. :

(vi) Modification of Requirements. If at any time during the term of this Agreement,
the Governmental Lender, the Funding Lender or the Borrower desires to take any action which
would dtherwise be prohibited by the terms of this Section 5.35, such Person shall be permitted to
take such action if it shall first obtain and provide to the other Persons named herein a Tax Counsel
No Adverse Effect Opinion with respect to such action.

(b) Rebate Fund. The Servicer shall establish and hold a separate fund designated as the
“Rebate Fund.” The Servicer shall deposit or transfer to the credit of the Rebate IFund each amount delivered
to the Servicer by the Borrower for deposit thereto and each amount directed by the Borrower to be
transferred thereto.

(©) Within 15 days after each receipt or transfer of funds to the Rebate FFund, the Servicer shall
withdraw from the Rebate Fund and pay to the United States of America the entire balance of the Rebate
[Fund.

(d) All payments to the United States of America pursuant to this Section 5.35 shall be made
by the Servicer for the account and in the name of the Governmental Lender and shall be paid through the
United States Mail (return receipt requested or overnight delivery), addressed to the appropriate Internal
Revenue Service Center and accompanied by the appropriate Internal Revenue Service forms (such forms
to be provided to the Servicer by the Borrower or the Rebate Analyst as set forth in this Section 5.35).

(e) The Borrower shall preserve all statements, forms and explanations reccived delivered
pursuant this Section 5.35 and all records of transactions in the Rebate [F'und until six years afier the
retirement of the Funding Loan.

(H Moneys and securitics held in the Rebate Fund shall not be deemed funds of the Funding
Lender or of the Governmental Lender and are not pledged or otherwise subject 1o any security interest in
favor of the Funding Lender to secure the Funding Loan or any other obligations.

(2) Notwithstanding anything to the contrary in this Borrower Loan Agreement, no payment
shall be made to the United States if the Borrower shall furnish to the Governmental Lender and the Funding
Lender an opinion of Tax Counsel to the effect that such payment is not required under Section 148(d) and
() of the Code in order to maintain the exclusion from gross income for federal income tax purposes of
mterest on the Governmental Lender Notes. In such event, the Borrower shall be entitled to withdraw funds
from the Rebate Fund to the extent the Borrower shall provide a Tax Counsel No Adverse Eftect Opinion
to the Governmental Lender and the Funding Lender with respect to such withdrawal.

(h) Notwithstanding the foregoing, the computations and payments of rebate amounts referred
to in this Section 5.35 need not be made to the extent that neither the Governmental Lender nor the Borrower
will thereby fail to comply with any requircinents of Section 148(f) of the Code based on a Tax Counscl
No Adverse Effect Opinion, a copy of which shall be provided to the Funding Lender.

Section 3.36.  Covenants under Funding Loan Agreement. The Borrower will fully and
faithfully perform all the duties and obligations which the Governmental Lender has covenanted and agreed
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in the Funding Loan Agreement to cause the Borrower to perform and any duties and obligations which the
Borrower is required in the Funding Loan Agreement to perform. The foregoing will not apply to any duty
or undertaking of the Governmental Lender which by its nature cannot be delegated or assigned.

Section 5.37.  Notice of Default. The Borrower will advise the Governmental Lender. the
Funding Lender, and the Servicer promptly in writing of the occurrence of any Potential Default or Event
of Default hereunder, specifying the nature and period of existence of such event and the actions being
taken or proposcd to be taken with respect thereto.

Scction 5.38.  Continuing Disclosure Agreement. The Borrower and the FFunding Lender shall
enter into the Continuing Disclosure Agreement to provide for the continuing disclosure of information
about the Governmental Lender Notes, the Borrower and other matters as specifically provided for in such
agreement. |

Section 5.39.  Omitted.

Scction 5.40. Compliance with Forward Bond Purchase Agreement. Borrower will do, or
cause to be done, all things necessary to preserve and keep unimpaired the rights ol Borrower under the
Forward Bond Purchase Agreement, and to prevent any default or failure of condition under the Forward
Bond Purchase Agreement or any termination or cancellation thereof. Borrower will keep, observe and
perform, or cause to be kept, observed and performed, all of the terms, covenants, provisions and
agreements contained in the Forward Bond Purchase Agreement on the part of Borrower thereunder to be
kept, observed and performed. Without the Funding Lender’s prior written consent, the Borrower will not
terminate, cancel (or permit any cancellation or termination), modify, change, supplement, alter, amend,
waive, release, assign, transfer, pledge or hypothecate any of its rights or remedies under the Forward Bond
Purchase Agreement and any attempt on the part of Borrower to do so without such prior written conscnt
- of Funding Lender shall be null and void and of no effect.

ARTICLE VI
NEGATIVE COVENANTS

Borrower hereby covenants and agreces as follows, which covenants shall remain in effect so long
as any Payment Obligation or other obligation of Borrower under any of the other Borrower Loan
Documents or the Funding LLoan Documents remains outstanding or unperformed. Borrower covenants
and agrees that it will not, directly or indirectly:

Section 6.1.  Management Agreement. Without first obtaining the Funding Lender's prior
Written Consent (which is acknowledged as given on the Closing Date), enter into the Management
Agreement, and thereafter the Borrower shall not, without the Funding Lender's prior Written Consent
(which consent shall not be unreasonably withheld) and subject to the Regulatory Agreement: (i) surrender,
terminate or cancel the Management Agreement or otherwise replace the Manager or enter into any other
management agreement; (ii) reduce or consent to the reduction of the term of the Management Agreement;
(11) increase or consent to the increase of the amount of any charges under the Management Agreement;
(iv) otherwise modify, change, supplement, alter or amend in any material respect, or waive or releasc
any material respect any of its rights and remedies under, the Management Agreement; or (v) suffer or
permit the occurrence and continuance of a default beyond any applicable cure period under the
Management Agreement (or any successor management agreement) if such default permits the Manager to
terminate the Management Agreement (or such successor management agreement).

Section 6.2, Dissolution. Dissolve or liquidate. in whole or in part, merge with or consolidate
into another Person.
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Section 6.3.  Change in Business or Operation of Property. Enter mto any line of business
other than the ownership and operation of the 4% Project. or make any material change in the scope or
nature of its business objectives, purposes or operations, or undertake or participate i activities other than
the continuance of its present business and activities incidental or related thereto or otherwise cecase (o
operate the 4% Project as a multi-family property or terminate such business for any reason whatsoever
(other than temporary cessation in connection with construction or rehabilitation. as appropriate, of the 4%
Project). '

Section 6.4.  Debt Cancellation. Cancel or otherwise forgive or release any claim or debt owed
to the Borrower by a Person, except for adequate consideration or in the ordinary course of the Borrower's
business in its reasonable judgment.

Section 6.5.  Assets. Purchase or own any real property or personal property incidental thereto
other than the 4% Project.

Section 6.6.  Transfers. Make, suffer or permit the occurrence of any Transfer other than a
transfer permitted under the Loan Agreement, nor transfer any material License required for the operation
of the 4% Project.

Section 6.7.  Debt. Other than as expressly approved in writing by the Funding Lender, create,
incur or assume any indebtedness for borrowed money (including subordinate debt) whether unsecured or
secured by all or any portion of the 4% Project or interest therein or in the Borrower or any partner thereof
(including subordinate debt) other than (i) the Borrower Payment Obligations, (ii} the Subordinate Debt,
(i11) secured indebtedness incurred pursuant to or permitted by the Borrower Loan Documents and the
Funding Loan Documents, (iv) unsecured deferred developer fees as permitted pursuant to the terms of the
Development Services Agreement (as defined in the Partnership Agreement), and (v) trade payables
incurred in the ordinary course of business.

Section 6.8.  Assignment of Rights. Without the Funding Lender's prior Written Consent,
attempt to assign the Borrower's rights or interest under any Borrower LLoan Document or Funding Loan
Document in contravention of any Borrower Loan Document or Funding Loan Document.

Section 6.9.  Principal Place of Business. Change its principal place of business without
providing 30 days' prior Written Notice of the change to the Funding Lender and the Servicer.

Section 6.10. Operating Agreement. Without the Funding Lender's prior Written Consent
(which consent shall not be unreasonably withheld, conditioned or delayed) surrender, terminate, cancel,
modify, change, supplement, altcr or amend in any material respect, or waive or release in any material
respect, any of its rights or remedies under the Operating Agreement, except as permitted by and in
accordance with the Security Instrument or Loan Agreement; provided, however, the consent of Funding
Lender is not required for an amendment of the Operating Agreement (i) permitted by Section 6.6 of the
Construction Funding Agreement, (i1) resulting solely from the “Permitted Transfer” of partnership interests
of Borrower as defined in and permitted by the Construction Funding Agreement prior to the occurrence of
the Assignment Event, (iii) permitted by the Term Loan Agreement after the occurrence of the Assignment
Event, or (iv) correcting scrivner’s errors.

Section 6.11. ERISA. Maintain, sponsor. contribute to or become obligated to contribute to, or
suffer or permit any ERISA Affiliate of the Borrower to. maintain. sponsor, contribute to or become
obligated to contribute to, any Plan, or permit the assets of the Borrower to become “plan assets.” whether
by operation of law or under regulations promuigated under ERISA.



Section 6.12.  No Hedging Arrangements. Without the prior Written Consent of the Funding
Lender or unless otherwise required by this Borrower Loan Agreement. the Borrower will not enter into or
guarantee, provide security for or otherwise undertake any form of contractual obligation with respect to
any interest rate swap, interest rate cap or other arrangement that has the effect of an interest rate swap or
interest rate cap or that otherwise (directly or indirectly, derivatively or svithetically) hedges interest rate
risk associated with being a debtor of variable rate debt or any agreement or other arrangement to enter into
any of the above on a tuture date or after the occurrence of one or more events in the future.

Section 6.13. Loans and Investments; Distributions; Related Party Payments.

(a) Without the prior Written Consent of Funding Lender in each instance, Borrower shall not
(1) lend money, make investments, or extend credit, other than in the ordinary course ol its business as
presently conducted; or (i) repurchase, redcem or otherwise acquire any interest in Borrower, any Affiliate
or any other Person owning an interest, directly or indirectly, in Borrower, or make any distribution, in cash
or in kind, in respect of interests in Borrower, any Affiliate or any other Person owning an interest, directly
or indirectly, in Borrower (except to the extent permitted by the Security Instrument and subject to the
limitations set forth in Section 5.27 hereof).

(b) Disbursements for fees and expenses of any Affiliate of Borrower and developer fees
(however characterized) will only be paid to the extent that such fee or expense bears a proportionate
relationship to the percentage of completion of the construction or rchabilitation, as the case may be, of the
Improvements, as determined by the Construction Consultant, and only after deducting the applicable
Retainage. Except as otherwise permitted hereunder or by the Funding l.ender, no Disbursements for the
Developer Fee or any “deferred developer fees” shall be made prior to the payment in full of the Borrower
‘Payment Obligations other than in accordance with the Approved Developer Fee Payment Schedule.

Scction 6.14. Amendment of Related Documents or CC&R's. Without the prior Written
Consent of Funding Lender in each instance, except as provided herein, Borrower shall not enter into or
consent to any amendment, termination, modification, or other alteration of any of the Related Documents
or any of the CC&R's (including, without limitation, those contained in the Borrower Loan Agreement, any
Architect's Agreement or Engincer's Contract, any Construction Contract, and any Management
Agreement, but excluding the Operating Agreement, which is covered by Section 6.10), or any assignment,
transfer, pledge or hypothecation of any of its rights thereunder, if any.

Scction 6.15. Personal Property. Borrower shall not install materials, personal property,
cquipment or fixtures subject to any security agreement or other agreement or contract wherein the right is
reserved to any Person other than Borrower to remove or repossess any such materials, equipment or
fixtures, or whereby title to any of the same is not completely vested in Borrower at the time of installation,
without Funding Lender's prior Written Consent; provided, however, that this Scction 6.15 shall not apply
1o laundry equipment or other equipment that is owned by a third-party vendor and commercial tenants.

Section 6.16.  Fiscal Year. Without Funding Lender's Written Consent, which shall not be
unreasonably withheld, neither Borrower nor Managing Mcmber shall change the times of commencement
or termination of its fiscal year or other accounting periods, or change its methods of accounting, other than
to conform to GAAP.

Section 6.17.  Publicity. Neither Borrower nor Managing Member shall issue any publicity
release or other communication to any print, broadcast or on-linc media. post any sign or in any other way
identify FFunding Lender or any of its affiliates as the source of the financing provided for herein, without
the prior written approval ol Funding Lender in cach instance (provided that nothing herein shall prevent
Borrower or Managing Member from identilying Funding Lender or its aftiliates as the source of such
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financing to the extent that Borrower or Managing Member are required to do so by disclosure requirements
applicable 1o publicly held companies). Borrower and Managing Member agree that no sign shall be posted
on the 4% Project in connection with the construction or rehabilitation of the Improvements unless such
sign identifies the Funding Lender and its affiliates as the source of the financing provided for herein or
Funding Lender consents to not being identified on any such sign. '

Scction 6.18.  Subordinate Loan Documents. Without Funding Lender's prior writlen consent,
Borrower will not surrender, terminate, cancel, modify, change, supplement, alter, amend, waive, release,
assign, transfer, pledge or hypothecate any of its rights or remedies under the Subordinate L.oan Documents.

Scction 6.19.  Omitted.

ARTICLE VII
RESERVED

ARTICLE VIII-
DEFAULTS

Section 8.1.  Events of Default. Each of the following events shall constitute an “Event of
Default” under the Borrower Loan Agreement:

(a) faiture by the Borrower to pay any Borrower Loan Payment in the manner and on the date
such payment is due in accordance with the terms and provisions of the Borrower Note, or the failurc by
the Borrower to pay any Additional Borrower Payment on the date such payment ts due in accordance with
the terms and provisions of the Borrower Note, the Security Instrument, this Borrower l.oan Agreement or
any other Borrower Loan Document;

(b) failure by or on behalf of thc Borrower to pay when due any amount (other than as provided
in subsection (a) above or elsewhere in this Section 8.1) required to be paid by the Borrower under this
Borrower Loan Agreement, the Borrower Note, the Security Instrument or any of the other Borrower Loan
Documents or Funding Loan Documents, including a failure to repay any amounts that have been
previously paid but are recovered, attached or enjoined pursuant to any insolvency, reccivership, liquidation
or similar proceedings, which default remains uncured for a period of five (5) days after Written Notice
thereof shall have been given to the Borrower;

(©) an LEvent of Default, as defined by a Borrower Note. the Sccurity Instrument, the
Construction Funding Agreement, the Loan Agreement or any other Borrower Loan Document, occurs (or
to the extent an “Event of Default” is not defined in any other Borrower Loan Document, any default or
breach by the Borrower, Managing Member or any Guarantor of any of its obligations, covenants,
representations or warrantics under such Borrower Loan Document occurs and any applicable notice and/or
cure period has expired);

(d) any representation or warranty made by any of the Borrower. the Managing Member or
any Guarantor in any Borrower Loan Document or Funding [Loan Document to which it is a party, or in
any report, certificate, financial statement or other instrument, agreement or document furnished by the
Borrower, the Managing Member or any Guarantor in connection with any Borrower Loan Document or
Funding Loan Document, shall be false or misleading in any matenal respect as of the Closing Date:



(¢) the Borrower shall make a general assignment for the benetit of creditors, or shall generally
not be paving its debts as they become due;

H the Borrower Controlling Entity shall make a general assigcnment for the benefit of
creditors, shall gencrally not be paying its debts as they become due, or an Act of Bankruptey with respect
1o the Borrower Controlling Entity shall occur, unless, it permitted by the Borrower Loan Documents or
otherwise agreed to by the Funding Lender the Borrower Controlling Entity is replaced with a substitute
Borrower Controlling Entity that satisfies the requirements of Section 6.6 of the Construction Funding
Agreement; which, in the case of a non-profit Borrower Controlling Lntity, may be replaced within sixty
(60) days of such event with another non-profit Borrower Controlling Entity acceptable to the Funding
Lender, in which casc no Event of Default shall be deemed to have occurred;

(g any portion of Borrower Deferred Equity to be made by the Equity Investor.and required
for (i) completion of the construction or rchabilitation, as the case may be, of the Improvements, or (i) the
operation of the Improvements, is not received in accordance with the terms.of the Operating Agreement
after the expiration of all applicable notice and cure periods;

h) the failure by Borrower or any ERISA Affiliate of Borrower to comply in all respects with
ERISA, or the occurrence of any other event (with respect to the failure of Borrower or any ERISA Affiliate
to pay any amount required to be paid under ERISA or with respect to the termination of, or withdrawal of
Borrower or any ERISA Affiliate from, any empioyee benefit or welfare plan subject to ERISA) the effect
of which is to imposc upon Borrower (after giving effect to the tax consequences thereof) for the payment
of any amount in excess of Fifty Thousand Dollars ($50,000);

) a Bankruptcy Event shall occur with respect to Borrower, Managing Member or any
Guarantor, or there shall be a change in the assets, liabilities or financial position of any such Person which
has a material adverse effect upon the ability of such Person to perform such Person’s obligations under this
Borrower Loan Agreement, any other Borrower Loan Document or any Related Document; provided that
any such Bankruptcy Event with respect to a Guarantor shall not constitute an Lvent of Default if, under
the Borrower Loan Documents, the Borrower is permitted to replace such Guarantor with a person or entity
satisfying the Funding Lender’s mortgage credit standards for principals and acceptable to the Funding
Lender in its sole and absolute discretion within thirty (30) days after notice thereof from the Funding
Lender and such replacement guarantor executes and delivers to Funding Lender a guaranty in the form of
the Guaranty or in such other form as is acceptable to IF'unding Lender:

) all or any part of the property of Borrower is attached, levied upon or otherwise seized by
legal process, and such attachment, levy or seizure is not quashed, stayed or released: (i) prior to completion
of the construction or rehabilitation, as the case may be, of the Improvements, within thirty (30} days of the
date thercof or (if) after completion of the construction or rehabilitation, as the case may be, of the
Improvements, within sixty (60) days of the date thereof;

(k) subject to Section 10.16 hereof, Borrower fails to pay when due any monetary obligation
(other than pursuant to this Borrower Loan Agreement) to any Person in excess of $100,000, and such
failure continues beyond the expiration of any applicable cure or grace periods;

(N any material litigation or proceeding is commenced before any Governmental Authority
against or alfecting Borrower, Managing Member, any Guarantor or property of Borrower, Managing
Member or Guarantor, or any part thereof. and such litigation or proceeding is not defended diligently and
in good faith by Borrower, Managing Member or such Guarantor. as applicable;
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(m) a final judgment or decree for monetary damages in excess ot $30,000 or a monetary fine
or penalty (not subject to appeal or as to which the time for appeal has expired) s entered against Borrower,
-Managing Member or any Guarantor by any Governmental Authority. and such judegment, decree. fine or
penalty is not paid and discharged or stayed (i) prior to completion of the construction or rehabilitation, as
the case may be, of the Improvements, within sixty (60) days after entry thereol or (i) after completion of
the construction or rehabilitation, as the case may be, of the Improvements. within sixty (60) days after
entry thercof (or such longer period as may be permitted for payment by the terms of such judgment, fine
or penalty):

(n) a final, un-appealable and uninsured money judgment or judements, in favor of any Person
other than a Governmental Authority, in the aggregate sum of $50.000 or more shall be rendered against
Borrower, Managing Member or any Guarantor, or against any of their respective assets, that 1s not paid,
superseded or stayed (i) prior to completion of the construction or rehabilitation, as the case may be, of the
Improvements, within ten (10) days after entry thereof or (i) after completion of the construction or
rehabilitation, as the case may be, of the Improvements, within thirty (30) days after entry thercof (or such
longer period as may be permitted for payment by the terms of such judgment); or any levy of exccution,
writ or warrant of attachment, or similar process, is entered or filed against Borrower, Managing Member
or any Guarantor, or against any of their respective assets (that is likely to have a material adverse effect
upon the ability of Borrower, Managing Member or such Guarantor to perform their respective obligations
under this Borrower Loan Agreement, any other Borrower Loan Document or any Related Document), and
such judgment, writ, warrant or process shall remain unsatisfied, unsettled, unvacated, unhanded and
unstayed (i) prior to completion of the construction or rehabilitation, as the case may be, of the
Improvements, for a period of ten (10) days or (ii) after completion of the construction or rehabilitation, as
the case may be, of the Improvements, for a period of thirty (30) days, or in any event later than five (5)
Business Days prior to the date of any proposed sale thereunder; provided that any such judgment, decree,
fine or penalty against a Guarantor shall not constitute an Event of Default if the Borrower replaces such
Guarantor with a person or entity satisfying the Funding Lender’s mortgage credit standards for principals
and acceptable to the Funding Lender in its sole and absolute discretion within thirty (30) days after notice
thercof from the Funding Lender and such replacement guarantor executes and delivers to Funding Lender
a guaranty in the form of the Guaranty or in such other form as is acceptable to [F'unding Lender;

(0) the inability of Borrower o satisfy any condition for the receipt of a Disbursement
hereunder (other than an Event of Default specifically addressed in this Section 8.1) and failure to resolve
the situation to the satisfaction of Funding Lender for a period in excess of thirty (30) days after Written
Notice from Funding Lender, provided that such thirty (30) day period may be extended to sixt (60) days
if the Borrower commences meazures to satisfy such condition within such thirty (30) day period and
thereafter diligently pursues such meaxzures, unless (i) such inability shall have been caused by conditions
beyond the control of Borrower, including, without limitation, acts of God or the elements, fire, strikes and
disruption of shipping; (ii) Borrower shall have made adequate provision, acceptable to Funding Lender,
for the protection of materials stored on-site or off-site and for the protection of the Improvements to the
extent then constructed against deterioration and against other loss or damage or theft; (iit) Borrower shall
furnish to Funding Lender satisfactory evidence that such cessation of construction or rehabilitation will
not adversely affect or interfere with the rights of Borrower under labor and materials contracts or
subcontracts relating to the construction or operation of the Improvements; and (iv) Borrower shall furnish
to Funding Lender satisfactory evidence that the completion of the construction or rehabilitation of the
Improvements can be accomplished by the Completion Date and that there will be no material adverse
effect on the value of the of the low income housing tax credits or the amount or timing for the payment of
the Equity Investor®s capital contributions to the Borrower:

(p) the construction or rehabilitation of the Improvements s abandoned or halted prior to
completion for any period of thirty (30) consecutive davs:



(q) Borrower shall fail to keep in force and effeet any material permit. license, consent or
approval required under this Borrower Loan Agreement, or any Governmental Authority with jurisdiction
over the Mortgaged Property or the 4% Project orders or requires that construction or rehabifitation of the
[Improvements be stopped, in whole or in part, or that any required approval. license or permit be withdrawn
or suspended, and the order, requirement, withdrawal or suspension remains in etlect for a pulod of thirty
(30) days:

(r) failure by Borrower to complete the construction or rehabilitation, as the case may be, of
the Improvements in accordance with this Borrower Loan Agreement on or prior to the Completion Date;

(s) the occurrence of a default or failure of condition under the TForward Bond Purchase
Agreement or the expiration, termination or cancellation of the Forward Bond Purchase Agreement;

(1) failure by any Subordinate Lender to disburse the proceeds of its Subordinate l.oan in
approximately such amounts and at approxnnately such times as set forth in the Cost Breakdown and in the
Subordinate Loan Documents;

(u) {an “Event of Default” or “Default” (as defined in the applicable agreement) shall occur
under any of the Subordinate I.oan Documents, or CC&Rs, after the expiration of all applicable notice and
cure periods]; or

(v) any failure by the Borrower to perform or comply with any of its obligations under this
Borrower Loan Agreement (other than those specified in this Section 8.1), as and when required, which
continues for a period of thirty (30) days after written notice of such failure by Funding Lender or the
Servicer on its behalf to the Borrower; provided, however, if such failure is susceptible of cure but cannot
reasonably be cured within such thirty (30) day period, and the Borrower shall have commenced to curc
such failure within such thirty (30) day period and thereafter diligently and expeditiously proceeds to cure
the same, such thirty (30) day period shall be extended for an additional period of time as is recasonably
necessary for the Borrower in the exercise of due diligence to curc such failure, such additional period not
to exceed sixty (60) days. However, no such notice or grace period shall apply to the extent such failure
could, in the Funding Lender's judgment, absent immediate exercise by the Funding Lender of a right or
remedy under this Borrower Loan Agreement, result in harm to the Funding Lender, impairment of the
Borrower Note or this Borrower Loan Agreement or any security given under any other Borrower Loan
Document.

(w) In the event that any cure period provided herein with respect to a particular default is
inconsistent with the cure period (if any) relating to a similar default set forth in the Loan Agrecment, the
terms of the Loan Agreement shall control.

Section 8.2. Remedies.

Section 8.2.1  Acceleration. Upon the occurrence of an Event of Default (other than an Event
of Default described in paragraph (e), (I} or (i) of Section 8.1) and at any time and from time to time
thereafler, as long as such Event of Defaull continues to exist. in addition to any other rights or remedies
available to the Governmental Lender pursuant to the Borrower Loan Documents or at law or in equity, the
Funding Lender may, take such action, without notice or demand. as the Funding Lender deems advisable
to protect and enforce its rights against the Borrower and in and o the 4% Project. including declaring the
Borrower Payment Obligations to be immediately due and payable (including. without limitation, the
principal of. Prepayment Premium, if any. and interest on and all other amounts due on the Borrower Note
to be innediately due and payable), without notice or demand. and apply such pavment of the Borrower
Payment Obligations in any manner and in any order determined by Funding Lender. in Funding Lender's

|

i

I
'



sole and absolute discretion; and upon any Event of Detault described in paragrapli (e). (1) or (1) ol Section
8.1, the Borrower Payment Obligations shall become immediately duce and payable. without notice or
demand, and the Borrower hereby expressly waives any such notice or demand. anything contained in any
Borrower Loan Document to the contrary notwithstanding. Notwithstanding anvthing herein to the
contrary. enforcement of remedies hereunder and under the IFunding Loan Agreement shall be controtled
by the Funding Lender.

Section 8.2.2 Remedies Cumulative. Upon the occurrence of an Event of Default, all or any
one or more of the rights, powers, privileges and other remedies available to the Funding Lender against
the Borrower under the Borrower Loan Documents or at law or in equity may be exercised by the IFunding
Lender, at any time and from time to time, whether or not all or any of the Borrower Payment Obligations
shall be declared due and payable, and whether or not the Funding Lender shall have commenced any
foreclosure proceeding or other action for the enforcement of its rights and remedics under any of the
Borrower Loan Documents. Any such actions taken by the Funding Lender shall be cumulative and
concurrent and may be pursued independently, singly, successively, together or otherwise, at such time and
in such order as the Funding Lender may determine in its sole discretion, to the fullest extent permitted by
law, without impairing or otherwise affecting the other rights and remedics of the FFunding Lender permitted
by law, equity or contract or as set forth in the Borrower Loan Documents. Without limiting the gencrality
of the foregoing, the Borrower agrees that if an Event of Default is continuing, ali Liens and other rights,
remedies or privileges provided to the Funding Lender shall remain in full force and cffect until they have
exhausted all of its remedies, the Security Instrument has been foreclosed, the 4% Project has been sold
and/or otherwise realized upon satisfaction of the Borrower Payment Obligations or the Borrower Payment
Obligations has been paid in full. To the extent permitted by applicable law, nothing contained in any
Borrower Loan Document shall be construed as requiring the Funding Lender to resort to any portion of

_the 4% Project for the satisfaction of any of the Borrower Payment Obligations in preference or priority to
any other portion, and the Funding Lender may seck satisfaction out of the 4% Project or any part thercof,
in its absolute discretion.

Notwithstanding any provision herein to the contrary, the Governmental Lender and the Funding
Lender agrees that any cure of any default made or tendered by the Equity Investor and/or the Special
Limited Partner shall be deemed to be a cure by the Borrower and shall be accepted or rejected on the same
basis as if made or tendered by the Borrower.

Section 8.2.3 Delay. No delay or omission to exercise any remedy. right, power accruing upon
an Lvent of Default, or the granting of any indulgence or compromise by the I'unding lender shall impair
any such remedy, right or power hereunder or be construed as a waiver thercof, but any such remedy, right
or power may be exercised from time to time and as ofien as may be deemed expedient. A waiver of one
Potential Default or Event of Default shall not be construed to be a waiver of any subscquent Potential
Default or Event of Default or to impair any remedy, right or power consequent thereon. Notwithstanding
any other provision of this Borrower Loan Agreement, the Funding Lender rescrves the right to seck a
deficiency judgment or preserve a dcficiency claim, in connection with the foreclosure of the Security
Instrument to the extent necessary to foreclose on the 4% Project. the Rents, the funds or any other
collateral.

Section 8.2.4  Set Off; Waiver of Set Off. Upon the occurrence of an Event of Default, Funding
Lender may. at any time and from time to time, without notice to Borrower or any other Person (any such
notice being expressly waived), set off and appropriate and apply (against and on account of any obligations
and lhabilities of Borrower to Funding Lender arising under or connected with this Borrower Loan
Agreement and the other Borrower Loan Documents and the Funding Loan Documents, irrespective of
whether or not Funding Lender shall have made any demand thercfor. and although such obligations and
labilitics may be contingent or unmatured). and Borrower hereby grants 1o Funding Lender. as security for



the Borrower Payment Obligations, a security interest in, any and all deposits (eeneral or special, including
but not limited to Debt evidenced by certificates of deposit. whether matured or unmatured, but not
including trust accounts) and any other Debt at any time held or owing by FFunding Lender 1o or for the
credit or the account of Borrower.

Section 8.2.5  Assumption of Obligations. In the cvent that the Funding Lender or its assignee
or designee shall become the legal or beneficial owner of the 4% Project by foreclosure or deed in licu of
foreclosure, such party shall succeed to the rights and the obligations ot the Borrower under this Borrower
l.oan Agreement, the Borrower Note, the Regulatory Agreement, and any other Borrower Loan Documents
and Funding Loan Documents to which the Borrower is a party. Such assumption shall be cffective from
and after the effective date of such acquisition and shall be made with the benefit of the limitations of
liability set forth therein and without any lability for the prior acts (or inaction) of the Borrower.

Section 8.2.6  Accounts Receivable. Upon the occurrence of an Event of Default, Funding
Lender shall have the right, to the extent permitted by law, to impound and take possession of books,
records, notes and other documents evidencing Borrower's accounts, accounts receivable and other claims
for payment of money, arising in connection with the 4% Project, and to make direct collections on such
accounts, accounts receivable and claims for the benefit of Funding Lender.

Section 8.2.7 Defaults under Other Documents. Funding Lender shall have the right to cure
any default under any of the Related Documents and the Subordinate L.oan Documents, but shall have no
obligation to do so.

Section 8.2.8 Abatement of Disbursements. Notwithstanding any provision to the contrary
herein or any of the other Borrower Loan Documents or the Funding Loan Documents, Funding Lender's
obligation to make further Disbursements shall abate (1) during the continuance of any Potential Default,
(i1) after any disclosure to Funding Lender of any fact or circumstance that, absent such disclosure, would
cause any representation or warranty of Borrower to fail to be true and correct in all material respects,
unless and until Funding Lender elects to permit further Disbursements notwithstanding such event or
circumstance; and (iii) upon the occurrence of any Event of Default.

Section 8.2.9 Completion of Improvements. Upon the occurrence of any Event of Default,
Funding Lender shall have the right to cause an independent contractor selected by Funding Lender to enter
into possession of the 4% Project and to perform any and all work and labor necessary for the completion
of the 4% Project substantially in accordance with the Plans and Specifications, if any, and to perform
Borrower's obligations under this Borrower Loan Agreement. All sums expended by Funding Lender for
such purposes shall be deemed to have been disbursed to and borrowed by Borrower and shall be secured
by the Security Documents.

Section 8.2.10 Right to Directly Enforce. Notwithstanding any other provision hereof to the
contrary, the Funding Lender shalt have the right to dircctly enforce all rights and remedies hereunder with
or without involvement of the Governmental Lender. provided that only the Governmental Lender may
enforce the Unassigned Rights that exclusively benefit Governmental Lender and Funding Lender shall not
impair Governmental Lender's enforcement of such Unassigned Rights. Notwithstanding the foregoing,
the Governmental Lender and the Funding Lender shall have the right to enforce all rights and remedies
under Sections 5.14, 5.15 and 5.17, with or without involvement of the other party. In the event that any
of the provisions set forth in this Section 8.2.10 are inconsistent with the covenants. terms and conditions
of the Security Instrument or the Loan Agreement, the covenants, terms and conditions of the Security
Instrument or the Loan Agreement shall prevail.
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Scction 8.2.11 Power of Attorney. LCllective upon the occurrence ot an Lvent of Default, and
continuing until and unless such Event of Detault is cured or waived. Borrower hereby constitutes and
appoints Funding Lender, or an independent contractor selected by Funding Lender, as its true and lawful
attorney-in-fact with full power of substitutton, for the purposcs of completion of the 4% Project and
performance of Borrower's obligations under this Borrower Loan Agreement in the name of Borrower, and
hereby empowers said attorney-in-fact to do any or all of the following upon the occurrence and
continuation of an Event of Default (it being understood and agreed that said power of attorney shall be
deemed to be a power coupled with an interest which cannot be revoked untif full payment and performance
of all obligations under this Borrower Loan Agreement and the other Borrower Loan Documents and the
[Funding Loan Documents):

(a) 1o use any of the funds of Borrower or Managing Member, including any balance of the
Borrower Loan, as applicable, and any funds which may be held by Funding Lender for Borrower (including
all funds in all deposit accounts in which Borrower has granted to Funding Lender a security interest), for
the purposc of effecting completion of the construction or rehabilitation, as the case may be, of the
Improvements, in the manner called for by the Plans and Specifications;

(b) to make such additions, changes and corrections in the Plans and Specifications as shall be
necessary or desirable to complete the 4% Project in substantially the manner contemplated by the Plans
and Specifications;

() to employ any contractors, subcontractors, agents, architects and inspectors required for
said purposcs;

(d) to employ attorneys to defend against attempts to interfere with the exercise of power
granted hereby;

(e) to pay, settle or compromise all existing bills and claims which are or may be liens against
the 4% Project, the Improvements or the 4% Project, or may be necessary or desirable for the completion
of the construction or rehabilitation, as the case may be, of the Improvements, or clearance of objections to
or encumbrances on title;

(H to execute all applications and certificates in the name of Borrower, which may be required
by any other construction contract;

(g) to prosecute and defend all actions or proceedings in connection with the 4% Project and
to take such action, require such performance and do any and every other act as is deemed nccessary with
respect to the completion of the construction or rehabilitation, as the case may be, of the Improvements,
which Borrower might do on its own behalf;

(h) to let néw or additional contracts to the extent not prohibited by their existing contracts;
(1) to employ watchmen and erect security fences to protect the 4% Project from injury; and
)] to take such action and require such performance as it deems necessary under any of the

bonds or insurance policies to be furnished hereunder, to make settlements and compromises with the
sureties or msurers thereunder. and in connection therewith to execute mstruments of release and
satisfaction.

It is the intention of the parties hereto that upon the occurrence and continuance of an Event of
Default, rights and remedics may be pursued pursuant to the terms of the Borrower Loan Documents and



the Funding Loan Documents. The parties hereto acknowledge that. among the possible outcomes (o the
pursuit of such remedies, i1s the situation where the Funding Lender assignees or designees become the
owner of the 4% Project and assume the obligations identified above. and the Borrower Note, the Borrower
Loan and the other Borrower Loan Documents and Funding Loan Documents remain outstanding.

- ARTICLEIX
SPECIAL PROVISIONS

Section 9.1. Sale of Notes and Secondary Market Transaction.

Scetion 9.1.1  Cooperation. Subject to the restrictions of Section 2.4(b) of the Funding Loan
Agreement, at the Funding Lender's or the Servicer's request (1o the extent not already required to be
provided by the Borrower under this Borrower Loan Agreement), the Borrower shall use reasonable efforts
to satisfy the market standards to which the Funding Lender or the Servicer customarily adheres or which
may be reasonably required in the marketplace or by the Funding Lender or the Servicer in connection with
one or more sales or assignments of all or a portion of the Governmental Lender Notes and the Funding
Loan or participations therein or securitizations of single or multi-class securities (the “Securities”) secured
by or evidencing ownership interests in all or a portion of the Governmental Lender Notes and the Funding
Loan (each such sale, assignment and/or securitization, a “Secondary Market Transaction™); provided
that neither the Borrower nor the Governmental Lender shall incur any third party or other out-of-pocket
costs and cxpen'ses in connection with a Secondary Market Transaction, including the costs associated with
the delivery of any Provided Information or any opinion required in connection therewith, and all such costs
shall be paid by the Funding Lender or the Servicer, and shall not materially modify Borrower's rights or
obligations. Without limiting the generality of the foregoing, the Borrower shall, so long as the Borrower
Loan is still outstanding:

(a) (i) provide such financial and other information with respect to the Borrower Loan, and
with respect to the 4% Project, the Borrower, the Manager, the contractor of the 4% Project or the Borrower
Controlling Entity, (ii) provide financial statements, audited, if available, relating to the 4% Project with
customary disclaimers for any forward looking statements or tack of audit, and (iii), at the expense of the
Funding Lender or the Servicer, perform or permit or cause to be performed or permitted such site
inspection, appraisals, surveys, market studies, environmental reviews and reports (Phase I's and, if
appropriate, Phase II's), engincering reports and other duc diligence investigations of the 4% Project, as
may be rcasonably requested from time to time by the Funding Lender or the Servicer or the Rating
Agencies or as may be nccessary or appropriate in connection with a Secondary Market Transaction or
Exchange Act requirements (the items provided to the Funding Lender or the Servicer pursuant to this
paragraph (a) being called the “Provided Information”), together. if customary, with appropriate
verification of and/or consents to the Provided Information through letters of auditors or opinions of counsel
of independent attorneys acceptable to the Funding Lender or the Servicer and the Rating Agencies;

(b)  make such representations and warranties as of the closing date of any Secondary Market
Transaction with respect to the 4% Project, the Borrower, the Borrower Loan Documents and the Funding
Loan Documents reasonably acceptable to the Funding Lender or the Servicer. consistent with the facts
covered by such representations and warrantics as they exist on the date thereof: and

(c) exccute such amendments to the Borrower Loan Documents and the Funding Loan
Documents to accommodate such Scecondary Market Transaction so long as such amendment does not
affect the material economic terms ol the Borrower Loan Documents and the Funding Loan Documents
and 1s not otherwise adverse to the Borrower in its reasonable discretion.



The Funding Lender agrees to deal fairly with the Borrower and Governmental Lender regarding
any Secondary Market Transaction.

Section 9.1.2  Use of Information. The Borrower understands that certain of the Provided
[nformation and the required records may be included in disclosure documents in connection with a
Secondary Market Transaction, including a prospectus or private placement memorandum (each, a
“Secondary Market Disclosure Document™), or provided or made avatlable to investors or prospective
investors in the Securities, the Rating Agencies and scrvice providers or other parties relating to the
Secondary Market Transaction. In the event that the Secondary Market Disclosure Document is required
to be revised, the Borrower shall cooperate, subject 1o Section 9.1.1(c) hereof. with the Funding Lender and
the Servicer in updating the Provided Information or required records for inclusian or summary in the
Secondary Market Disclosure Document or for other usc reasonably required in connection with a
Secondary Market Transaction by providing all reasonably requested current information pertaining to the
Borrower and the 4% Project necessary to keep the Secondary Market Disclosure Document accurate and
complete in all material respects with respect to such matters. The Borrower hereby consents 1o any and
all such disclosures of such information.

Section 9.1.3 Borrower Obligations Regarding Sccondary Market Disclosure Documents.
In connection with a Sccondary Market Disclosure Document, the Borrower shall provide. or in the case of
a Borrower-engaged third party such as the Manager, cause it to provide, information reasonably requested
by the Funding Lender pertaining to the Borrower, the 4% Project or such third party (and portions of any
other sections reasonably requested by the FFunding Lender pertaining to the Borrower, the 4% Project or
the third party). The Borrower shall, if requested by the Funding l.ender and the Servicer, certify in writing
that the Borrower has carefully examined those portions of such Secondary Market Disclosure Document,
pertaining to the Borrower, the 4% Project or the Manager, and such portions (and portions of any other
sections reasonably requested and pertaining to the Borrowecr, the 4% Project or the Manager) do not contain
any untrue statement of a material fact or omit to state a material fact necessary in order to make the
statements made, in the light of the circumstances under which they were made, not misleading; provided
that the Borrower shall not be required to make any representations or warranties regarding any Provided
Information obtained from a third party except with respect to information it provided to such partics.
Furthermore, the Borrower hereby indemnifies the Funding Lender, the Governmental Lender and the
Servicer for any Liabilities to which any such partics may become subject to the extent such Liabilities
arise out of or are based upon the use of the Provided Information (in the form, manner and length as
provided by the Borrower) in a Secondary Market Disclosure Document: provided that the Borrower shall
not provide any indemnification regarding any Provided Information obtained from unrelaled third parties
except with respect to information it provided to such parties. :

Section 9.1.4 Borrower Indemnity Regarding Filings. In connection with filings under the
Exchange Act or the Securities Act, the Borrower shall (i) indemnify Funding Lender, the Governmental
Lender and the underwriter group for any securities (the “Underwriter Group”) and all officials,
employees and agents of any of them for any Liabilities to which FFunding Lender, the Servicer or the
Underwriter Group may become subject insofar as the Liabilities arise out of or are based upon the omission
or alleged omission to state in the Provided Information of a material fact required to be stated in the
Provided Information in order to make the statements in the Provided Information (in the form, manner and
length as provided by the Borrower), in the light of the circumstances under which they were made not
misleading and (ii) reimburse the Funding lender, the Servicer, the Underwriter Group and other
indemnified parties listed above for any legal or other.expenses reasonably incurred by the Funding Lender,
the Servicer or the Underwriter Group in connection with defending or mvestigating such Liabilities;
provided that the Borrower shall not provide any indemnification regarding any Provided Information
obtained from unrelated third parties except with respect 1o information 1t provided to such parties.
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Section 9.1.5  Indemnification Procedure. Promptly after receipt by an indemnified party
under Sections 9.1.3 and 9.1.4 hereof of notice of the commencement of any action for which a claim for
indemnification is to be made against the Borrower, such indemnified party shall notify the Borrower in
writing of such commencement, but the omission to so notify the Borrower will not rclieve the Borrower
from any hability that it may have to any indemnified party hereunder except to the extent that fatlure to
notify causes prejudice to the Borrower. In the cvent that any action is brought against any indemnified
party, and it notifies the Borrower of the commencement thereof, the Borrower will be entitled, jointly with
any other indemnifying party, to participate thercin and, to the extent that it (or they) may elect by Written
Notice delivered to the indemnificd party promptly after receiving the aforesaid notice of commencement,
to assume the defense thercof with counsel selected by the Borrower and reasonably satisfactory to such
indemnified party in its sole discretion. After notice from the Borrower to such indemnified party under
this Section 9.1.5, the Borrower shall not be responsible for any legal or other expenses subscquently
incurred by such indemnified party in connection with the defense thereof other than reasonable costs of
investigation. No indemnified party shall settle or compromise any claim for which the Borrower may be
liable hereunder without the prior Written Consent of the Borrower.

Section 9.1.6 Contribution. In order to provide for just and equitable contribution in
circumstances in which the indemnity agreement provided for in Section 9.1.4 hereof is for any reason held
to be unenforceable by an indemnified party in respect of any Liabilities (or action in respect thereof)
referred to therein which would otherwise be indemnifiable under Section 9.1.4 hercof, the Borrower shal}
contribute to the amount paid or payable by the indemnified party as a result of such Liabilities (or action
in respect thereof); provided, however, that no Person guilty of fraudulent misrepresentation (within the
meaning of Section 10(f) of the Securities Act) shall be entitled to contribution from any Person not guilty
of such fraudulent misrepresentation. In determining the amount of contribution to which the respective
parties are entitled, the following factors shall be considered: (i) the indemnified parties and the Borrower's
relative knowledge and access to information concerning the matter with respect to which the claim was
asserted; (i1) the opportunity to correct and prevent any statement or omission; and (iii) any other equitable
considerations appropriate in the circumstances. The parties hercto hereby agree that it may not be equitable
if the amount of such contribution were determined by pro rata or per capita allocation.

ARTICLE X
MISCELLANEOUS

Section 10.1. Notices. All notices, consents, approvals and requests required or permitted
hereunder or under any other Borrower L.oan Document or Funding Loan Document (a “notice™) shall be
deemed to be given and made when delivered by hand, by recognized overnight delivery service, confirmed
facsimile transmission (provided any telecopy or other clectronic transmission received by any party after
4:00 p.m., local time, as evidenced by the time shown on such transmission, shall be deemed to have been
received the following Business Day) further provided that any transmission by facsimile shall also be sent
. by U.S. Postal Service first class mail, or five (5) calendar days after deposited in the United States mail,
registered or certified, postage prepaid, with return receipt requested, addressed as follows:

If to the Borrower:

and with a copy to:

and with a copy to:
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If to the Governmental Lender: City of Chicago

and with a copy to:

and with a copy to:

Department of Housing

121 North LaSalle Street. 10" Floor

Chicago, Hlinois 60602

Attention: Commisstoner, Department of Housing
Telephone: (312) 744-4190

Facsimile: (312) 742-2271

City of Chicago

Office of Corporation Counscl

121 North LaSalle Street, Room 600

Chicago, Illinois 60602

Attention: Finance and Economic Development Division
Telephone: (312) 744-0200

Facsimile: (312) 744-0277

(refer 10 “Finance & Econ. Development

Division” on cover sheet)

City of Chicago

Office of the City Comptroller's Office
121 North LaSalle Street, Suite 700
Chicago, Hlinois 60602

Attention: City Comptroller
Telephone: (312) 744-7106
Facsimile: (312) 742-6544

If to the Funding Lender prior to the CIBC Bank USA

Assignment Event:

120 South LaSalle Street
Chicago, Ilinois 60603
Attention: , Managing Director



and

Charity & Associates, P C.

20 North Clark Street, Suite 3300
Chicago, Hlinois 60602
Attention: Lilvin E. Charity

If to the Funding Lender after the JPMorgan Chase Bank, N.A.
Assignment Event: Community Development Real Estate Group

Chase Tower/Mail Code 1L1-0933
10 South Dearborn Street
Chicago, Hlinois 60603

Attention: Dell McCoy

And

JPMorgan Chasc Bank, N.A.
4 New York Plaza, 19" Floor
Mail Code: NY 1-E092
Attention: CDRE Counscl
New York, New York 10004

And

Kutak Rock LL.P

8601 N. Scottsdale Road, Suite 300
Scottsdale, Arizona 85252

Attn: Heather Aeschleman

[PLEASE INDICATLE ANY ADDITIONAL NOTICE PARTIES]

Any party may change such party's address for the notice or demands required under this Borrower
Loan Agreement by providing written notice of such change of address to the other parties by written notice
as provided herein.

Section 10.2.  Brokers and Financial Advisors. The Borrower hereby represents that it has
dealt with no financial advisors, brokers, underwriters, placement agents, agents or finders in connection
with the Borrower Loan, other than those disclosed to the Funding Lender and whose fees shall be paid by
the Borrower pursuant to separate agrecments. ‘The Borrower and the IF'unding Lender shall indemnify and
hold the other harmless from and against any and all clauns, habilities, costs and expenses of any kind in
any way relating to or arising from a claim by any Person that such Person acted on behalf of the
indemnifying party in connection with the transactions contemplated herein. The provisions of this Section
10.2 shall survive the expiration and termination of this Borrower Loan Agreement and the repayment of
the Borrower Payment Obligations.

Section 10.3.  Survival.  This Borrower Loan Agreement and all covenants. agreements,
representations and warranties made herein and in the certificates delivered pursuant hereto shall survive
the making by the Governmental Lender of the Borrower Loan and the exccution and delivery 1o the
Governmental Lender of the Borrower Note and the assignment of the Borrower Note (o the Funding
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Lender. and shall continue in tull force and effect so long as all or any of the Borrower Payment Obligations
is unpaid. All the Borrower's covenants and agreements in this Borrower Loan Agreement shall inure to
the benefit of the respective legal representatives, successors and assigns of the Governmental Lender, the
Funding Lender and the Servicer.

Section 10.4.  Preferences. The Governmental Lender shall have the continuing and exclusive
right to apply or reverse and reapply any and all payments by the Borrower to any portion of the Borrower
Payment Obligations. To the extent the Borrower makes a payment to the Governmental Lender or the
Servicer, or the Governmental Lender or the Servicer receives proceeds of any collateral, which is in whole
or part subsequently invalidated, declared to be fraudulent or preferential. set aside or required to be repaid
lo a trustee, receiver or any other party under any bankruptcy law, state or lederal law, common law or
equitable cause, then, to the extent of such payment or procecds received, the Borrower Payment
Obligations or part thereof intended to be satisfied shall be revived and continue in full force and etfect, as
if such payment or proceeds had not been received by the Governmental Lender or the Servicer.

Section 10.5.  Waiver of Notice. The Borrower shall not be entitled to any notices of any nature
whatsoever from the Funding Lender or the Servicer except with respect to matters for which this Borrower
Loan Agreement or any other Borrower Loan Document specifically and expressly provides for the giving
of notice by the Funding Lender or the Servicer, as the case may be, to the Borrower and except with respect
to matters for which the Borrower is not, pursuant to applicable Legal Requirements, permitted to waive
the giving of notice. The Borrower hereby expressly waives the right to receive any notice from the Funding
Lender or the Servicer, as the case may be, with respect to any matter for which no Borrower l.oan
Document specifically and expressly provides for the giving of notice by the Funding Lender or the Servicer
to the Borrower.

Section 10.6. Offsets, Counterclaims and Defenses. The Borrower hereby waives the right to
assert a counterclaim, other than a compulsory counterclaim, in any action or proceeding brought against it
by the Funding Lender or the Servicer with respect to a Borrower Loan Payment. Any assignec of Funding
Lender's interest in and to the Borrower Loan Documents or the Funding Loan Documents shall take the
same free and clear of all offsets, counterclaims or defenses that are unrclated to the Borrower Loan
Documents or the Funding Loan Documents which the Borrower may otherwise have against any assignor
of such documents, and no such unrelated offset, counterclaim or defensc shali be interposed or asserted by
the Borrower in any action or proceeding brought by any such assignee upon such documents, and any such
right to interpose or assert any such unrelated offset, counterclaim or defense in any such action or
proceeding is hereby expressly waived by the Borrower.

Section 10.7.  Publicity. The Funding Lender and the Servicer (and any affiliates of either party)
shall have the right to issuc press releases, advertisements and other promotional materials describing the
Funding Lender's or the Servicer's participation in the making of the Borrower Loan or the Borrower Loan's
inclusion in any Secondary Market Transaction effectuated by the Funding Lender or the Servicer or one
of its or their affiliates. All news releases, publicity or advertising by the Borrower or its Affiliates through
any media intended to reach the general public, which refers to the Borrower Loan Documents or the
Funding Loan Documents, the Borrower Loan, the Funding Lender or the Servicer in a Secondary Market
Transaction, shall be subject to the prior Written Consent of the I'unding f.ender or the Servicer, as
applicable.

Scction 10.8.  Construction of Documents. The parties hereto acknowledge that they were
represented by counsel in connection with the negotiation and drafting of the Borrower Loan Documents
and the Funding Loan Documents and that the Borrower Loan Documents and the Funding Loan
Documents shall not be subject to the principle of construing their meaning against the party that drafted
them.
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Section 10.9.  No Third Party Beneficiaries. The Borrower Loan Documents and the Funding
L.oan Documents are solely for the benefit of the Governmental Lender, the FFunding Lender, the Servicer
and the Borrower and, with respect to Sections 9.1.3 and 9.1.4 hereol’, the Underwriter Group. and nothing
contained in any Borrower Loan Document shall be deemed to confer upon anvone other than the
Governmental Lender, the Funding Lender, the Servicer. and the Borrower any right to insist upon or to
enforce the performance or observance of any ot the oblizations contained thereimn.

Section 10.10. Assignment. The Borrower Loan, the Security Instrument, the Borrower Loan
Documents and the Funding Loan Documents and all Funding Lender's rights, title, obligations and interests
therein may be assigned by the Funding Lender, at any tune with the written notice to the Borrower prior
thereto, whether by operation of law (pursuant to a merger or other successor in interest which shall not
require the written consent of the Borrower) or otherwise. Upon such assignment, all references to Funding
Lender in this Borrower Loan Agreement and in any Borrower Loan Document shall be deemed to refer to
such assignee or successor in interest and such assignee or successor in interest shall thereafter stand in the
place of the Funding Lender. Borrower shall accord full recognition to any such assignment, and all rights
and remedies of Funding Lender in connection with the interest so assigned shall be as fully enforceable by
such assignee as they were by Funding Lender before such assignment. In connection with any proposed
assignment, Funding Lender may disclose to the proposed assignee any information that Borrower has
delivered, or caused to be delivered, to Funding Lender with reference to Borrower, Managing Member,
any Guarantor or any Affiliate of Borrower, or the 4% Project, including information that Borrower is
required to deliver to Funding Lender pursuant to this Borrower Loan Agreement, provided that such
proposed assignee agrees to treat such information as confidential. “The Borrower may not assign its rights,
interests or obligations under this Borrower Loan Agreement or under any of the Borrower Loan Documents
or Funding Loan Documents, or Borrower's interest in any moneys to be disbursed or advanced hereunder,
cxcept only as may be expressly permitted hereby.

Section 10.11. [Intentionally Omitted].

Section 10.12. Governmental Lender, Funding Lender and Servicer Not in Control; No
Partnership. None of the covenants or other provisions contained in this Borrower Loan Agreement shall,
or shall be deemed to, give the Governmental Lender, the Funding Lender or the Servicer the right or power
to exercise control over the affairs or management of the Borrower, the power of the Governmental Lender,
the Funding Lender and the Servicer being limited to the rights to exercise the remedices referred to in the
Borrower Loan Documents and the Funding Loan Documents. The relationship between the Borrower and
the Governmental Lender, the Funding Lender and the Servicer is, and at all times shall remain, solely that
of debtor and creditor. No covenant or provision of the Borrower Loan Documents or the I‘'unding Loan
Documents is intended, nor shall it be decmed or construed, to create a partnership, joint venture, agency
or common interest in profits or income between the Borrower and the Governmental Lender, the Funding
Lender or the Servicer or to create an equity in the 4% Project in the Governmental Lender, the Funding
Lender or the Servicer. Neither the Governmental Lender, the Funding Lender nor the Servicer undertakes
or assumes any responsibility or duty to the Borrower or to any other person with respect to the 4% Project
or the Borrower Loan, except as expressly provided in the Borrower Loan Documents or the I'unding Loan
Documents; and notwithstanding any other provision of the Borrower Loan Documents and the IFunding
Loan Documents: (1) the Governmental Lender, the Funding Lender and the Servicer are not. and shall not
be construed as, a partner, joint venturer. alter ego, manager, controlling person or other business associate
or participant of any kind of the Borrower or its stockholders, members. or partners and the Governmental
Lender, the Funding Lender and the Servicer do not intend to ever assume such status: (2) the Governmental
Lender. the Funding lender and the Servicer shall in no event be lable for any the Borrower Payment
Obligations, expenses or losses incurred or sustained by the Borrower: and (3) the Governmental Lender.
the Funding Lender and the Servicer shall not be deemed responsible for or a participant in any acts,
omissions or decisions of the Borrower. the Borrower Controlling Entities or its stockholders. members,.or



partners. The Governmental Lender. the Funding Lender and the Servicer and the Borrower disclaim any
intention to create any partnership, joint venture, agency or Common-interest in profits or income between
the Governmental Lender, the Funding Lender, the Servicer and the Borrower, or 1o create an equity in the
4% Project in the Funding Lender or the Servicer. or any sharing of labilities, losses, costs or expenses.

Section 10.13. Release. The Borrower hereby acknowledges that it is executing this Borrower
Loan Agreement and each of the Borrower Loan Documents and the Funding Loan Documents to which it
IS a party as its own voluntary act free from duress and undue influence.

Section 10.14. Term of Borrower Loan Agreement. This Borrower Loan Agreement shall be
.n full force and effect until all payment obligations ol the Borrower hereunder have been paid in full and
the Borrower Loan and the Funding Loan have been retired or the payment thercof has been provided for;
except that on and after payment in full of the Borrower Note, this Borrower Loan Agreement shall be
terminated, without further action by the parties hereto; provided, however, that the obligations of the
Borrower under Sections 5.11 (Governmental Lender's Fees), 5.14 (Expenses), 5.15 (Indemnity), 9.1.3,

9.14,9.1.5, 9.1.6 and 10.15 (Reimbursement of Expenses) hereof, as well as under Section 5.7 of the
Construction Funding Agreement, shall survive the termination of this Borrower Loan Agreement.

Section 10.15. Reimbursement of Expenses. I, upon or after the occurrence of any Event of
Default or Potential Default, the Governmenta! Lender, the Funding Lender or the Scrvicer shall employ
attorneys or incur other expenses for the enforcement of performance or observance of any obligation or
agreement on the part of the Borrower contained herein, the Borrower will on demand therefor reimbursc
the Governmental Lender, the Funding Lender and the Servicer for fces of such attorneys and such other
expenses so incurred.

The Borrower's obligation to pay the amounts required to be paid under this Section 10.15 shall be
subordinate to its obligations to make payments under the Borrower Note.

Section 10.16. Permitted Contests. Notwithstanding anything to the contrary contained in this
Borrower Loan Agreement, Borrower shall have the right to contest or object in good faith to any claim,
demand, levy or assessment (other than in respect of Debt or Contractual Obligations of Borrower under
any Borrower Loan Document or Related Document) by appropriate legal proceedings that are not
prejudicial to Funding Lender's rights, but this shall not be deemed or construed as in any way relieving,
modifying or providing any extension of time with respect to Borrower's covenant to pay and comply with
any such claim, demand, levy or assessment, unless Borrower shall have given prior Written Notice to the
Governmental Lender and the Funding Lender of Borrower's intent to so contest or object thereto, and
unless (i) Borrower has, in the Governmental Lender's and the Funding Lender's judgment, a reasonable
basis for such contest, (ii) Borrower pays when due any portion of the claim, demand, levy or assessment
to which Borrower does not object, (ii1) Borrower demonstrates to Funding Lender's satisfaction that such
legal proceedings shall conclusively operate to prevent enforcement prior to final determination of such
proceedings, (iv) Borrower furnishes such bond, surety. undertaking or other security in connection
therewith as required by law, or as requested by and satisfactory 1o Funding Lender, 10 stay such proceeding,
which bond, surety, undertaking or other sccurity shall be issued by a bonding company. insurer or surety
company reasonably satisfactory to Funding Lender and shall be sufTicient to cause the claim, demand, levy
or assessment to be insured against by the Title Company or removed as a lien against the 4% Project, (v)
Borrower at all times prosecutes the contest with due diligence, and (vi) Borrower pays. promptly following
a determination of the amount of such claim, demand, levy or assessment due and owing by Borrower, the
amount so determined to be due and owing by Borrower. In the event that Borrower does not make,
promptly following a determination of the amount of such claim. demand. levy or assessment due and
owing by Borrower, any payvment required to be made pursuant to clause (vi) of the preceding sentence, an
Event of Default shall have occurred. and Funding Lender may draw or realize upon any bond or other
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seeurity delivered to Funding Lender in connection with the contest by Borrower. in order to make such
payment. '

Section 10.17. Funding Lender Approval of Instruments and Parties. All proceedings taken
i accordance with transactions provided for herein, and all surveys, appraisals and documents required or
contemplated by this Borrower Loan Agreement and the persons responsible for the execution and
preparation thereof, shall be satisfactory to and subject to approval by Funding Lender. Funding Lender's
approval of any matter in connection with the 4% Project shall be for the sole purpose of protecting the
security and rights of Funding Lender. No such approval shall result in a waiver ol any default of Borrower.
In no event shall Funding Lender's approval be a representation of any kind with regard to the matter being
approved. "

Section 10.18. Funding Lender Determination of Facts. Funding Lender shall at all times be
free 10 establish independently, to its reasonable satistaction, the existence or nonexistence of any fact or
facts, the existence or nonexistence of which is a condition of this Borrower L.oan Agreement.

Section 10.19. Calendar Months. With respect to any payment or obligation that is due or
required to be performed within a specified number of Calendar Monthsafter a specified date, such payment
or obligation shall become due on the day in the last of such specified number of Calendar Months that
corresponds numerically to the date so specificd; provided, however, that with respect to any obligation as
to which such specified date is the 29th, 30th or 31st day of any Calendar Month: if the Calendar Month
in which such payment or obligation would otherwisc become due does not have a numerically
corresponding date, such obligation shall become due on the first day of the next succeeding Calendar
Month.

Section 10.20. Dcterminations by Lender. Except to the extent expressly set forth in this
Borrower Loan Agreement to the contrary, in any instance where the consent or approval of the
Governmental Lender and the Funding Lender may be given or is required, or where any determination,
judgment or decision is to be rendered by the Governmental Lender and the Funding Lender under this
Borrower Loan Agreement, the granting, withholding or denial of such consent or approval and the
rendering of such determination, judgment or decision shall be made or exercised by the Governmental
Lender and the Funding Lender, as applicable (or its designated representative) at its sole and exclusive
option and in its sole and absolute discretion.

Section 10.21. Governing Law. This Borrower Loan Agreement shall be governed by and
enforced in accordance with the laws of the State, without giving effect to the choice of law principles of
the State that would requirc the application of the laws of a jurisdiction other than the State.

Section 10.22. Consent to Jurisdiction and Venue. Borrower agrees that any controversy
arising under or in relation to this Borrower Loan Agreement shall be litigated exclusively in the State. The
state and federal courts and authorities with jurisdiction in the State shall have exclusive jurisdiction over
all controversies which shall arise under or in relation to this Borrower Loan Agreement. Borrower
irrevocably consents to service, jurisdiction, and venue of such courts for any such litigation and waives
any other venuc to which it might be entitled by virtue of domicile, habitual residence or otherwise.
However, nothing herein is intended to limit Beneficiary Parties' right to bring any suit, action or procceding
relating to matters arising undér this Borrower Loan Agreement against Borrower or any of Borrower's
assets in any court of any other jurisdiction.

Section 10.23. Successors and Assigns. This Borrower Loan Agreement shall be binding upon
‘and shall inure to the benefit of the partics hereto and their respective heirs. legal representatives,
successors, successors-in-interest and assigns. as appropriate. The terms used to designate any of the parties



herein shall be deemed to include the heirs, legal representatives. successors, successors-in-interest and
assigns, as appropriate, of such partics. References to a “person™ or “persons” shall be deemed to include
individuals and entities.

Section 10.24. Severability. The invalidity, illegality or unenforceability of any provision of' this
Borrower Loan Agreement shall not affect the validity, legality or enforceability of any other provision,
and all other provisions shall remain in full force and effect.

Section 10.25. Entire Agreement; Amendment and Waiver. This Borrower Loan Agreement
contains the complete and entire understanding of the parties with respect to the matters covered. This
Borrower Loan Agreement may not be amended, modilied or changed. nor shall any waiver of any
provision hercof be effective, except by a written instrument signed by the party against whom enforcement
of the waiver, amendment, change, or modification is sought, and then only to the extent set forth in that
instrument. No specific waiver of any of the terms of this Borrower Loan Agreement shall be considered
as a general waiver. Without limiting the generality of the forcgoing, no Disbursement shall constitute a
waiver of any conditions to the Governmental Lender's or the Funding Lender's obligation to make further
Disbursements nor, in the event Borrower is unable to satisfy any such conditions, shall any such waiver
have the effect of precluding the Governmental Lender or the Funding [.ender from thereafter declaring
such inability to constitute a Potential Default or Event of Default under this Borrower Loan Agrecment.

Section 10.26. Counterparts. This Borrower Loan Agreement may be executed in multiple
counterparts, each of which shall constitute an original document and all of which together shall constitute
one agreement.

Section 10.27. Captions. The captions of the sections of this Borrower Loan Agrcement are for
convenience only and shall be disregarded in construing this Borrower Loan Agrecement.

Section 10.28. Servicer. Borrower hereby acknowledges and agrees that, pursuant to the terms
of Section 9.27 of the Construction Funding Agreement: (a) from time to time, the Governmental Lender
or the Funding Lender may appoint a servicer to collect payments, escrows and deposits, to give and to
reccive notices under the Borrower Note, this Borrower Loan Agreement or the other Borrower Loan
Documents, and to otherwise service the Borrower Loan and (b) unless Borrower receives Written Notice
from the Governmental Lender or the Funding Lender to the contrary, any action or right which shall or
may be taken or exercised by the Governmental Lender or the Funding Lender may be taken or exercised
by such servicer with the same force and effect.

Section 10.29. Beneficiary Parties as Third Party Beneficiary. Each of the Beneficiary Parties
shall be a third party beneficiary of this Borrower Loan Agreement for all purposcs.

Section 10.30. Waiver of Trial by Jury. TO THE MAXIMUM EXTENT PERMITTED
UNDER APPLICABLE LAW, EACH OF BORROWI:R AND THLE BENEFICIARY PARTIES (A)
COVENANTS AND AGREES NOT TO ELECT A TRIAL BY JURY WITH RESPECT TO ANY ISSUE
ARISING OUT OF THIS BORROWER LOAN AGREEMENT OR THE RELATIONSHIP BETWEEN
THE PARTIES THAT IS TRIABLEE OF RIGHT BY A JURY AND (B) WAIVES ANY RIGHT TO
TRIAL BY JURY WITH RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY SUCH RIGHT
EXISTS NOW OR IN THE FUTURE. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS
SEPARATLELY GIVEN BY EACH PARTY. KNOWINGLY AND VOLUNTARILY WITH THE
BENEFIT OF COMPETENT LEGAL COUNSEL.

Section 10.31. Time of the FEssence. Thme is of the essence with respect to this Borrower Loan
Agreement.
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Section 10.32. Modifications.  Modifications (it any) to this Borrower lLoan Agrecment
(“Modifications™) are set forth on Exhibit A attached to this Borrower Loan Agreement. In the event of a
Transfer under the terms of the Loan Agreement, some or all of the Modifications to this Borrower Loan
Agreement may be modified or rendered void by the Governmental Lender or the Funding Lender at its
option by notice to Borrower or such transferce. There dre no Modifications to this Borrower Loan
Agrcement.

Section 10.33. Reference Date. This Borrower Loan Agreement is dated for reference purposes
only as of the first day of , 2021, and will not be effective and binding on the parties hereto
unless and until the Closing Date (as defined herein) occurs.

ARTICLE XI
LIMITATIONS ON LIABILITY

Section 11.1. Limitation on Liability. Notwithstanding anything to the contrary herein, the
liability of the Borrower hereunder and under the other Borrower lL.oan Documents and the Funding Loan
Documents shall be limited to the extent set forth in the Borrower Note.

Section 11.2. Limitation on Liability of Governmental Lender. The Funding Loan, and
interest thereon, are special, limited obligations of the Governmental Lender, payable solely from the
Security pledged under the Funding Loan Agreement. The Funding Loan is not a general indebtedness of
the Governmental Lender or a charge against its general credit or the general credit taxing powers of the
State, the Governmental Lender, or any other political subdivision thereof, and shall never give rise to any
personal pecuniary liability of the Governmental Lender, and neither the Governmental Lender, the State
nor any other political subdivision thereof shall be liable for the paynients of principal and interest on the
Funding Loan, and the Funding Loan is payable from no source other than the Security, and are special,
limited obligations of the Governmental Lender, payable solely out of the Security pledged hereunder and
receipts of the Governmental Lender derived pursuant to this Funding Loan Agreement (and not against
any money due or to become due to the Governmental Lender pursuant to the exercise or enforcement of
Unassigned Rights). No holder of the Funding Loan or any interest therein has the right to compel any
exercise of the taxing power of the State, the Governmental Lender or any other political subdivision thereof
to pay the Funding Loan or the interest thereon.

No recourse shall be had for the payment of the principal of, premium, if any, or the interest on the
Funding Loan or for any claim based thereon or any obligation, covenant or agreement in this Funding
Loan Agreement against any official of the Governmental Lender, or any official, ofticer, agent, employce
or independent contractor of the Governmental Lender or any person executing this Borrower Loan
Agreement. No covenant, stipulation, promisc, agreement or obligation contained in this Borrower Loan
Agreement or any other document executed in connection herewith shall be deemed to be the covenant,
stipulation, promise, agreement or obligation of any present or future official, officer, agent or employee of
the Governmental Lender in his or her individual capacity and neither any official of the Governmental
L.ender nor any officers executing this Borrower Loan Agrecement shall be liable personally or be subject
to any personal liability or accountability by reason of this Borrower Loan Agreement.

Section 11.3.  Waiver of Personal Liability. No member, officer. agent or employee of the
Governmental Lender or any director, officer, agent or employee of the Governmental Lender shall be
individually or personally liable for the payment of any principal (or prepayment price) of or interest on the
Governmental Lender Notes or any other sum hercunder or be subject to anyv personal liability or
accountability by reason of the exccution and delivery of this Borrower Loan Agreement: but nothing herem
contained shall relieve any such member. director. officer. agent or emplovee from the performance of any
official duty provided by law or by this Borrower Loan Agreement.
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Section 11.4.  Limitation on Liability of Funding Lender's Officers, Employees, Ete.

(a) Borrower assumes all risks of the acts or omissions ol the Governmental Lender and the
Funding Lender (except to the extent that such acts or omissions constitute gross ncgligence or willful
misconduct), provided, however, this assumption is not intended to. and shall not, preclude Borrower from
pursuing such rights and remedies as it may have against the Governmental Lender and the Funding Lender
at law or under any other agreement. None of Governmental Lender and the Funding Lender, nor the other
Beneficiary Parties or their respective officers, directors, employees or agents shall be liable or responsible
for (i) for any acts or omissions of the Governmental Lender and the Funding Lender; or (i1) the validity,
sufficiency or genuineness of any documents, or endorsements, cven if such documents should in fact prove
to be in any or all respects invalid, insufficient, fraudulent or forged. In furtherance and not in limitation
of the foregoing, the Governmental Lender and the Funding Lender may accept documents that appear on
their face to be in order, without responsibility for further investigation, regardless of any notice or
information to the contrary, unless acceptance in light of such notice or information constitutes gross
negligence or willful misconduct on the part of the Governmental Lender and the Funding lender.

(b) None of the Governmental Lender the Funding Lender, the other Beneficiary Parties or
any of their respective officers, directors, employees or agents shall be liable to any contractor,
subcontractor, supplier, laborer, architect, engineer or any other party for services performed or materials
supplied in connection with the 4% Project. The Governmental Lender and the Funding Lender shall not
be liable for any debts or claims accruing in favor of any such parties against Borrower or others or against
the 4% Project. Borrower is not and shall not be an agent of the Governmental Lender and the Funding
Lender for any purpose. Ncither the Governmental Lender nor the Funding Lender is a joint venture partner
with. Borrower in any manner whatsoever. Prior to default by Borrower under this Borrower Loan
Agreement and the exercise of remedies granted herein, the Governmental Lender and the Funding Lender
shall not be deemed to be in privity of contract with any contractor or provider of services to the 4% Project,
nor shall any payment of funds directly to a contractor, subcontractor or provider of services be deemed to
create any third party beneficiary status or recognition of same by the Governmental Lender and the
Funding Lender. Approvals granted by the Governmental Lender and the Funding Lender for any matters
covered under this Borrower Loan Agreement shall be narrowly construced to cover only the parties and
facts identified in any written approval or, if not in writing, such approvals shall be solely for the benefit of
Borrower. \

(c) Any obligation or liability whatsoever of the Governmental Lender and the Funding Lender
that may arise at any time under this Borrower Loan Agreement or any other Borrower Loan Document
shall be satisfied, if at all, out of the Funding Lender's asscts only. No such obligation or lability shall be
personally binding upon, nor shall resort for the enforcement thercof be had to, the 4% Project or any of
the Governmental Lender's or the Funding Lender's shareholders (if any), directors, officers, employees or
agents, regardless of whether such obligation or liability is in the nature of contract, tort or otherwise.

Section 11.5.  Delivery of Reports, Ete. The delivery of reports, information and documents to
the Governmental Lender and the Funding Lender as provided herein is for informational purposes only
and the Governmental Lender's and the Funding Lender's receipt of such shall not constitute constructive
knowledge of any information contained therein or determinable from information contained therein. The
Governmental 1.ender and the Funding Lender shall have no duties or responsibilities except those that are
specifically set forth herein, and no other duties or obligations shall be implied in this Borrower l.oan
Agreement against the Governmental Lender and the Funding Lender.
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IN WITNESS WHEREOF, the undersigned has dufy executed and dehvered this Borrower Loan
Agrcement or caused this Borrower Loan Agreement 1o be duly exceuted and delivered by its authorized
representative as of the date first set forth above. The undersigned intends that this instrument shall be
deemed to be signed and delivered as a sealed instrument. '

BORROWER:

CHICAGO LIGHTHOUSE RESIDENCES 4, L1.C.
an [llinois limited liability company

By: The Chicago Residences 4 Manager, LLC,
An [ilinois limited liability company

By: Brinshore Development, LLC,
An linois limited liability company

By: RJS Real Estate Services, Inc.,
a member

By:

Richard J. Scortino, President

1



GOVERNMENTAL LENDER:

CITY OF CHICAGO

By:__

Name: Jennie Huang Bennetl
Title:  Chief Financial Officer
[SEAL]

Attest:

By:
Name: Andrea M. Valencia
Title: City Clerk




Agreed to and Acknowledged by:
FUNDING LENDER:

CIBC BANK USA

By:

Name:

Title:

tod
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Ordinance Exhibit D
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See Attached
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Recording Requested By and When Recorded
Send to:

Hardwick Law Firm. LLLC

77 West Washington Strect - Suite 1704
Chicago, Illinois 60602

Attention: Scott A. Bremer

LAND USE RESTRICTION AGREEMENT
between
CITY OF CHICAGO
~and
CHICAGO LIGHTHOUSE RESIDENCES 4, LLC
an Illinois limited liability company

Datedasof 11,2021
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LAND USE RESTRICTION AGREEMENT

THIS LANl) USE RESTRICTION AGREEMENT (this *Agreement™), entered into as
of 1, 2021 between the CITY OF CHICAGO, a municipal corporation and home
rule unit of l()ull government duly organized and validly existing under the Constitution and laws
of the State of Illinois (the "Issuer -, and CHICAGO LIGHTHOUSE RESIDENCES 4, LLC,
an Illinois limited liability company (the "Borrower"

WITNESSETH:
WHEREAS, pursuant to a Funding Loan Agreement, dated as of ' 1, 2021
(the "Funding Loan Agrecment'") between the Issuer and CBIC Bank USA (lhc "Funding
Lender"), and an ordinance adopted by the Issuer on November ~ , 2021 (the "Ordinance”),

the Funding Lender will advance funds (the "Funding Loan'") in an. ag sregate principal amount
not exceeding Fourteen Million Three Hundred Thousand and 00/100 Dollars ($14,300,000) and
the Issuer will issue, sell and deliver its $14,300,000 Multi-Family Housing Revenue Notc
(Chicago Lighthouse Residences 4 Project), Series 2021 (the "Note'), evidencing the obligation
to repay the Funding Loan; and

WHEREAS, the proceeds derived from the issuance and sale of the Note have been lent
by the Issuer to the Borrower pursuant to a loan agreement of even date herewith (the ""Borrower
Loan Agreement"), between the Issuer and the Borrower for the purpose of financing a portion
of the costs of acquisition and construction of a a certain affordable housing development project
consisting of the acquisition of real property located at 1146 South Wood Street in the City (the
“Property”) and the construction thercon and equipping of a portion of the affordable housing
development comprised of 48 residential units that include 6 studio units, 30 onc-bedroom units
and 12 two-bedroom units, together with common areas and appro‘umdtely 35 parking spaces (the
“4% Project”); and -

WHEREAS, in order to assure the Issuer and the Funding Lender that interest on the Note
will be excluded from gross income for federal income tax purposcs under the Internal Revenuc
Code of 1986, as amended (the "Code"), and to further the public purposes of the Issuer, certain
restrictions on the use and occupancy of the Project under the Code must be established:

NOW, THEREFORE, in consideration of the mutual promises and covenants hereinafier
set forth, and of other good and valuable consideration, the receipt, sufficiency and adequacy of
which are hereby acknowledged, the Borrower and the Issuer agree as tollows:

Section 1. Term of Restrictions

(a) Occupancy Restrictions. Subject to Revenue Procedure 2004-39, the term of the
Occupancy Restrictions set forth in Scction 3 hereof shall commence on the first day on which at
least 10% of the Units are [irst occupied following completion of such Units and shall end on the
latest of (i) the date which is 15 years alter the date on which at least 50% of the Units in the
Project are first occupied; or (i) the first date on which no tax-exempt note or bond (including any
refunding note or bond) issued with respect to the Projectis outstanding (treating. for such purpose.



the Project as being hinanced in part by the Note) (which period is hereinalter referred with respect
to the Project as the "Qualified Project Period™).

(b) Rental Restrictions. The Rental Restrictions with respect to the Project set forth in
Section 4 hereot shall remain in effect during the Qualified Project Period.

(c) Involuntary Loss or Substantial Destruction. The Occupancy Restrictions sct forth
in Section 3 hereof, and the Rental Restrictions set forth in Section 4 hereof, shall cease to apply
o the Project in the event of involuntary noncompliance caused by fire, seizure, requisition,
foreclosure, transfer of title by deed in lieu of foreclosure, change in federal law or an action of a
federal agency (with respect to the Project) after the date of delivery ot the Note, which prevents
the Issuer from enforcing the Occupancy Restrictions and the Rental Restrictions (with respect to
the Project), or condemnation or similar event (with respect to the Project), but only if, within a
reasonable time, (i) the Note is promptly repaid, or amounts received as a consequence of such
event are used to provide a new project which meets all of the requirements of this Agreement,
which new project is subject to new restrictions substantially equivalent to those contained in this
Agreement, and which is substituted in place of the Project by amendment of this Agreement; and
(ii) an opinion from nationally recognized bond counsel (selected by the Issuer) is received to the
effect that noncompliance with the Occupancy Restrictions and the Rental Restrictions applicable
to the Project as a result of such involuntary loss or substantial destruction resulting {rom an
unforeseen event with respect to the Project will not adversely atfect the exclusion of the interest
on the Note from the gross income of the owner thereof for purposes of federal income taxation;
provided, however, that the preceding provisions of this paragraph shall cease to apply in the case
of such involuntary .noncompliance caused by foreclosure, transfer of title by deed in lieu of
foreclosure or similar event if at any time during the Qualified Project Period with respect to the
Project subsequent to such event the Borrower or any Affiliated Party (as hereinafter defined)
obtains an ownership interest in the Project for federal income tax purposes. "Affiliated Party"
means a person whose relationship to another person is such that (i) the relationship between such
persons would result in a disallowance of losses under Section 267 or 707(b) of the Code; or (ii)
such persons are members of the same controlled group of corporations (as defined in Section
1563(a) of the Code, except that "more than 50%" shall be substituted for "at least 80%" each place
it appears therein).

(d) Termination. This Agreement shall terminate with respect to the Project upon the
earliest of (i) termination of the Occupancy Restrictions and the Rental Restrictions with respect
_ to the Project, as provided in paragraphs (a) and (b) of this Section 1; or (i1) delivery to the Issucr
and the Borrower of an opinion of nationally recognized bond counsel (selected by the Issuer) to
the effect that continued compliance of the Project with the Rental Restrictions and the Occupancy
Restrictions applicable to the Project 1s not required in order for interest on the Note to remain
excluded from gross income for federal income tax purposes. '

(c) Certification. Upon termination of this Agreement, the Borrower and the Issuer
shall execute and cause to be recorded (at the Borrower's expense), in all offices in which this
Agreement was recorded, a certificate of termination, specifying which of the restrictions
contained herein has terminated.



() Encumbrance of Fee. In furtherance of enlorcing compliance with the provisions
of Section 142(d) of the Code and Section 1.103-8(b) of the Regulations applicable to this
Agreement, unless the provisions of paragraph (¢) or (d) above apply to the Project resulting in a
termination of the restrictions set forth herein. such restrictions shall continue to apply to the
Project following the termination of the Borrower's or any other party's interest, whether or not the
lien of the mortgage with respect to the Project 1s thercafter released by the Issuer.

Section 2. Project Restrictions
The Borrower represents, warrants and covenants that:

(a) The Borrower has reviewed the provisions of the Code and the Treasury
Regulations thereunder (the '""Regulations’) applicable to this Agreement (including, without
limitation, Section 142(d) of the Code and Section 1.103-8(b) of the Regulations) with its counsel
and understands said provisions.

(b) The Project is being acquired, constructed and equipped for the purpose of
providing a "qualified residential rental project” (as such phrase is used in Section 142(d) of the
Code) and will, during the term of the Rental Restrictions and Occupancy Restrictions hereunder
applicable to the Project, continue to constitute a "qualified residential rental project” under
Section 142(d) of the Code and any Regulations heretofore or hereafter promulgated thereunder
and applicable thereto. '

(c) Substantially all (not less than 95%) of the Project will consist of a "building or
structure" (as defined in Section 1.103-8(b)(8)(iv) of the Regulations), or several proximate
buildings or structures, of similar construction, each containing one or more similarly constructed
residential units (as defined in Section 1.103-8(b)(8)(i) of the Regulations) located on a single tract
of land or contiguous tracts of land (as defined in Section 1.103-8(b)(4)(ii)-(B) of the Regulations),
which will be owned, for federal tax purposcs, at all times by the same person, and financed
pursuant to a common plan (within the meaning of Section 1.103-8(b)(4)(i1) of the Regulations),
together with functionally related and subordinate facilities (within the meaning of Section 1.103-
8(b)(4)(ii1) of the Regulations). If any such building or structure contains fewer than five (5) units,
no unit in such building or structure shall be occupied by the Borrower or an agent or employee of
the Borrower.

(d) None of the Units in the Project will at any time be used on a transient basis, and
no portion of the Project will be used as a hotel, motel, dormitory, fraternity or sorority house,
rooming house, hospital, nursing home, sanitarium, rest home or trailer park or court for usc on a
transient basis; further, no portion of the Project shall be operated as an assisted living facility
which provides continual or frequent nursing, medical or psychiatric services; provided, however
that nothing herein shall be understood to prohibit single-room-occupancy units occupied under
month-to-month leases.

(e) All of the Units in the Project will be leased or rented. or available for lease or
rental, on a continuous basis to members of the general public (other than (1) Units for resident
managers or maintenance personnel. (i) Units for Qualifying Tenants as provided for in Section 3
hereof, and (ii1) Units which may be rented under the Section 8 assistance program. which units
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(subject 10 the Section 8 assistance program) shall be leased to eligible tenants in accordance with
Section requirecments), subject, however, to the requirements ol” Section 3(a) hereof. Lach
Qualifying Tenant (as hereinatter detined) occupying a Unit in the Project shall be required to
execute a written lease with a stated term of not less than 30 days nor more than one year.

) Any functionally related and subordinate facilities (e.g., parking areas. swimming
pools, tennis courts, etc.) which are included as part of the Project will be of a character and size
commensurate with the character and size of the Project, and will be made available to all tenants
in the Project on an equal basis; fees will only be charged with respect to the use thereof if the
charging of fees is customary for the use ol such facilities at similar residential rental properties in
the surrounding arca (i.e., within a one-mile radius), or, if none, then within comparable urban
settings in the City of Chicago, and then only in amounts commensurate with the fees being
charged at similar residential rental properties within such area. In any event, any fees charged will
not be discriminatory or exclusionary as to the Qualifying Tenants (as defined in Section 3 hereof).
No functionally related and subordinate facilitics will be made available to persons other than
tenants or their guests. :

(g Each residential unit in the Project will contain separate and complete facilities for
living, sleeping, eating, cooking and sanitation for a single person or family.

(h) No portion of the Project will be used to provide any health club facility (except as
provided in (f) above), any facility primarily used for gambling, or any store, the principal business
of which is the sale of alcoholic beverages for consumption off premises, in violation of Section
147(e) of the Code.

Section 3. Occupancy Restrictions
The Borrower represents, warrants and covenants with respect to the Project that:

(a) Pursuant to the election of the Issuer in accordance with the provisions of Section
142(d)(1)(A) of the Code, at all times during the Qualified Project Period with respect to the
Project at least 40% of the completed Units in the Project shall be continuously occupied (or treated
as occupied as provided herein) or held available for occupancy by Qualifying Tenants as herein
defined. For purposes of this Agreement, ""Qualifying Tenants' means individuals or families
whose aggregate adjusted incomes do not exceed 60% of the applicable median gross income
(adjusted for family size) for the area in which the. Project is located, as such income and area
median gross income are determined by the Secretary of the United States Treasury in a manner
consistent with determinations of income and area median gross income under Section 8 of the
United States [lousing Act of 1937, as amendced (or, if such program is terminated, under such
program as in effect immediately before such determination).

(b) Prior to the commencement of occupancy of any unit to be occupied by a
Qualifying Tenant, the prospective tenant's eligibility shall be established by execution and
delivery by such prospective tenant of an Income Computation and Certification in the form
attached hereto as Exhibit B (the "Income Certification') evidencing that the aggregate adjusted
income of such prospective tenant does not exceed the applicable income limit. In addition. such
prospective tenant shall be required to provide whatever other information. documents or



certifications are reasonably deemed necessary by the Borrower or the Issuer to substantiate the
Income Certification.

(c) Not less frequently than annually, the Borrower shall determine whether the current
aggregate adjusted income of each tenant occupying any unit being treated by the Borrower as
occupied by a Qualifying Tenant exceeds the applicable income limit. For such purpose the
Borrower shall require cach such tenant to execute and deliver the Income Certification; provided,
however, that for any calendar year during which no unit in the Project is occupied by a new
resident who is not a qualifying tenant, no Income Computation and Certification for existing
tenants shall be required.

(d) Any unit vacated by a Qualilying Tenant shall be treated as continuing to, be
occupied by such tenant until reoccupied, other than for a temporary period not to exceed 31 days,
at which time the character of such unit as a unit occupied by a Qualifying Tenant shall be
redetermined.

(e) If an individual's or family's income exceeds the applicable income limit as of any
date of determination, the income of such individual or family shall be treated as continuing not to
exceed the applicable limit, provided that the income of an individual or family did not exceed the
applicable income limit upon commencement of such tenant's occupancy or as of any prior income
determination, and provided, further, that if any individual's or family's income as of the most
recent income determination exceeds 140% of the applicable income limit, such individual or
family shall cease to qualify as a Qualifying Tenant if, prior to the next income determination of
such individual or family, any unit in the Project of comparable or smaller size to such individual's
or family's unit is occupicd by any tenant other than a Qualifying Tenant.

® The lease to be utilized by the Borrower in renting any Unit in the Project to a
prospective Qualifying Tenant shall provide for termination of the lease and consent by such
person to eviction following 30 days' written notice, subject to applicable provisions of [llinois law
(including for such purpose all applicable home rule ordinances), for any material
misrepresentation made by such person with respect to the Income Certification with the eftect
that such tenant is not a Qualified Tenant.

(2) All Income Certifications will be maintained on file at the Project as long as the
Note is outstanding and for five years thereafter with respect to each Qualifying Tenant who
occupied a Unit in the Project during the period the restrictions hereunder are applicable, and the
Borrower will, promptly upon receipt, file a copy thereof with the [ssuer.

(h) On the first day of the Qualified Project Period with respect to the Project, on the
fifteenth days of January. April, July and October of each year during the Qualified Project Period
with respect to the Project, and within 30 days after the final day of each month in which there
occurs any change in the occupancy of a Unit in the Project, the Borrower will submit to the Issuer
a "Certificate of Continuing Program Compliance,” in the form attached hereto as Exhibit C
executed by the Borrower with respect to the Project.

(1) The Borrower shall submit to the Secretary of the United States Treasury (at such
time and in such manner as the Secretary shall prescribe) with respect to the Project an annual
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certification on Form 8703 as to whether the Project continues to meet the requirements of Section
142(d) of the Code. Failure to comply with such requirement may ‘subject the Borrower to the
penalty provided in Section 6632(7) of the Code.

Section 4. Rental Restrictions

The Borrower represents, warrants and covenants with respect to the Project that once
available for occupancy, cach Unit in the Project will be rented or available for rental on a
continuous basis to members of the general public (other than (a) Units for resident managers or
maintenance personnel, (b) Units for Qualifying Tenants as provided for in Section 3 hereof, and
(¢) Units which may be rented under the Section 8 assistance program, which Units (subject to the
Section 8 assistance program) shall be leased to cligible tenants in accordance with Section 8
requirements). If a Housing Assistancc Payments Contract is subsequently entered into with
respect to the Project under the Scction 8 assistance program, in administering the restrictions
hereunder with respect to the Project the Borrower will comply with all Section 8 requirements.

Secction S. Transfer Restrictions

The Borrower covenants and agrees that no conveyance, transfer, assignment or any other
disposition of title to any portion of the Project (a "Transfer") shall be made prior to the termination
of the Rental Restrictions and Occupancy Restrictions hereunder with respect to the Project, unless
the transferee pursuant to the Transfer assumes in writing (the "Assumption Agreement"), in a
form reasonably acceptable to the Issuer, all of the executory duties and obligations hereunder of
the Borrower with respect to such portion of the Project, including those contained in this Section
S, and agrees to cause any subsequent transferee to assume such duties and obligations in the event
of a subsequent Transfer by the transterce prior to the termination of the Rental Restrictions and
Occupancy Restrictions hereunder with respect to the Project. The Borrower shall deliver the
Assumption Agreement to the Issuer at least 30 days prior to a proposed Transfer. This Section 5
shall not apply to any involuntary transfer pursuant to Section 1(c) hereof. This Section shall not
be deemed to restrict the transfer of any partnership interest in the Borrower or a transfer by
foreclosure or deed in lieu of foreclosure.

Scction 6. Enforcement

(a) Upon reasonable notice and during regular business hours, the Borrower shall
permit all duly authorized representatives of the Issuer to inspect any books and records of the
Borrower regarding the Project and the incomes of Qualifying Tenants which pertain to
compliance with the provisions of this Agreement and Section 142(d) of the Code and the
regulations heretofore or hereafter promulgated thereunder.

(b) In addition to the information provided for in Secction 3(i) hereof, the Borrower
shall submit any other information, documents or certifications rcasonably requested by the Issuer,
which the Issuer deems reasonably necessary to substantiate continuing compliance with the
provisions of this Agreement and Section 142(d) of the Code and the regulations heretofore or
hereafter promulgated thereunder.

(c) The Issucr and the Borrower each covenant that it will not take or permit to be taken
any action within its control that it knows would adversely aflect the excludability of interest on

6



the Note from the gross income ol the owners thercof for purposes of federal income taxation
pursuant to Section 103 of the Code. Moreover, each covenants to take any lawful action within
its control (including amendment of this Agreement as may be nccessary in the opinion of
nationally recognized bond counsel selected by the Issuer) to comply fully with all applicable rules,
rulings. policies, procedures, regulations or other official statements promulgated or proposed by

the Department of the Treasury or the Internal Revenue Service from time to time pertaining to
obligations issued under Scction 142(d) of the Code and affecting the Project.

(d) The Borrower covenants and agrees to inform the Issuer by written notice of any
violation of its obligations hercunder within five days of first discovering any such violation. If
any such violation is not corrected to the satisfaction of the Issuer within the period of time
specified by the Issuer, which shall be (1) the lesser of (A) 60 days after the effective date of any
notice to or from the Borrower, or (B) 75 days from the date such violation would have been
discovered by the Borrower by the exercise of reasonable diligence, or (11) such longer period as
may be necessary to cure such violation, provided bond counsel (selected by the Issuer) of
nationally recognized standing in matters pertaining to the exclusion of intercst on municipal bonds
from gross income for purposes of federal income taxation issues an opinion that such extension
will not result in the loss of such exclusion of interest on the Note, without further notice, the Issuer
shall declare a default under this Agreement effective on the date of such declaration of default,
and the Issuer shall apply to any. court, state or federal, for specific performance of this Agreement
or an injunction against any violation of this Agreement, or any other remedies at law or in equity
or any such other actions as shall be necessary or desirable so as to correct noncompliance with
this Agreement.

(e) The Borrower and the Issuer each acknowledges that the primary purposes for
requiring compliance with the restrictions provided in this Agreement are to preserve the
excludability of interest on the Note from gross income for purposes of federal income taxation,
and that the Issuer, on behalf of the owners of the Note, who are declared to be third-party
beneficiaries of this Agreement, shall be entitled for any breach of the provisions hereof, to all
remedies both at law and in equity in the event of any default hereunder.

() In the enforcement of this Agreement, the Issuer may rely on any certificate
delivered by or on behalf of the Borrower or any tenant with respect to the Project.

(g) Nothing in this Section shall preclude the Issuer from exercising any remedies it
might otherwise have, by contract, statute or otherwise, upon the occurrence of any violation
hereunder. '

(h) Notwithstanding anything to the contrary contained herein, the Issuer hereby agrees
that any cure of any default made or tendered by one or more of the Borrower's partners shall be
deemed to be a cure by the Borrower and shall be accepted or rejected on the same basis as if made
or tendered by the Borrower.

Section 7. Covenants to Run with the Land

The Borrower hereby subjects the Project. the Site and the Units to the covenants.
reservations and restrictions set forth in this Agreement. The Issuer and the Borrower hereby



declare their express intent that the covenants. reservations and restrictions set forth herein shall
be deemed covenants, reservations and restrictions running with the land.to the extent permitted
by law and shall pass to and be binding upon the Borrower's successors in title to the Project, the
Units, and the Site. throughout the term of this Agreement. Lach and every contract. deed,
mortgage, lease or other instrument hereafter executed covering or conveying the Project, the Units
or the Site, or any portion thereof or interest therein (excluding any transferee of a partnership
interest in the Borrower), shall conclusively be held to have been executed, delivered and accepted
subject to such covenants, reservations and restrictions, regardless of whether such covenants,
reservations and restrictions are set forth in such contract, deed. mortgage, lease or other
instrument. '

Section 8. Recording

The Borrower shall cause this Agreement and all amendments and supplements hereto to
be recorded in the conveyance and real property records of Cook County, lllinois, and in such
other places as the Issuer may rcasonably request. The Borrower shall pay all fees and charges
incurred in connection with any such recording.

Section 9. Agents of the Issuer

The Issuer shall have the right to appoint agents to carry out any of its duties and obligations
hereunder, and shall, upon written request, certify in writing to the other party hereto any such
agency appointment.

Section 10. No Conflict with Other Documents

The Borrower warrants and covenants that it has not and will not executc any other
agreement with provisions inconsistent or in conflict with the provisions hereof (except documents
that are subordinate to the provisions hereof), and the Borrower agrees that the requirements of
this Agreement are paramount and controlling as to the rights and obligations herein sct forth,
which supersede any other requirements in conflict herewith.

Scction 11.  Interpretation

Any capitalized terms not defined in this Agreement shall have the same meaning as terms
defined in the Funding Loan Agreement, the Borrower Loan Agreement or Section 142(d) of the
Code and the regulations heretofore or hercafter promulgated thereunder or with a Tax Counsel
No Adverse Effect Opinion (as defined in the Funding Loan Agreement).

Section 12. Amendment

Subject to any restrictions set forth in the Funding Loan Agreement, this Agreement may
be amended by the parties hereto to reflect changes in Section 142(d) of the Code, the regulations
hereafter promulgated thercunder and revenue rulings promulgated thereunder, or in the
interpretation thereof.



Section 13, Severability

The invalidity ot any clause, part or provision of this Agreement shall not alfect the validity
of the remaining portions thereot.

Section 14.  Notices

Any notice, demand or other communication required or permitted hereunder shall be in
writing and shall be deemed to have been given if and when personally delivered and receipted
for, or, il sent by private courier service or sent by overnight mail service, shall be deemed to have
been given if and when received (unless the addressee refuses to accept delivery, in which case it
shall bc deemed to have been given when {irst presented to the addressee for acceptance), or on
the first day after being sent by telegram, or on the third day after being deposited in United States
registered or certified mail, postage prepaid. Any such notice, demand or other communication
shall be given as provided for in Section 11.1 of the Funding Loan Agreement.

Section 15.  Governing Law

This Agreement shall be construcd in accordance with and governed by the laws of the
State of Illinois, and where applicable, the laws of the United States of America.

Section 16.  Limited Liability of Borrower

Notwithstanding any other provision or obligation stated in or implied by this Agreement
to the contrary, any and all undertakings and agreements of the Borrower contained herein shall
not (other than as expressly provided hereinafter in this paragraph) be deemed, interpreted or
construed as the personal undertaking or agreement of, or as creating any personal liability upon,
any past, present or future partner of the Borrower, and no recourse (other than as expressly
provided hereinafter in this paragraph) shall be had against the property of the Borrower or any
past, present or future partner ol the Borrower, personally or individually for the performance of
any undertaking, agreement or obligation, or the payment of any money, under this Agreement or
any document executed or delivered by or on behalf of the Borrower pursuant hereto or in
connection herewith, or for any claim based thereon. 1t is expressly understood and agreed that the
Issuer and the registered Borrower of the Note, and its respective successors and assigns, shall
have the right to sue for specific performance of this Agreement and to otherwise seek equitable
relief for the enforcement of the obligations and undertakings of the Borrower hereunder.
including, without limitation, obtaining an injunction against any violation of this Agreement or
the appointment of a receiver to take over and operate all or any portion of the Project in
accordance with the terms of this Agreement. This Section shall survive termination of this
Agreement.

[Signatures Appear on Following Page]|

o
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IN WITNESS WHEREOF. the parties hereto have caused this Agreement to be signed and
sealed by themr respective, duly authorized representatives, as of the day and year first above
written.

CITY OF CHICAGO

By:
Jennie Huang Bennett,
Chict Financial Officer

(SEAL)

ATTEST:

Andrea M. Valencia,
City Clerk

[Signature page to Land Use Restriction Agreement]|
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Acknowledged and agreed to:

CHICAGO LIGHTHOUSE RESIDENCES 4, LLLC,
an linots limited lability company

By:  The Chicago Residences 4 Manager, LL.C,
An Illinois limited Lability company

By: Brinshore Development, L1.C,
An Hlinois limited liability company

By: RJS Real Estate Services, Inc.,
a member

By:

Richard I. Scortino, President

[Acknowledgement and Agreement to Land Use Restriction Agreement]



STATE OF ILLINOIS )
) sS:

COUNTY OIF COOK )

BEFORL ME, the undersigned authority, on this day personally appeared JENNIE
HUANG BENNETT and ANDREA M. VALENCIA, the CHIEF FINANCIAL OFTICER and
CITY CLERK, respectively, of the CITY OFF CHICAGO, a municipal corporation and home rule
unit of local government duly organized and validly existing under the Constitution and laws of
the State of Illinois (the "Issuer"), known to me to be the persons whose names arc subscribed 1o
the foregoing instrument, and acknowledged to me that each executed the same for the purposes
and consideration therein expressed and in the capacity therein stated, as the act and deed of said
* Issuer.

GIVEN UNDER MY HAND and seal of office, this _ day of _ ,2021.

[SEAL]

Notary Public in and for the State of Illinois

My commission expires on:

[Notarization of Land Use Restriction Agreement — City|



STATL OF ILLINOIS )
) S$S

COUNTY OF COOK )

[, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby

certify that ., personally known to mec to be the of ., aln]

, a of CHICAGO LIGHTHOUSE RESIDENCES 4, LLC, an

IHinois limited liability company (the "Company™), and personally known to me to be the same

person whose name is subscribed to the foregoing instrument, appeared before me this day in

person and severally acknowledged that as such officer, he signed and delivered the said

instrument, pursuant to authority given by the to the » A8

the free and voluntary act of such person, and as the free and voluntary act and deed of the
and the Company, for the uses and purposes therein set forth.

GIVEN UNDER MY HAND and seal of office, this _ day of ,2021.

(SEAL)

Notary Public

My commission expires on:
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INCOME COMPUTATION AND CERTIFICATION’

NOTE TO APARTMENT OWNER: This form 1s designed to assist you in computing
Annual Income 1 accordance with the method set forth in the Department of Hlousing and Urban
Development (“11UD”) Regulations (24 CIR Part 5). You should make certain that this form is at
all times up to date with HUD Regulations. All capitalized terms used herein shall have the
meanings set forth in the Land Use Restriction Agreement, dated as of 1. 2021,
between the City of Chicago and Chicago Lighthouse Residences 4, LIC, an Illinois limited
liability company (the “Borrower™).

Re:

Chicago, IL -

[/We, the undersigned, being first duly sworn, state that [/we have read and answered fully
and truthfully each of the following questions for all persons who are to occupy the unit in the
above apartment project for which application i1s made. Listed below arc the names of all persons
who intend to reside in the unit: .

Namec of Members Relationship to Head  Age Social Security Place of
of the Household of Houschold Number Employment
HEAD
SPOUSE
1. Total Anticipated Income. The total anticipated income, calculated in accordance
with this paragraph 06, of all persons listed above for the 12-month period beginning the
date that I/we plan to move into a unit (i.c., )is §

included in the total anticipated income listed above are:

(a) the full amount, before payroll deductions, of wages and salaries, overtime
pay, commissions, fces, tips and bonuses, and other compensation for personal services;

(b) the net income from operation of a business or profession or net income
from real or personal property (without deducting expenditures for business expansion or
amortization or capital indebtedness); an allowance for depreciation of capital assets used
in a business or profession may be deducted, based on straight-line depreciation, as
provided in Internal Revenue Service regulation; include any withdrawal of cash or assets
from the operation of a business or profession, except to the extent the withdrawal is
reimbursement of cash or assets invested in the operation by the above persons;

(c) mterest and dividends (sec below);

(d) the full amount of periodic payments received from social security, annuities.
insurance policies. retivement {unds, pensions, disability or death benefits. and other similar

The form of Income Computation and Certification shall be conformed to any amendments
made to 24 CIR Par 3. or any regulatory provisions promulgated in substitution therelor.



types of periodic receipts, mcluding a lump sum payment lor the delayed start of a periodic
payment;

(e) payments in lieu of earnings, such as unemployment and disability compensation,
workmen’s compensation and severance pay;

H the amount of any public welfare assistance payment; if the welfare assistance
payment includes any amount specifically designated for shelter and utilities that is subject
to adjustment by the wellare assistance agency in accordance with the actual cost of shelter
and utilities, the amount of welfare assistance income to be included as income shall consist
of:

(1) the amount of the allowance or grant exclusive of the amount specifically
designated for shelter or utilities, plus

(11) the maximum amount that the welfare assistance agency could in fact
allow the family for shelter and utilities (if the family’s welfare assistance is ratably
reduced from the standard of need by applying a percentage, the amount calculated under
this paragraph (f) shall be the amount resulting from one application of the percentage);
(2) periodic and determinable allowances, such as alimony and child support
payments and rcgular contributions or gifts received from persons not residing in the

dwelling; and

(h) all regular pay, special pay and allowances of a member of the Armed Forces.

Excluded from such anticipated total income are:

(a) income from employment of children (including foster children) under the age of 18
years; :

(b) payment received for the care of {oster children or foster adults;
(©) lump-sum additions to family asscts, such as inheritances, insurance payments (including
payments under health and accident insurance and worker’s compensation), capital gains and

settlement for personal or property losses;

(d) amounts received by the family that are specifically for, or in reimbursement of, the cost
of medical expenses for any family member;

(e) income of a live-in aide;

H the full amount of student financial assistance paid directly to the student or to the
educational institution;

special pay to a family member serving in the Armed Forces who is exposed to hostile

fire;

g
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(h)

)

(k)

0]

(m) -

(0)
(p)

(q)

(r)

(s)

amounts received under training programs funded by the Department of Housing and
Urban Development (“HUD™);

amounts received by a disabled person that are disregarded for a limited time for purposes
of Supplemental Security Income eligibility and benefits because they are set aside for
usc under a Plan to Attain Self-Sufficiency (PASS);

amounts received by a participant in other publicly assisted programs which are
specifically for or in reimbursement of out-of-pocket expenses mcurred (special
equipment, clothing. transportation, child care, etc.) and which are made solely to allow
participation in a specific program;

a resident service stipend in a modest amount (not to exceed $200 per month) received by
a resident for performing a service for the Owner, on a part-time basis, that enhances the
quality of life in the Project, including, but not limited to, fire patrol, hall monitoring,
lawn maintenance and resident initiatives coordination (no resident may receive more
than one stipend during the. same period of time);

compensation from state or local employment training programs in training of a family
member as resident management staff, which compensation is received under
employment training programs (including training programs not affiliated with a local
government) with clearly defined goals and objectives, and which compensation is
excluded only for the period during which the family member participates in the
employment training program;

reparations payment paid by a foreign government pursuant to claims filed under the laws
of that government for persons who were persecuted during the Nazi era;

carnings in excess of $480 for each full-time student, 18 ycars or older, but excluding the
head of household and spouse; '

adoption assistance payments in excess of $480 per adopted child;

deferred periodic payments of supplemental security income and social security benefits
that are recetved in a lump sum payment;

amounts received by the family in the form of refunds or rebates under state or local law
for property taxes paid on the dwelling unit;

amounts paid by a state agency to a family with a developmentally disabled family
member hiving at home 1o offset the cost of services and equipment needed to keep the

developmentally disabled family member at home;

temporary, nonrecurring or sporadic income (including gifts): and

“amounts speciiically excluded by any other federal statute from consideration as income

for purposes of determining eligibility or benefits under a category of assistance programs
that includes assistance under any program to which the exclusions set forth in 24 CFR
3.609(c) apply.



7. Assets.

(a) Do the persons whose income or contributions are included in ltem above:
(1) have savings, stocks, bonds, equity in real property or other form of capital

investment (excluding the values of necessary items of personal property such as
furniture and automobiles, equity in a housing cooperative unit or in a
manufactured home in which such family resides, and interests in Indian trust
land)? Yes No.

(1) have they disposed of any assets (other than at a foreclosure or bankruptcy

sale) during the last two years at less than fair market value? Yes
No.
(b) It the answer to (i) or (ii) above is yes, does the combined total value of all such assets
owned or disposed of by -all such persons total more than $5,0007? Yes
No.
(¢) [f the answer to (b) above 1s ycs, state:
(1) the total value of all such assets:

(i1) the amount of income expected to be derived from such assets in the 12-
month period beginning on the date of initial occupancy of the unit that you propose

to rent: $ and
(111) the amount of such income, if any, that was included in Item 6 above: §__
8.  Full-time Students.
(a) Are all of the individuals who propose to reside in the unit full-time students? ____
Yes No.

A full-time student is an individual enrolled as a full-time student (carrying a
subject load that is considered full-time for day students under the standards and
practices of the educational institution attended) during each of five calendar
months during the calendar year in which occupancy of the unit begins at an
educational organization which normally maintains a regular faculty and
curriculum and normally has a regularly enrolled body of students in attendance
or an individual pursuing a full-time course of institutional or farm training under
the supervision of an accredited agent of such an educational organization or of
a state or political subdivision thereof.

(b) I the answer to 8(a) is ycs, are at least two of the proposed occupants of the unit a
husband and wife entitled to file a joint federal income tax return? Yes  No.

9. Relationship to Project Owner. Neither mysell nor any other occupant of the unit we
proposc o rent is the Owner. has any family relationship to the Owner. or owns directly or
indirectly any mterest in the Owner. For purposes of this paragraph. indirect ownership by an



individual shall mean ownership by a tamily member; ownership by a corporation, partnership,
estate or trust in proportion to the ownership or beneficial interest in such corporation,
partnership, estate or trust held by the individual or a family member; and ownership, direct or
indirect, by a partner of the individual.

10. Reliance. This certificate i1s made with the knowledge that it will be relied upon by the
Owner to determine maximum income for eligibility to occupy the unit and is relevant to the
status under federal income tax law of the interest on obligations issued to provide financing for
the apartment development for which application is being made. [/We consent to the disclosure
of such information to the issuer of such obligations, the holders of such obligations, any
fiduciary acting on their behalf and any authorized agent of the Treasury Department or the
Internal Revenue Service. [/We declare that all information set forth herein is true, correct and
complete and based upon information I/we deem reliable, and that the statement of total
anticipated income contained in paragraph 6 is reasonable and based upon such investigation as
the undersigned deemed necessary.

11. Further Assistance. 1/We will assist the Owner in obtaining any information or
documents required to verify the statements made herein, including, but not limited to, either an
income verification from my/our present employer(s) or copies of federal tax returns for the
immediately preceding two calendar years.

12. Misrepresentation. [/We acknowledge that I/we have been advised that the making of
any misrepresentation or misstatement in this declaration will constitute a material breach of
my/our agreement with the Owner to lease the unit, and may entitle the Owner to prevent or
terminate my/our occupancy of the unit by institution of an action for ejection or other
appropriate proceedings.

[Signatures Appear on Following Page]



[/We declare under penalty of perjury that the foregoing 1s true and correct. Executed this

_day of

in _. Hlinois

Applicant

Applicant

Applicant

Applicant

[Signature of all persons over the age of 18 years listed in 2 above required. ]

SUBSCRIBED AND SWORN to beforc me this__ day of
(NOTARY SEAL)
Notary Publi¢ in and for the State of

My Commission Expires:

FOR COMPLETION BY APARTMENT OWNER ONLY:

1.

[N

Calculation of eligible income:

a. Enter amount entered for entire household in 6 above: $

if the amount entered in 7(c)(i) above is greater than $5,000, enter the total
amount entered in 7(c)(ii), subtract from that figure the amount entered in
7(c)(ii1) and enter the remaining balance ($ )

multiply the amount entered in 7(c)(i) times the current passbook savings
rate as determined by HUD to determine what the total annual earnings on
the amount in 7(c)(i1) would be if invested in passbook savings

&) ), subtract from that figure the amount entered in 7(c)(ii1)
and enter the remaining balance ($__ ); and enter at right the
greater of the amount calculated under (1) or (2) above:

C. TOTAL ELIGIBLE INCOME (Line L.a plus line 1.b(3)): $

The amount entered in 1.¢ 1s:



__Less than 60% of Median Gross Income for Area.”
More than 60% of "Median Gross Income {or the Area™™”

Number of apartment unit assigned: __
Bedroom Size: Rent: §

(e

4. The last tenants of this apartment unit for a period of 31 consecutive days [had/did not
have] aggregate anticipated annual income, as certified in the above manner upon their
initial occupancy of the apartment unit, of less than 60% of Median Gross Income for the
Area.

N

Method used to verify applicant(s) income:

Employer income verification.
Copies of tax returns.
Other ( )

Borrower or Manager

" Median Gross Income for the Area™ means the median income for the area where the Project is
located as determined by the Sccretary of Housing and Urban Development under Section 8(0(3)
of the United States ousing Act of 1937, as amended, or if programs under Section 8(1) are
terminated, median income determined under the method used by the Secrctary prior to the
termination. “Median Gross Income for the Area™ shall be adjusted for family size.

=-See footnote 2.



INCOME VERIFICATION
(for employed persons)

The undersigned employee has applied for a rental unit located in a project financed by the
City of Chicago. Every income statement of a prospective tenant must be stringently verified.
Please indicate below the employee’s current annual income from wages, overtime, bonuses,
commissions or any other form of compensation received on a regular basis. '

Annual wages
Overtime

Bonuses
Commissions

Total current income

I hereby certify that the statements above are true and complete to the best of my
knowledge.

Signature Date Title

I hereby grant you permission to disclose my income to Chicago Lighthouse Residential
4, LLC, an Illinois limited liability corporation, or its related entity, in order that it may
* determine my income eligibility for rental of an apartment located in one of its projects which
has been financed by the City of Chicago.

Signature ' Date

Please send to:




INCOME VERIFICATION
(for self-employed persons)

I hereby attach copies of my individual federal and state income tax returns for the immediately
preceding two calendar years and certity that the information shown in such income tax returns
1s true and complete to the best of my knowledge.

Signature Date

3-9



EXHIBIT C
CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE

The undersigned, on behalf of Chicago Lighthouse Residences 4. LLC, an lllinois limited
liability company (the "Owner"), hereby certifies as follows:

l. The undersigned has read and is thoroughly familiar with the provisions of the Land
Use Restriction Agreement, dated as of 1, 2021 (the "Land Use Restriction

Agreement"), between the City ol Chicago and the Owner. All capitalized terms used herein shall
have the meanings given in the Land Use Restriction Agreement.

2. Based on Certificates of Tenant Eligibility on file with the Owner, as of the date of
this Certificate the following number of completed Units in the Project (i) arc occupicd by
Qualifying Tenants (as such term is defined in the Land Use Restriction Agreement), or (i) were
previously occupied by Lower-Income Tenants and have been vacant and not reoccupied cxcept
for a temporary period of no more than 31 days:

Occupied by Qualifying Tenants™ No-of Units

Previously occupied by Qualifying Tenants
(vacant and not reoccupied except for a

temporary period of no more than 31 days): No of Units
3. The total number of completed Units in the Prbject is
4. The Total number in 2 is at least 40% of the total number in 3 above.
5. No Event of Default (as defined in the Land Use Restriction Agreement) has

occurred and is subsisting under the [L.and Use Restriction Agreement, except as set forth in
Schedule A attached hereto.

[Signature Appears on FFollowing Page]

A unit all of the occupants of which are full-time students does not quahity as a umit occupied by
Qualifying Tenants. unless one or more of the occupants was entitled to file a joint tax return or unless
otherwise described in Section 42(0)(3)(D) of the Code.

C-1



CHICAGO LIGHTHOUSE RESIDENCES 4. LLLC.
an Ithnots limited hability company

[SIGNATURE BLOCK]



The Chicago Lighthouse
- Residences 4 LLC

02021-4755



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/o/ if applicable:
The. n, C()ua o [/ig\v{'l’\«% P@S'dcnc&; ‘v’; [

Check ONE of the following thrce boxes:

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

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

B. Business address of the Disclosing Party: bt Py da 2. Sute (10y
Mlﬂ’hbr‘oo@f—. . (bbb I

C. Telephone: §Y% - L6 ¥-FY 5 Fax: 8{]3—’5(9&‘“[‘1’0{ Email: cg_{)ﬂnf‘@vbnas\wu. CHANL

D. Name of contact person: bA—U L‘ﬁ B oy

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

I'. Brict description of the Matter tg which this EDS pertains. (Include project number and location of
property, if applicable): al s tmd““’a—— 32, 800, 6 30 A T E BO/\A,S
c‘*f(?ﬂ-"\th"‘Oa_ X\\bgg 00O A y LIHTZ S -h) Toc;sn’o N —‘-'H-\TCS cw«cV
& St loe WN“AIM 3\@ 134“8 ﬁn, Ao Q\ALcagfg_

(4 s WmAse. ch delioe, ys, f’m o o Wy wWeed st U

G. Which City agency or department is requésting this EDS? D oH

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

Specitication # and Contract #

Ver.2018-1 Page 1 of 15



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

I. Indicate the nature of the Disclosing Party:

[ ]Person [¥~ Limited liability company
[ ] Publicly registered business corporation [ ] Limited liability partnership

[ ] Privately held business corporation [ ] Joint venture

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

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

[ ] Trust [ ] Other (please specify)

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

Leouivois

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

[ ] Yes [ 1No ff] Organized in liinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

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

NOTE: L:ach lcgal entity listed below must submit an EDS on its own behalf.
Name " Title

{he Cl Core & 7 Litatugg  Reswlonces 4 Mananoe LLC—

Maar qvay Mer e
Mg

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

Ver.2018-1 Page 2 of 15



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

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

Name Business Address 4 Percentage Interest in the Applicant

The (’,b»s«_m(,xc\&-‘\mu,,\z&t -lucas Mwu,,, e Geb po ot PO Sute (133, A aAbmie
d T, @900p 106% %

%L{Pd’\ doéxw\mp‘m/mkg\\olﬁ AR a,x\\c,.,poh& twalr thfF Ass ﬁAMQ«d“CoﬂnroChM

ros, R\ ,Je.?\aq,c\ Sode H—OO Q_l/ucqoo,:m_ (0GWO e W\\ ocgu .t a Fq 999D,
At-tae S‘*- N 1)
SECTION I -- INCOME OR OMPENSATIOV TO OR OWNERSHIP BY, CITY ELECTED

OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? [ 1Yes - [7@1\'0

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

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

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

[ ]Yes f7[]_N0

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

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

'The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party 1s not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.

Ver 2018-1 Page 3 of 15



Namec (indicate whether  Business  Relationship to Disclosing Party  Fees (indicate whether
retained or anticipated Address  (subcontractor, attorney, paid or ¢stimated.) NOTE:
to be retained) lobbyist, etc.) “hourly rate” or “t.b.d."1s

not an acceptable response.

(Add sheets if necessary)

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

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

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

[ 1Yes [ ]No
B. FURTHER CERTIFICATIONS

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

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

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

Party delinquent in the payment of any tax administered by the [llinois Department of Revenue.

Ver.2018-1 Page 4 of 15
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of thosc persons or entities
identified in Section I(B)(1) of this EDS:

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

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

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

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

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

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

5. Certifications (5), (6) and (7) concern:
e the Disclosing Party;
e any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section IV, “Disclosure of Subcontractors and Other Retained Parties”);
» 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 incligibility of a business entity to do business with federal or state or local government,
including the City, using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term 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 olficial, agent or employce of the Disclosing Party, any Contractor or any Aftiliated Entity,
acting pursuant to the direction or authorization of a responsiblc official of the Disclosing Party,’
any Contractor or any Afhliated Entity (collectively "Agents™).

Ver.2018-1 Page 5 0f 15



Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date ot this EDS, or, with
respect Lo a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 ycars
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

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

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

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

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

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

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

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

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

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

[1. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Cerliﬁca]ions), the Disclosing Party must explain below:

A
I

—

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

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

MIpA—
i

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

M| A
]

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
[. The Disclosing Party certifies that the Disclosing Party (check one)
[ ]is [&T'is not
a "financial institution” as defined in MCC Section 2-32-455(b).

2. It the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a
predatory lender may result in the loss of the privilege of doing business with the City."
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It the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach adgitional pages if necessary):

N 8-
§

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

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

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

[ ]Yes [EPNo

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

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (i) is sold for

"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

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

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

Name Business Address Nature of FFinancial Interest

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

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

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

2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LOBBYING

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

N /A-«—

(Il 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
registercd under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

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

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

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

5. If'the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(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

1f 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?
DdYes [ 1 No

If “Yes,” answer the threc questions below:

1. Have you developed and doyou have on file affirmative action programs pursuant to applicable
federal regulations? (Scc 41 CFR Part 60-2.)
[ ] Yes (4 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 M Reports not required

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

[ ] Yes t*,ﬁj No

If you checked "No™ to question (1) or (2) above, p]eas; provide an explanation:
A’OM\O\ ts Sragle parpee. Q,.;Avla wiha An &N\,Q(O\[QQS
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

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

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

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

D. It is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and rcleases 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 Scrvices, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenscs), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020. '
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CERTIFICATION

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

"I\QQ» v, Cqu L\c‘\a"t-\,\x)\;\sa/?\as‘deacej L{ L ¢

(Print or type exact legal name of Disclosing Party)
By: ;““’\ i

(Sign here)

DAVID BeinT N
(Print or type name of person signing) ?,—e.swgﬁ &;‘:j‘\z::’ge l ‘:2& M:\:;}l  _

. WU c.alevuﬂs
PR oL R c\Mtkav Leghi N\.\ML‘{ L

Mernoap., Cnie e 3o Legbtruse fRegcdbwea s ‘{‘u..c_,

(Print or type title of person signing)

Signed and sworn to before me on (date) @,{ 'LQ:‘! 204 y

(state).-

OFFICIAL SEAL
MICHAEL W ROANE
NOTARY PUBLIC - STATE OF ILLINOIS

MY COMMISSION EXPIRES:10/05/27
WAANAAPALNAN AN S ASA S e A A

AT

E
:
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

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

Under MCC Section 2-154-015, 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 i1s signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thercof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

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

Docs 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 [d 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 1s connected; (3) the name and title of the elected city official or department head to
whom such person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

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

1. Pursuant to MCC Scction 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Scction 2-92-4167

[ ] Yes [X'No

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

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

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply. -
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor” as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party Lo any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contrdctor pursuant to MCC Section 2-92-385, I hereby certify that
the Applicant is in compliance with MCC Scction 2-92-385(b)(1) and (2), which prohibit: (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants’ wage or salary
history from current or former employers. I also certify that the Applicant has adopted a policy that
includes those prohibitions. '

[ ]Yes

[ INo

KTN/A —1 am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

If you checked “no” to the above, please explain.
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CITY OF CHICAGO
ECONOMIC DISCLLOSURE STATEMENT
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION
A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:,
e O Cwé,ro LigU-aougg, Pesidentes U [/\/&Ma,uqo,g.a.’, LLO

Check ONE of the following three boxes:

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

name:

OR
3. M alegal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:
e C'Agc_a_(gj_ﬂ L '\\,J-U\A.w_, P_ec J{q(@.‘- '—I L L@

B. Business address of the Disclosing Party: (plote Du~deo. RO, 9%'{'\?, [10 3
NiAnbook—, B (500 63—~ -

C. Telephone: §YF - 5(9— 460 Fax: 841 -563—9 y?]  Email: o{/)rm—(-e,brmxhoﬂe..cou

D. Name of contact person: D Pr\f\b gﬁ,\'{*’

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

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable): AW - appo ¥ e ad H12, 00900 +n T € Rond S,

2 AL ~ohiy, W62 800 1A T LIHTES ¢ ayao 060 1 LTAHTTG "‘“‘Q
& S ofrte ? o afs qﬁD&'ﬁerH Do 3r08 M fre QJAx(uUai !

Lshwense 25 demoed 4 % pay)e e 0L & 18y peb ot
G. Which City agency or department is requesting this EDS? D O H

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

Specification # and Contract #
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SECTION IT -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ JPerson [ Limited lLiability company

[ ] Publicly registered business corporation ['] Limited liability partnership

[ ] Privately held business corporation [ ] Joint venture

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

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

[ ] Trust [ ] Other (please specity)

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

TruNoets

3. For lcgal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of 1llinois as a foreign entity?

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

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

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

Name Title

Racnshole Devefoparunk LLE S Memmber .

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

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

Name i Busin‘ess Address Percentage Interest in the Applicant
Roashote Dealisemects vl fll Dy~dep B Sule lon Maoffhbroole, L (oot
/509,

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

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

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? [ ] Yes [7c] No
If “yes” to either of the above, please identify below the name(s) of such City clected official(s) and
describe such income or compensation: '

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

[ ]Yes | 8-No '

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

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

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

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

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

(Add sheets if necessary)

N{Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.
SECTIONV -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

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

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

[ ]Yes [ ]No
B. FURTHER CERTIFICATIONS

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

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

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

Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entitics
identified in Section HI(B)(1) of this EDS:

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

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

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

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

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

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

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

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

~ official capacity;

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

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

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

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

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

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

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

10. [FOR APPLICANT ONLY| The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason 1o
believe has not provided or cannot provide truthful certifications.

11. If the Disclosing Party 1s unable to certify to any of the above statements in this Part B (IFurther
Certifications), the Disclosing Party must explain below:
N/ a—
I:

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

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

N(p—

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

N A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
[ ]is [31s not
a "fnancial institution” as defined in MCC Section 2-32-455(b).
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in
MCC Chapter 2-32. We undcrstand that becoming a predatory lender or becoming an affiliate of a

predatory lender may result in the loss of the privilege of doing business with the City."
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It the Disclosing Party 1s unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach adgitional pages if necessary):

N[ H-
H i

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

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

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

[]Yes [PNo

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

2. Unless sold pursuant to a process of competitive bidding, or otherwisc 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 {inancial interest within the meaning of this Part D.

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

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

Name _ Business Address Nature of Financial Interest

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

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

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:

t

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 entitics registered under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Dlsclosmg
Party with respect to the Matter: (Add sheets if necessary):

N'.»/

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

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

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

4. The Disclosing Party certifies that either: (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
Activitics," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is fedcrally 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 Applicarit?
[ ]Yes P 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? (Sce 41 CFR Part 60-2.) :
[ 1Yes [ 1No

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

[ ]Yes [ ]No [ ] Reports not required

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

[ ]Yes [ ]No

If'you checked “No” to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
‘The Disclosing Party understands and agrees that:

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

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

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

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

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

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

The. Unicage Loghbinpuse Res. dewces Managle LLC
(Print or type exatt legal name of Disclosing Party)

By: /Q«,}C\LQ/
(Sign here)

DAVID By ' ,
(Print or type name of person signing) Pres.deat, Ba Doely ) AL

Mauiee Bt hor Devtlapwient, oo
,wa«btb, T™Me Chienge (ypuitrtnse. Ros\do~cos Y

(Print or type title of person signing) V"\Mla‘?’\, L ¢

Signed and sworn to before me on (date) B/[/Q/ Q/ H ,
I

at Cm)[;/ County, @&1;\/ 1< (state).

Notary P

OFFICIAL SEAL
MICHAEL W ROANE
NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES: 10/05/2

~a,

Commission expires: / 0/5/9-9./
P
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CITY OF CHICAGO
EFCONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A )

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

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

Under MCC Section 2-154-015, the Disclosing Party must disclosc whether such Disclosing Party
or any “Applicable Party” or any Spousc 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
[I.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
. Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chicf operating officer, cxecutive director, chief
financial officer, treasurer or secretary of a legal entity or any person cxercising similar authority.

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

[ ]Yes [){:ﬁ\lo

I 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 DISCLOSURLE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). 1t is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scoftlaw or problem landlord pursuant to MCC Section 2-92-4167

[ ]Yes g No

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

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

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor” as
defined in MCC Section 2-92-385. That section, which should be consulted {(www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (ii) pay the City money for a license, grant or concession allowing thcm to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, I hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening
job applicants based on their wage or salary history, or (i1) secking job applicants’ wage or salary
history from current or former employers. I also certify that the AppllCdnl has adopted a policy that
includes those prohibitions.

[ ]Yes

[ ]No

heIN/A — I am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

If you checked “no” to the above, please explain.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION
A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

Be/NSHOR & DQ%QQ\}OM&F L

Check ONE of the following three boxes:

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

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

e Q)’V\LA_(?@ G ghAWsuoR ReSieleatos Hq, Lrc—

B. Business address of the Disclosing Party: llz (o lo. Don (,QQL E,‘,Q Sude O ‘3—
Mook, B (2006 3—

C. Telephone: §4%}-562 - 1400 Fax: $4%-5¢ 9~ $y4| Email: ch:i Q/ b oashane . tom
D. Name of contact person: DAvd ‘%?—\t\) {

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

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

property, if applicable): A-(: rova-o of Wm*'MM LY \3,3 00,860 w Te g)o,\tls

Ovpg o 1 Lod g 00D A % LIATCE M) sWo vo0 14 I‘AHT‘c; c\u\:Lc\
Sve¥ oo~ ef wpm%\MM&A%$.IOK fn e c,tmcaumo Ligttuout
Pesieeaes 49 prorec at WG We0b st

G. Which City agency or (f’épartment 1s requesting this [DS? D Q w

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

Specification # i and Contract #
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SECTION 11 -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ] Person : D(.] Limited liability company

[ ] Publicly registered business corporation [ ] Limited hability partnership

[ ] Privately held business corporation | ] Joint venture

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

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

[ ] Trust [ ] Other (please specify)

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

T Noig

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 W Organized in Illinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

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

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

Name Title

'EA5 E‘“‘“\ ESF&ESO_[\T\L%JA(/ Membes

Poraat Dovelopivend= T Membe

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

- indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporatiort, partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited liability company, or interest of a bencficiary of a trust, estate or other similar entity. If none,
state “None.” '

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

Name Business Address Percentage Interest in the Applicant

RAS [loul Gede Services Tug. Uty Dordop B Cute 1103 Modhhevoie, B (o0t 50R
B Deufopmend, Bac bbb peades. pdysltte 110>, Nofb by B 0,3 507,

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

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? [ ]Yes [7& No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the datc of this EDS? [ ] Yes [\4 No

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

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

[ ]Yes [>i-\N_o

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

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

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

. not an acceptable response.

(Add sheets if necessary)

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

[ ]Yes [ ]No 9(] No person directly or indirectly owns 10% or more of the Disclosing Party.

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

[ ]Yes [ ]No
B. FURTHER CERTIFICATIONS

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

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

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

Party delinquent in the payment of any tax administered by the Hlinois Department of Revenue.
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3. The Disclosing Party and, 1f the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II(B)(1) of this EDS:

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

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal 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;

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

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

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

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

5. Certifications (5), (6) and (7) concern:
e the Disclosing Party;
* any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities (1lbLlOS€d
under Section IV, “Disclosure of Subcontractors and Other Retained Parties”);

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

e any responsible ofticial of the Disclosing Party, any Contractor or any Afliliated 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 Fntity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter: ‘

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

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

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

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

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

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

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

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

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired

or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not, without the prior written consent ol the City, usc any such
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contractor/subcontractor that does not provide such certitications or that the Applicant has reason to
belicve has not provided or cannot provide truthtul certifications.

11. Tt the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must e;(yl in below:
A

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

12.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with “N/A” or 710ne").

' ~,

V%
7

13. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (it) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or.(iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“none”). As to any gift listed below, pl'eas7 also list the name of the City recipient.

Nia
7

CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

0

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

[ ]is [)4 is not

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

predatory lender may result in the loss ot the privilege of doing business with the City."
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1f the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

N

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

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

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

[ 1Yes [)(]No-

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

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

Does the Matter involve a City Property Sale?

[ ]Yes [ ] No

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

Name Business Address Nature of Financial Interest

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

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

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
policics. The Disclosing Party verifics that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

- A. CERTIFICATION REGARDING LOBBYING

. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: f\?}ld sheets if necessary):

. _I 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, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

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

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

4. The Disclosing Party certifies that either: (1) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

I the Matter is federally funded, federal 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 [>4 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 Dircctor of the Office of Federal Contract
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the
applicable filing requirements?

| ]Yes [ ] No [ ] Reports not required

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

[ ]Yes [ | No

If you checked “No” to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

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

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, 1L 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

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

D. It is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in responsc to a 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.

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

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

Be nNsHope DevelaDmood— L

(Print or type exact legal name of Disclosing Party)
By: W
(Sign here)
DANS e,

(Print or type name of persor signing)
P.a.&&-@xd‘ 'Bndc |>T-SNTIN T S NCINS s VN N

\Me/w&;.eﬁ- ,Bnasale )eoQQM’MQ“T L
(Print or type title. of person signing)

N

Signed and sworn to before me on (date) & [ &l [ 3\ ,

at 0&0\‘—— .

(state).

Notafy/fublic ¥
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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 owncrship interest in the Applicant exceeding 7.5%. It is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

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

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

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

[ ]Yes %No

[f yes, please identity 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 otficial or department head to
whom such person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

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

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

[ ]Yes [Y],No

2. 1fthe Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-416?

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

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor” as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (i1) pay the City moncy for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, I hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants’ wage or salary
history from current or former employers. 1 also certify that the Applicant has adopted a policy that
includes those prohibitions.

[ ]Yes

[ 1No

EQN/A — I 'am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

If you checked “no” to the above, please explain.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION
A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:
"fﬂ?w NT De,ve,ob‘p N\@V\—;—" Bl .

Check ONE of the following three boxes:

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

OR :
3. [d alegal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))
State the legal name of the entity in which the D1sclosmg P%holds a right of control:
™e (& ,_LchEFQ Lts uwie LeSudpunms H LL

B. Business address of the Disclosing Party: .l @ D -U\oQQe/ Y, 2 Jo ,{'e,l(t? P
Mofibwole LT (b0 lye

C. Telephone: &"’,?- Sbd— FYograx: Sy -5623-9 l{();[ Email: 956(1 N‘Q,b nAsluhg. comm
- D. Name of contact person: bA’\J(/B BI\IJ{‘

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

E. Brlct description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable): A—-(J‘)ra\)o& oL> -z-(?mw\mmfm, i\ 13,800 do0 A T& BOI\U’S
*f?l‘b\l—l.h\ * \(023 600 ‘A Y¥/o LIHTCS, 3 59& ©PO 1A J—"}HT'CS( C&u\._Q
a_safbA = of apomr (A Y G q?»:h(ox’*f)“\— fne Chug €30 Co g W Hauy

chldz&»ces 49, Prc()o.d— ak— \\% 4 e ST,
G. Which Clly agency or department is requesting this EDS? D 4 l»f)

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

Specification # and Contract #
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SECTION1II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

I. Indicate the nature of the Disclosing Party:

[ ] Person [ | Limited lability company

[ ] Publicly registered business corporation [ ] Limited liability partnership

[4 Privately held business corporation [ ] Joint venture

2% Sole proprietorship | ] Not-for-profit corporation

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

{ ] Trust [ ] Other (please specify)

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

';Dl,buxfo LS

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

[ ]Yes [ INo MOrganized in Illinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

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

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

Name - Title

Davie RoiX ' [\3\\2&.&?_«4’/ Sile 6W~dn

indirect, current or prospective (i.e. within 6 months atter City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. FExamples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a

2. Plecase provide the following information concerning cach person or legal entity having a direct or
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limited liability company, or interest of a beneficiary ot a trust, estate or other similar entity. 1f none,
state “None.”

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

Name - Business /\clclx'e;?'s Percentage Interest in the Applicant
Dams Baat |, boe Duadoo. R, Sufe ([0 NotMbeok, Tor 6p009+  108%

SECTION 111 -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

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

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

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

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

[ ]Yes [M.No

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

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

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

retained or anticipated Address  (subcontractor. attorney, - paid or estimated.) NOTE:
to be retained) fobbyist. cle.) “hourly rate” or “t.b.d.” 1s

not an acceptable response.

(Add sheets if necessary)

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

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

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

[1Yes [ ]No
B. FURTHER CERTIFICATIONS

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

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

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

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

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

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

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

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

5. Certifications (5), (6) and (7) concern:
e the Disclosing Party;
e any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section 1V, “Disclosure of Subcontractors and Other Retained Parties”);
s any "Affiliated Entity” (mecaning 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 usc ol employees; or organization of a business entity following
the ineligibility of a business entity to do business with federal or state or local government,
including the City, using substantially the same management, ownership, or principals as the
incligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is
under common control of another person or entity;
e any responsible ofticial of the Disclosing Party. any Contractor or any Affiliated Entity or any
other official, agent or employee ol the Disclosing Party, any Contractor or any Affiliated Cntity,
acting pursuant-to the direction or authorization of a responsible official of the Disclosing Party,
any Contractor or any Aftiliated Entity (collectively "Agents™).
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Neither the Disclosing l-’Z‘u‘t_y_, nor any Contractor, nor any Athliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Aftiliated Entity. or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor’s or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted Lo bribe, or been convicted or adjudged guilly of bribery or attempting to bribe,
a public officer or employec of the City, the State of Ulinois, 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 tixed price or otherwise; or

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

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

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

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

- 8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article I for applicability and delined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, aticmpted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an olficer or employee of the City or any “sister agency”; and (ii)
the Applicant understands and acknowledges that compliance with Article I is a continuing requircment
for doing business with the City. NOTE: [T MCC Chapter 1-23, Article 1 applies to the Applicant, that
Article’s permanent compliance timeframe supersedes S-year comphiance timetrames in this Section V.

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

10, [FOR APPLICANT ONLY | The Applicant will obtain trom any contractors/subcontractors hired

or to be hired in connection with the Matter certilications equal in form and substance to those in
Certifications (2) and (9) above and wili not. without the prior written consent of the City, usc any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthlul certifications.

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

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

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

M A

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

N’A——

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certihies that the Disclosing Party (check one)
[ s Y] is not
a "financial institution” as defied in MCC Scetion 2-32-455(b).
2. ' the Disclosing Party IS a (inancial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that nonc of our affiliates is. and none of tem wili become, a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a

wedatory lender may result in the Toss of the privileee of deing business with the City.”
o o I = i v
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I the Disclosing Party is unable to make this pledge because it or any of its attiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages i necesgary).

/-

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

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defincd in MCC Chapter 2-156 have the same meanings if used in this Part D.'
1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge

after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the narne of any other person or entity in the Matter?

[ ]Yes [\,(1 No

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

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

Does the Matter involve a City Property Sale?
[ ] Yes [ INo

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

Name Business Address Nature of Financial Interest

4. The Disclosing Party further certifics that no prohibited fimancial interest in the Matter will be

acquired by any City official or employee
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E. CERTIFICATION REGARDING SLAVIRY LERA BUSINESS

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

the DlsclosmgD .Pdl ty and any and all pmdcccssm (,nthS regar dmg lecords of investments or pxohtb
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issucd to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

2. The Disclosing Party verifies that, as a result ot conducting the scarch in step (1) above, the
DlSLl()me Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the tollowing constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section V1. 1f the Matter is not
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by
the City and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing
Party w1th respect to the Matter: (Addgheets if necessary):

i3

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

any person or entity listed i paragraph A{ 1) above for his or her lobbying activities or to pay any
person or entity to miluence or attempt to mfluence an otficer or emplovee of any agency, as defined
by applicable federal law. aomember of Congress.an otficer or employee of Congress, or an employce

2. The Disclosing Party has not spent and will not expend any tederally appropriated funds to pay
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ol a member of Congress, i connection with the avward ol any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or 1o extend, continue, renew,
amend, or modily any (cderally funded contract. grant, loan, or cooperative agreement.

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

4. The Disclosing Party certifies that cither: (1) it is nol an organization described in section
501(¢c)(4) of the Internal Revenue Code ol 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended. |

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the /—\pplican‘t?
[ 1Yes [_)Z_] No

If “Yes,” answer the three questions below:

1. Have you developed and do you have on [ile alfirmative 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 mployment Opportunity Commission all reports due under the
applicable filing requirements?

[ ]Yes [ | No | | Reports not required

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

[ ]Yes [ | No

If you checked "No” to question (1) or (2) above. please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

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

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

C. If the City determines that any information provided in this I:DS 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 equily, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party Lo participate in other City transactions. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a I'reedom ot Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releascs any possible rights or
claims which it may have against the City in connection with the public 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 IEDS must be kept current. In the event of changes, the Disclosing
Party must supplement this DS up to the time the City takes action on the Matter. It the Matter is a
contract being handled by the City's Department ol Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
[-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Scction 2-134-020.
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CERTIFICATION

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

B Ak Deovelo ppnoud— TAG .

(Print or type exact 'legal:.néme_:fofD"s’c-losing Party)
By: -\ '

(Sign here)

DA Bopt Wt

(Print or type name of person signing)

?ve SURAAXT % 0«'\‘ DMQQ‘ON\-Q—\C* O
(Print or type t1tle of person signing)

Signed and sworn to before me on (date) ((/ Bl T/ S
GISO\L' County, ﬂ/" tNOIS (state),

//////{Z/(

Notary

OFFIOML S
MICHAEL Rgﬁﬁ,g

NOTARY Pyl . g
TA
MY CoOMMISsION pxpﬁg,’gg“:’g?

A O
V.

Commission expires: { 0/5/9'3"'—
r 7
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

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

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

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

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

[ }Yes - MNO

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

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

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

I. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-4167

[ ]Yes . ['7{]_,N0

2. 1f the Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-4167

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

as a building code scoftlaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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CITY OF CHICAGO
FECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is 1o be completed only by an Applicant that is completing this EDS as a “contractor” as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agrcement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (i1) pay the City money for a ficense, grant or concession allowing them to conduct a business on

City premises.-

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, 1 hereby certify that
the Applicant is in compliance with MCC Scction 2-92-385(b)(1) and (2), which prohibit: (i) screening
Job applicants based on their wage or salary history, or (i) seeking job applicants’ wage or salary
history from current or former employers. | also certily that the Applicant has adopted a policy that

includes those prohibitions.
[ ]Yes

[ 1No

bﬁ\l/%\ —Iam not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.

This certification shall serve as the affidavit required by MCC Secction 2-92-385(c)(1).

If you checked “no” to the above, please explain.
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CITY OF CHICAGO
ECONOMIC DISCL.OSURE STATEMENT
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION

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

IS ool Totule Seevices T .-

Check ONE of the following three boxes:

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

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

e CMrtctgo Laq um Resi e s 4, LLL—

B. Business address of the Disclosing Party: oo J2.0. 1o
I\/(L‘T\Abveok—} B, (eeo Ce;)\

C. Telephone: ZY7-~56¢)- T 440 Fax: Py 53 —74Y0| Email: CLda QQJb[\/\ SWofe . (AN
D. Name of contact person: ’12. ;/QA.uLb Sc,gﬁ:ﬁn 0

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

F. Brief description of the Matter {0 which this EDS pertains. (Include project number and location of
property, if applicable): A‘ppn\) ol ,wm\“wd—q_ 12,000,600 \x TE Bonds, “pprot-
038,600 o~ Y70 LIHTCS | W D 500,000 '~ ARTCS an~ o SIFT Loan

< v @ U3t oxfin. e chec o g c,.cL\,J;-kuLz, Res deates
%0 proyecx \\%\\Q:Gé)b Sk .
G. Which glty agency or department is requesting this EDS? E@ ,"f

[f the Matter is a contract being hdndlcd by the City's Department ol Procurement Services, please
complete the following:

Specification # - and Contract #
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SECTION I -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCILLOSING PARTY

I. Indicate the naturc of the Disclosing Party:

[ ] Person | 1 Limited liability company

[ ] Publicly registered business corporation [ ] Limited liability partnership

P Privately held business corporation [ ] Joint venture

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

[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ] Limited partnership [ ]Yes [ INo

[ ] Trust [ ] Other (please specity)

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

Lty

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

[ ]Yes [ 1No L,q Organized in Ilinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

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

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

Name Title

TLa_L\M SCH\/ﬁ/\w Pr&f.,{’e\u""/ Su/f_, O{,L)«-e(?_._z

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (1.c. within 6 months after City action) beneficial interest (including.
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest ol a member or manager in a
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[imited liability company, or mterest of o beneticiary of a trust, estate or other similar entity. Il none,
state “None.”

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

Name . Business Address Percentage Interest in the Apphmnt o

P ol Scififiao, bll Dondep el s de [og | NwMhwok Dt fonnloges

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

Has the Disclosing Party provided any income or compensation to any City clected official duripg the
12-month period preceding the date of this EDS? [ 1Yes ()&No

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

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

Does any Cily elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City clected official’s spouse or domestic partner, have a {inancial interest (as defined in
Chapter 2-156 of the Municipgl. Code of Chicago (“MCC™)) in the Disclosing Party?

[ ]Yes M No

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

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

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has rctained or expects to retain in connection with the Matter, as well as
the naturc of the relationship, and the total amount of the fees paid or estimated 1o be paid. The
Disclosing Party is not required to disclosce employees who are paid solety through the Disclosing
Party's regular payroll. [ the Disclosing Party 1s uncertain whether a disclosure is required under this
Scction, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicatc whether  Business  Relatonship to Disclosing Party  Fees (indicate whether

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

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

(Add sheets if necessary)

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

[ ]Yes [)i]\’o [ ] No person directly or indirectly owns 10% or more of the Disclosing Party.
[£“Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

[ ]Yes [ ] No
B. FURTHER CERTIFICATIONS

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

2. The Disclosing Party and its Affiliated BEntitics are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing
Party delinguent in the payment of any tax adninistered by the Hinois Department of Revenue.
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3. The Disclosing Paity and, if the Disclosing Purty 1s a legal entity, all of those persons or entities

identified in Section H(B)(1) of this EDS:

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

11. I the Disclosing Party 1s unable to certify to any of the above statements in this Part B (Further
Certilications), the Disclosing Party must explain below:

N/a

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

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

N A

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

C. CERTIFICATION OI' STATUS AS FINANCIAL INSTITUTION

—

The Disclosing Party certifies that the Disclosing Party (check one)
[ ]1s [){(le not

a "hinancial institution” as defined in MCC Section 2-32-455(b).
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further

pledge that none of our atfiliates 1s, and none of them will become, a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory tender or becoming an affiliate of a

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

7

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

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

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

[ ]Yes | _[241\10

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

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

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

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

Name Business Address Nature of Financial Interest

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

Please cheek either (1) or (2) below. 11 the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

d 1. The stcl(mnw 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 slavcholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the
Dlsclosmg Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of ‘all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

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

Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Mattcl\/( dd sheets 1f necessary):

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

2. 'T'he Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in paragraph A(1) above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee ot any agency, as delined
by applicable tederal Taw, a member of Congress, an otficer or employee of Congress, or an employce
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of a member of Congress, in connection with the award ol any tederally funded contract, making any
federally tunded grant or loan, entering into any cooperative agreement, or Lo extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

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

4. The Disclosing Party certifies that either: (1) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities,” as that term 1s defined in the Lobbying Disclosure Act’'of 1995, as amended.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(1) through A(4) above 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 rcgulations 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 IXNQ

[f“Yes,” answer the three questions below:

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

[ ]Yes | ] No [ ] Reports not required
3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?

I ] Yes | 1 No

Ifyou checked *No™ to question (1) or (2) above. please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing l-’zn:\_v understands and agrees that:

A. The certilications, disclosurcs, and acknowledgments contained in this EDS will become part of any
contract or other agrecment between the Applicant and the City in connection with the Matter, whether
procurement, City assistance, or other City action, and arc¢ material inducements to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
1t must comply with all statutes, ordinances, and regulations on which this EDS is based. -

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

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

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

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

Ver 2018-1 Page 1T of 15



CERTIFICATION

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

RIS Rem—tzrare Seludes i

(Print or t)/'ge-,ex%t legal namie of Disclosing Party)

wE N\ S

(Sign here)
Bl SarTiwo

(Print or type name of person signing)

(Print or type title of person signing)

b

- MCHAEL gy o
- NOT, i
ys ,,‘?fgf f:JBLIC -8

e

o0 -
T E IR -
BRI -.,_- SRR
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cITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

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

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Par ly
or any “Applicable Party” or any Spousc 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 1s signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
tather-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

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

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

[ ]VYes '{j?é-'No

I 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 tamihal relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

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

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

[ ]Yes MNO

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-4167

[ ]Yes [ ]No ?ﬂ"l‘he Applicant is not publicly traded on any exchange.
3. Ifyesto(l)or(2) above, pleasc identify below the name of each person or legal entity identified

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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CITY OF CHICAGO _
LECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor” as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for scrvices, work or goods provided (including for legal or other professional services),
or (i1) pay the City moncy for a license, grant or concession allowing them to conduct a business on
City premises. '

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, I hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (1) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants’ wage or salary
history from current or former employers. [ also certity that the Applicant has adopted a policy that
includes those prohibitions.

[ ]Yes

L 1No

?[I N/A —1am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

If you checked “no” to the above, please explain.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION

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

NEF Assignment Corporation, as nominee

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [ ] the Applicant
OR
2. [x] alegal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name: The Chicago Lighthouse Residences 4, LL.C
OR
3. [ ] alegal entity with a direct or indirect right of control of the' Applicant (see Section II(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 10 S. Riverside Plaza, Suite 1700
Chicago, Illinois 60606

C. Telephone: 312-697-6474 Fax: none Email: _ pnorum@ncfinc.org

Cell: 630-212-4363
D. Name of contact person: _ Patricia O'Brien Norum, Esq.

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

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

Approval of approximately $13,000,000 in tax-exempted bonds, approximately $1,038,000 in 4% LIHTCs, approximately
$2,500,00 in IAHTCs and soft loan of approximately $6,420,113 for Chicago Lighthouse Residences 4% project located at
1134 S. Wobd",u(-fﬁi'c'ago, L ' ’ )

G. Which City agency or department is requesting this EDS?_Dcpact.mcm_n.tl Housing_.

If'the Matter 15 a contract bemg handled by the City’s Department of Procurement Services, please
complete the following:

Specification # _ N/A _ and Contract # NA
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SECTION I -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCL.OSING PARTY

I. Indicate the nature of the Disclosing Party:

[ -] Person [ ] Limited hability company

[ ] Publicly registered business corporation | 1 Limited liability partnership

[ ] Privately held business corporation | ] Joint venture

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

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

[ ] Trust [ ] Other (please specity)

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

Hlinois

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

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

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

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

Name Title
(1) See attached list of Officers and Dircctors -

(11) National Equity Fund, Inc., an Illinois not-for-profit corporation, is the Disclosing Party's Sole

Voting Mcmber

2. Pleasc provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.3% ol the Applicant. Examples of such an interest include shares in a
corporation. partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited lability company. or interest of a beneficiary of a trust, estate or other similar entity. 1f none.
state “None.”

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

Name Business Address Percentage Interest in the Applicant
None*

SECTION II1 -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City clected official during the
[2-month period preceding the date of this EDS? [ ]Yes [X] No

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

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

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

[ ]Yes [X] No

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

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

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

Ver 2018-1 Page 3 of 15

N Closme, N Assignment Corporanon (NEEACEH as nomunee will acquire o 99997« mted parmership m the Apphaan



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

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

10 be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” 1s
not an acceptable response.

(Add shcets if necessary)

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

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

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 agrecment?

[ 1Yes [ |No
B. FURTHER CERTIFICATIONS

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

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

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

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

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

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

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

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

5. Certifications (5), (6) and (7) concern:
e the Disclosing Party;
e any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section V. “Disclosure of Subcontractors and Other Retained Parties”);
e any "Aftiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or 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 usc of employecs; or organization of a business entity following
the ineligibility of a business entity to do business with federal or state or local government,
including the City. using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Aftiliated Entity means a person or cntity
that directly or indirectly controls the Contractor, is controlled by it, or. with the Contractor, is
under common control of another person or entity;
e any responsible official ol the Disclosing Party, any Contractor or any Aftiliated Entity or any
other official. agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity.
acting pursuant 1o the direction or authorization ol a responsible official of the Disclosing Party.
any Contractor or any Affiliated Entity (collectively "Agents”).
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Neither the Disclosing Party. nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor. nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Intity of’a Contractor during the 5 vears
before the date of such Contractor's or Attiliated Entity's contract or engagement in connection with the
Matter:

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

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

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

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

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

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

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

9. [FOR APPLICANT ONLY] The Applicant and its Aftiliated Entities will not use, nor permit their
subcontractors 1o usc. any facility listed as having an active exclusion by the U.S. LPA on the federal
System for Award Management ("SAM").

10. [FOR APPLICANT ONL Y] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not. without the prior written consent of the City. use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason 1o
believe has not provided or cannot provide truthful certifications.

11, 1fthe Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
N/A

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

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

N/A

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

N/A

CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

O

I. The Disclosing Party certilies that the Disclosing Party (check one)
[ ]is [x] is not

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

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

N/A —

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

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

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

[ ]Yes , [X] No

NOTE: If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). 1f you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed 1o 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) 1s sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

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

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

Name Business Address Nature of I'inancial Interest

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

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

X___ 1. The Disclosing Party verifies that the Disclosing Party has scarched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policics 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 {ull disclosure of all such
records, including the names ol any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LOBBYING

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

N/A '

(I no explanation appcars or begins on the lines above, or if the letters "NA" or il the word "None"
appear, 1t will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
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 m paragraph A(1) above tor his or her lobbying activities or to pay any
person or entity to influence or attempt to mntluence an officer or emplovec of anv agency. as defined
by applicable federal Taswv. 2 member of Congress. an officer or emplovee ol Congress. or an employ ee
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of a member of Congress. in connection with the award of any federally funded contract. making any
federally funded grant or loan, cntering into any cooperative agreement, or to extend. continue, renew,
amend, or modify any federally funded contract, grant. loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
tforth 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 1s an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term 1s defined in the LLobbying Disclosure Act of 1995, as amended.

5. Ifthe Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(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, tederal 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 [X] No

If “Yes,” answer the three questions below:

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

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

[ ]Yes [ ] No [ ] Reports not required

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

[ ]Yes | 1 No

[f vou checked “No” to question (1) or (2) above, please provide an explanation:
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SECTION VI - FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

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

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

(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccuratc,
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 cquity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS; the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any intormation 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 Scrvices, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
[-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified otfenscs), the
information provided hercin regarding eligibility must be kept current for a longer period. as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

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

and complete as of the date furnished to the City.

NEF Assignment Corporation, as nominee

(Print or type exact legal name of Disclosing Party)

By: Mf'—]/\—\/

(Sign here) <>

Michael Rogers

(Print or type name of person signing)

Senior Vice President

(Print or type title of person signing)

Signed and sworn to before me on (date)

Dated: October 4, 2021

at County, (state).

Notary Public

Commission expires:
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

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

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

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
11.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive director, chief
{inancial 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 identity below (1) the name and title of such person, (2) the name of the Jegal entity to

which such person is connected; (3) the name and title of the elected city official or department head to
whom such person has a tamilial relationship, and (4) the precise nature of such familial relationship.

Ver 2018-1 " Page 13 ol 15



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

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

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-4167

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

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

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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CITY OF CHICAGO
, ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor™ as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (i) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises. '

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, I hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants’ wage or salary '
history from current or former employers. 1 also certify that the Applicant has adopted a policy that
includes those prohibitions.

[ ]1Yes

[ ] No

[x] N/A —1 am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

[f you checked “no” to the above, please explain.
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Revised 6-23.2000

Exhibit A

NEF ASSIGNMENT CORPORATION
LIST OF OFFICERS, DIRECTORS AND MEMBERS
CHICAGO ECONOMIC DISCLOSURE STATEMENT

Names and Addresses

Title

Directors:

Peter Harrison

National Equity Fund, Inc.

10 South Riverside Plaza. Suite 1700
Chicago, lllinois 60606-3908

Director

Michael A. Jacobs

National Equity Fund, Inc.

10 South Riverside Plaza, Suite 1700
Chicago, 1L 60606-3908

Director

Judy Schneider

National Equity Fund, Inc.

10 South Riverside Plaza, Suite 1700
Chicago, Illinois 60606-3908

Director

Officers:

Matthcw R. Reilein
10 South Riverside Plaza, Suite 1700
Chicago, Hlinois 60606-3908

President and Chief Executive Officer

Kevin D. Boes

New Markets Support Company
168 North Clinton Street, 4™ Floor
Chicago, IL 60661

Senior Vice President

Reena Bramblett

National Equity Fund, Inc.

1000 SW Broadway, Suite #1000
Portland, OR 97205

Senior Vice President

Alex Denja

National Equity Fund, Inc.

10 South Riverside Plaza, Suite 1700
Chicago, IL 60606-3908

Senior Vice President, Chief Financial Officer
and Chief Operating Officer

Peter Harrison

National Equity Fund. Inc.

10 \Soulh Riverside Plaza, Suite 1700
Chicago, 1L 60606-3908

Scnior Vice President

Michael A. Jacobs

National Equity Fund, Inc.

10 South Riverside Plaza. Suite 1700
Chicago, IL 60606-3908

Senior Vice President

Judy Schneider

National Equity Fund. Inc.

10 South Riverside Plaza. Sutte 1700
Chicago, llinois 60606-3908

Senior Vice President and Assistant Secretary

Michacl Rogers

National Equity Fund. Inc.

10 South Riverside Plaza. Suite 1700
Chicago, Illinors 60606-3908

Senior Vice President, General Counsel and
Secretary

Mark Siranovic

National Equity Fund. Inc

10 South Riverside Plaza. Suite 1700
Chicago. Hhmois 60606-3908

. . - . T
Senior Vice President

Member:

National Equity Fund. Tne.
10 South Riverside Plaza. Suite 1700
Chicago. Ilhnos 600606-3008

Sole Voting Member
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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 applicablc:

NEF Community Investments, Inc.”

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [ ] the Applicant
OR
2. [X] alegal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name: [he Chicago Lighthouse Residences 4, LL.C
OR
3. [ ] alegal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 10 S. Riverside Plaza, Suite 1700

Chicago, lllinois 60606

C. Telephone: 312-697-6474 Fax: 1none Email:  pnofrum@nefinc.org
Cell: 630-212-4363
D. Name of contact person: Patricia O'Brien Norum, Esq.

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

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

Approval of approximately $13,000,000 in tax- exempted bonds, approximately $1,038,000 in 4% LIHTCs, approximately
$2,500,00 in IAHTCs and soft loan of approximately $6,420,113 for Chicago Lighthouse Residences 4% project located at
1134 S. Wood, Chicago, TL

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

[ the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following:  NA
Specilication # NA and Contract # NA

* At Closing. Applicant will acquire ownershlp of the real estate and allow NEF Assignment Corporation ("NEFAC") as nominee, to acqurre a 99 99% linuted

partnership interest in Applicant NEF Community Investments, Inc ("NEFCI") and NEFAC are affiltates of National Equity Fund. inc ("NEF") Sometime in
the future. NEF will obtain approval from an investor. or vanious nveslors. for the acceptance into an mvestment fund("Fund”) managed by NEFCIH After

closing NEFAC will assign its 99 99% peneficral nterest 1o a Fund NEFCI. as manager will hold an 01% wmierest in the Fund

Vims N0 1 ~ . - .-



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

I. Indicate the nature of the Disclosing Party:

[ ] Person [ ] Limited liability company

[ ] Publicly registered business corporation [ ] Limited liability partnership

[ ] Privately held business corporation [ ] Joint venture

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

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

[ ] Trust [ ] Other (please specily)

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

lllinois

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

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

. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (i1) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures.
cach genceral partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

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

Name Title
See attached list of Officers and Directors. :

National Equity Fund, Inc is the Sole Voting Member of the Disclosing Party

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including

“ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation. partnership interest in a partnership or joint venture. interest of a member or manager in a
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limited liability company, or interest of a beneficiary ol a trust, estate or other similar entity. If none,
state "None.”

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

Name Business Address Percentage Interest in the Applicant
None*

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

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

Docs the Disclosing Party reasonably expecl to provide any income or compensation to any City
clected official during the 12-month period following the date of this EDS? [ ] Yes [X] No

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

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

[ ]Yes [X] No

If "yes," please identify below the name(s) of such City elected ofticial(s) dl’ld/Ol spouse(s)/domestic
partner(s) and describe the financial intcrest(s).

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
fobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the naturc of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employeces who are paid solely through the Disclosing
Party's regular payroll. 1f the Disclosing Party is uncertain whether a disclosure is required under this
Section. the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.

" At closing, NEF Assignment Corporation, 10 S. Riverside Plaza, Suite 1700, Chicago, IL 60606 will acquire a 99 99% hmited

partner interest in Applcant.
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Name (indicate whether  Business  Relationship to Disclosing Party  Fees (indicate whether

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

10 be retained) lobbyist. etc.) “hourly rate” or "t.b.d.” 15
not an acceptable response.

(Add sheets if necessary)

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

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

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

[ ]Yes | 1No
B. FURTHER CERTIFICATIONS

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

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

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

Party delinquent in the payment of any tax administered by the Ilinois Department of Revenue.
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3. The Disclosing Parly and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section TI{B)(1) ol this EDS: ’

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

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

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

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

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

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

wh

Certifications (5), (6) and (7) concern:

e the Disclosing Party; _

e any "Contractor” (meaning any contractor or subcontractor used by the Disclosing-Party in
connection with the Matter, including but not limited to all persons or legal erititics disclosed
under Section TV, “Disclosure of Subcontractors and Other Retained Partices”);

e any "Aftiliated Entity" (meaning a person or entity that, directly or indircctly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business entity to do business with federal or state or focal government,
including the City, using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Aftiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor. 1s
under common control of another person or entity; '

e any responsible official of the Disclosing Party, any Contractor or any Alfiliated Entity or any
other official. agent or employee ol the Disclosing Party. any Contractor or any Affiliated Lntity.
acting pursuant to the direction or authorization of a responsible ofticial of the Disclosing Party.
any Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity. or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in 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 1llinois, or any agency of the federal government
or of any state or local government in the United States ol America, in that officer's or employee's
ofticial capacity;

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

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

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

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

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

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

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

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

['1. If the Disclosing Party is unable to certify to any of the above statecments in this Part B (Further
Certifications), the Disclosing Party must explain below:
NA

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

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

NA

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

“none”). As to any gift listed below, please also list the name of the City recipient.
NA

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
[ ]1s [X] is not

a "financial institution™ as defined in MCC Section 2-32-455(b).
2. I the Disclosing Party 1S a financial institution, then the Disclosing Party pledges:

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

MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an aftfiliate of a
predatory lender may result in the loss. of the privilege of doing business with the City."
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I the Disclosing Party is unable to make this pledge because it or any of its afliliates (as defined in
MCC Section 2-32-453(b)) is a predatory lender within the meaning of MCC Chapter 2-32. explain
here (attach additional pages il necessary):

N/A

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

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapt.er 2-156 have the same meanings if used in this Part D.
1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge

after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ 1Yes [X] No

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

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

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

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

Name Business Address Nature of Financial Interest

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

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

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

2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

]

A. CERTIFICATION REGARDING LOBBYING

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

NA

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "Nonc”
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behall of the Disclosing Party with respect to the Matter.)

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

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

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

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?
[ ]Yes [X] No

If “Yes,” answer the three questions below:

I. Iave you developed and do you have on file affirmative action programs pursuant to dppll(,dblc
tederal regulations? (See 41 CFR Part 60-2.)
[ ]Yes [ 1No

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

| ] Yes [ ] No [ ] Reports not required

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

[ ] Yes | | No

[T'vou checked “No” to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

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

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

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

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

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

Ver 2018-1 Page 11T of t5



CERTIFICATION

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

NEF Community Investments, Inc.

(Print or type exact legal name of Disclosing Party)

By: MV

Dated: October 4, 2021

(Sign here)

Michael Rogers

(Print or type name of person signing)

Senior Vice President

(Print or type title of person signing)

Signed and swomn to before me on (date)

at ' County,

(state).

Notary Public

Commiission expires:

Ver 20§ R-1
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

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

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

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

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

[ ]Yes [ 1No
[t 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 tamilial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

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

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

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

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

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

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCL.OSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor™ as
defined in MCC Section 2-92-385. That section. which should be consulted (www.amiegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago lunds in
consideration for services, work or goods provided (including for legal or other professional services),
or (it) pay the City moncy for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, I hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening
job applicants bascd on their wage or salary history, or (ii) seeking job applicants® wage or salary
history from current or former employers. I also certify that the /\pphcmt has adopted a policy that
includes those prohibitions.

[ ]Yes

[ INo

[X] N/A —T am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).-

If you checked “no” to the above, please explain.
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Revised 6-23-2010

LExhibit A

NEF COMMUNITY INVESTMENTS, INC.
LIST OF OFFICERS, DIRECTORS AND MEMBERS
CHICAGO ECONOMIC DISCLOSURE STATEMENT

Names and Addresses

|

Title

Directors:

Matthew R. Reilein

National Equity Fund, Inc.

10 South Riverside Plaza, Suite 1700
Chicago, llinois 60606-3908

Director

Judy Schneider

National Equity Fund, Inc.

10 South Riverside Plaza, Suite 1700
Chicago, lllinois 60606-3908

Director

Mark Siranovic

National Equity Fund, Inc.

10 South Riverside Plaza, Suite 1700
Chicago, 1llinois 60606-3908

Director

Officers:

Matthew R. Reilein

National Equity Fund, Inc.

10 South Riverside Plaza, Suite 1700
Chicago, Illinois 60606-3908

President and Chiet Executive Officer

Kevin D. Boes

National Equity Fund, Inc.

c/o New Markets Support Company
168 North Clinton Street, 4" Floor
Chicago, IL 60661

Senior Vice President

Reena Bramblett

National Equity Fund, Inc.

1000 SW Broadway, Suite #1000
Portland, OR 97205

Senior Vice President

Alex Denja

National Lquity Fund, Inc.

10 South Riverside Plaza, Suite 1700
Chicago, IL. 60606-3908

Senior Vice President, Chief Financial Officer
and Chief Operating Officer

Peter Harrison

National Equity Fund, Inc.

10 South Riverside Plaza, Suite 1700
Chicago, IL 60606-3908

Senior Vice President

Judy Schneider

National Equity Fund, Inc.

10 South Riverside Plaza, Suite 1700
Chicago, Illinois 60606-3908

Senior Vice President and Assistant Secretary

Michael Rogers

National Equity Fund, Inc.

10 South Riverside Plaza, Suite 1700
Chicavo, Illinois 60606-3908

Senior Vice President, General Counsel and
Secretary

Mark Siranovic

National Equity Fund, Inc.

10 South Riverside Plaza. Suite 1700
_Chicago. lHhinois 00606-3908

Senior Vice President

Member:

National Equity Fund. Inc
FO South Riverside Plaza. Suite 1700
Chiciieo. Hlinos 60606-3908

Sole Voung Member




NATIONAL EQUITY
FUND, INC.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

v

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

National Equity Fund, Inc.

Check ONE of the following three boxes:

IndlCdl(. whether the Disclosing Party submlttmo this EDS is:
. [ ] the Applicant
OR
2. X alegal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name: The Chicago Lighthouse Residences 4, I.1L.C
OR o
3. [ 1 alegal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: - -10 S. Riverside Plaza, Suite 1700
Chicago, lllinois 60606

C. Telephone:312-697-6474 Fax: none Email: Pnorum@nefinc.org
cell # 630-212-4363
D. Name of contact person:  Patricia O'Brien Norum, Esq.

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

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

Approval of approximately $13.000.000 in tax-exempted bonds, approximately $1,038,000 in 4% LIHTCs, approximately
$2,500,00 in IAHTCs and soft loan of approximately $6,420,113 for Chicago Lighthouse Residences 4% project located at
1134 S. Wood, Chicago. IL

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

[ the Matter 1s a contract being handled by the City's [)Lpamnun of Procurement Services, please
complete the following:

Spectfication #  N/A ~and Contract # N/A
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SECTION 11 -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURIL OF THLE DISCLLOSING PARTY

[. Indicate the nature of the Disclosing Party:

| ] Person | ] Limited lability company

[ ] Publicly registered business corporation [ ] Limited lability partnership

[ ] Privately held business corporation [ ] Joint venture

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

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

[ ] Trust | ] Other (please specify)

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

linois

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

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

I -List below the full names-and titles, if applicable, of: (i)--all executive officers and-all directors-of - -
the entity; (i1) for not-for-profit corporations, all members, if any, which are legal entities (if there
arc no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

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

Name Title
See attached List of Officers and Directors.

Local Initiative S_upport Corporation (LISC) Sole Voting Member

2. Please provide the followmg information concerning cach person or legal entity having a direct or
indirect. current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) m excess of 7.53% of the Applicant. Examples ol such an interest include shares in a
corporation. partnership mterest in a partnership or joint venture. mterest of a member or manager in a
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limited hability company, or interest ol a beneficiary ol a trust, estate or other similar entity. If none,
state “None.”

NOTE: Each legal entity listed below may be required to submit an 1:DS on its own behalf.

Name Business Address Percentage Interest in the Applicant

None*

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

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

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

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

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

[ ] Yes [X] No

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

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

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

fobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity

whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as

the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The

Disclosing Party is not required to disclose employees who are paid solely through the Disclosing

Party's regular pavroll. 11 the Disclosing Party 1s uncertam whether a disclosure is required under this

Section. the Disclosing Party must either ask the City whether disclosure is required or make the

disclosure.

* At Closing. NEF Assignment Corporation (NEFAC) as nominee will acquire a 99 99% limited partner interest in the Applicant
* After said closing. party will identify an Investment Fund. obtain approval from investor(s) and NEFAC will assign its beneficial

interest in the Applicant to the Investment Fund. Currently. the Investment Fund acquiring Applicant's interest has not been

determined with absolute certainty



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

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

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

(Add shcetslif necessary)

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE '

Under MCC Section 2-92-415, 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
arrearagc on any child support obligations by any Illinois court of competent jurisdiction?

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

If “Yes,” has the person entered into a court-approved agr cuncnl for pdyment ot all support owed and
is the person in compliance with that agreement? '

[ 1Yes [ |No
B. FURTHER CERTIFICATIONS

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

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

and sewer charges, hicense fees, parking tickets. property taxes and sales taxes. nor 1s the Disclosing

Party delinquent in the pavment of any tax administered by the Hlinois Department of Revenue.
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3. The Disclosing Party and. if the Disclosing Party is a legal entity, all of those persons or entities

identified i Section II(B)(1) of this EDS:

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

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

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

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

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC

Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:
e the Disclosing Party;
e any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section 1V, “Disclosure of Subcontractors and Other Retained Parties”);
e any "Affiliated Entity" (imeaning 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 inehigibility of a business entity to do business with federal or state or local government,
including the City, using substantially the same management. ownership, or principals as the
incligible entity. With respect to Contractors, the term Affiliated [ntity means a person or entity
that directly or indirectly controls the Contractor. is controlled by it. or, with the Contractor, is
under common control ot another person or entity:
e any responsible official of the Disclosing Party. any Contractor or any Affiliated Entity or any
other official, agent or emplovee ol the Disclosing Party . any Contractor or any Alffiliated Entity,
acting pursuant to the direction or authorization ol a responsible ofticial*of the Disclosing Party,

anyv Contractor or any Alfiliated Entiry (eollectively "Agents”).
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Neither the Disclosing Party, nor any Contractor, nor any Aftiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years betore the date of this EDS, or, with
respect 1o a Contractor. an Affiliated Entity. or an Affiliated Entity of a Contractor during the 5 years
betore the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

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

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

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

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

6. Neither the Disclosing Party, nor any Affiliated intity 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 clements as the offensc of bid-rigging or-bid-rotating. - - -

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

&. |[FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controtling person” [see MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has cver been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishoncs[ybr deceit against an otficer or employee of the City or any “sister agency”; and (i1)
the Applicant understands and acknowledges that compliance with Article 1 is a continuing requirement
for doing business with the City. NOTE: It MCC Chapter 1-23, Article | applies to the Applicant, that
Article’s permanent compliance timeframe supersedes S-ycar compliance timeframes in this Section V.

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

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

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

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusivel
E 2
presumed that the Disclosing Party certified to the above statements.

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

NA

]

13.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposcs of this statement, a “gift” does not include: (1) anything
made generally available to City employees or to the general public, or (i1) food or drink provided in
the course of official City businéss and having a retail value of less than $25 peér recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“none”). As to any gift listed below, please also list the name of the City recipient.

NA

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
[ is [X] 1s not

a "financial institution” as defined in MCC Section 2-32-455(b).
2. 1lthe Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledgce that none of our atfiliates 1s. and none ot them will become. a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a
I gay ) g

predatory lender mayv result in the loss of the privilege of doing business with the City."”
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I the Disclosing Party is unable to make this pledge because it or any ol 1ts attiliates (as delined in
MCC Section 2-32-433(h)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

NA

If the letters "NA," the word "Nonc," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the samc meanings if used in this Part D.
1. In accordance with MCC Scction 2-156-110: To the best of the Disclosing Party’s knowledge

after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ ] Yes [X] No

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

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person-or entity in the purchase 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 ol this Part D.

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

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

Name Business Address Nature of Financial Interest

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

Plcase check either (1) or (2) below. [t the Disclosing Party checks (2). the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entercd ito 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
hom slavery or slaveholder msurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves) and
the Disclosing Party has found no such records.

The Disclosing Party verifies that, as a result of conducting the scarch in step (1) above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
‘policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LOBBYING

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

NA

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

2. The Disclosing Party has not spent and will not expend any federallv appropriated funds to pay
any person or entity listed in paragraph A1) above tor his or her lobbying activities or to pay any
person or entity to nfluence or attempt to mfluence an oftficer or emplovee ol any agency, as defined
by applicable federal law. a member of Congress. an officer or emplovee of Congress, or an emplovee
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of a member of Congress, in connection with the award ol any lederally funded contract, making any
federally tunded grant or loan. entering into any cooperative agreement. or to extend. continue, renew,
amend. or modify any federally funded contract. grant, loan. or cooperative agreement.

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

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activitics," as that term i1s defined in the Lobbying Disclosure Act of 1995, as amended.

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is fedcerally 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- - - - [X]No -

It “Yes,” answer the three questions below:

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

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

[ ]Yes [ ] No [ ] Reports not required

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

[ ]Yes . [ 1No

I you checked “No” to question (1) or (2) above, please provide an explanation:
- l g
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SECTION VI -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

A. The certifications. disclosurcs. and acknowledgments contained in this 1:DS will become part of any
contract or other agreement between the Applicant and the City in-connection with the Matter, whether
procurement, City assistance, or other City action, and are material inducements to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

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

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

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

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

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

National Equity Fund, Inc.

(Print or type exact legal name of Disclosing Party)

.By: MV

Dated: October 4, 2021

(Sign here)

Michael Rogers

(Print or type name of person signing)

Senior Vice President

(Print or type title of person signing)

Signed and sworn to before me on (date)

at County,

(state).

Notary Public

Commussion expires:

Ver.2018-1
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

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

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

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

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

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

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

BUILDING CODE SCOFFLAW/PROBLEM LLANDLORD CERTIFICATION

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

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Scction 2-92-4167

[ ]Yes . [ INo

2. If'the Applicant is a legal entity publicly wraded on any exchange, is any officer or director of
the Applicant identificd as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-4167

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

as a building code scolflaw or problem landlord and the address of each building or buildings to which
- the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
"APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor™ as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (i1) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, I hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening
job applicants based on their wage or salary history, or (i1) seeking job applicants” wage or salary
history from current or former employers. I also certify that the Applicant has adopted a policy that
includes those prohibitions.

| ] Yes

[ 1No

[X] N/A — 1 am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.

This certification shall serve-as the affidavit required by- MCC Scction 2-92-385(c)(1):

I you checked “no” to the above, plecase explain.
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Exhibit A

NATIONAL EQUITY FUND, INC.
LIST OF OFFICERS, DIRECTORS AND MEMBERS
CHICAGO ECONOMIC DISCLOSURE STATEMENT

Name

Title

Directors:

Edward J. Sigler
42 Caversham
Pittsford, NY 14534

Chairman

Maueicedonsk Lisa Glover
Local Initiative Support Corporation
501 Seventh Avenue, 7* Floor

New York, NY 10018

Vice Chairman

Keith Burgess

c/o National Equity Fund, Inc.

10 South Riverside Plaza, Suite 1700
Chicago, Hlinois 60606-3908

Director

Andrew Ditton

Citibank Community Development
Citibank NA

One Court Square,45™ Floor, Zone 11
New York, NY 10022

Director

Helen L. Dunlap

Independent Housing Consultant
104 East 32" Street
“Chicago, IL 60616

Director

Eldridge FEdgecombe
1048 North East Avenue
Oak Park, 1L 60302

Director

Jane Graf

c/o National Equity Fund, Inc.

10 South Riverside Plaza, Suite 1700
Chicago, llinois 60606-3908

Director

Bob Cooney

Local Initiatives Support Corporation
501 Seventh Avenue. 7" Floor

New York. New York 10018

Director

[ John D. Lindell
30 West Ouk Sureet, Unit 19B
Chicago. lthinots 60610

Director

Mike Mantle
49 Red Cedar Court
Danville. CA 94500

Director
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Michael C. May

IFreddie Mac

8100 Jones Branch Drive, Mail Stop — B4M
MclLean, VA 22102

Director

¢/o National Equity Fund, Inc.
10 South Riverside Plaza, Suite 1700
Chicago, IL 60606-3908

Patrick Nash Director
¢/o National Equity Fund, Inc.

10 South Riverside Plaza. Suite 1700

Chicago, IL 60606-3908

Matthew R. Reilein

National Equity Fund, Inc.

10 South Riverside Plaza, Suite 1700

Chicago, IL 60606-3908

Sindy Spivak Director
Bank of America, Merrill Lynch

333 South Hope Street, 11" Floor

Los Angeles, California 90071

Kristen Switzer Dircctor

Officers:

Matthew R. Reilein

National Equity Fund, Inc.

10 South Riverside Plaza, Suite 1700
Chicago, 1L 60606-3908

President and Chief Executive Officer

Kevin D. Boes

National Equity Fund, Tnc.

c/o New Markets Support Company
168 North Clinton Street, 4" Floor
Chicago, 1L 60661

Senior Vice President

Reena Bramblett

National Equity ['und, Inc.

1000 SW Broadway. Suite #1000
Portland, OR 97205

Senior Vice President

Alex Denja

National Equity Fund, Inc.

10 South Riverside Plaza, Suite 1700
Chicago, 1L 60606-3908

Senior Vice President. Chief Financial Officer
and Chief Operating Ofticer

Peter Hamson

National Equity Fund, Inc.

10 South Riverside Plaza. Suite 1700
Chicago, 1L 60606-3908

Sentor Vice Presidem

Michael A, Jacobs

National Equity Fund, Inc.

10 South Riverside Plaza, Suite 1700
Chicago. L. 60606-3908

Michael Rogers

National Equoty Fund. Inc
FO South Riverside Plaza. Suite 1700
Chicavo. 1L 60606-3908

Semior Vice President Originations

Senior Viee President. General Counsel and
Scerctary
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Judy Schneider

National Equity Fund. Inc

1O South Riverside Plaza. Suite 1700
Chicago, 1L 60606-3908

Semor Vice Prestdent and Chief Risk Officer

Mark Siranovic

National Equny Fund, Inc.

10 South Riverside Plaza, Suite 1700
Chicago. L. 60606-3908

Semor Vice President, Mulu-Investor Fund

Markets

_]\Lllcmber:‘

Local Initiatives Sﬁpoxl Corporation
501 Seventh Avenue, 7* Floor
New York, NY 10018

Sole Voting Member

"
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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:

CIBC Bank USA

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. K] the Applicant

OR -

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

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

B: ‘Business address of the Disclosing Party: - 120 S'LaSalle Street -
Chicago, 11. 60603
C. Telephone: 312.564.1959 Fax: Email:  Adam.Rogers@CIBC.com

DD. Name of contact person: Adam Rogers

E. Federal Employer Identification No. (if you have orle):-’"

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

Multi-family Housing Revenue Bonds for The Chicago Lighthouse Residences 4 at 1134 § Wood Street

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

[t the Matter is a contract being handled by the City’s Departiment of Procurement Services. please
complete the following:

Specification # —and Contract#
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SECTION 11 -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

I. Indicate the nature ot the Disclosing Party:

[ ] Person [ ] Limited liability company

[ ] Publicly registered business corporation [ ] Limited liability partnership

[ ] Privately held business corporation [ 1 Joint venture

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

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

[ ] Trust _ K] Other (please specify)

[linois banking corporation wholly-owned by CIBC Bancorp USA Inc.

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

Illinois

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

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

1. List below the full names and titles, if-applicable, of: (i) all executive officers and all directors of
the entity; (i1) for not-for-profit corporations, all members, if any, which are legal entities (if there.
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indircctly controls the day-to-day management of the Applicant.

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

Name Title
See Attachment A

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) benceficial interest (including
ownership) in excess of 7.3% ol the Applicant. Lxamples ol such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited Liability company, or interest of a benefictary of a trust, estate or other simtlar entity. If none,
state “None." ,

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

Name Business Address Percentage Interest in the Applicant
CIBC Bancorp USA I“_C- 120 S LaSalle Street, Chicago, IL 60603 100% owner of CIBC Bank USA

Canadian Imperial Bank of Commerce
P rPommerce Court, Toronto, ON M5] 1A2 100% owner of CIBC Bancarp USA Inc

Canadian Imperial Bank of Commerce is exempt under exception 1(i) of the EDS Rules and the latest 40-F filing
with the Securities and Exchange Commission has been provided for this entity.

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

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

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

If "yes” to either of the above, please identity below the name(s) of such Clly elected olhudl(s) and
describe such income or compensation:

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

[ ]Yes [x] No

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

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

The Disclosing Party must disclose the name and business address ol each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship. and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose emplovees who are paid solely through the Disclosing
Party's rcgular payroll. [ the Disclosing Party is uncertain whether a disclosure is required under this
Section. the Disclosing Party must either ask the City whether disclosure 1s required or make the
disclosure.
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Name (indicate whether  Business  Relationship to Disclosing Party  Iees (indicate whether
retained or anticipated Address  (subcontractor, attorney, paid or cstimated.) NOTE:
to be retained) lobbyist, elc.) “hourly rate” or "t.b.d.” is

not an acceptable response.
Charity & Associates, P.C. 20 N Clark Street, Suite 1150 Chicago, IL  Attorney $65,000

Anticipated to be Retained Estimated fee

(Add sheets if nccessary)

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

[ ]Yes [ I1No [N No person directly or indirectly owns 10% or more of the Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
" 1s the person in compliance with that agreement?

[ ]Yes [ 1No
B. FURTHER CERTIFICATIONS

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

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

and sewer charges, license fees, parking tickets. property taxes and sales taxes, noris the Disclosing

Party delinquent in the payment of any tax administered by the [Hinois Departiment of Revenuc.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section H(B)(1) of this 1:DS:

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

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

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

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

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

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

5. Certifications (5), (6) and (7) concern:

e the Disclosing Party;
e any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section 1V, “Disclosure of Subcontractors and Other Retained Parties”);
e any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of intercsts 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 Affihated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor. is
under common control of another person or entity:

e any responsible otficial of the Disclosing Party, any Contractor or any Affiliated Fntity or any
other official, agent or employee of the l.)lbt,l()blllg Party, any Contractor or anv Attiliated Intity.
acting pursuant to the direction or authorization ol a responsible ofticial of the Disclosing Party,
any Contractor or any Alfihated Entity (collectively "Agents™).
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of cither the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Atfiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

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

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

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

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

6. Neither the Disclosing Party, nor any Aftfiliated Entity or Contractor, or any of their employees,

officials, agents or partners, is barred from contracting with any unit of state or local government as a

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

bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
- - ~States of"America that contains the same elements as the offense of bid-rigging or bid-rotating.

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

8. [IFOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision [or,
any criminal offense involving actual, attempted, or conspiracy to commit bribery. theft, fraud, forgery,
perjury, dishonesty or deccit against an officer or employee of the City or any “sister agency”; and (i1)
the Applicant understands and acknowledges that compliance with Article [ is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

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

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

I'1. Ifthe Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
None

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

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

None

|
i
|
1
I
I

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

None

.
C. CERTIFICATION OF STATUS AS FII\}JANCIAL INSTITUTION

I. The Disclosing Party certifies that the Disclosing Party (check one)
[¥is [ ]is not |

a "financial institution" as defined in MCC Section 2-32-455(b).
2. U the Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We are not and will not become a pre(lzllor):/ fender as defined in"MCC Chapter 2-32. We turther
pledge that nonc ol our affiliates is, and none of them will become, a predatory lender as detined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an altiliate of'a
predatory lender may result in the loss ol“lhuj-privilcgc ol doing business with the City."

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

N/A

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

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.
I. Inaccordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge

after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ ]Yes [X] No

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

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

Does the Matter involve a City Property Sale?
[} Yes : [X] No

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

Name Business Address Nature of Financial Interest

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

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

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

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 ot any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, 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

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

None

(I no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, 1t will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as-amended, have made lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

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

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

4. The Disclosing Party certifies that either: (1) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (i1) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?
X} 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? (Sce 41 CI'R Part 60-2.)
~  [X] 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 {iling requirements?
[x] Yes . [ ] No [ 1 Reports not required

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

[X} Yes | 1No
[f you checked "No” to question (1) or (2) above, please provide an explanation:
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SECTION VIl -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

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

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities sceking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, 1L 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

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

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

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

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to exccute
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that all
certifications and statcments contained in this EDS. and all applicable /\ppmdmc . are truc, accurate
“and complete as of the date furnished to the City. —

CIBC Bank USA

(Print or type exgct legal name of Disclosing Party)

By:

(Sign here)

Kevin Van Solkema
(Print or type name of person signing)

Chief Risk Officer _
(Print or type title of person signing)

. . 9/10/2021
Signed and sworn to before me on (date) ,
at County, (state).

Notary Public

Commission expires:-
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

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

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

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

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

[ 1Yes [X] No

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

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

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

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

[ ]Yes [X] No
2. Ifthe Appliéant 1s a legal entity publicly traded on any exchange, is any officer or dircctor of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-416?

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

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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: CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION
This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor™ as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, 1 hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants’ wage or salary
history from current or former employers. I also certify that the Applicant has adopted a policy that
includes those prohibitions.

[ 1Yes

[ TNo

[X] N/A —1 am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

If you checked “no” to the above, please explain.

Ver 2018-1 : Pave 15 of IS



CIBC Bank USA
City of Chicago Economic Disclosure Statement and Affidavit

ATTACHMENT A

Board of Directors
Norman Bobins
Michael Capatides
Michelle L. Collins
Gordon Giffin

Kevin Kelly

John Manley
Nicholas Le Pan
Katharine Stevenson
Barry Zubrow

Executive Manag~ement _

Michael Capatides, Chief Executive Officer & President

Brant Ahrens, Executive Managing Director & President — Retail & Digital Banking

Tom Bieke, Executive Managing Director & Chief Credit Officer

Paul Carey, Executive Managing Director & Chief Financial Officer

Karen Case, Executive Managing Director & President — Commercial Real Estate
Elizabeth-Cummings, Executive Managing Director & Head of . Technology & Operations
Yvonne Dimitroff, Executive Managing Director & Chief Human Resources Officer

Robert Frentzel, Executive Managing Director & Co-Head of Commercial Banking

Bruce Hague, Executive Managing Director & Co-Head of Commercial Banking

lohn Heiberger, Executive Managing Director & Head of US Portfolio Management

Jack Markwalter, Executive Managing Director & Head of Wealth Management

Julie O’Connor, Executive Managing Director, General Counsel, Corporate Secretary & Head of
Regulatory Affairs

Jeff Steele, Executive Managing Director & President — Specialized Industries

Kevin Van Solkema. Executive Managing Director & Chief Risk Officer

Scott Wilson, Executive Managing Director & Head of Capital Markets

Amy Yuhn, Executive Managing Director & Chief Marketing Officer and Head of Communications
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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:

CIBC Bancorp USA Inc.

Check ONE of the following three boxes:.

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

B. Business address of the Disclosing Party: 120 S LaSalle Street
Chicago, IL 60603

C. Telephone: 312.564.1959 Fax: Email: Adam.Rogers@CIBC.com

D. Name of contact person: Adam Rogers

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

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

Multi-family Housing Revenue Bonds for The Chicago Lighthouse Residences 4 at 1134 S Wood Street

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

[f the Matter is a contract being handled by the City’s Department of Procurement Services, pleasc
complete the following:

Specification ___and Contract #
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:
[ ] Person
[ ] Publicly registered business corporation

| Limited liability company
]
[x] Piivately held business corporation ] Joint venture
]
S

[.imited lLiability pcntnushlp

|
[
[
[ ] Sole proprictorship [ ] Not-for-profit corporation
[ ] Gencral partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ]Limited partnership [ ]Yes [ ] No
[ ]Trust [ '] Other (please specity)

2. For lcgal 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?

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

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

NOTE: Each legal entity listed below must submit an I:DS on its own behallf.

Name Title
See Attachment A

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

NOTE: Cach legal entity listed below may be required to submit an EDS on its own behalf.
Name Business Address - Percentage Interest in the Applicant

Commerce Court, Toronto, ON M51 1A2 100% owner of CIBC Bancorp USA Inc.
Canadian Tmperial Bank of Commerce ‘ )

Canadian Imperial Bank of Commerce is exempt under exception 1(1) of the EDS Rules and the Jatest 40-F filing
with the Securities and Exchange Commission has been provided for this entity.

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

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

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

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

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

[ ]Yes |x] No

It "yes," pleasc identify below the name(s) ot such City elected oflicial(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

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

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

retained or anticipated Address  (subcontractor. attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” 15

not an acceplable response.
None

(Add sheets if necessary)

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

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

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

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

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

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

Party dehinquent in the payment ol any tax administered by the IHinois Department of Revenue.
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3. The Disclosing Party-and, if the Disclosing Party is a legal entity. all of those persons or entities
identified in Section [I(B)(1) of this EDS:

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

b. have not, during the 5 years belore the date of this EDS, been convicted of a criminal offense,
adjudged 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;

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

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

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other -
unit of local government. ‘
4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).
5. Certifications (5), (6) and (7) concern:
e the Disclosing Party; _
e any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
~ connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section IV, “Disclosure of Subcontractors and Other Retained Parties”);
» 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 owncrship; identity of interests among family members, shared
facilitics and equipment; common use ol employees; or organization of a business entity following
the ineligibility of a business entity to do business with federal or state or local government.
including the City, using substantially the same management, ownership, or principals as the
incligible entity. With respect to Contractors. the term Affiliated Entity means a person or entily
that directly or indirectly controls the Contractor, i1s controlled by it, or, with the Contractor. 1s
under common control of another person or entity: _
e any responsible official of the Disclosing Party. any Contractor or any Aftiliated Entity or any
other official, agent or emplovee of the Disclosing Party. any Contractor or any Alfiliated Entity.
acting pursuant to the direction or authorization of a responsible olficial of the Disclosing Party.
any Contractor or any Attiliated Enuty (collectively "Agents™).
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Neither the Disclosing Party, nor any Contractor, nor any Afliliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity. or an Affiliated Entity of a Contractor during the > 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 [llinois, or any agency of the federal government
or of any state or local government in the United States of America, in that officer's or employee's
official capacity;

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

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

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

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of 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 containsthe same elements as the offense of bid-rigging or bid=rotating.

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

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article I for applicability and detined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted o, or placed under supervision for.
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (i1)
the Applicant understands and acknowledges that compliance with Article I 1s a continuing requirement
for doing business with the City. NOTE:: If MCC Chapter 1-23, Article [ applies to the Applicant, that
Article’s permanent compliance timeframe supersedes S-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Aftiliated Entities will not use, nor permit their
subcontractors 1o use, any facility listed as having an active exclusion by the U.S. EPA on the fedceral
System for Award Management (“SAM”).

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

I'1. Ifthe Disclosing Party is unable to certify to any of the above statements mn this Part B (Further
Certifications). the Disclosing Party must explain below:
None

It the letters "NA," the word "None," or no response appears on the lines above, 1t will be conclusively
presumed that the Disclosing Party certified to the above statements.

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

None

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

None

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

I. The Disclosing Party certifies that the Disclosing Party (check one)
[N is [ ]is not
a "linancial imsutution” as defined in MCC Section 2-32-455(b).
2. W the Disclosing Party IS a financial mstitution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is. and none of them will become, a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an attiliate ol a

predatory lender may result in the loss of the privilege of doing business with the City."
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11" the Disclosing Party is unable to make this pledge because 1t or any of its attiliates (as delined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32. explain
here (attach additional pages it necessary):

N/A

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

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if uscd in this Part D.
1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge

after reasonable inquiry, does any official or employee of the City have a [inancial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ ]Yes [X] No

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

2. Unless sold pursuant to a process ot competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
--other person or entity in the purchase of any property that (i) belongs to the City, or (i) is sold for
taxes or assessments, or (ii1) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

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

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

Name Business Address Nature of I'inancial Interest

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

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

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

__ 2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the
Disclosing Party has found rccords of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
rccords, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LOBBYING

|. List below the names of all persons or entitics registered under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

None

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

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

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

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

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?
[ ]Yes [l No

If *Yes,” answer the three questions below: .

I. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)
[ ]Yes { JNo

Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the
applicable filing requirements?
[ ]Yes [ ]No [ ] Reports not required

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

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

[ ]Yes [ ]No
[t vou checked “No” to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

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

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

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

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

E. The information provided in this EDS must be kept ¢urrent. 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 Servicces, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specilied offenses), the
mformation provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

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

CIBC Bancorp USA Inc.
(Print or type exact legal name of Disclosing Party)

By:

)

(Sign here)

Kevin Van Solkema
(Print or type name of person signing)

Chief Risk Officer
(Print or type title of person signing)

Signed and sworn to before me on (date) 9/10/2021 ,

at County, (state).

Notary Public

Commission expires:
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

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

Under MCC 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 “Applicablc Party” or any Spouse or Domestic
Partner thercof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
dcpartment 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 nephcw, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
I1.B.1.a,, if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. "Principal officers” means the president, chief operating officer, executive dircctor, 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
It yes, please tdentify 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 oftficial or department head to
whom such person has a familial-relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

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

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

[ ]Yes [X] No

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-4167

[ ]Yes _ [ ] No [X] The Applicant is not publicly traded on any exchange.

3. Ityesto (1) or (2) above, please identify below the name of each person or legal entity identified
as a building code scoftlaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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CITY OF CHICAGO _
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT -
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor™ as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (1) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (i1) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, I hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (1) screening
job applicants based on their wage or salary history, or (i1) secking job applicants’ wagc or salary
history from current or former employers. I also certify that the Applicant has adopted a policy that
includes those prohibitions.

[ ]Yes

[ ] No

[X] N/A —1 am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.

This certification shall serve as the affidavit required by MCC Section 2-92-385(c¢)(1).

[f you checked “no” to the above, please explain.
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ATTACHMENT A

‘Executive; Officers -

Norman Bobins

Michael Capatides

Chief Executive Officer & President

Michael Capatides

Brant Ahrens

Executive Vice President, Head of
Retail & Digital Banking / Head of
Strategy

Michelle Collins Tom Bieke Executive Vice President, Chief Credit
Officer

Gordon Giffin Paul Carey Executive'Vice President, Chief
Financial Officer

Kevin Kelly Karen Case Executive Vice President, Head of
Commercial Real Estate

John Manley Elizabeth Cummings Executive Vice President, Head of

Technology & Operations

Nicholas Le Pan

Yvonne Dimitroff

Executive Vice President, Chief
Human Resources Officer

Katharine Stevenson

Robert Frentzel

Executive Vice President, Co-Head of
Commercial Banking

Barry Zubrow

Bruce Hague

Executive Vice President, Co-Head of
Commercial Banking

John Heiberger

Executive Vice President, Head of US
Portfolio Management '

Jack Markwalter

Executive Vice President, Head of US
Wealth Management

Julie O’Connor

Executive Managing Director,
General Counsel, Corporate Secretary
& Head of Regulatory Affairs

Jeff Steele

Executive Vice President, Head of
Specialized Industries

Kevin Van Solkema

Executive Vice President, Chief Risk
Officer

Scott Wilson Executive Vice President, Head of
Capital Markets B
Amy Yuhn Executive Vice President, Chief

Marketing Office and Head of
Communications




JPMorgan Chase Bank,
_ N.A.
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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:

JPMorgan Chase Bank, N.A.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. [x] the Applicant :

OR _

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

OR

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

B. Business address of the Disclosing Party: 1111 Polaris Parkway

Columbus, OH 43240

Mobile: (312)933-9998
C. Telephone: (312)325-3038 Fax: Email: dell.mccoy@chase.com

D. Name of contact person: Dell McCoy

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

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):
Permanent Lender to nance a part of a new 9-story. 76-unit affordable housing project, located at 1134 S Wood Stroot, Chicago, L 60608, that is designad to meel housing needs ol bind and

wision :mpared tenants Alier consiruction 1s complete and the property has met all requirements of conversion, JPMocgan Chase Bank, N.A. will purchase tax exempt bonds i the amount of
$3.610.000 as permanent inancing.

G. Which City agency or department is requesting this EIDS? City of Chicago Depaniment of Housing

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

Specification ¥ o and Contract #
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURIL OF THE DISCLOSING PARTY
1. Indicate the nature of the Disclosing Party:

Person |
Publicly registered business corporation [

[