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DEPARTMENT OF FINANCE

CITY OF CHICAGO

February 2, 2016

B6G:2lHd f- 8349100

Susana A. Mendoza
City Clerk

121 North LaSalle Street
Room 107

Chicago, Illinois 60602

RE:  $900,000,000 First Amendment to Revolving Line of Credit Agreement dated as of
January 29, 2016 among the City of Chicago, JPMorgan Chase Bank, National
Association, as Administrative Agent, Bank of China, Chicago Branch, and BMO Harris
Bank, N.A. (the “First Amendment™)

Dear Ms. Mendoza,

Attached is the First Amendment referenced above, which was authorized pursuant to
ordinances adopted by the City Council of the City of Chicago on May 1, 2002, as amended on
March 14, 2012, and as further amended on February 5, 2014. This filing of the First
Amendment is pursuant to Section 25(e) of the ordinance approved and adopted-on March-14,

- 2012. Please direct this filing to the City Council of the City of Chicago.

Very truly yours,

Chief Financial Officer

121 NORTH LASALLE STREET, SUITE 700, CHICAGO. TLLINOIS 60602



Execution Copy

FIRST AMENDMENT TO
REVOLVING LINE OF CREDIT AGREEMENT:

THIS FIRST AMENDMENT TO REVOLVING LINE OF CREDIT
AGREEMENT (this “Amendment”) is entered into as of January 29, 2016, by and among the
CITY OF CHICAGO, a municipal corporation and home rule unit of local government organized
and existing under the Constitution and laws. of the State of Illinois (the “City”), the lenders
signatory hereto (each, a “Lender” and; collectively, the “Lenders™), and JPMORGAN CHASE
BANK, NATIONAL ASSOCIATION, as Administrative Agent (in such capacity, the
“Admmlslratlve Ag@ ’) under the Credit Agreement (as defined below)

RECITALS:

A. The City, the Administrative Agent and the Lenders are parties to that certain
Revolving Line of Credit Agreement dated as of September 24, 2015 (the “Credit Agreement”);
and

B. The City has requested that the Administrative Agent and the Lenders amend
certain provisions of the Credit Agreement, and the Administrative Agent and the Lenders are
willing to make such amendments, in each case in the manner, and on the terms and conditions
set forth herein.

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. Definitions. Unless otherwise specified herein, all capitalized terms used herein
shall have the meanings specified in the Credit Agreement.

2. Amendments to the Credit Agreement. Effective as of the Amendment Effective .
Date in accordance with Section 4 hereof:

2.1 The definition of “Commitment” set forth in Section 1.01 of the Credit
Agreement is hereby amended in its entirety and the following is inserted in lieu thereof:. -

“Commitment” means, with respect to each Lender, the
commitment of such Lender to make Loans hereunder, expressed as an
amount representing the maximum aggregate amount of such Lender’s -
Revolving Credit Exposure hereunder, as such -commitment may be (a)

" ‘reduced from time to time pursuant to Section 2. 06 and (b) reduced orZ3

- increased from time to time pursuant to assignments by or to such‘I:enderg
pursuant to Section 8.02. The initial amount of each Lender’s™d
Commitment is set forth on Schedule 2.01, or in the Assignment and
Assumptlon pursuant to which such Lender shall have’ assumed its *

g
B4

the Commltment shall be equal to $900,000,000. s ";G
)
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-
-
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2.2 The definition of “Taxable Commitment” set forth in Section 1.01 of the
Credit Agreement is hereby amended in its entirety and the following is inserted in lleu .
thereof’:

“Taxable Commitment” means the commitments of the Lenders to
make Taxable Loans to the City from time to time in accordance with the
terms of this Agreement. As of the First Amendment Effective Date, the
Taxable Commitment shall be equal to $900,000,000.

23 Section 1.01 of the Credit Agreement is hereby amended to insert the
following definition in the appropriate alphabetical order therein:

~ “First Amendme’ﬁt Effective Date” meansJ anuary 29, 2016.

24 The reference in the definition of “Amortization End Date”, the first
sentence of Section 5.02 and of Section 5.03 to “Article IV shall be amended to refer
instead to “Article III” in all such terms.

2.5 Schedule 2.01 attached to the Credit Agreement shall be amended in its
entirety and the form of Schedule 2.01 attached to this Amendment shall be inserted in

lieu thereof.

2.6  Exhibit C attached to the Credit Agreement shall be amended in its
entirety and the form of Exhibit C attached to this Amendment shall be inserted in lieu

thereof.

2.7  Exhibit D attached to the Credit Agreement shall be amended in its
entirety and the form of Exhibit D attached to this Amendment shall be inserted in lieu
thereof.

3. Representations and Warranties. To induce the Administrative Agent and the
Lenders to enter into this Amendment, the City represents and warrants as follows:

3.1 Incorporation of Represéntations and Warranties from Credit Agreement.
The rcpresentations and warranties of the City contained in the Credit Agreement are true
and correct in all material respects at and as of the Amendment Effective Date (except to
the extent specifically made with regard. to a particular date in which casesuch
representatlons and: warrantles shall be true and correct-as of such date).

32  Absence of Default.- After giving effect- to this Amendment, no Default or
Event of Default will exist or will be continuing. : .

3.3  Power and Authority. The City has the requisite corporate power and
authority to execute, deliver and perform the terms and provisions of this Amendment
and the Credit Agreement as amended hereby, and has taken all necessary corporate -
action to authorize the execution, delivery and performance by it of this Amendment and
the Credit Agreement as amended hereby.




3.4  Binding Obligation. This Amendment has been duly executed and
delivered by the City, and constitutes the legal, valid and binding obligation of the City
enforceable against it in accordance with its terms, except as the enforcement thereof may
be subject to the effect of any applicable bankrupicy, insolvency, reorganization,
moratorium or similar laws affecting creditors’ rights generally and general principles of
equity (regardless of whether enforcement is sought in equity or at law).

4. Effective Date.  This Amendment shall become effective as of January 29, 2016
(the “Aniendment Effective Date™), so long as each of the following has occurred to the
satisfaction of the Administrative Agent and its counsel, McGuireWoods LLP (or with respect to
Section 4.3 below, to the satisfaction of the City and its counsel):

- 4.1  Representations. The City shall represent, as of the Amendment Effective
Date (and after giving effect to the effectiveness hereof), and deliver a certificate as of
such date to such effect, that (i) there shall exist no Default or Event of Default under the
Credit Agreement, (ii) all representations and warranties made by the City in the Credit
Agreement shall be true, correct and complete as of the Amendment Effective Date
(except to the extent specifically made with regard to a particular date in which case such
representations and warranties shall be true and correct as of such date), and (iii) to the
best knowledge of the City, except as otherwise disclosed to the Lenders in writing, no
Material Adverse Change shall have occurred since December 31, 2014, the date of the
most recent audited financial statements provided to the Lenders..

4.2  Supporting Documents. The Administrative Agent shall have received, in
form and substance satisfactory to the Administrative Agent, the following:

(1) true and complete executed originals of this Amendment and the -
amended and restated promissory notes of the City payable to the Lenders;

(i) (A) a certificate of the City in form and substance satisfactory
to the Administrative Agent, executed by the City Clerk, dated the Amendment
.Effective Date, to the effect that the Ordinance has been adopted and approved by

" the City Council of the City (which ordinance shall bé" attached to such
certificate), and remains in full force and effect and (B) an incumbency certificate
with respect to the officers or agents of the City who are authorized to execute
any documents or instruments on behalf of the City under this Amendment and -
the amerided and restated promissory notes of the City payable to the Lenders;

(iii)). an executed legal opinion, dated the Amendment Effectlve Date,
addressed to the Administrative Agent and the Lenders and in form and substance
satisfactory to the Administrative Agent, of counsel to the City covering such
matters as the Administrative Agent or the Lenders may reasonably request; and

(iv)  such other documents, instruments, approvals (and, if requested by
the Administrative Agent or the Lenders, certified duplicates of executed copies
thereof) or opinions as the Administrative Agent may reasonably request.



4.3 Cancelled Notes/Lost Note Affidavits. The City shall have received from
the Lenders the cancelled original Notes dated September 24, 2015 in the aggregate
principal amount of $750,000,000 or with respect to any such Note, a lost note affidavit
in form and substance acceptable to the City and the applicable Lender, executed and -
delivered by such Lender.

44  No Legal Limitations. No law, regulation, ruling or other action of the
United States or the State of Illinois or any political subdivision or authority therein or
thereof shall be in effect or shall have occurred, the effect of which would be to prevent
any Lender from fulfilling its obligations under the Credit Agreement, as amended by this
Amendment.

4.5 Satisfaction of Legal Requirements. All legal requirements provided
herein and otherwise reasonably requested by the Administrative Agent incident to the
execution, delivery and performance of this Amendment and the amended and restated
promissory notes of the City payable to the Lenders and the transactions contemplated
thereby, shall be reasonably satisfactory to the Admmlstratlve Agent and the
Administrative Agent’s counsel.

5. Full Force and Effect. Except as amended by this Amendment, the Credit
Agreement shall continue in full force and effect. The parties hereby acknowledge and agree
that any term or provision of any of the Loan Documents which refers to the Credit Agreement
shall be deemed to refer to the Credit Agreement, as amended by this Amendment.

6. Effect Limited. The amendments set forth above shall be limited precisely as
written and shall not be deemed to be amendments to any other transaction or of any other term
or condition of the Credit Agreement or any of the Loan Documents.

7. Counterparts. This Amendment may be executed in one or more counterparts,
each of which shall constitute an original but all of which when taken together shall constitute

but one agreement.

8. | G(jvemii{g Law:; Wéii/ér of Jury Trial. '.

(a) This Amendment shall be deemed to be a contract under, and for all
- purposes shall be governed by, -and construed and interpreted in accordance with, the
laws of the State. :

- (b) EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A
TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY
ARISING OUT OF OR RELATING TO THIS AMENDMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON
CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A)
CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT

. SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO



ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT
AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO
THIS AMENDMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS IN THIS SECTION.

9. Legal Fees. The City shall pay the reasonable legal fees and expenses of
counsel to the Administrative Agent and each of the Lenders in accordance with the terms of the
Credit Agreement. Such fees shall be paid promptly by the City following presentation of an
invoice by such respective counsel.

[signature page immediately follows]



IN WITNESS WHEREOF, the parties hereto, by their officers thereunto duly authorized,
have executed and delivered this Amendment, effective as of the day and year first above
written.

CITY/QF CHICAGO/\

'M%‘@M\M |

Title: Chief Finahcial Officer

Signature page to First Amendment to
Revolving Line of Credit Agreement



JPMORGAN CHASE BANK, NATIONAL
ASSOCIATION, as Administrative Agent and as a
Lender

By: F>._. _.L/\___—’—’"-‘

Title: Executive Director

Signature page to First Amendment to
Revolving Line of Credit Agreement



BANK OF CHINA, CHICAGO BRANCH, as a

Lender
Wi
By: /7/

Title: Senior Vice President and Branch Manager

Signature page to First Amendment to
Revolving Line of Credit Agrecement



BMO HARRIS BANK N.A., as a Lender

By: ﬁﬂ% . W

Title: /M 47/2 QL@:E?L_

Signature page to First Amendment to
Revolving Line of Credit Agreement



Lender

COMMITMENTS

JPMorgan Chase Bank, National Association

Bank of China, Chicago Branch
BMO Harris Bank N.A.

Schedule 2.01

Commitment

$300,000,000
$300,000,000
$300,000,000

SCHEDULE 2.01



ExXHIBITC

BORROWING REQUEST

» 20

JPMorgan Chase Bank, National Association, as Administrative Agent
JPM-Delaware Loan Operations

500 Stanton Christiana Road, Ops 2, Floor 03

Newark, Delaware 19713

Attention: Lorie Paulin

Telephone: (302) 634-8789

Facsimile: (302) 634-8459

With a copy to:

JPMorgan Chase Bank, National Association

383 Madison Avenue, 8th Floor

New York, New York 10179

Mail Code: NY1-M076

Attention: David Weinstein, Executive Director, Public Finance - Credit Origination
Telephone: (212) 270-4948

* Facsimile: (917) 463-0196

Re: "~ Borrowing Request

This Borrowing Request is being delivered pursuant to Section 2.03 of the Revolving Line
of Credit Agreement, dated as of September 24, 2015 (as amended from time to time, the “Credit
Agreement”), among the City of Chicago (the “City”), JPMorgan Chase Bank, National
Association (the “Administrative Agent”), the Lenders party thereto. All capitalized terms used
but not defined herein shall have the meaning specified for such terms in the Credit Agreement.

The City hereby irrevocably requests a Borrowing under the Credit Agreement and sets
forth below the information required by the Credit Agreement in connection therewith:

1. The aggregate amount of the requested Borrowing is § :
2. The Business Day of the requested Borrowing is: , 20
3. The requested Borrowing is to be a Eurodollar Borrowing.?

1
2

Insert amount that is not less than $500,000 and integral multiples of $1,000 in excess thereof.
The City may request an ABR Borrowing only so long as Section 2.03 of the Credit Agreement or Section
2.11 of the Credit Agreement is applicable.

Exhibit C



Dated;:

The requested Borrowing is to be comprised of [Tax-Exempt Loans][Taxable
Loans]. '

The proceeds shall be transferred to:
[insert ABA number and account information for deposit account]

The City hereby certifies that the conditions precedent to the funding of such
Borrowing set forth in Section [5.02][5.03][5.04] of the Credit Agreement have
been satistied on the date hereof.

With respect to the Tax-Exempt Loans requested pursuant to this Borrowing
Request, attached hereto is the signed opinion of Bond Counsel to the City with
respect to such Loans, which opinion is dated the date hereof and addressed to the
Administrative Agent and the Lenders, and the form and substance of which the
Administrative Agent and its counsel has approved.

The City hereby confirms that with respect to each Borrowing funded by the
Lenders as an ABR Borrowing pursuant to Section 2.03 of the Credit Agreement
and Section 2.05 of the Credit Agreement, such Borrowing shall automatically,
without further notice by the City or the Lenders, convert to a Eurodollar
Borrowing on the third Business Day following the date of funding of such
Borrowing by the Lenders, and the City hereby directs the Administrative Agent
and the Lenders to cause such conversion in accordance with the foregoing.

»20__ CITY OF CHICAGO

By:
Name:
Title:

Exhibit C



EXHIBITD
REALLOCATION OF COMMITMENT NOTICE

, 20

JPMorgan Chase Bank, National Association, as Administrative Agent
JPM-Delaware Loan Operations

500 Stanton Christiana Road, Ops 2, Floor 03

Newark, Delaware 19713

Attention: Lorie Paulin

- Telephone: (302) 634-8789

Facsimile: (302) 634-8459

With a copy to:

JPMorgan Chase Bank, National Association

383 Madison Avenue, 8th Floor

New York, New York 10179

Mail Code: NY1-M076

Attention: David Weinstein, Executive Director, Public Finance - Credit Origination
Telephone: (212) 270-4948

Facsimile: (917) 463-0196

Re: Reallocation of Commitment Notice

This Reallocation of Commitment Notice is being delivered pursuant to, and in accordance
with, Section 2.01(b) of the Revolving Line of Credit Agreement, dated as of September 24, 2015
(as amended from time to time, the “Credit Agreement”), among the City of Chicago (the “City”™),
JPMorgan Chase Bank, National Association (the “Administrative Agent”), the Lenders party
thereto. All capitalized terms used but not defined herein shall have the meaning specified for
such terms in the Credit Agreement.

The City hereby irrevocably notifies the Administrative Agent that the Commitments of the
Lenders shall be allocated between the Tax-Exempt Commitment and the Taxable Commitment as
follows:

1. Prior to giving effect to this Reallocation of Commitment Notice, the Tax-Exempt

Commitments of the Lenders under the Credit Agreement is $ , and
the Taxable Commitment of the Lenders under the Credit Agreement is
$

2. Pursuant to this Reallocation of Commitment Notice, the City hereby requests that

the Tax-Exempt Commitment of the Lenders under the Credit Agreement be

Exhibit D



changed to $ , and the Taxable Commitment of the Lenders under
the Credit Agreement be changed to $

(8]

Following such reallocation, (a) the sum of the total Tax-Exempt L.oans outstanding
shall not excecd the Tax-Exempt Commitment, (b) the sum of the total Taxable
Loans outstanding shall not exceed the Taxable Commitment, and (c) the sum of
the total Loans outstanding shall not exceed the Commitment.

4. The Business Day of the requested effective date of the reallocation is:
, 20

Dated: , 20 CITY OF CHICAGO

By:
Name:
Title:

Exhibit D



CITY OF CHICAGO
REVOLVING LINE OF CREDIT AGREEMENT
CLOSING CERTIFICATE

This Closing Certificate is being delivered pursuant to the authority contained in the
ordinance adopted by the City Council (the “City Council™) of the City of Chicago (the “City”) on
May, 1, 2002 (the “Initial Ordinance™), as amended by an ordinance adopted by the City Council on
March 14, 2012 (the “2012 Ordinance™), and as further amended by an ordinance adopted by the City
Council on February 5, 2014 authorizing the City to execute and deliver one or more general
obligation line of credit agreements with onec or more commercial banks and other financial
institutions to provide a revolving line of credit to meet the City’s need for working capital or interim
financing for capital projects (collectively the “Ordinance”). Copies of the Ordinance are attached
hereto as Exhibit A, and the Ordinance, as modified by its terms, collectively, remains in full force
and effect. Pursuant to Section 18 of the 2012 Ordinance, JPMorgan Chase Bank, National
Association has been selected to serve as the Administrative Agent and a Lender, Bank of China
acting through its Chicago Branch, and BMO Harris Bank, N.A. are each Co-Documentation Agents
and Lenders (collectively, the “Lenders”) each bank, severally, providing a revolving line of credit to
the City for a total amount of $900,000,000. On September 24, 2015 the City and the Lenders
executed the Revolving Line of Credit Agreement (the “Credit Agreement”).

The City has executed that certain First Amendment to Revolving Line of Credit Agreement
dated as of the date hereof among the City and the Lenders (the “Amendment”) and those three
certain Amended and Restated Loan Notes dated the date hereof (the “Notes”).

Attached hereto as Exhibits B and C are executed copies of the Amendment and the Notes.

I, the undersigned, RAHM EMANUEL, Mayor of the City, hereby certify that, pursuant to
law and authorization vested in me, I have approved the Ordinance in the manner and capacity
indicated by my signature and title appended hereto. "

L, the undersigned, Carole L. Brown, Chief Financial Officer of the City, hereby certify that I
have executed the Amendment, Rahm Emanuel, the Mayor ot the City has executed the Notes, and
the City Clerk has attested to the Notes and attached the seal of the City in the manner and capacity
indicated by our signatures and titles respectively, appended hereto, and hereby further represent that,
as of the date hereof, (i) there exists no Default (as such term and all other capitalized terms used in
this paragraph, unless otherwise defined in this Certificate, are defined in the Credit Agreement, as
amended by the Amendment) or Event of Default under the Credit Agreement, as amended by the
Amendment, (i1) all representations and warranties made by the City in the Credit Agreement, as
amended by the Amendment shall remain true, correct and complete as of the date hereof, and (iii) to
the best knowledge of the City, except as otherwise disclosed to the Lenders in writing, no Material
Adverse Change shall have occurred since December 31, 2014, the date of the most recent audited
financial statements provided to the L.enders.



I, the undersigned, SUSANA A MENDOZA, City Clerk of the City, do further certify that
RAHM EMANUEL and Carole L. Brown are, respectively, the duly authorized Mayor and Chief
Financial Officer of the City, and that the signatures of said RAHM EMANUEL and Carole L. Brown
as they appear below are in all respects the true and genuine signatures of the ofticers of the City
authorized to approve the Ordinance, and to execute the Notes and the Amendment, respectively.

I, the undersigned SUSANA A. MENDOZA, City Clerk of the City, direct a copy of this
filing to the City Council.

IN WITNESS WHEREOQF, we have hercunto affixed our signatures and have caused to
be affixed hereto the Corporate Seal of the City this th day of January 2016.

SIGNATURES OFFICIAL TITLE

]%&t E:gou-wal s/2P Mayor, City of Chicago

I Chicf Financial Officer, City of Chicago

ity Clerk, City of Chicago

[SEAL]



ITY OF CHICAGO
e
V&AMM( o\ N

Carole L. B\Lown_
Chief Financial Officer

Closing Certificate
JPMorgan Chase Bank, National Association
Revolving Line of Credit Agreement



ACKNOWLEDGMENT OF FILING

The Closing Certificate of the City for its Revolving Line of Credit Agreement
including all exhibits thereto was filed in the Office of the City Clerk of the City of Chicago, this
29 th day of January 2016.

A

Susana A. Mcndozd” N [
City Clerk

[SEAL]
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THE ORDINANCE
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AUTHORIZATION FOR ISSUANCE OF COMMERCIAL
PAPER NOTES, SERIES A AND B.

The Committee on Finance submitted the following report:

CHICAGO, May 1, 2002.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a substitute
ordinance authorizing the issuance of Commercial Paper Notes Series A and
Series B, amount of notes not to exceed $200,000,000, having had the same under
advisement, begs leave to report and recommend that Your Honorable Body Pass
the proposed substitute ordinance transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the.
Committee.
Respectfully submitted,

(Signed) EDWARD M. BURKE, -
Chairman.

Alderman Burke presented the following amendment to the proposed substitute
ordinance transmitted with the foregoing committee report:

I hereby move to amend the commercial paper ordinance by adding a new
Section 29, following Section 28 of the ordinance:

Section 29. Reporting Requirement. The Chief Financial Officer shall report
to the City Council with respect to the expenditure of the proceeds of any
Authorized Debt issued hereunder. Such reports shall be made no later
than April, 1 and October 1 of each year, commencing October 1, 2002, with
respect to expenditures made during the six (6) month period ending on
September 1. April 1 reports shall cover expenditures made during the six {6)
month period ending on March 1.
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On motion of Alderman Burke, the foregoing amendment was Adopted by yeas and
nays as follows:

Yeas -- Aldermen Granato, Haithcock, Tillman, Preckwinkle, Hairston, Lyle,
Beavers, Stroger, Beale, Pope, Balcer, Frias, Olivo, Burke, T. Thomas, L. Thomas,
Murphy, Rugai, Troutman, DeVille, Munoz, Zalewski, Chandler, Solis, Ocasio,
Bumett, E. Smith, Carothers, Wojcik, Suarez, Matlak, Mell, Austin, Colom, Banks,
Mitts, Allen, Laurino, Doherty, Daley, Hansen, Levar, Shiller, Schulter, M. Smith,
Moore, Stone -- 47.

Nays -- None.

Thereupon, on motion of Alderman Burke, the said proposed substitute ordinance,
as amended, was Passed by yeas and nays as follows:

Yeas -- Aldermen Granato, Haithcock, Tillman, Preckwinkle, Hairston, Lyle,
Beavers, Stroger, Beale, Pope, Balcer, Frias, Olivo, Burke, T. Thomas, L. Thomas,
Murphy, Rugai, Troutman, DeVille, Munoz, Zalewski, Chandler, Solis, Ocasio,
Burnett, E. Smith, Carothers, Wojcik, Suarez, Matlak, Mell, Austin, Colom, Banks,
Mitts, Allen, Laurino, Doherty, Daley, Hansen, Levar, Shiller, Schulter, M. Smith,
Moore, Stone -- 47.°

Nays -- None.
Alderman Beavers moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

WHEREAS, The City of Chicago (the “City”) is a duly constituted and existing
municipality within the meaning of Section 1 of Article VII of the 1970 Constitution
of the State of Illinois (the “Constitution”) having a population in excess of twenty-
five thousand (25,000).and is a home rule unit of local government under
Section 6(a) of Article VII of the Constitution; and

WHEREAS, The City proposes to establish a Commercial Paper Program (the “C.P.
Program”) an Auction Rate Securities Program (the “Auction Rate Program”) a
Variable Rate Securities Program (the “Variable Rate Program”) and a Line of Credit
Program (the “Line of Credit Program”) for the City to provide interim financing for
capital projects of the City and for the short-term ﬁnancmg of the working capital
needs of the City (the “Borrowing Plan”); and

WHEREA_S, There have been prepared and presented to this meeting forms of the
following documents:
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(1) Commercial Paper Trust Indenture (the “C.P. Indenture”) between the City
and a bank or trust company to be designated as provided herein (the “C.P.
Trustee”) (Exhibit A); and

(2) Commercial Paper Dealer Agreement (the “C.P. Dealer Agreement”} between
the City and a commercial paper dealer desxgnated as provided herein (the
“Dealer”) (Exhibit B); and

(3) Issuing and Paying Agent Agreement (the “C.P. Paying Agent Agreement”)
between the City and an issuing and paying agent designated as provided herein
(Exhibit C); and

(4) Auction Rate Securities Trust Indenture (the “Auction Rate Indenture”)
between the City and a bank or trust company to be designated as provided herein
(the “Auction Rate Trustee”) (Exhibit D); and

(5) Auction Agreement (the “Auction Agreement”) between the City and an
auction agent designated as provided herein (the “Auction Agent”) (Exhibit E}; and

(6) Variable Rate Securities Trust Indenture (the “Variable Rate Indenture”)
between the City and a bank or trust company to be designated as provided herein
(the “Variable Rate Trustee”) (Exhibit F); and

WHEREAS, It is necessary and advisable to implement the Borrowing Plan; now,
therefore,

Be It Ordained by the City Council of the City of Chicago:

SECTION 1. Findings And Determinations. The City hereby finds and
determines as follows:

(a} that from time to time interim financing of capital projects is needed prior to
the issuance of long-term bonds;

(b) that from time to time working capital needs of the City require the short-
term borrowing of funds;

(c) that the City’s ability to borrow pursuant to the Borrowing Plan as herein
provided without further action by this City Council for such purposes will
enhance the City’s opportunities to obtain financing upon the most favorable
terms available; and

(d) that the delegations of authority that are contained herein are necessary and
desirable because this City Council cannot itself as advantageously, expeditiously
or conveniently exercise such authority.
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Thus, authority is granted to 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 (the “Chief Financial Officer”) to implement the Borrowing Plan for the
purposes set forth herein, and from time to time to cause to be issued Commercial
Paper Notes (the “C.P. Notes”} pursuant to the C.P. Program, Auction Rate Bonds
or Notes (the “Auction Rate Securities”) pursuant to the Auction Rate Program, Line
of Credit Notes (the “Line of Credit Notes”) pursuant to the Line of Credit Program
and Variable Rate Demand Bonds or Notes (the “Variable Rate Securities”) pursuant
to the Variable Rate Program, as and to the extent determined to be desirable and
in the best financial interest of the City.

The C.P. Notes, the Line of Credit Notes, the Auction Rate Securities and the
Variable Rate Securities are herein sometimes collectively called the “Authorized
Debt” and the C.P. Indenture, the Auction Rate Indenture and the Variable Rate
Indenture {each an “Indenture”) are herein sometimes collectively called the
“Indentures”.

SECTION 2. Purposes. The Borrowing Plan authorizes the issuance of one (1)
or more series of Authorized Debt for any of the following purposes (or combination
thereof): (aj the payment, or the reimbursement of the City for the payment, of the
cost of all or any portion of any capital project heretofore or hereafter approved by
this City Council; (b) cash flow needs of the City; (c} the deposit of monies into funds
and accounts as are provided for in an Indenture; and (d) the payment of costs of
issuance incurred in connection with each series of Authorized Debt. The proceeds
of the issuance of each series of Authorized Debt shall be applied for the purposes
set forth above in the manner and in the amounts specified in a certificate of the
Chief Financial Officer delivered in connection with such issuance pursuant to the
applicable Indenture securing such series or, in the case of the Line of Credit
Program, each request for funds under each line of credit agreement (as defined in
Section 18 of this ordinance) entered into by the City pursuant to this ordinance.

In order to facilitate the sale of the Authorized Debt, the Chief Financial Officer is
authorized to purchase or obtain from commercial banks or other financial
institutions one (1) or more letters of credit, lines of credit, bond insurance policies,
standby bond purchase agreements or similar credit enhancement and liquidity
facilities (each a “Credit Facility”).

In connection with the Borrowing Plan and the use of the proceeds of the
Authorized Debt, the Chief Financial Officer is authorized to establish one (1) or
more funds, accounts, sub-funds and sub-accounts of the City, one (1) or more of
which may be held in trust with a trustee pursuant to an Indenture.

SECTION 3. Maximum Amount And Term. Without further authorization of
this City ‘Council, the maximum aggregate principal amount of all Authorized Debt
outstanding under this ordinance at any time shall not exceed Two Hundred Million
Dollars ($200,000,000) (exclusive of unpaid interest and fees). All Authorized Debt
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shall mature on or prior to January 1, 2017.

SECTION 4. Limited Tax General Obligations. The obligation of the City to
| make payments on the Authorized Debt (principal, interest and redemption
| premium, if any, as appropriate) is a direct and general obligation of the City
| payable from any funds legally available for such purpose. The City covenants and
j agrees to take all necessary action to annually appropriate funds in a timely manner
| so as to provide for the making of all payments of the Authorized Debt as described
I in the Indentures and each Line of Credit Agreement; provided, however, that in no
] event shall the City be obligated to levy any separate ad valorem or other tax in
' addition to other City taxes or any special ad valorem or other tax unlimited as to

rate or amount to pay such principal, interest or redemption premium.

SECTION 5. The C.P. Program. (a) The C.P. Notes are hereby authorized to be
issued from time to time. The C.P. Notes shall be designated “Commercial Paper
Notes” and may be issued in one (1) or more series. Each C.P. Note shall mature
not later than two hundred seventy (270) days after its date of issuance, and shall
bear interest from its date at a rate or rates not in excess of the lesser of (i) eighteen
percent (18%) per annum, computed in the manner set forth in the C.P. Indenture,
or (ii) during such period as such C.P. Note is secured by a Credit Facility (a “C.P.
Credit Facility”), the maximum interest rate provided for under such C.P. Credit
Facility. The C.P. Notes may be issued as notes the interest on which is not

. includable in gross income for federal income tax purposes or, if so determined by
the Chief Financial Officer at the time of the sale thereof, as notes the interest on
which is includable in gross income for federal income tax purposes.

(b) The C.P. Notes shall be executed on behalf of the City with the manual or
facsimile signature of the Mayor of the City, and shall be attes)ted with the manual
or facsimile signature of the City Clerk of the City, and shall have impressed or
\ imprinted thereon the official seal of the City (or a facsimile thereof). In case any
‘ officer of the City whose signature or whose facsimile signature shall appear on the
C.P. Notes shall cease to be such officer before the delivery of such C.P. Notes, such
signature or the facsimile signature thereof shall nevertheless be valid and sufficient
for all purposes the same as if such officer had remained in office until delivery.

(c) Subject to the limitations contained in this ordinance, authority is hereby
delegated to the Mayor or the Chief Financial Officer to determine the aggregate
principal amount of C.P. Notes to be issued, the date or dates thereof, the maturities
thereof, the rate or rates of interest payable thereon or the method for determining
such rate or rates, and to sell the C.P. Notes to or with the assistance of one (1) or
more Dealers to be designated by the Chief Financial Officer, pursuant to one (1) or
more C.P. Dealer Agreements.

(d) To evidence the exercise of the authority delegated to the Mayor or the Chief
Financial Officer by this ordinance, the Mayor or the Chief Financial Officer, as the
case may be, is hereby directed to execute and file with the City Clerk in connection




5/1/2002 , REPORTS OF COMMITTEES 83077

with the initial sale of C.P. Notes a certificate setting forth the determinations made
pursuant to the authority granted herein, which certificate shall constitute
conclusive evidence of the proper exercise by them of such authority. Upon the
filing of such certificate, the Mayor or the Chief Financial Officer shall also file with
the City Clerk one (1) copy of the C.P. Indenture. The City Clerk shall direct a copy
of such filing to this City Council.

SECTION 6. Form Of C.P. Indenture. The form of C.P. Indenture presented to
this meeting and attached hereto as Exhibit A is hereby approved in all respects.
The Mayor or the Chief Financial Officer is hereby authorized to execute and deliver
one (1) or more C.P. Indentures in substantially the form of the C.P. Indenture
presented to this meeting, with appropriate revisions in text as the Mayor or the
Chief Financial Officer shall determine are necessary or desirable, and the City
Clerk is authorized to attest the same and affix thereto the corporate seal of the City
or a facsimile thereof, the execution and delivery thereof to constitute conclusive
evidence of this City Council’s approval of any and all such changes or revisions.
The Chief Financial Officer is hereby authorized to de51gnate a bank or trust
company to serve as Trustee under the C.P. Indenture.

SECTION 7. Form Of . C.P. Dealer Agreement. The form of C.P. Dealer
Agreement presented to this meeting and attached hereto as Exhibit B is hereby
approved in all respects. The Mayor or the Chief Financial Officer is hereby
authorized to execute and deliver one (1) or more C.P. Dealer Agreements in
substantially the form of the C.P. Dealer Agreement presented to this meeting, with
appropriate revisions in text as the Mayor or the Chief Financial Officer shall
determine are necessary or desirable, and the City Clerk is authorized to attest the
same and affix thereto the corporate seal of the City or a facsimile thereof, the
execution and delivery thereof to constitute conclusive evidence of this City
Council’s approval of any and all such changes or revisions. The Chief Financial
Officer is hereby authorized to designate one (1) or more banks or investment
banking firms to serve as “Dealer” under a C.P. Dealer Agreement.

SECTION 8. Form Of C.P. Paying Agent Agreement. The form of C.P. Paying
Agent Agreement presented to this meeting and attached hereto as Exhibit C is
hereby approved in all respects. The Mayor or the Chief Financial Officer is hereby
authorized to execute and deliver one (1) or more C.P. Paying Agent Agreements in

' substantially the form of the C.P. Paying Agent Agreement presented to this
meeting, with appropriate revisions in text as the Mayor or the Chief Financial
Officer shall determine are necessary or desirable, and the City Clerk is authorized
to attest the same and affix thereto the corporate seal of the City or a facsimile
thereof, the execution and delivery thereof to constitute conclusive evidence of this
City Council's approval of any and all such changes or revisions. The Chief
Financial Officer is hereby authorized to designate the C.P. Paying Agent with
respect to each series of C.P. Notes.

SECTION 9. C.P. Reimbursement Agreements. The Mayor or the Chief
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Financial Officer is hereby authorized to execute and deliver one (1) or more
reimbursement agreements (each, a “C.P. Reimbursement Agreement”) in
substantially the form of reimbursement agreements executed and delivered by the
City in connection with previous variable rate financings, with appropriate revisions
‘ in text as the Mayor or the Chief Financial Officer shall determine are necessary or
| desirable, and the City Clerk is authorized to attest the same and affix thereto the
l ~ corporate seal of the City or a facsimile thereof, the execution and delivery thereof
to constitute conclusive evidence of this City Council’s approval of any and all such
l changes or revisions. Such revisions in text may include (a) provisions permitting
| the stated amount of a C.P. Credit Facility to be increased and decreased from time
to time to support the C.P. Notes then outstanding; and (b) such other provisions
as may be necessary or desirable to implement the C.P. Program as herein
contemplated. The Mayor or the Chief Financial Officer is hereby further authorized
to execute and deliver a promissory note pursuant to each C.P. Reimbursement
Agreement (a “C.P. Reimbursement Note”) to the extent required thereby, in
substantially the form used to support reimbursement agreements in previous
variable rate financings for the City, with appropriate revisions to reflect the terms
and provisions of the related C.P. Reimbursement Agreement, and the City Clerk is
hereby authorized to attest the same and affix thereto the corporate seal of the City
. or a facsimile thereof, the execution and delivery thereof to constitute conclusive
5 evidence of this City Council’s approval of any changes or revisions therein. The
' interest rate payable on any such C.P. Reimbursement Note shall not exceed
eighteen percent (18%) per annum (including the recovery by the financial
institution providing the related C.P. Credit Facility of any amounts otherwise not
‘payable to such financial institution solely as a result of the interest rate limit set
forth in the related C.P. Reimbursement Note, any interest to be so recovered to be
determined at an interest rate not to exceed twenty-five percent (25%) per annum),
and the maturity of any obligation thereunder shall not be greater than ten (10)
vears from the date of the related advance (subject to extension and renewal as
therein provided). The maximum annual fee payable to any financial institution
under a C.P. Reimbursement Agreement shall not exceed two percent (2%) of the
stated amount of the related C.P. Credit Facility (and any unused capacity
thereunder).

The obligations of the City under each C.P. Reimbursement Agreement and under
each C.P. Reimbursement Note shall constitute direct and general obligations of the
City and may be payable from any funds legally available for such purpose. The
City hereby covenants and agrees to take all necessary action to annually
appropriate funds in a timely manner so as to provide for the making of all
payments due under any C.P. Reimbursement Agreement and under each C.P.
Reimbursement Note; provided however, that in no event shall the City be obligated
to levy any separate ad valorem or other tax in addition to other City taxes or any
'special ad valorem tax or other tax unlimited as to rate or amount to pay any
amount due under any C.P Reimbursement Agreement or the principal of,
redemption premium on, or interest on any C.P. Reimbursement Note.
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The Chief Financial Officer is hereby authorized to designate one (1} or more
financial institutions to provide a C.P. Credit Facility with respect to each series of
C.P. Notes. Nothing contained herein shall limit or restrict the Chief Financial
Officer’s ability (i) to appoint separate financial institutions to issue separate C.P.
Credit Facilities; (ii) to appoint more than one (1) financial institution to issue a
single C.P. Credit Facility; or (iii} to replace or extend any C.P. Credit Facility.

SECTION 10. The Auction Rate Program. (a) The Auction Rate Securities are
hereby authorized to be issued from time to time. The Auction Rate Securities shall
be designated “Auction Rate Bonds” or “Auction Rate Notes”, may be issued in one
(1) or more series and may bear an additional designation to identify each series.
Each Auction Rate Security shall bear interest from its date at a rate or rates not
in excess of the lesser of (i) eighteen percent (18%) per annum, computed in the
manner set forth in the Auction Rate Indenture, or (ii) during such period as such

" Auction Rate Security is secured by a Credit Facility (an “Auction Rate Credit
Facility”), the maximum interest rate provided for under such Auction Rate Credit
Facility. The Auction Rate Securities may be issued as bonds or notes the interest
on which is not includable in gross income for federal income tax purposes or, if so
determined by the Chief Financial Officer at the time of the sale thereof, as bonds
or notes the interest on which is includable in gross income for federal income tax
purposes.

(b} The Auction Rate Securities shall be executed on behalf of the City with the
manual or facsimile signature of the Mayor of the City, and shall be attested with
the manual or facsimile signature of the City Clerk of the City, and shall have
impressed or imprinted thereon the official seal of the City (or a facsimile thereof).
In case any officer of the City whose signature or whose facsimile signature shall
appear on the Auction Rate Securities shall cease to be such officer before the
delivery of such Auction Rate Securities, such signature or the facsimile signature
thereof shall nevertheless be valid and sufficient for all purposes the same as if such
officer had remained in office until delivery.

(c) Subject to the limitations contained in this ordinance, authority is hereby
delegated to the Mayor or the Chief Financial Officer to sell the Auction Rate
Securities to one (1) or more underwriters to be designated by the Chief Financial
Officer, pursuant to one (1) or more contracts of purchase with respect to the
Auction Rate Securities between the City and such underwriters; provided that the
aggregate purchase price of any series of Auction Rate Securities shall not be less
than ninety-eight percent {(98%) of the principal amount thereof to be issued (less
any original issue discount which may be used in the marketing thereof) plus any
accrued interest thereon from their date to the date of delivery thereof and payment
therefor. -

(d) The Mayor or the Chief Financial Officer, with the concurrence of the

Chairman of the Committee on Finance of the City Council, is hereby authorized
and directed to execute and deliver one (1) or more contracts of purchase for

S
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Auction Rate Securities in substantially the form of the contracts of purchase used
in connection with the previous sales of variable rate debt by the City, together with
such changes and revisions consistent with the purposes and intent of this
ordinance as shall be approved by the Mayor or the Chief Financial Officer, as the
case may be, subject to the limitations contained in this ordinance, the execution
and delivery thereof to constitute conclusive evidence of this City Council’s approval
of such changes and modifications.

(e) To evidence the exercise of the authority delegated to the Mayor or the Chief
Financial Officer by this ordinance, the Mayor or the Chief Financial Officer, as the
case may be, is hereby directed to execute and file with the City Clerk in connection
with the initial auction of Auction Rate Securities a certificate setting forth the
determinations made pursuant to the authority granted herein, which certificate
shall constitute conclusive evidence of the proper exercise by them of such
authority. Upon the filing of such certificate, the Mayor or the Chief Financial
Officer shall also file with the City Clerk one (1) copy of the Auction Rate Indenture.
The City Clerk shall direct a copy of such filing to this City Council.

SECTION 11. Form Of Auction Rate Indenture. The form of Auction Rate
Indenture presented to this meeting and attached hereto as Exhibit D is hereby
approved in all respects. The Mayor or the Chief Financial Officer is hereby
authorized to execute and deliver one (1) or more Auction Rate Indentures in
substantially the form of the Auction Rate Indenture presented to this meeting, with
appropriate revisions in text as the Mayor or the Chief Financial Officer shall
determine are necessary or desirable, and the City Clerk is authorized to attest the
same and affix thereto the corporate seal of the City or a facsimile thereof, the
execution and delivery thereof to constitute conclusive evidence of this City
Council’s approval of any and all such changes or revisions. The Chief Financial
Officer is hereby authorized to designate a bank or trust company to serve as
Trustee under the Auction Rate Indenture.

SECTION 12. Form Of Auction Agreement. The form of Auction Agreement
presented to this meeting and attached hereto as Exhibit E is hereby approved in
all respects. The Mayor or the Chief Financial Officer is hereby authorized to
execute and deliver one (1) or more Auction Agreements in substantially the form
of the Auction Agreement presented to this meeting, with appropriate revisions in
text as the Mayor or the Chief Financial Officer shall determine are necessary or
desirable, and the City Clerk is authorized to attest the same and affix thereto the
corporate seal of the City or a facsimile thereof, the execution and delivery thereof
to constitute conclusive evidence of this City Council’s approval of any and all such
changes or revisions. The Chief Financial Officer is hereby authorized to designate
one (1) or more banks or investment banking firms to serve as “Auction Agent”
under an Auction Agreement.

SECTION 13. Auction Rate Reimbursement Agreements. The Mayor or the
Chief Financial Officer is hereby authorized to execute and deliver one (1) or more
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reimbursement agreements (each, an “Auction Rate Reimbursement Agreement”)
in substantially the form of reimbursement agreements executed and delivered by
the City in connection with previous variable rate financings, with appropriate
revisions in text as the Mayor or the Chief Financial Officer shall determine are
necessary or desirable, and the City Clerk is authorized to attest the same and affix
thereto the corporate seal of the City or a facsimile thereof, the execution and
delivery thereof to constitute conclusive evidence of this City Council’s approval of
any and all such changes or revisions. Such revisions in text may include (a)
provisions permitting the stated amount of an Auction Rate Credit Facility to be
increased and decreased from time to time to support the Auction Rate Securities
then outstanding; and (b} such other provisions as may be necessary or desirable
to implement the Auction Rate Program as herein contemplated. The Mayor or the
Chief Financial Officer is hereby further authorized to execute and deliver a
promissory note pursuant to each Auction Rate Reimbursement Agreement (an
“Auction Rate Reimbursement Note”), to the extent required thereby, in
substantially the form used to support reimbursement agreements in previous
variable rate financings for the City, with appropriate revisions to reflect the terms
and provisions of the related Auction Rate Reimbursement Agreement, and the City
Clerk is hereby authorized to attest the same and affix thereto the corporate seal of
the City or a facsimile thereof, the execution and delivery thereof to constitute
conclusive evidence of this City Council’s approval of any changes or revisions
therein. The interest rate payable on any such Auction Rate Reimbursement Note
shall not exceed eighteen percent {18%) per annum (including the recovery by the
financial institution providing the related Auction Rate Credit Facility of any
amounts otherwise not payable to such financial institution solely as a result of the
interest rate limit set forth in the related Auction Rate Reimbursement Note, any
interest to be so recovered to be determined at an interest rate not to exceed twenty-
five percent (25%) per annumj, and the maturity of any obligation thereunder shall
not be greater than ten (10) years from the date of the related advance (subject to
extension and renewal as therein provided). The maximum annual fee payable to
any financial institution under an Auction Rate Reimbursement Agreement shall

" not exceed two percent (2%) of the stated amount of the related Auction Rate Credit
Facility (and any unused capacity thereunder).

The obligations of the City under each Auction Rate Reimbursement Agreement

- and under each Auction Rate Reimbursement Note shall constitute direct and
general obligations of the City and may be payable from any funds legally available
for such purpose. The City hereby covenants and agrees to take all necessary
action to annually appropriate funds in a timely manner so as to provide for the
making of all payments due under any Auction Rate Reimbursement Agreement and
under each Auction Rate Reimbursement Note; provided however, that in no event
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shall the City be obligated to levy any separate ad valorem or other tax in addition
to other City taxes or any special ad valorem tax or other tax unlimited as to rate
or amount to pay any amount due under any Auction Rate Reimbursement
Agreement or the principal of, redemption premium on, or interest on any Auction
Rate Reimbursement Note.

The Chief Financial Officer is hereby authorized to designate one (1} or more
financial institutions to provide an Auction Rate Credit Facility with respect to each
series of Auction Rate Securities. Nothing contained herein shall limit or restrict
the Chief Financial Officer’s ability (i) to appoint separate financial institutions to
issue separate Auction Rate Credit Facilities; (ii) to appoint more than one (1)
financial institution to issue a single Auction Rate Credit Facility; or (iii) to replace
or extend any Auction Rate Credit Facility.

SECTION 14. The Variable Rate Program. (a) The Variable Rate Securities are
hereby authorized to be issued from time to time. The Variable Rate Securities shall
be designated “Variable Rate Bonds” or “Variable Rate Notes” may be issued in one
! (1) or more series and may bear an additional designation to identify each series.
Each Variable Rate Security shall bear interest from its date at a rate or rates not
in excess of the lesser of (i) eighteen percent (18%) per annum, computed in the
i manner set forth in the Variable Rate Indenture, or (ii) during any period as such
' Variable Rate Security is secured by a Credit Facility (a “Variable Rate Credit

Facility”), the maximum interest rate provided for under such Variable Rate Credit
- Facility. At any time, the Chief Financial Officer may determine that a Variable Rate
d Security shall bear interest at a fixed rate to its maturity. The Variable Rate
i Securities may be issued as bonds or notes the interest on which is not includable
. in gross income for federal income tax purposes or, if so determined by the Chief
Financial Officer at the time of the sale thereof, as bonds or notes the interest on
which is includable in gross income for federal income tax purposes.

, (b) The Variable Rate Securities shall be executed on behalf of the City with the
manual or facsimile signature of the Mayor of the City, and shall be attested with
the manual or facsimile signature of the City Clerk of the City, and shall have
impressed or imprinted thereon the official seal of the City (or a facsimile thereof).
In case any officer of the City whose signature or whose facsimile signature shall
appear on the Variable Rate Securities shall cease to be such officer before the
delivery of such Variable Rate Securities, such signature or the facsimile signature
thereof shall nevertheless be valid and sufficient for all purposes the same as if such
‘officer had remained in office until delivery.
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(c) .Subject to the limitations contained in this ordinance, authority is hereby
delegated to the Mayor or the Chief Financial Officer to sell the Variable Rate
Securities to one (1) or more underwriters to be designated by the Chief Financial
Officer, pursuant to onc (1) or more contracts of purchase with respect to the
Variable Rate Securities between the City and such underwriters; provided that the
aggregate purchase price of any series of Variable Rate Securities shall not be less
than ninety-eight percent (98%) of the principal amount thereof to be issued (less
any original issue discount which may be used in the marketing thereof) plus any
accrued interest thereon from their date to the date of delivery thereof and payment
therefor. .

(d) The Mayor or the Chief Financial Officer, with the concurrence of the
Chairman of the Committee on Finance of this City Council, is hereby authorized
and directed to execute and deliver one (1) or more contracts of purchase for
Variable Rate Securities in substantially the form of the contracts of purchase used
in connection with the previous sales of Variable Rate Securities by the City,
together with such changes and revisions consistent with the purposes and intent
of this ordinance as shall be approved by the Mayor or the Chief Financial Officer,
as the case may be, subject to the limitations contained in this ordinance, the
execution and delivery thereof to constitute conclusive evidence of this City
Council’s approval of such changes and modifications.

(e) To evidence the exercise of the authority delegated to the Mayor or the Chief
Financial Officer by this ordinance, the Mayor or the Chief Financial Officer, as the
case may be, is hereby directed to execute and file with the City Clerk in connection
with each sale of Variable Rate Securities a certificate setting forth the
determinations made pursuant to the authority granted herein, which certificate
shall constitute conclusive evidence of the proper exercise by them of such
authority. Upon the filing of such certificate, the Mayor or the Chief Financial
Officer shall also file with the City Clerk one (1) copy of the Variable Rate Indenture.
The City Clerk shall direct a copy of such filing to this City Council.

SECTION 15. Form Of Vanable Rate Indenture. The form of Variable Rate
Indenture presented to this meeting and attached hereto as Exhibit F is hereby
approved in all respects. The Mayor or the Chief Financial Officer is hereby
authorized to execute and deliver one (1) or more Variable Rate Indentures in
substantially the form of the Variable Rate Indenture presented to this meeting,
with appropriate revisions in text as the Mayor or the Chief Financial Officer shall
determine are necessary or desirable, and the City Clerk is authorized to attest the
same and affix thereto the corporate seal of the City or a facsimile thereof, the
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execution and delivery thereof to comstitute conclusive evidence of this City
Council’s approval of any and all such changes or revisions. The Chief Financial
Officer is hereby authorized to designate a bank or trust company to serve as
Trustee under the Variable Rate Indenture.

SECTION 16. Variable Rate Reimbursement Agreements. The Mayor or the
Chief Financial Officer is hereby authorized to execute and deliver one (1) or more
! reimbursement agreements (each, a “Variable Rate Reimbursement Agreement”) in
i substantially the form of reimbursement agreements executed and delivered by the
l City in connection with previous variable rate financings, with appropriate revisions
in text as the Mayor or the Chief Financial Officer shall determine are necessary or
desirable, and the City Clerk is authorized to attest the same and affix thereto the
corporate seal of the City or a facsimile thereof, the execution and delivery thereof
to constitute conclusive evidence of this City Council’s approval of any and all such -
changes or revisions. Such revisions in text may include (a) provisions permitting
the stated amount of a Variable Rate Credit Facility to be increased and decreased
from time to time to support the Variable Rate Securities then outstanding; and (b)
i such other provisions as may be necessary or desirable to implement the Variable
Rate Program as herein contemplated. The Mayor or the Chief Financial Officer is
hereby further authorized to execute and deliver a promissory note pursuant to
| each Variable Rate Reimbursement Agreement (a “Variable Rate Reimbursement
Note”), to the extent required thereby, in substantially the form used to support
reimbursement agreements in previous variable rate financings for the City, with
appropriate revisions to reflect the terms and provisions of the related Variable Rate
Reimbursement Agreement, and the City Clerk is hereby authorized to attest the
same and affix thereto the corporate seal of the City or a facsimile thereof, the
execution and delivery thereof to constitute conclusive evidence of this City
Council’s approval of any changes or revisions therein. The interest rate payable on
any such Variable Rate Reimbursement Note shall not exceed eighteen percent
, (18%) per annum (including the recovery by the financial institution providing the
i related Variable Rate Credit Facility of any amounts otherwise not payable to such
& financial institution solely as aresult of the interest rate limit set forth in the related
- Variable Rate Reimbursement Note, any interest to be so recovered to be determined
at an interest rate not to exceed twenty-five percent (25%) per annum, and the
maturity of any obligation thereunder shall not be greater than ten (10) years from
the date of the related advance (subject to extension and renewal as therein
provided). The maximum annual fee payable to any financial institution under a
Variable Rate Reimbursement Agreement shall not exceed two percent {2%) of the
stated amount of the related Variable Rate Credit Facility (and any unused capacity
thereunder).

CNC =ty T S
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The obligations of the City under each Variable Rate Reimbursement Agreement
and under each Variable Rate Reimbursement Note shall constitute direct and
general obligations of the City and may be payable from any funds legally available
and annually appropriated for such purpose. The City hereby covenants and agrees
to take all necessary action to annually appropriate funds in a timely manner so as
to provide for the making of all payments due under any Variable Rate
Reimbursement Agreement and under each Variable Rate Reimbursement Note;
provided however, that in no event shall the City be obligated to levy any separate
ad valorem or other tax in addition to other City taxes or any special ad valorem tax
or other tax unlimited as to rate or amount to pay any amount due under any
Variable Rate Reimbursement Agreement or the principal of, redemption premium
on, or interest on any Variable Rate Reimbursement Note.

The Chief Financial Officer is hereby authorized to designate one (1) or more
financial institutions to provide a Variable Rate Credit Facility with respect to each
series of Variable Rate Securities. Nothing contained herein shall limit or restrict
the Chief Financial Officer’s ability (i) to appoint separate financial institutions to
issue separate Variable Rate Credit Facilities; (ii) to appoint more than one (1)
financial institution to issue a single Variable Rate Credit Facility; or (iii) to replace
or extend any Variable Rate Credit Facility.

SECTION 17. Remarketing Agreements. The Mayor or the Chief Financial Officer
is hereby authorized to execute and deliver one (1) or more remarketing agreements
(each a “Remarketing Agreement”) relating to Auction Rate Securities and Variable
Rate Securities in substantially the form previously used for variable rate financings
of the City with such appropriate revisions in text as the Chief Financial Officer
shall determine as necessary and desirable, and the City Clerk is hereby authorized
to attest the same and to affix thereto the corporate seal of the City or a facsimile
thereof. The Mayor or the Chief Financial Officer is hereby delegated the authority
to appoint a Remarketing Agent with respect to each series of Auction Rate
Securities and each series of Variable Rate Securities in the manner provided in the
related Indenture.

SECTION 18. The Line Of Credit Program. (a) The Mayor or the Chief Financial
Officer is hereby authorized to execute and deliver one (1) or more line of credit
agreements (each, a “Line of Credit Agreement”) with commercial banks and other
financial institutions and in the form customarily used to provide borrowers with
a revolving line of credit to meet their need for working capital and with such terms
and provisions as the Chief Financial Officer shall determine to be in the best
interest of the City. The City Clerk is authorized to attest the same and affix thereto
the corporate seal of the City or a facsimile thereof, the execution and delivery
thereof to constitute conclusive evidence of this City Council's approval of each
such Line of Credit Agreement.
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{(b) To evidence borrowings under each Line of Credit Agreement, the City is
authorized to issue from time to time one (1) or more Line of Credit Notes, each to
be designated “Line of Credit Note”. Each Line of Credit Note shall bear interest
from its date at a rate or rates not in excess of eighteen percent (18%) per annum.
The Line of Credit Notes may be issued as notes the interest on which is not
includable in gross income for federal income tax purposes or, if so determined by
the Chief Financial Officer at the time of issuance of the Line of Credit Notes, as
notes the interest on which is includable in gross income for federal income tax
purposes.

(c) The Line of Credit Notes shall be executed on behalf of the City with the
manual or facsimile signature of the Mayor of the City, and shall be attested with
the manual or facsimile signature of the City Clerk, and shall have impressed or
imprinted thereon the official seal of the City (or a facsimile thereof). In case any
officer of the City whose signature or facsimile signature shall appear on the Line
of Credit Notes shall cease to be such officer before the delivery of such Line of
Credit Notes, such signature or facsimile signature thereof shall nevertheless be
valid and sufficient for all purposes the same as if such officer had remained in
office’'until delivery.

(d) To evidence the exercise of the authority delegated to the Mayor or the Chief
Financial Officer by this ordinance, the Mayor or the Chief Financial Officer, as the
case may be, is hereby directed to execute and file with the City Clerk in connection
with the initial borrowing-under any Line of Credit Agreement, a copy of such Line
of Credit Agreement and a certificate setting forth the determinations made
pursuant to the authority granted herein, which certificate shall constitute
conclusive evidence of the proper exercise by them of such authority. Upon the
filing of such Line of Credit Agreement and such certificate, the City Clerk shall
direct a copy of such filing to the City Council.

SECTION 19. Continuing Appropriation. This ordinance constitutes a
continuing appropriation from legally available funds of the City of the monies that
may be required from time to time to provide for the punctual payment of (i) the
principal of, interest on and any redemption premium on, the Authorized Debt, (ii)
the principal of, interest on and redemption premium on, any C.P. Reimbursement

" Note, any Auction Rate Reimbursement Note and any Variable Rate Reimbursement
Note, and (iii} the program expenses of the Borrowing Plan. Such continuing
appropriation shall be and remain in full force and effect without any further action
by the City Council. Nothing contained in this ordinance shall obligate the City to
levy any separate ad valorem or other tax in addition to other City taxes or any
special ad valorem or other tax unlimited as to rate or amount to fund the
continuing appropriation provided for in this section.
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SECTION 20. Offering Documents.. The Chief Financial Officer is hereby
' authorized to cause to be prepared one (1) or more offering documents (each an
“Offering Document”) describing each issue of C.P. Notes, Auction Rate Securities
or Variable Rate Securities. Each Offering Document shall be in customary form for
the applicable Program. The distribution of each such Offering Document to
prospective purchasers and the use thereof by the Dealer in connection with the
offering of the C.P. Notes and by the underwriters in connection with the offering of
the Auction Rate Securities and the Variable Rate Securities is hereby authorized
and approved.

SECTION 21. Tax Compliance Agreement. The Mayor or the Chief Financial
Officer is hereby authorized to execute and deliver from time to time one (1) or more
. Tax Compliance Agreements in such form as is customary for similar transactions
as determined by bond counsel, and the City Clerk is authorized to attest the same

e and affix thereto the corporate seal of the City or a facsimile thereof.

SECTION 22. Forward Supply Contracts. If the Chief Financial Officer
determines it to be in the best financial interest of the City, the Chief Financial
Officer is authorized to execute and deliver from time to time in the name and on
behalf of the City one (1) or more forward supply contracts wjth one (1) or more
counterparties selected by the Chief Financial Officer under which contracts such
counterparties agree to sell to the City, and the City agrees to purchase from such
counterparties, specified securities on specified dates at purchase prices established
at the time of the execution and delivery of the applicable contract. The sources of
funds to purchase such securities shall be amounts on hand and available in the
funds and accounts created and established under an Indenture or a Line of Credit
Agreement. Under no circumstances shall any amounts payable by the City under,
or with respect to, any such contract constitute an indebtedness of the City for
which its full faith and credit is pledged, but such amounts shall be payable solely
from legally available funds of the City.

SECTION 23. Interest Rate Swap And Cap Agreements. If determined by the
Chief Financial Officer to be in the best financial interest of the City, the Chief
Financial Officer is authorized to execute and deliver from time to time in the name
and on behalf of the City one (1) or more agreements or options to enter into
agreements with counterparties selected by the Chief Financial Officer, the purpose
of which is to manage the City’s interest rate exposure with respect to any
Authorized Debt or a particular series of Authorized Debt; provided, however, that
(2) the stated aggregate notional amount under all such agreements (net of
offsetting transactions) at any one (1) time shall not exceed the aggregate principal
amount of such Authorized Debt at the time outstanding, (b) any such agreement
to the extent practicable shall be in substantially the form of either the Local
Currency -- Single Jurisdiction version or the Multicurrency -- Cross Border version
of the 1992 1.S.D.A. Master Agreement accompanied by the United States
Municipal Counterparty Schedule published by the International Swaps and
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Derivatives Association, Inc. (“I.S.D.A.”) or any successor form to either published
by the .S.D.A., and in appropriate confirmations of transactions governed by that
agreement, with such insertions, completions and modifications thereof as shall be
approved by the Chief Financial Officer, his or her execution thereof to constitute
conclusive evidence of this City Council’s approval of such insertions, completions
and modifications, and (c) under no circumstances shall any amounts payable by
the City under, or with respect to, any such agreement constitute an indebtedness
of the City for which its full faith and credit is pledged, but such amounts shall be
payable solely from legally available funds of the City.

SECTION 24. Performance Provisions. The Mayor, the Chief Financial Officer
and the City Clerk for and on behalf of the City shall be, and each of them hereby
is, authorized and directed to do any and all things necessary to effect the
performance of all obligations of the City, or to exercise any rights of the City, under
and pursuant to this ordinance, any Indenture, any Line of Credit Agreement, any
C.P. Dealer Agreement, any C.P. Paying Agent Agreement, any C.P, Reimbursement
Agreement, any Auction Rate Reimbursement Agreement, any Variable Rate
Reimbursement Agreement and any Remarketing Agreement, and the performance
of all other acts of whatever nature necessary to effect and carry out the authority
conferred by this ordinance and any Indenture, including, but not limited to, the
exercise following the delivery date of any Authorized Debt of any power or authority
delegated to such official of the City under this ordinance with respect to the
Authorized Debt upon the initial delivery or issuance thereof, but subject to any
limitations on or restrictions of such power or authority as herein set forth. The

; Mayor, the Chief Financial Officer, the City Clerk and other officers, agents and

employees of the City are hereby further authorized, empowered and directed, for

K and on behalf of the City, to execute and deliver all papers, documents, certificates
and ‘other instruments that may be required to carry out the authority conferred by
this ordinance and any Indenture, or to evidence said authonty

8 SECTION 25. Proxies. The Mayor and the Chief Financial Oﬁicer may each
. designate another to act as their respective proxy and to affix their respective
. signatures to, in the case of the Mayor, each Authorized Debt, whether in temporary
or definitive form, and to any other instrument, certificate or document required to
be signed by the Mayor or the Chief Financial Officer pursuant to this ordinance,
any Line of Credit Agreement and any Indenture. 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 Chief Financial Officer, respectively. A written signature of
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the Mayor or the Chief Financial Officer, respectively, executed by the person so
' designated underneath, shall be attached to each notice. Each notice, with

signatures attached, shall be recorded in the Journal of the Proceedings of the City
: Council and filed with the City Clerk. When the signature of the Mayor is placed on
an instrument, certificate or document at the direction of the Mayor in the specified
manner, the same, in all respects, shall be as binding on the City as if signed by the
Mayor in person. When the signature of the Chief Financial Officer is so affixed to
an instrument, certificate or document at the direction of the Chief Financial
Officer, the same, in all respects, shall be as binding on the City as if signed by the
Chief Financial Officer in person.

SECTION 26. Severability. It is the intention of this City Council that, if any
. section, paragraph, clause or provision of this ordinance shall be ruled by any court
of competent jurisdiction to be invalid, the invalidity of such section, paragraph,

' clause or provision shall not affect any of the remaining provisions hereof.

SECTION 27. Inconsistent Provisions. All ordinances, resolutions, motions or
orders in conflict with this ordinance are hereby repealed to the extent of such
conflict. No provision of the Municipal Code of Chicago (the “Municipal Code”) or
violation of any provision of the Municipal Code shall be deemed to impair the
validity of this ordinance or the instruments authorized by this ordinance, or to
impair the security for or payment of the instruments authorized by this ordinance;
provided further, however, that the foregoing shall not be deemed to affect the -
availability of any other remedy or penalty for any violation of any provision of the
Municipal Code.

SECTION 28. Effective Date. This ordinance shall take effect immediately upon
its passage and approval.

SECTION 29. Reporting Requirement. The Chief Financial Officer shall report
to the City Council with respect to the expenditure of the proceeds of any
Authorized Debt issued hereunder. Such reports shall be made no later than
April 1 and October 1 of each year, commencing October 1, 2002, with respect to
expenditures made during the six (6) month period ending on September 1.
April 1 reports shall cover expenditures made during the six (6) month period
ending on March 1. :

Exhibits “A”, “B”, “C”, “D”, “E” and “F” referred to in this ordinance read as follows:
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Exhibit “A”.
{To Ordinance)
Trust Indenture

Between
City Of Chicago

~ And

As Trustee
Dated As Of __________1,2002

Relating To
City Of Chicago
Commercial Paper Notes
2002 Program

Series A (Tax Exempt) And Series B (Taxable).

THIS TRUST INDENTURE, dated as of 1, 2002 (this
“Indenture”), is by and between the City of Chicago (the “City”), a municipality and a home rule

unit of local government duly organized and validly existing under the Constitution and laws of
the State of Illinois, and . (the “Trustee™), a

duly organized, validly existing and authorized to accept the duties and

. obligations set out by virtue of the laws of the and having a corporate trust

office located in the City of Chicago, Illinois, as trustee,

-
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WITNESSETH:

‘WHEREAS, the City is a home rule unit of local government, duly organized and
existing under the laws of the State of Illinois, and in accordance with the provisions of Section
6(2) of Article VII of the 1970 Constitution of the State of Illinois; and

_ WHEREAS, the City has previously authorized the issuance of an amount
outstanding at any one time of not to exceed $200,000,000 (the “Authorized Amount™) of City

of Chicago Commercial Paper Notes pursuant to the “CP Note Ordinance” (as hereinafter
defined); and

WHEREAS, the City wishes to provide in this Indenture for the issuance from time
to time, in an aggregate amount outstanding at any one time not exceeding the Authorized
Amount, of its Commercial Paper Notes, as authorized by the CP Note Ordinance, designated as
“City of Chicago, Commercial Paper Notes, 2002 Program Series A (Tax Exempt)”, and “City
of Chicago, Commercial Paper Notes, 2002 Program Series B (Taxable)”; and

WHEREAS, the City wishes to provide in this Indenture that such Commercial
Paper Notes (as bereinafter defined) be issued as direct and general obligations of the City payable
from any funds of the City legally available and anmually appropriated for such purpose and the
Trustee is willing to accept the trusts provided in this Indenture;

NOW, THEREFORE, the City and the Trustee agree as follows each for the

benefit of the other and/or the benefit of holders of the Commercial Paper Notes secured by this
Indenture: ' '

ARTICLE I.

Definitions; General Authorization; Ratification .

Section 1.01. Definitions. The following definitions shall, for all purposes of this

Indenture and supplemental hereto, have the meanings herein specified unless the context clearly
requires otherwise: .

“Advances” means payments made by the Bank as a result of draws made on the
Letter of Credit to pay principal of and/or interest on Commercial Paper Notes.
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“ Authenticating Agent” means, with respect to any Series, each person or entity,
if any, designated by the City herein or in any Supplemental Indenture to manually sign the

- certificate of authentication on the Commercial Paper Notes, and its successors and assigns, and

any other person or entity which may at any time be substituted for it pursuant hereto. Initially,
the Authenticating Agent shall be the Issuing and Paying Agent. .

“Authorized Amount” means $200,000,000; provided that such amount may be
issued in one or more Series; and provided, further, that the aggregate amount outstanding under
this Indenture at any one time among all Series may not exceed such amount reduced by the

outstanding principal amount of “ Auction Rate Securities” and “Variable Rate Securities” issued
pursuant to the CP Note Ordinance.

“Authorized City Representative” means the Chief Financial Officer of the City
or such other officer or employee of the City or other person, which other officer, employee or
person has been designated by the City as an Authorized City Representative by written notice
delivered by the Chief Financial Officer to the Trustee and the Issuing and Paying Agent.

“Available Moneys™ means moneys which are continuously on deposit with the
Trustee or the Issuing and Paying Agent in trust for the bepefit of the holders of the Commercial
Paper Notes in a separate and segregated account in which only Available Moneys are held, which
moneys constitute proceeds of (i) the Commercial Paper Notes received contemporaneously with
the initial issuance and sale of the Commercial Paper Notes, (ii) a drawing under the Letter of
Credit or payments otherwise made under a substitute Letter of Credit, (iii) refunding obligations
or other funds for which the Trustee has received a written opinion of nationally recognized
counsel experienced in bankruptcy matters and acceptable to an Authorized City Representative
and the Rating Agencies to the effect that payment of such moneys to the holders of the .
Commercial Paper Notes would not constitute an avoidable preference under Section 547 of the
United States Bankyuptcy Code if the City were to become a debtor under the United States

Bankruptcy Code, or (iv) the investment of funds qualifying as Available Moneys under the
foregoing clauses.

“Bank” means the issuer of the Letter of Credit then outstanding and effective
hereunder. Initially, the Bank shall be

“Bank Note” means a note or notes issued by the City pursuant to Section 5.01
hereof and evidencing all or any portion of any unreimbursed Advances made by the Bank and

designated as “City of Chicago Bank Notes (2002 Commercial Paper Program) (insert name of
Bank).”

“Bank Note Account” means the Bank Note Debt Service Account established
pursuant to Section 4.01(b)(3) hereof.

“Bank Note Payment Date” means a date on which principal of or interest on a
Bank Note is due and payable, including both scheduled principal and interest and principal and
interest payable upon prepayment of a Bank Note.
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“Bank Obligations” means obligations payable to the Bank under the
Reimbursement Agreement. :

“Bank Rate” shall have the meaning assigned to such tenﬁ in the Reimbursement
Agreement pursuant to which a Bank Note is delivered by the City to the Bank.

“Bond Counsel” means an attorney or firm or firms of attorneys of national
recognition selected or employed by the City with knowledge and experience in the field of
' municipal finance.

- “Business Day” means any day other than (i) a Saturday, Sunday or other day on
which commercial banks in New York, New York, Chicago, Illinois, or the city in which is
located the office of the Bank at which demands for a draw on the Letter of Credit will be made,

, are authorized or required by law to close, or (ii) a day on which the New York Stock Exchange
is closed.

“City” means the City of Chicago, a municipality and a home rule unit of local
government duly organized and validly existing under the Constitution and laws of the State of
Illinois.

“Closing Date” means the date on which the Letter of Credit is issued by the Bank.

“Code” means the Internal Revenue Code of 1986, as amended, and the applicable
United States Treasury Regulations proposed or in effect with respect thereto.

“Commercial Paper Bank Payment Account” or “Bank Payment Account” means
the account by that name established pursuant to Section 4.01(b)(2) hereof.

Commercial Paper Debt Service Account” or “Debt Service Account™ means the
account by that name established pursuant to Section 4.01(b)(1) hereof.

“Commercial Paper Notes” or “Notes” means notes of the City with a maturity of
, not more than 270 days from the date of issuance, and which are authorized to be issued and

reissued from time to time under Article II of this Indenture (in the case of the Series A Notes and
the Series B Notes). ' |

“Costs of Issuance” means all reasonable costs incurred by the City in connection
with the issuance of a Series, including, but not limited to:

(@) counsel fees related to the issuance of such Series (including, but not limited
to, bond counsel and the Trustee’s counsel);

®) financial advisor fees incurred in connection with the issuance of such
Series;
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) rating agency fees;

(d) the initial fees and expenses of the Trustee and the Issuing and Paying
Agent;

(e) accountant fees related to the issuance of such Series;
l ® prinﬁrig and publication costs; and

(g any otﬁer fee or cost incurred in connection with the issuance of such Series
that constitutes an “issuance cost” within the meaning of Section 147(g) of the Code.

“CP Note Ordinance” means the ordinance adopted by the City Council of the City

on , 2002 authorizing this Indenture and the issuance of the Commercial Paper
Notes.

“Dealer” means - for as long as it is acting as
a dealer for the City with respect to the Notes, or any successor Dealer appointed pursuant to the
Dealer Agreement, as approved by the City.

RSPl B

e “Dealer Agreement” means the Commercial Paper Dealer Agreement, dated as of

» 2002, between the City and the Dealer, as amended and supplemented from -
time to time, and any such agreement with any successor Dealer.

“Debt Service Fund” means the fund by that name established pursuant to Section
4.01(b) hereof.

._ “Designated Representative™ means the Chief Financial Officer of the City and if
L the Chief Financial Officer is not available, the City Comptroller of the City, and any additional
| individuals designated to complete and deliver Issuance "Requests and who have been identified

: and whose signatures have been certified in a certificate of an Authorized City Representative
delivered to the Issuing and Paying Agent.

“DTC” means The Depository Trust Company, as Note Depository for one or
more Series of Commercial Paper Notes, and its successors and assigns.

“Event of Default” means any one or more of those events set forth in Section 9.01
“hereof, which Event of Default has not been cured.

“Expiration Date” means the date of expiration of the Letter of Credit then in effect
(as such date may be extended from time to time).

“Fiscal Year™ shall mean the period of time beginning on January 1 and ending on

L December 31 of each year, or such other similar period as the City designates as the fiscal year
i- of the City.
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“Fitch” means Fitch Ratings, Inc., a corporation organized and existing under the
laws of the State of Delaware, and its successors and assigns, and, if such corporation shall no
longer perform the functions of a securities rating agency, any other rating agency designated by
the City.

“Government Obligations” means (1) United States Obligations (including
obligations issued or held in book-entry form), and (2) prerefunded municipal obligations meeting
the following conditions: (a) the municipal obligations are not subject to redemption prior to
maturity, or the trustee therefor has been given irrevocable instructions concerning their calling
and redemption and the issuer thereof has covenanted not to redeem such obligations other than
as set forth in such instructions; (b) the municipal obligations are secured by cash and/or United
States Obligations, which United States Obligations may be applied only to interest, principal and
premium payments of such municipal obligations; (c) the principal of and interest on the United

' States Obligations (plus any cash in the escrow fund) are sufficient to meet the liabilities of the
- municipal obligations; (d) the United States Obligations serving as security for the municipal
obligations are held by an escrow agent or trustee; (e) the United States Obligations are not
available to satisfy any other claims, including those against the trustee or escrow agent; and (f)
the municipal obligations are rated in their highest rating category by Moody’s and by S&P if

S&P then maintains a rating on such obligations.

“Indenture” means this Trust Indenture, dated as of 1, 2002,
between the City-and the Trustee, as supplemented and amended from time to time.

“Insolvent” shall be used to describe the Trustee, the Issuing and Paying Agent or
any other agent appointed hereunder or the Bank if (a) such person shall have instituted
procecdings to be adjudicated a bankrupt or insolvent, shall have consented to the institution of
bankruptcy or insolvency proceedings against it, shall have filed a petition or answer or consent
, . secking reorganization or relief under the United States Bankruptcy Code or any other similar
. applicable Federal or state law, or shall have consented to the filing of any such petition or to the
» ~ appointment of a receiver, liquidator, assignee, trustee or sequestrator or other similar official of
itself or of any substantial part of its property, or shall fail to timely controvert an involuntary
petition filed against it under the United States Bankruptcy Code, or shall consent to the entry of
; an order for relief under the United States Bankruptcy Code or shall make an assignment for the
benefit of creditors or shall admit in writing its inability to pay its debts generally as they become
due; or (b) a decree or order by a court having jurisdiction in the premises adjudging such person
as bankyupt or insolvent, or approving as properly filed a petition seeking reorganization,
arrangement, adjustment or composition of or in respect of such person under the United States
Bankruptcy Code or any other similar applicable Federal or state Jaw or for relief under the
United States Bankruptcy Code after an involuntary petition has been filed against such person,
\ . or appointing a receiver, liquidator, assignee, trustee or sequestrator or other similar official of

such person or of any substantial part of its property, or ordering the winding up or liquidation

. of its affairs, shall have been entered and shall have continued unabated and in effect for a period
of 90 consecutive days. ;

_ . ]
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“Investment Agreement” means an investment agreement or guaranteed investment

contract with entities which maintain the following credit and collateral requirements: (a) if a

: corporation, they are initially rated “Aaa” by Moody's and “AAA” by S&P, if a domestic bank,

: they are initially rated Thomson “B/C” or better, and if a foreign bank, they are initially rated

“ Thomson “B” or better, (b) if credit quality reaches Moody’s “Aa3” or S&P “AA” for

corporations, Thomson “B/C” for domestic banks, and Thomson “B” for foreign banks, the

: provider thereof (1) will respond with adequate collateralization within ten (10) business days, (2)

] will value assets weekly, and (3) will present collateral at 102% on Government Obligations and

" 105% on obligations described in item (2) of the definition of Permitted Investments; (c) the

| provider thereof must maintain minimum credit quality of Moody’s “A2” or S&P “A” for
p corporations, Thomson “C” for domestic banks, or Thomson “B/C” for foreign banks; and (d) ]

; the investment agreement will be terminated if credit ratings reach Moody’s “A3" or S&P “A-"

i for corporations, Thomson “C/D” for domestic banks and Thomson “C” for foreign banks.

Representative, to the Issuing and Paying Agent for the delivery of a Commercial Paper Note or
Commercial Paper Notes.

| .
‘2 “Issuance Request” means a request made by the City, acting through a Designated
|

3 “Issuing and Paying Agent™ means ' , Chicago,
: ' Ilinois, or any successor or assigns permitted under the Issuing and Paying Agent Agreement or

"l.li!- any other Issuing and Paying Agent which is appointed by the City and has entered into an Issuing
and Paying Agent Agreement. :

: “Issuing_and Paying Agent Agreement” means the Issuing and Paying Agent
N Agreement, dated as of 1, 2002, between the City and the Issuing and Paying

ﬂ Agent, and any and all modifications, alterations, amendments and supplements thereto, or any
4 other Issuing and Paying Agent Agreement entered into by the City and the Issuing and Paying
4 : Agent with respect to the Commercial Paper Notes.

: “Letter of Credit” means the irrevocable, transferrable, direct-pay letter of credit
i issued by the Bank for the benefit of the Issuing and Paying Agent on or prior to the date of

'El issuance of the first Commercial Paper Note, together with any substitute irrevocable,
(E‘ transferrable, direct-pay letter of credit accepted by the Issuing and Paying Agent as provided in
&l Section 10.01 hereof; provided that at no time shall more than one letter of credit secure the
?i Outstanding Commercial Paper Notes.

‘ “Maximum Rate” means : percent ( %) per anoum.

“Moody’s” means Moody’s Investors Service, a corporation existing under the Jaws
of the State of Delaware, its successors and assigns, and, if such corporation shall no jonger

‘ perform the functions of a securities rating agency, any other nationally recognized rating agency
i designated by the City.

“No-Issuance Notice™ shall have the meaning assigned thereto in a Reimbursement

Agreement.
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“Nominee” means the nominee of the Note Depository as determined from time
to time in accordance with this Indenture or any Supplemental Indenture for any one or more
Series of Commercial Paper Notes.

. “Note Depository” means the securities depository for a Series of Commercial
’ Paper Notes appointed as such pursuant to Section 2.05 hereof, and its successors and assigns.

“Noteholder,” “holder,” “owner” or “registered owner” means the person in
N whose name any Note or Notes are registered on. the books maintained by the Registrar or
Trustee.

“Note Proceeds” means proceeds of the sale of the Commercial Paper Notes or any
moneys, securities or other obligations that may be deemed to be proceeds of the Commercial
Paper Notes within the meaning of the Code.

“Qutstanding” when used with respect to Notes shall mean all Notes which have
been authenticated and delivered under this Indenture, except:

@) Notes cancelled or purchased by the Issuing and Paying Agent for
cancellation or delivered to or acquired by the Issuing and Paying Agent for cancellation
and, in all cases, with the intent to extinguish the debt represented thereby;

®) Notes in lieu of whxch other Notes have been authenticated under Secnon
2.07, 2.08 or 2.09 hereof;

© Notes that have become due (at maturity or on redemption, acceleration or
otherwise) and for the payment of which sufficient moneys, including interest accrued to
the due date, are held by the Issuing and Paying Agent or Trustee;

d Notes which, under the tetms of this Indenture, are deemed to be no longer
Outstanding; and

) for purposes of any consent or other action to be taken by the holders of a
specified percentage of Notes under this Indenture, Notes held by or for the account of the
City or by any person controlling, controlled by or under common control with the City.

“Permitted Investments™ shall mean any of the following:

) Government Obligations;

) - obligations, debentures, notés or other evidences of indebtedness issued or
guaranteed by any of the following instrumentalities or agencies of the United States.of America:

Federal Home Loan Bank System; Export-Import Bank of the United States; Federal Financing
Bank; Government Natiopal Mortgage Association; Fannie Mae, Student Loan Marketing
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Association; Federal Farm Credit Bureau; Farmers Home Administration; Federal Home Loan
Mortgage Corporation; and Federal Housing Administration;

(3)  direct and general long-term obligations of any state, which obligations are
rated in either of the two highest rating categories by Moody’s and by S&P, if S&P then maintains
a rating on such obligations;

(4)  direct and general short-term obligations of any state which obligations are
rated in the highest rating category by Moody’s and by S&P, if S&P then maintains a rating on
.such obligations;

(5) interest-bearing demand or time deposits (including certificates of deposit)
or interests in money market portfolios issued by state banks or trust companies or national
banking associations that are members of the Federal Deposit Insurance Corporation (“FDIC”),
which deposits or interests must either be (a) continuously and fully insured by FDIC and with
banks that are rated at least “ P-1” or “Aa” by Moody’s and at least “A-1" or “AA” by S&P, if
such banks are then rated by S&P, or (b) fully secured by United States Obligations (i) which are
valued not less frequently than monthly and have a fair market value, exclusive of accrued
interest, at least equal to the principal amount of the deposits or interests, (ii) held by the Trustee
(who shall not be the provider of the collateral) or by any Federal Reserve Bank or depositary

acceptable to the Trustee, (iii) subject to a perfected first lien in the Trustee, and (iv) free and
clear from all third-party liens;

©) long-term or medium-term corporate debt guaranteed by any corporation
that is rated by both Moody’s and S&P in either of their two highest rating categories;

) repurchase agreements which are (a) entered into with banks or trust
companijes organized under state law, national banking associations, insurance companies or
government bond dealers reporting to, trading with and recognized as a primary dealer by the
Federal Reserve Bank of New York, and which either are members of the Security Investors
Protection Corporation or with a dealer or parent holding company that has an investment grade
rating from Moody’s and S&P, if S&P then maintains a rating of such institution, and (b) fully
secured by investments specified in Section (1) or (2) of this definition of Permitted Investments
(i) which are valued not less frequently than monthly and have a fair market value, exclusive of
accrued interest, at least equal to the amount invested in the repurchase agreements, (ii) held by
the Trustee (who shall not be the provider of the collateral) or by any Federal Reserve Bank or

a depository acceptable to the Trustee, (iii) subject to a perfected first lien in the Trustee, and (iv)
free and clear from all third-party liens;

(8)  prime commercial paper of a United States corporation, finance company
or banking institution rated at least “P-1” by Moody’s and at least “A-1" by S&P, lf S&P then
maintains a rating on such paper;

(9)  shares of a diversified open-end management investment company (as
defined in the Investment Company Act of 1940, as amended) or shares in a regulated investment
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company (as defined in Section 851(a) of the Code) that is (a) a money market fund that has been
rated in one of the two highest rating categories by Moody’s or S&P, or (b) a money market fund
or account of the Trustee or any state or Federal bank that is rated at least “P-1” or “Aa” by
Moody’s, if Moody’s then maintains a rating on such bank, and at least “A-1" or “AA™ by S&P,
if S&P then maintains a rating on such bank, or whose one bank holding company parent is rated
at least “P-1” or “Aa” by Moody'’s, if Moody’s then maintains a rating on such holding company,
and “A-1” or “AA” by S&P, if S&P then maintains a rating on such holding company, or that has
a combined capital and surplus of not less than $50,000,000;

(10) Investment Agreements; and

(11) any other type of investment in which the City directs the Trustee to invest,
provided that there is delivered to the Trustee a certificate of an Authorized City Representative
stating that each of the Rating Agencies then maintaining a rating on the Series has been informed
of the proposal to invest in such investiment and each of such Rating Agencies has confirmed that

such investment will not adversely affect the rating then assigned by such Rating Agency to any
Series.

“Person” meaps an individoal, a corporation (including a limited liability
company), a partnership (including a limited partnership), an association, a trust or any other
entity or organization, including a government or political subdivision or an agency or
instrumentality thereof.

“Principal Office” means the principal office of the Issuing and Paying Agent for
purposes of performing its duties under this Indenture, which principal office has been designated
in writing by the Issuing and Paying Agent to an Authorized City Representative.

“Proceeds Fund” means the fund by that name estéblished pursuant to Section
4.01(a) hereof.

“Project or Purpose” means any undertaking or purpose listed or otherwise
described in a'Tax Certificate of the City, as from time to time amended, as being financed or

refinanced in whole or in part with the proceeds of the Notes, including working capital and
capital projects.

“Rating Agency” means, as long as it is rating a Series, (i) Standard & Poor’s, (ii)
Fitch, (iii) Moody’s, or (iv) any other nationally recognized credit rating agency specified in a
Supplemental Indenture.

“Rebate Fund” means any fund required to be maintained by the City pursuant to
a Tax Certificate in connection with the issuance of the Notes or any Series of Notes for the
purpose of complying with the Code, and providing for the collection and holding for and
payment of amounts to the United States of America.
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“Registrar” means, with respect to any Series, each person or entity, if any,
. designated by the City herein or in a Supplemental Indenture to keep a register of any Series and
i of the transfer and exchange of the Notes comprising such Series, and its successors and assigns,
and any other person or entity which may at any time be substituted for it pursuant hereto.

“Reimbursement Agreement” means the Reimbursement Agreement, dated as of
1, 2002, pursuant to which the Letter of Credit is issued and any and all
. modifications, alterations, amendments and supplements thereto, and any similar document
7 entered into with respect to the delivery of a substitute Letter of Credit.

& “Representation Letter” means the Blanket Issuer Letter of Representatxons from
.? the City to DTC with respect to a Series.

“Responsible Officer” means an officer or assistant officer of the Trustee assigned
by the Trustee to administer this Indenture.

|

t

[ “Series” means a series ‘of Commercial Paper Notes issued pursuant to this
i Indenture (e.g., Series A Notes or Series B Notes); each series of Commercial Paper Notes, when
f, aggregated with all Outstanding Commercial Paper Notes of other series, may be in an aggregate
amount up to the full Authorized Amount regardless of when or whether issued. -

“Series A Notes” means the City of Chicago, Commercial Paper Notes, 2002
Program Series A (Tax Exempt), issued under this Indenture.

“Series A_Project or Purpose” means any undertaking or purpose listed or
otherwise described in a Tax Certificate of the City as being financed or refinanced in whole or
in part with the proceeds of Series A Notes, including working capital and capital projects.

“Series B Notes” means the City of Chicago, Commercial Paper Nott:s 2002
Program Series B (Taxable), issued under and secured by this Indenture.

“Series B Project or Purpose” means any undertaking or purpose listed or

_ otherwise described in a certificate of the City, being financed or refinanced in whole or in part

_ l with the proceeds of the Series B Notes, including working capital and capital projects.
i '
N

“Standard & Poor’s” or “S & P” means Standard & Poor’s, A Division of The
McGraw-Hill Companies, Inc., a corporation organized and existing under the laws of the State
of New York, and its successors and assigns, and, if such corporation shall no longer perform the
functions of a securities rating agency, any other nationally recognized securities rating agency
designated by the City.

“State” means the State of Illinois.
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“Stated Amount” means, with respect to a Letter of Credit, the amount available .
to be drawn under the Letter of Credit for payment of principal of and interest on Commercial
Paper Notes issued hereunder.

“Supplemental Indenture” means any document supplementing or amending this
Indenture and entered into as provided in Article X1 of this Indenture.

“Tax Certificate” means a certificate, as amended from time to time, executed and
delivered on behalf of the City by a Designated Representative on the date upon which Series A
Notes are initially issued and delivered, or any functionally equivalent certificate subsequently
executed and delivered on behalf of the City by a Designated Representative with respect to the
requirements of Section 148 (or any successor section) of the Code relating to the Series A Notes.

“Termination Date” means the sixteenth (16*) day prior to the Expiration Date.

“Trustee” shall mean the entity named as such in the heading of this Indenture until
a successor replaces it and, thereafter, means such successor.

“United States Obligations” means direct and general obligations of the United
States of America, or obligations that are unconditionally guaranteed as to principal and interest
by the United States of America, including, with respect only to direct and general obligations and
not to guaranteed obligations, evidences of ownership of proportionate interests in future interest
and/or principal payments of such obligations, provided that investments in such proportionate
interests must be limited to circumstances wherein (1) a bank or trust company acts as custodian
and holds the underlying United States Obligations; (2) the owner of the investment is the real
party in interest and has the right to proceed directly and individually against the obligor of the
underlying United States Obligations; and (3) the underlying United States Obligations are held
in a special account separate from the custodian’s general assets and are not available to satisfy

any claim of the custodian, any person claiming through the custodian or any person to whom the
custodian may be obligated.

Section 1.02. General Authorization. The appropriate officers, agents and
employees of the City are each hereby authorized and directed, for and in the name and on behalf
of the City, to take all actions and to make and execute any and all certificates, requisitions,
agreements, notices, consents, warrants and other documents, which they, or any of them, deem
necessary or appropriate in order to consummate the lawful issuance, sale and delivery of one or
more Series of Commercial Paper Notes or Bank Notes in accordance with the provisions hereof.

Section 1.03. Interpretation. All references herein to “Articles,” “Sections” and
other subdivisions are to the corresponding Articles, Sections or subdivisions of this Indenture,
and the words “herein,” “hereof,” “hereunder” and other words of similar import refer to this
Indenture as a whole and not to any particular Article, Section or subdivision hereof.
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i ARTICLE II.
The Commercial Paper Notes-

Section 2.01. Authorized Amount of Commercial Paper Notes; Terms and
Description of Commercial Paper Notes. No Commercial Paper Notes may be issued under the
provisions of this Indenture except in accordance with this Article.

9 (@  The City hereby authorizes the issnance of its Notes to be designated (i)
“City of Chicago, Commercial Paper Notes, 2002 Program Series A (Tax Exempt)”, and
(ii) “City of Chicago, Commercial Paper Notes, 2002 Program Series B (Taxable)”,

subject to the provisions of this Section and as hereinafter provided. The Series A Notes

shall be issued from time to time as provided herein to finance and refinance the cost of

Series A Projects or Purposes; and the Series B Notes shall be issued from time to time

as provided herein to finance and refinance the cost of Series B Projects or Purposes.

Proceeds of Commercial Paper Notes issued to refinance other Commercial Paper Notes

may be used to pay or to reimburse the Bank for Advances used to pay principal or

interest due on such maturing Commercial Paper Notes; provided, however, that proceeds

of Series A Notes may only be used to pay or to reimburse the Bank for Advances used

to pay principal or interest due on Series A Notes, and proceeds of Series B Notes may

only be used to pay or to reimburse the Bank for Advances used to pay principal or

' interest due on Series B Notes. Such authorization specifically includes the authorization

to issue and reissue Commercial Paper Notes for such purposes. The aggregate principal

amount of Commercial Paper Notes that may be Outstanding at amy one time hereunder

shall not exceed the Authorized Amount. The aggregate amount of principal and interest

payable on the Outstanding Commercial Paper Notes shall not exceed the amount available
to be drawn under the Letter of Credit.

()  The Commercial Paper Notes shall be dated the date of their respective
authentication and issuance; shall be issued in bearer or registered form, as shall be
. determined by the Designated Representative, shall be issued in denominations of
$100,000 and integral multiples of $1,000 in excess thereof. Commercial Paper Notes

shall bear interest from their respective dated dates, payable on their respective maturity
dates. :

(c)  Series A Notes (i) shall bear interest payable at maturity at an annual rate
(calculated on the basis of a year consisting of 365/366 days and actual number of days
elapsed), which shall not in any event exceed the Maximum Rate, (ii) shall mature on a
Business Day not more than 270 days after their respective dated dates, but in no event
later than the related Termination Date, and (iii) shall be sold by the Dealer pursuant to
a Dealer Agreement at a price of not less than 100% of the principal amount thereof.
Series B Notes (i) shall bear interest payable at maturity at an annual rate (calculated on
the basis of a year consisting of 360 days and actual number of days elapsed), which shall
not in any event exceed the Maximum Rate, (ii) shall mature on a Business Day not more
than 270 days after their dated dates, but in no event later than the related Termination
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Date, and (iii) shall be sold by the Dealer pursuant to a Dealer Agreement at a price of not
less than 100% of the principal amount thereof. The stated interest rate or yield, maturity
date and other terms of the Commercial Paper Notes, as long as not inconsistent with the
terms of this Indenture, shall be as set forth in the Issuance Request required by Section
2.06 hereof directing the issuance of Commercial Paper Notes.

(d) The Commercial Paper Notes shall not be subject to redemption prior to
maturity.

© The Series A Notes and the Series B Notes shall be numbered in such
manner as the Issuing and Paying Agent may deem appropriate.

® Commercial Paper Notes which are issued to finance or refinance Series A
Projects or Purposes shall be designated as Series A Notes. Commercial Paper Notes

which are issued to finance or refinance Series B Projects or Purposes shall be designated
as Series B Notes.

Section 2.02. Payment. The City covenants to duly and punctually pay or cause
to be paid, the principal of and interest on each and every Commercial Paper Note when due. To
the extent Advances made by the Bank for the purpose of paying principal of and interest on
maturing Commercial Paper Notes, together with Note Proceeds from Commercial Paper Notes
issued on such date, are insufficient to pay principal of and interest on maturing Commercial
Paper Notes, the City will make all payments of principal and interest directly to the Issuing and
Paying Agent in immediately available funds on or prior to 1:15 p.m., Chicago, Illinois time, on
the date payment is due on any Commercial Paper Note. To the extent principal of and/or interest
on Commercial Paper Notes is paid with an Advance, the Issuing and Paying Agent is authorized
and directed to use amounts paid by the City to reimburse the Bank. The principal of and the
interest on the Commercial Paper Notes shall be paid in Federal or other immediately available
funds in such coin or currency of the United States of America as, at the respective times of
payment, is legal tender for the payment of public and private debts.

The principal of and the interest on the Commercial Paper Notes shall be payable
at the Principal Office of the Issuing and Paying Agent on or before the close of business on any
Business Day upon which such Commercial Paper Notes have become due and payable, provided
that such Commercial Paper Notes are presented and surrendered on a timely basis. Upon
presentation of such a Commercial Paper Note to the Issuing and Paying Agent no later than 2:00
p.m. (Chicago, Illinois time) on a Business Day, payment for such Commercial Paper Note shall
be made by the Issuing and Paying Agent in immediately available funds on such Business Day.
If a Commercial Paper Note is presented for payment after 2:00 p.m. (Chicago, Illinois time) on
a Business Day, payment therefor may be made by the Issuing and Paying Agent on the next
succeeding Business Day without the accrual of additional interest thereon.

Notwithstanding the provisions of the previous paragraph, in the event the Notes
are issued as a master note or master notes in book-entry form, they shail be payable at maturity

X ) ) .
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without physical presentation or surrender in accordance with the procedures of the Note
Depository.

Section 2.03. Execution and Authentication of Commercial Paper Notes;
Limited Obligation. The Notes, in certificated form, will be signed for the City as provided in
the CP Note Ordinance. In case any officer whose signature or whose facsimile signature shall
appear on any Notes shall cease to be such officer before the authentication of such Notes, such
signature or the facsimile signature thereof shall, nevertheless, be valid and sufficient for all
purposes the same as if he or she had remained in office until authentication. Also, if a person
signing a Note is the proper officer on the actual date of execution, the Note will be valid even
if that person is not the proper officer on the nominal date of action and even though, at the date
of this Indenture, such person was not such officer.

The Issuing and Paying Agent is, by this Indenture, designated by the City as the
Authenticating Agent and Registrar for the Commercial Paper Notes in accordance with the terms
of Section 7.01 hereof. Notwithstanding anything herein to the contrary, the Issuing and Paying
Agent shall not authenticate Commercial Paper Notes which mature later than the Termination
Date, and the Issuing and Paying Agent shall not authenticate Commercial Paper Notes if an Event
of Default then exists of which it has actual knowledge or the Issuing and Paying Agent has
received a No-Issuance Notice from the Bank.

If any Commercial Paper Notes are to be issued in bearer form, the City shall from

* time to time furnish the Issuing and Paying Agent with an adequate supply of Commercial Paper

Notes, each of which shall have attached such number of copies as the Issuing and Paying Agent
shall reasonably specify. When any Commercial Paper Notes are delivered to the Issuing and
Paying Agent by the City, the Issuing and Paying Agent shall execute and deliver to the City a
receipt therefor and shall hold such Commercial Paper Notes for the account of the City in
safekeeping in accordance with its customary practice.

Section 2.04. Forms of Commercial Paper Notes and Authentication
Certificate. The definitive Series A Notes and Series B Notes and the Certificate of
Authentication endorsed thereon shall be substantially in the form set forth ir Exhibit A attached
hereto and made a part hereof, with such appropriate variations, omissions and insertions as shall

be required or appropriate in order to accomplish the purposes of the transactions authorized by
this Indenture.

Section 2.05. Book-Entry System. Unless an Authorized City Representative or
his designee determines that a Series of Commercial Paper Notes shall be issued in bearer form
or registered form other than in book-entry form, the Commercial Paper Notes shall initially be
issued in book-entry form as further provided in this Section. '

(a) The Notes issued pursuant to this Indenture shall initially be issued in the
form of a separate single fully-registered Note for each Series of the Commercial Paper
Notes. Except as provided in subsection (c) of this Section, all of the Commercial Paper
Notes shall be registered in the name of the Nominee. Notwithstanding any provision to
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the contrary in Section 2.06, as long as the Notes remain in the form of one or more
master notes in book-entry form, the issuance of Notes pursuant to an Issuance Request
against payment therefor shall not require the physical delivery of note certificates.

The Trustee, the Issuing and Paying Agent and the City may treat the registered
owner of each Note as the sole and exclusive owner thereof for the purposes of payment
of the principal of or interest on the Series of Notes to which such Note belongs, giving
any notice permitted or required to be given to Noteholders hereunder, registering the
transfer of Notes, obtaining any consent or other action to be taken by Noteholders, and

for all other purposes whatsoever, and neither the Trustee, the Issuing and Paying Agent
" nor the City shall be affected by any notice to the contrary.

Neither the Trustee, the Issuing and Paying Agent nor the City shall have any
responsibility or obligation to any participant in the Note Depository (a “Participant”™), any
person claiming a beneficial ownership interest in the Commercial Paper Notes under or
through the Note Depository or any Participant, or any other person who is not shown on
the registration books as being a Noteholder, with respect to (i) the accuracy of any
records maintained by the Note Depository or any Participant; (ii) the payment by the Note
Depository or any Participant of any amount in respect of the principal of or.interest on
the Commercial Paper Notes; (iii) the delivery of any notice which is permitted or required
to be given to Noteholders hereunder; (iv) any consent given or other action taken by the
Note Depository as Noteholder; or (v) any other purpose.

The Issuing and Paying Agent shall pay all principal of and interest on the
Commercial Paper Notes only to or upon the order of the Note Depository, and all such
payments shall be valid and effective to fully satisfy and discharge the City’s obligations
with respect to the payment of the principal of and interest on the Commercial Paper Notes
to the extent of the sum or sums so paid. Upon delivery by the Note Depository to the
Issuing and Paying Agent of written notice to the effect that the Note Depository has
determined to substitute a new Nominee in place of the current Nominee, and subject to

the provisions herein with respect to record dates, the word Nominee in this Article shall
refer to such new Nominee.

(®) In order to qualify each Series of Commercial Paper Notes for the Note
Depository’s book-entry system, an Authorized City Representative is hereby authorized
to execute, seal, countersign and deliver on behalf of the City to the Note Depository for
each Series of Commercial Paper Notes, a Representation Letter from an Authorized City
Representative representing such matters as shall be necessary to so qualify the
Commercial Paper Notes. The execution and delivery of the Representation Letter shall
not in any way limit the provisions of this Section or in any other way impose upon the
City any obligation whatsoever with respect to persons having beneficial ownership
interests in the Commercial Paper Notes other than the Noteholders. '

© (1) The Note Depository may determine to discontinue providing its
services with respect to a Series of Commercial Paper Notes at any time by giving
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L reasonable written notice to an Authorized City Representative, the Trustee and the Issuing

f and Paying Agent, and by discharging its responsibilities with rcspect thereto under
e!} applicable law.

il (2)  An Authorized City Representative, exercising the sole discretion
i of the City and without the consent of any other person, may terminate, upon
: provision of notice to the Note Depository, the Trustee and the Issuing and Paying
Agent, the services of the Note Depository with respect to a Series of Commercial
¥ Paper Notes if the Authorized City Representative determines, on behalf of the
o City, that the continuation of the system of book-entry only transfers through the
Note Depository (or a successor securities depository) is not in the best interests
of the owners of a Series of Commercial Paper Notes or is burdensome to the City,
and shall terminate the services of the Note Depository with respect to a Series of
Commercial Paper Notes upon receipt by the City, the Trustee and the Issuing and
Paying Agent of written notice from the Note Depository to the effect that the Note
Depository has received written notice from Direct Participants (as defined in the
Representation Letter) having interests, as shown in the records of the Note
Depository, in an aggregate principal amount of not less than fifty percent (50%)
of the aggregate principal amount of the then outstanding Commercial Paper Notes
to the effect that: (i) the Note Depository is unable to discharge its responsibilities
with respect to such Series of Commercial Paper Notes, or (ii) a continuation of
the requirement that all of the outstanding Notes be registered in the registration
books kept by the Issuing and Paying Agent in the name of the Nominee of the .

Note Depository, is not in the best mrerest of the Noteholders of such Series of
Commercial Paper Notes.

(3)  Upon the termination of the services of the Note Depository with
respect to a Series of Commercial Paper Notes pursuant to subsection (c)(1) or
(c)(2) bereof, after which no substitute Note Depository willing to undertake the
functions of the Note Depository hereunder can be found or which, in the opinion
of the City, is willing and able to undertake such functions upon reasopable and
customary terms, a Series of Commercial Paper Notes shall no longer be restricted
1o being registered in the registration books kept by the Note Registrar in the name
of the Nominee of the Note Depository. In such event, the City shall issue and the
Issuing and Paying Agent shall transfer and exchange Note certificates as requested
by the Note Depository or Direct Participants of like principal amount, Series and
maturity, in denominations of $100,000 and integral multiples of $1,000 in excess
thereof, to the identifiable Noteholder in replacement of such Noteholder's
beneficial interests in a Series of Commercial Paper Notes.

(d  Notwithstanding any provision hereof to the contrary, as long as the
Commercial Paper Notes of any Series are registered in the name of the Nominee, all
payments with respect to principal of and interest on the Commercial Paper Notes of such
Series and all notices with respect to the, Commercial Paper Notes of such Series shall be
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made and given, respectively, as provided in the Representation Letter for the related
Series of Notes or as otherwise instructed by the Note Depository.

, () The initial Note Depository with respect to each Series of Commercial
Paper Notes shall be DTC. The initial Nominee with respect to each Series of
Commercial Paper Notes shall be CEDE & CO., as nominee of DTC.

Section 2.06. Conditions Precedent to Delivery of Commercial Paper Notes.

(@)  Prior to the issuance of the first Commercial Paper Notes hereunder,

Commercial Paper Notes of each initial Series shall be executed on behalf of the City and
delivered to the Issuing and Paying Agent, who shall hold such Commercial Paper Notes
unauthenticated in safekeeping for the City. Subject to the provisions of Sections 2.01 and 2.05
hereof, and paragraphs (f) and (g) of this Section, at any time and from time to time prior to the
Termination Date, Commercial Paper Notes shall be manually authenticated and delivered by the
Issuing and Paying Agent for the consideration and in the manner hereinafter provided, but only
upon receipt by the Issuing and Paying Agent of an Issuance Request, no later than 11:30 a.m.
(Chicago, Illinois time) on the Business Day on which Commercial Paper Notes are to be
delivered, directing the Issuing and Paying Agent to authenticate the Commercial Paper Notes
referred to therein and to deliver the same to or upon the order of the Dealer. Each Issuance
Request shall include: (i) the principal amount and date of each Commercial Paper Note then to
be delivered; (ii) the rate and amount of interest thereon; (iii) the maturity date thereof; and (iv)
the Series designation thereof. No later than 1:30 p.m. (Chicago, Illinois time) on each Business
Day on which the City proposes to issue Commercial Paper Notes, the Dealer shall report to the
City each transaction made with or arranged by it or shall notify the City and the Issuing and
Paying Agent of the difference, if any, between the amount of maturing Notes of a Series and the
amount of Notes of a Series which the Dealer has arranged to sell or has agreed to purchase.

()  Upon receipt of such Issuance Request (which may be transmitted by mail,
telecopy or other electronic communications method, or by telephone, promptly confirmed in
writing by 1:00 p.m. Chicago, Illinois time), the Issuing and Paying Agent shall, by 2:00 p.m.
(Chicago, Illinois time) on such day, complete each Series A Note and each Series B Note then
to be delivered as to amount, date, maturity date, interest rate and interest amount specified in
such Issuance Request, and deliver each such Commercial Paper Note to or upon the order of the
Dealer upon receipt of payment therefor; provided, however, that no such Commercial Paper
Notes shall be delivered by the Issuing and Paying Agent if such delivery would cause (2) the sum
of the aggregate principal amount of Commercial Paper Notes Outstanding to exceed the

_Authorized Amount, or (b) the aggregate principal amount of Commercial Paper Notes described
in each Issuance Request (together with the interest thereon), plus the aggregate principal amount
of all Commercial Paper Notes then Outstanding (together with the interest thereon), less the
aggregate principal amount of any of the then Outstanding Commercial Paper Notes to be retired
concurrently with the issuance of the Commercial Paper Notes described in the Issuance Request
(including interest thereon), to exceed the amount available to be drawn under the Letter of
Credit. Notwithstanding any provision herein to the contrary, no such Commercial Paper Notes
of any Series shall be delivered by the Issuing and Paying Agent if (A) it shall have received
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notice from an Authorized City Representative directing the Issuing and Paying Agent to cease
authenticating and delivering Commercial Paper Notes until such time as such direction is
withdrawn by similar notice, (B) it shall have actual knowledge that an Event of Default shall have
occurred and be continuing, (C) it shall have received notice from Bond Counsel that its opinion
regarding the exclusion of interest on the Notes of such issue or Series (issued as tax-exempt
Notes) from gross income for Federal income tax purposes of the holders thereof is being
withdrawn, (D) the maturity date of such Commercial Paper Notes would extend beyond the
related Termination Date, or (E) the Trustee and the Issuing and Paying Agent shall have received
a No-Issuance Notice from the Bank. If an Issuance Request is received after 11:30 a.m.
(Chicago, Illinois time) on a given day, the Issuing and Paying Agent shall not be obligated to
deliver the requested Commercial Paper Notes until the next succeeding Business Day.

: ©) The City shall, upon a change in the identity of amy Designated
Representative, provide a Certificate for each new Designated Representative to the Issuing and
Paying Agent.

@ A copy of each Commercial Paper Note authenticated in bearer form by the
Issuving and Paying Agent shall be promptly transmitted by facsimile and thereafter mailed by first
class United States mail, postage prepaid, to the City and the Trustee by the Issuing and Paying
Agent. The Issuing and Paying Agent shall furnjsh the City with such additiona) information with

b
& - respect to the carrying out of its duties hereunder as the City from time to time shall reasonably
{ request.

E

© In addition to the Issuance Request described above in this Section, and as

b a further condition to the issuance of any Commercial Paper Notes, the Designated Representative
% shall certify to or instruct, for and on behalf of the City, the Issuing and Paying Agent that, as of
; the date of delivery of such Commercial Paper Notes, (i) the Letter of Credit is in full force and
effect; (ii) after the issuance of such Commercial Paper Notes and the application of the proceeds

thereof, the sum of the aggregate principal amount of Commercial Paper Notes Outstanding will

not exceed the Authorized Amount; (iii) the sum of the aggregate principal amount of Commercial

Paper Notes then Outstanding (together with the interest thereon) does not exceed the amount

available to be drawn under the Letter of Credit; (iv) unless interest on the Commercial Paper

Notes to be issued is to be taxable, to the City’s knowledge there has been no change in the facts,

estimates, circumstances and representations of the City set forth or made (as the case may be)

in the Tax Certificate (applicable to such Commercial Paper Notes); (v) the terms of the

Commercial Paper Notes do not exceed 270 days and the maturity dates of such Commercial

Paper Notes set forth in the Issuance Request do not extend beyond the related Termination Date;

(vi) the City has not been notified by Bond Counsel that its opinion with respect to the validity

of the Commercial Paper Notes and, unless interest on the Notes is to be taxable, the tax treatment

of the interest thereon has been revised or withdrawn or, if any such revision or withdrawal has

occurred, the revised opinion or a substitute opinion acceptable to the Dealer has been delivered;

(vii) to the actual knowledge of the City, no Event of Default has occurred and is then continuing;

- (viii) the Note Proceeds shall be deposited into the Commercial Paper Bank Payment Account or

into the Construction Fund pursuant to Section 4.02 hereof in the amounts specified by the
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Designated Representative; and (ix) all of the conditions precedent to the issuance of such
Commercial Paper Notes set forth in this Section of this Indenture have been satisfied.

The delivery of any Issuance Request to the Issuing and Paying Agent by a
Designated Representative in the manner provided in this Section shall constitute the certification
and representation of the City as of the date of such Issuance Request as to the matters set forth
in the immediately preceding paragraph.

® Any Issuance Request made by telephone pursuant to this Section may be
recorded by the Issuing and Paying Agent and shaill be confirmed promptly in writing by a
Designated Representative; provided, however, that any conflict between any recorded oral
Issuance Request and the written confirmation thereof, shall not affect the validity of any recorded
oral Issuance Request received by the Issuing and Paying Agent as provided herein. If the Issuing
and Paying Agent does not record an oral Issuance Request, and a conflict exists between such

oral Issuance Request and the written confirmation thereof, the terms of the written confirmation
shall control.

(2)  Priorto the initial delivery of Commercial Paper Notes under this Indenture
and as a condition to such initial issuance, the Trustee and the City shall be notified by the Issuing
and Paying Agent that the Issuing and Paying Agent has received:

) a fully executed counterpart of the Reimbursement Agreement;

(2) the executed Letter of Credit;

(3)  the opinions of the United States counsel and foreign counsel to the Bank,
addressed to the City, the Issuing and Paying Agent and the Trustee, to the effect that the
Letter of Credit and the Reimbursement Agreement are valid and legally binding
obligations of the Bank, enforceable in accordance with their terms; and

(4)  a fully executed counterpart of the Dealer Agreement.

Section 2.07. Ownership of Commercial Paper Notes. The City and the Issuing
and Paying Agent may deem and treat the bearer of Notes in bearer form or the registered owner
of Notes in registered form as the absolute owner thereof (whether or not such Commercial Paper
Note shall be overdue and notwithstanding any notation of ownership or other writing thereon
made by anyone other than the Issuing and Paying Agent) for the purpose of receiving payment
thereof or on account thereof and for all other purposes, and neither the City nor the Issuing and
Paying Agent shall be affected by any notice to the contrary.

Section 2.08. Mutilated, Lost, Stolen or Destroyed Notes. In the event any
Commercial Paper Note is mutilated or defaced but identifiable by number and description, the
City shall execute and the Authenticating Agent shall authenticate and deliver a new Note of like
Series, date, maturity and denomination as such Note, upon surrender thereof to the Issuing and
Paying Agent; provided that there shall first be furnished to the Issuing and Paying Agent clear
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and unequivocal proof satisfactory to the Issuing and Paying Agent that the Note is mutilated or
defaced to such an extent as to impair its value to the Noteholder. The Noteholder shall
accompany the above with a deposit of money required by the Issuing and Paying Agent for the
cost of preparing the substitute Note and all other expenses connected with the issuance of such
substitute. The Issuing and Paying Agent shall then cause proper record to be made of the
‘cancellation of the original, and thereafter the substitute shall have the validity of the original.

(a) In the event any Note is lost, stolen or destroyed, the City may execute and
the Authenticating Agent may authenticate and deliver a new Note of like Series, date,
maturity and denomination as that Note lost, stolen or destroyed, provided that there shall
first be furnished to the Issuing and Paying Agent evidence of such loss, theft or

destruction satisfactory to the Issuing and Paying Agent, together with indemnity
satisfactory to it and the City.

()  Except as limited by any Supplemental Indenture, the Issuing and Paying
Agent may charge the holder of any such Note all governmental charges and transfer
taxes, if any, and its reasonable fees and expenses in this connection. All substitute Notes
issued and authenticated pursuant to this Section shall be issued as a substitute and
numbered, as determined by the Issuing and Paying Agent. In the event any such Note
has mamred or been called for redemption, instead of issuing a substitute Note, the Issuing
,; and Paying Agent may pay the same at its maturity or redemption without surrender
{ thereof upon receipt of indemnity satisfactory to it and the City.

Section 2.09. Transfer or Exchange of Notes. Upon surrender for transfer of
any Note at the designated corporate trust office of the Registrar, the Registrar shall deliver in the
name of the transferee or transferees a new fully authenticated and registered Note or Notes of

authorized denominations of the same Series, and maturity for the same aggregate principal
amount.

. Noteholders may present Notes at the designated corporate trust office of the

i‘, Registrar for exchange for Notes of different authorized denominations and, upon such

i presentation, the Registrar shall deliver to the Noteholder a new fully authenticated and registered
Note or Notes of the same Series and maturity for the same aggregate principal amount.

- , All Notes presented for trabsfer or exchange shall be accompanied by a written
" instrument or instruments of transfer or authorization for exchange, in form and with guaranty of

signature satisfactory to the Registrar, duly executed by the Noteholder or by his duly authorized
attorney.

Except as limited by any Supplemental Indenture, the Registrar also may require
payment from the Noteholder of a sum sufficient to cover any tax, or other governmental fee or

charge that may be imposed in relation thereto. Such taxes, fees and charges shall be paid before
any such new Note shall be delivered. .
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Supplemental Indentures may designate certain limited periods during which Notes
will not be exchanged or transferred.

Notes delivered upon any exchange or transfer as provided herein, or as provided
in Section 2.08 hereof, shall be valid limited obligations of the City, evidencing the same debt as
the Note or Notes surrendered, shall be secured by this Indenture and shall be entitled to all of
the security and benefits hereof to the same extent as the Note or Notes surrendered.

Section 2.10. Destruction of Notes. Whenever any Notes shall be delivered to
the Issuing and Paying Agent for cancellation pursuant to this Indenture, upon payment of the
principal amount and interest represented thereby or for replacement pursuant to Section 2.08 or
exchange or transfer pursuant to Section 2.09, such Note shall be cancelled and destroyed by the
Issuing and Paying Agent or the Registrar and counterparts of a certificate of destruction
evidencing such destruction shall be furnished by the Issuing and Paying Agent to the City.

Section 2.11. Temporary Notes. Pending preparation of definitive Notes of any .
Series, the City may execute and the Issuing and Paying Agent shall authenticate and deliver, in
lieu of definitive Notes and subject to the same limitations and conditions, interim receipts,
certificates or temporary Notes which shall be exchanged for the Notes.

If temporary Notes shall be issued, the City shall cause the definitive Notes to be
prepared and to be executed, authenticated and delivered to the Issuing and Paying Agent, and the
Issuing and Paying Agent, upon presentation to it of any temporary Note, shall cancel the same
and deliver in exchange therefor at the place designated by the holder, without charge to the
holder thereof, definitive Notes of an equal aggregate principal amount of the same Series issue
date, maturity and bearing interest the same as the temporary Notes surrendered. Until so
exchanged, the temporary Notes shall in all respects be entitled to the same benefit and security
of this Indenture as the definitive Notes to be issued and authenticated hereunder.

- Section 2.12. Nonpresentment of Notes. In the event any Note shall not be
presented for payment when the principal thereof becomes due, if moneys sufficient to pay such
Note shall have been deposited with the Trustee for the benefit of the owner thereof, all liability
of the City to the owner thereof for the payment of such Note shall forthwith cease, terminate and
be completely discharged, and thereupon it shall be the duty of the Trustee to hold such moneys,
without liability to the City, any owner of any Note or any other person for interest thereon, for
the benefit of the owner of such Note, who shall thereafter be restricted exclusively to such

moneys, for any claim of whatever nature on his or her part under this Indenture or on, or with
respect to, said Note.

Any moneys so deposited with and held by the Trustee and not so applied to the
payment of Notes within two (2) years after the date on which the same shall have become due
shall be paid by the Trustee to the City, free from the trusts created by this Indenture. Thereafter,
the owners of the Notes shall be entitled to look only to the City for payment, and then only to

. the extent of the amount so repaid by the Trustee. The City shall apply the sums paid to it
pursuant to this Section in accordance with applicable law, but shall not be Lable for any interest

“
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on such sums paid to it pursuant to this Section and shall not be regarded as a trustee of such
money. '

ARTICLE I1-
Security-

Section 3.01. Limited Tax General Obligations. The Commercial Paper Notes
and the Bank Notes shall be direct and general obligations of the City, and shall be secured by a
pledge of, lien on and security interest in all amounts in the funds and accounts created or
maintained pursuant to this Indenture, the Issuing and Paying Agent Agreement or any Tax
Certificate (except the Rebate Fund), including earnings on such amounts, subject only to the
provisions of this Indepture and the Issuing and Paying Agent Agreement permitting the
application thereof for the purposes and on the terms and conditions set forth herein and therein.

The obligation of the City to make payments of the principal of, [the redemption
premium of,] and the interest.on the Commercial Paper Notes and the Bank Notes shall be payable
from any funds legally available for such purpose. The City covenants and agrees to take all
necessary action to annually appropriate funds in a timely manner so as to provide for the making
of all such payments with respect to the Commercial Paper Notes and the Bank Notes; provided
however, that in no event shall the City be obligated to levy any separate ad valorem or other tax
in addition to other City taxes or any special ad valorem or other tax unlimited as to rate or
amount to pay such principal, [redemption premium)] or interest.

Section 3.02. Punctual Payment. The City covenants that it will provide for the
punctnal payment of the principal of and interest on each Commercial Paper Note and each Bank
Note as the same shall become due and payable in accordance with its terms.

ARTICLE IV-
Applicatioﬂ of Commercial Paper Note Proceeds -

Section 4.01. Creation of Funds and Accounts. (a) The Proceeds Fund is
hereby created as a separate fund and shall be held, maintained and accounted for by the Trustee,
and the moneys in the Proceeds Fund shall be used for the purposes for which the Notes of any
Series are authorized to be issued, including, but not limited to, the payment of principal of and
interest on the Notes, Costs of Issuance and administrative costs of the commercial paper
program. If so specified in a Tax Certificate, the City shall establish one or more accounts and
subaccounts within the Proceeds Fund. The Proceeds Fund is designated as the “Commercial
Paper Proceeds Fund” and herein called the “Proceeds Fund.”

(b)  The Debt Service Fund is hereby created as a separate trust fund and shall
be held by the Issuing and Paying Agent. The City may direct the Issuing and Paying Agent 10
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establish and maintain a separate account or accounts in the Debt Service Fund with respect to any
or all of the Notes of one or more Series. Moneys in the Debt Service Fund and the accounts
therein shall be held in trust separate and apart from all other moneys, funds and accounts held
by the Issuing and Paying Agent, and shall be applied to pay the principal of and interest on
Outstanding Notes in the amounts, at the times and in the manner set forth herein and in any
Supplemental Indenture. Moneys in the accounts in the Debt Service Fund may also be applied
to pay or reimburse the Bank for unreimbursed Advances to the extent provided herein or in any
Supplemental Indenture. The following accounts are hereby established within the Debt Service
Fund, and the Issuing and Paying Agent shall hold such accounts in trust in accordance herewith
and with the Issuing and Paying Agent Agreement:

(1)  “Commercial Paper Debt Service Account,” and herein called the “Debt
Service Account;”

@ three “Commercial Paper Bank Payment Accounts,” and herein called the
“Bank Payment Accounts” designated as

(i) the “Series A Bank Payment Account,” and
(ii) the “Series B Bank Payment Account,” and

(3) “Bank Note Debt Service Account,” and herein called the “Bank Note
. Account.”

Section 4.02. Deposit of Proceeds of Commercial Paper Notes. Immediately
upon receipt thereof, the Issuing and Paying Agent shall, if instructed by an Authorized City
Representative, first deposit the proceeds of the sale of Commercial Paper Notes into the
applicable Commercial Paper Bank Payment Account in ard amount equal to the unreimbursed
Advances made by the Bank to pay principal of or interest on Commercial Paper Notes of such
Series. Proceeds so deposited shall be held separate and apart from all other funds and accounts

. and shall not commingled with any other moneys. The remammg proceeds shall be transferred
to the Trustee for deposit in the Proceeds Fund.

Section 4.03. Appllcatxon of Moneys in the Proceeds Fund. (a) Moneys in the
Proceeds Fund attributable to each Series shall be applied to the payment of the costs of the
Project or Purpose for such Series, Costs of Issuance of such Series and administrative costs of
the commercial paper program. An Authorized City Representative may from time to time amend
the list of Projects or Purposes in a Tax Certificate; provided, however, that the Authorized City
‘Representative shall not amend the list of Projects or Purposes in such a way as to change the tax
status of the related Series of Commercial Paper Notes. An Authorized City Representative is

hereby authorized to execute one or more supplemental Tax Certificates in connection with any
Series of Notes. -

\ ()  The Trustee shall make payments or disbursements from the Proceeds Fund
upon receipt from the City of a written requisition, in substantially the form attached as{Exhibit
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C to this Indenture, executed by an Authorized City Representative, which requisition shall state,
with respect to each amount requested thereby, (i) the account, if any, within the Proceeds Fund
from which such amount is to be paid, (ii) the number of the requisition from such account, (iii)
the amount to be paid, the name of the Person (which may include payment to the City) to which
the payment is to be made and the manner in which the payment is to made, (iv) that the amount
to be paid represents a cost of a qualifying Project or Purpose as described in a Tax Certificate
of the City, or is related to a Series B Project, as applicable, and (v) unless related to a Series B

' Project, that the amounts requisitioned will be expended only in accordance with and subject to
the limitations set forth in the applicable Tax Certificate.

© Moneys held in the Proceeds Fund shall be invested and reinvested by the
Trustee in Permitted Investments as directed by an Authorized City Representative.

@ Any amounts remaining in the Proceeds Account for a Series of Notes at
the completion of the Project or Purpose for such Series shall be transferred to the related Bank
Payment Account and used to repay Advances to the extent that a portion of such Advances is
allocable to the interest on the Notes of such Series.

Section 4.04. Deposits Into and Uses of the Commercial Paper Debt Service
Account and the Bank Payment Account. (a) At or before 3:15 p.m., Chicago, Ilinois time,
on the maturity date of each Note, the City may deposit or cause to be deposited, from moneys
of the City legally available therefor, including, but not limited to, Note Proceeds, an amount
sufficient, together with other available moneys, if any, with the Issuing and Paying Agent for
deposit into the related Series Bank Payment Account, to reimburse the Baok in an amount equal
to the principal of and interest due on all Notes maturing on such maturity date; provided that the
City shall be required to deposit into a segregated account (hereinafter designated the “Shortfall
Account”™) such amounts from such source, at such time, to the extent Advances are not made
under the Letter of Credit to pay the principal of and interest on the Notes maturing on such date.
The “Shortfall Account” is hereby created as a separate trust fund and shall be held by the Trustee
separate and apart from all other moneys, funds and accounts held by the Issuing and Paying
Agent. Amounts deposited in the Shortfall Account, if any, shall be applied to pay any deficiency
in Advances to pay the full amount of the principal of and interest on all Notes maturing on such
maturity date. The Issuing and Paying Agent shall notify the City on or before 4:00 p.m.,
Chicago, Illinois time, on the Business Day prior to such maturity date, of the total amount due
on such maturity date. Not later than 3:00 p.m., Chicago, Ilinois time, on the maturity date of
each Note, either the Issuing and Paying Agent or a Designated Representative shall notify the
Bank if the City has not deposited or caused to be deposited, with the Issuing and Paying Agent

for deposit into the related Series Bank Payment Account, an amount equal to the Advance drawn
on such date. :

()  Each Advance received by the Issuing and Paying Agent as a result of a
drawing under the Letter of Credit to pay the principal of and interest on maturing Notes shall be
deposited into the Debt Service Account, and shall be used to pay the principal of and interest on
such maturing Notes upon the proper presentment thereof. Each Advance so deposited shall be
held separate and apart from all other funds, accounts and subaccounts, and shall not commingled
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with any other moneys. At or before 2:00 p.m., Chicago, Illinois time, on each maturity date,
the Issuing and Paying Agent shall notify the City whether or not the Issuing and Paying Agent
has received a sufficient Advance or Advances to pay all such maturing principal and interest.

©) Amounts deposited into the Series A Bank Payment Account shall be used,
on each day that an Advance with respect to Series A Notes is received by the Issuing and Paying
Agent and deposited into the Series A Debt Service Account, by the Issuing and Paying Agent to
reimburse the Bank for the amount of such Advance; provided, however, that, if, on any maturity
date of the Series A Notes, the Advances paid under the Letter of Credit with respect to Series
A Notes are not sufficient to pay the full amount of the principal of and interest due on such Series
A Notes on such date, amounts in the Series A Bank Payment Account shall be used to make the
balance of such payment.

(d)  Amounts deposited into the Series B Bank Payment Account shall be used,
on each day that an Advance with respect to Series B Notes is received by the Issuing and Paying
Agent and deposited into the Series B Debt Service Account, by the Issuing and Paying Agent to
reimburse the Bank for the amount of such Advance; provided, however, that, if, on any maturity
date of the Series B Notes, the Advances paid under the Letter of Credit with respect to Series B
Notes are not sufficient to pay the full amount of the principal of and interest due on such Series
B Notes on such date, amounts in the Series B Bank Payment Account shall be used to make the
balance of such payment.

(¢)  Moneys in the Debt Service Account shall not be invested. Moneys in any
Bank Payment Account shall be invested and reinvested by the Issuing and Paying Agent in
Permitted Investments as directed by an Authorized City Representative, or, in the absence of
such direction, in Permitted Investments described in subparagraph (9) of the definition thereof.

Section 4.05. Drawings Under the Letter of Credit. On or before each maturity
date for any Commercial Paper Note, the Issuing and Paying Agent sball present all required
drawing certificates and accompanying documentation, if required, to the Bank and demand
payment be made under the Letter of Credit on such maturity date at such time and in such
amount not in excess of the Stated Amount so as to be timely and sufficient to pay the entire
amount of principal and interest becoming due on all Commercial Paper Notes on such date. No
drawings under the Letter of Credit shall be used to pay principal of and interest due on Bank
Notes or any Notes which are owned or held by or for the account of the City. Without limiting
any other liability of the Issuing and Paying Agent for this or any other action, failure of the
Issuing and Paying Agent to perform the duties and obligations set forth in this covenant shall
constitute negligence on its part.
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;& ARTICLE V.

:

1 : The Bank Notes «

Section 5.01. Authorization and Terms of Bank Notes. (2) The City hereby
authorizes the issuance of one or more of its Bank Notes, subject to the provisions of this Axticle.
Each Bank Note shall be issued to the Bank and designated the “City of Chicago Bank Note (2002
Commercial Paper Program) (insert name of Bank).” The initial Bank Note shall be issued by
the City on the Closing Date in order to evidence the obligations of the City to reimburse the Bank
for drawings under the Letter of Credit, including unreimbursed Advances, together with interest
thereon at the Bank Rate. Subsequent Bank Notes, substantially in the form of Exhibit B, may
be issued upon delivery of a substitute Letter of Credit as provided in Article X hereot.

()  The Bank Notes shall be dated the date of issuance thereof; shall be issued

in reglstered form only; shall be issued in any denomination; and shall bear interest at the Bank

Rate (calculated on the basis of a year consisting of 365/366 days and actual number of days

elapsed); provided, however, that the interest rate on the Bank Notes shall never exceed eighteen

percent (18 %) per annum, subject to the applicable provisions of the Reimbursement Agreement.

Bank Notes shall bear interest from their respective dates, payable in accordance with the

Reimbursement Agreement. Principal of Bank Notes shall be payable in accordance with the

4 Reimbursement Agreement. The final maturity of the Bank Notes shall be no later than such date
L as may be provided for in the Reimbursement Agreement.

© The maturity date and other terms of each Bank Note, as long as not
inconsistent with the terms of this Indenture, shall be as set forth in the certificate of an
Authorized City Representative directing the issuance of such Bank Note.

(d)  Each Bank Note shall be subject to optional prepayment prior to maturity
in accordance with, and upon notice as provided by, the Reimbursement Agreement.

Section 5.02. Nature of Obligations. The Bank Notes are direct and general
obligations of the City as described in Section 3.01 hereof.

Section 5.03. Form of Bank Notes. The definitive Bank Notes shall be
substantially in the form set forth in Exhibit B attached hereto and made a part hereof, with such
appropriate variations, omissions and insertions as shall be necessary or appropriate in order to
accomplish the purpose of this Indenture. The Bank Notes may have endorsed thereon such
legends or text as may be necessary or appropriate to conform to any applicable rules and

regulations of any governmental authority or any usage or requirement of law or regulation with
respect thereto.

Section 5.04. No Transfer of Bank Notes. To the extent permitted by applicable
law, the Bank Notes shall be non-negotiable and non-transferable.
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Section 5.05. Deposits in Bank Note Account. On the Business Day before each
. Bank Note Payment Date, an Authorized City Representative shall allocate and transfer to the

Issuing and Paying Agent for deposit in the Bank Note Account amounts from available moneys,
as follows:

(@) an amount equal to the aggregate amount of interest due and payable on
R such Bank Note Payment Date on all Bank Notes outstanding; and

v (b)  anamountequal to the aggregate principal amount due and payable on such
Bank Note Payment Date on the outstanding Bank Notes;

Amounts in the Bank Note Account shall be invested by the Issuing and Paying
Agent in Permitted Investments as directed in writing by an Authorized City Representative, or,
' in the absence of direction from an Authorized City Representative, the Issuing and Paying Agent
shall select Permitted Investments described in subparagraph (9) of the definition thereof. The
Bank Notes shall not be payable from the proceeds of the Letter of Credit drawing.

ARTICLE VI.
Covenants .

Section 6.01. Tax Covenants. In order to maintain the exclusion from gross
income of the interest on the Series A Notes for Federal income tax purposes, the City covenants
to comply with each applicable requirement of Section 103 and Sections 141 through 150 of the
Code, and further agrees to comply with the covenants contained in, and the instructions given
pursuant to, each Tax Certificate, which by this reference is incorporated herein, as a source of
guidance for commpliance with such provisions.

Notwithstanding any other provisions of this Indenture or any Supplemental
Indenture to the contrary, upon the City’s failure to observe, or refusal to comply with the
foregoing covenant, no person other than the holders of any Series A Notes shall be entitled to
exercise any right or remedy provided to the holders of any Series A Notes under this Indenture

or any Supplemental Indenture on the basis of the City’s failure to observe, or refusal to comply,
with such covenant.

Section 6.02. Taxable Notes. Notwithstanding anything in this Indenture to the
contrary, in the event an Authorized City Representative designates a Series as obligations not
described in Section 103(a) of the Code, including the Series B Notes issued hereunder, the
provisions of Section 6.01 shall not apply to such Series.

Section 6.03. Letter of Credit. The City hereby covenants to maintain in effect
a Letter of Credit meeting the requirements hereof at all times that Commercial Paper Notes are
QOutstanding hereunder. '

—__
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ARTICLE VII.
Issuing and Paying Agent; Dealer.

Section 7.01. Appointment of Issuing and Paying Agent. The City hereby
appoints , as Issuing and Paying Agent, Authenticating Agent
and Registrar, and agrees that, at or prior to the time of issuance of the initial Commercial Paper
Notes, the City will enter into the Issuing and Paying Agent Agreement and will at all times, prior
to the Termination Date, maintain in effect an Issuing and Paying Agent Agreement, pursuant to
which the Issuing and Paying Agent will agree to hold funds and fulfill the duties and obligations
of the Issuing and Paying Agent, as provided for in this Indenture.

The Issuing and Paying Agent, Authenticating Agent, and Registrar shall (i)
designate to the Trustee its principal office, and (i) signify its acceptance of the duties and
obligations imposed upon it hereunder and under any Supplemental Indepture by written
instrument of acceptance delivered to the City and the Trustee.

Section 7.02. Reports and Records. The Issuing and Paying Agent shall at all
times keep or cause to be kept proper records in which complete and accurate entries shall be
made of all transactions made by it relating to the proceeds of the Notes and any funds and
accounts established and maintained by the Issuing and Paying Agent pursuant to this Indenture
and any Supplemental Indenture. Such records shall be available for inspection by the City on
each Business Day upon reasonable notice during reasonable business hours, and by any Owner
or its agent or representative duly authorized in writing at reasonable hours and under reasonable
circumstances. The Issuing apnd Paymg Agent shall not be required to maintain records with
respect to transactions made by the Trustee or an Authorized City Repmentatwe or with respect
to ﬁmds established and maintained by the Trustee.

(@  The Issuing and Paying Agent shall provide to the Authorized City -
Representative each month a report of the amounts deposited in each fund and account held
by it under this Indenture, and the amount disbursed from such funds and accounts, the
earnings thereon, the ending balance in each of such funds and accounts, the investments
in each such fund and account, and the yield on each investment calculated in accordance
with the directions of an Authorized City Representative. Such report shall also include

such information regarding the issuance of Commercial Paper Notes during the subject
month as the City shall request. '

(b)  The Issuing and Paying Agent shall maintain such books, records and
‘accounts as may be necessary to evidence the obligations of the City resulting from the
Commercial Paper Notes, the principal amounts owing thereunder, the maturity schedule
therefor, the respective rates of interest thereon, and the principal and interest paid from
time to time thereunder. As long as the Commercial Paper Notes are in book-entry form,
in any legal action or proceeding with respect to a master note, the entries made in such
books, records or accounts shall be, absent manifest error, conclusive evidence of the
existence and the amounts of the obligations of the City therein recorded.
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Section 7.03. Resignation and Replacement of Issuing and Paying Agent. The
, Issuing and Paying Agent may at any time resign and be discharged of the duties and obligations

created by this Indenture by giving at least 60 days’ written notice to the Bank, the Trustee and
' the City. The Issuing and Paying Agent may be removed, with the written consent of the Bank,
which consent shall not be unreasonably withheld, at any time by an instrument signed by an
Authorized City Representative and filed with the Issuing and Paying Agent, the Bank and the
Trustee. No such resignation or removal shall become effective, however, until a successor
Issuing and Paying Agent has been selected and assumed the duties of the Issuing and Paying
v Agent hereunder and the Letter of Credit has been transferred to the successor Issuing and Paying
Agent in accordance with its terms.

In the event of the resignation or removal of the Issuing and Paying Agent, the
Issuing and Paying Agent shall pay over, assign and deliver any moneys held by it in such
, capacity to its successor. The Issuing and Paying Agent shall make any representations and
warranties to the City as may be reasonably requested by the City in connection with any such
assignment.

The Issuing and Paying Agent shall, at all times, be a bank or trust company having

an office in Chicago, Illinois, and shall at all times be a corporation or a national banking

" association organized and doing business under the laws of the United States of America or of any

, state with a combined capital and surplus of at least $50,000,000 and authorized under such laws
: to exercise corporate trust powers and be subject to supervision or examination by Federal or state
authority. If such corporation or national banking association publishes reports of condition at

least annually pursuant to Jaw or the requirements of such authority, then for the purposes of this

Section, the combined capital and surplus of such corporation or national banking association shall

be deemed to be its combined capital and su:plus as set forth in its most recent report of condition
so published.

Any corporation or national banking association into which any Issuing and Paying

Agent may be merged or converted or with which it may be consolidated, or any corporation or
pational banking association resulting from any merger, consolidation or conversion to which any
Issuing and Paying Agent shall be a party, or any corporation or national banking association
, succeeding to the corporate trust business of any Issuing and Paying Agent shall be the successor
“ of the Issuing and Paying Agent if such successor corporation or national banking association is
otherwise eligible under this Section, without the execution or filing of any document or further

act on the part of the Issuing and Paying Agent or such successor corporation or national banking
association.

Section 7.04. Dealer. The City hereby appoints ’
as Dealer, and agrees that, at or prior to the time of issuance of the initial Commercial Paper
Notes, the City will enter into a Dealer Agreement with Dealer. The City covenants that at all
times prior to the Termination Date, it will maintain in effect one or more Dealer Agreements,

pursuant to which each Dealer will agree to fulfill the duties and obligations of the Dealer as set
forth in this Indenture and its Dealer Agreement.

| )
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j ARTICLE VIII.

Trustee.

TR T

PR

Section 8.01. Acceptance of Trusts. The Trustee hereby accepts and agrees to
execute the trusts specifically imposed upon it by this Indenture, but only upon the additional
terms set forth in this Article, to all of which the City agrees and the respective holders agree by
their acceptance of delivery of any of the Notes.

b Section 8.02. Duties of Trustee. (a) If an Event of Default has occurred and is
: continuing, the Trustee shall exercise its rights and powers and use the same degree of care and

i skill in their exercise as a prudent person would exercise or use under the circumstances in the
] conduct of such person’s own affairs.

i (b)  The Trustee shall perform the duties set forth in this Indenture; no 1mphed
1 duties or obligations shall be read into this Indenture against the Trustee.

© Except during the continuance of an Event of Default, in the absence of any
negligence on its part or any knowledge to the contrary, the Trustee may conclusively rely, as to
the truth of the statements and the correctness of the opinions expressed, upon certificates or
opinions furnished to the Trustee and conforming to the requirements of this Indenture. The
Trustee shall examine the certificates and opinions, however, to determine whether they conform
to the requirements of this Indenture.

(d)  The Trustee may not be relieved from liability for its own negligent action,
its own negligent failure to act or its own willful misconduct, except that: (1) the Trustee shall
not be liable for any error of judgment made in good faith by a Responsible Officer unless the
Trustee was negligent in ascertaining the pertinent facts; and (2) the Trustee shall not be liable
with respect to any action it takes or omits to take in good faith in accordance with a direction
received by it from holders or the City in the manner provided in this Indenture.

(¢)  The Trustee shall not, by any provision of this Indenture, be required to
expend or risk its own funds or otherwise incur any financial liability in the performance of any
of its duties hereunder, or in the exercise of any of its rights or powers, if it shall have reasonable
grounds for believing that repayment of such funds or adequate indemnity against such risk or
liability is not reasonably assured to it. The Trustee shall be under no obligation to exercise any
of the rights or powers vested in it by this Indenture at the request or direction of any of the
holders of the Notes, unless such holders shall have offered to the Trustee reasonable security or
indemnity against the costs, expenses and liabilities which might be incurred by it to comply with
such request or direction.

® Every provision of this Indenture that in any way relates to the Trustee is .
subject to this Section.
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(8) = The Trustee shall not be deemed to have knowledge of an Event of Default
. unless it has received actual knowledge at the corporate trust office of the Trustee located in
Chicago, Illinois.

Section 8.03. Rights of Trustee. Subject to the foregoing Section, the Trustee
shall be protécted and shall incur no liability in acting or proceeding in good faith upon any

. resolution, notice, telegram, request, consent, waiver, certificate, statement, affidavit, voucher,
bond, requisition or other paper or document which it shall in good faith believe to be genuine
. and to have been passed or signed by the proper person or to have been prepared and furnished

pursuant to any of the provisions of this Indenture, and the Trustee shall be under no duty to make
investigation or inquiry as to any statements contained or matters referred to in any such

. instrument, but may accept and rely upon the same as conclusive evidence of the truth and
accuracy of such statements.

The Trustee may consult with counsel with régard to legal questions, and the
opinion of such counsel shall be full and complete authorization and protection in respect of any
action taken or suffered by the Trustee hereunder in good faith in accordance therewith.

Section 8.04. Individual Rights of Trustee. The Trustee in its individual or any
other capacity may become the owner or pledgee of Notes, and may otherwise deal with the City
with the same rights it would have if it were not Trustee. The Issuing and Paying Agent or any
other agent may do the same with like rights.

Section 8.05. Trustee’s Disclaimer. The Trustee shall not be accountable for the

City’s use of the proceeds from the Notes paid to the City and it shall not be respons1b1e for any
statement in the Notes.

Section 8.06. Notice of Defaults. If (i) an Event of Default has occurred, or (ii)
an event has occurred which with the giving of notice and/or the lapse of time would be an Event
of Default, and, with respect to such events for which notice to the City is required before such
events will become Events of Default, such notice has been given, then the Trustee shall
promptly, after obtaining actual notice of such Event of Default or event described in clause (ii)
above, give notice thereof to each holder and to the Issning and Paying Agent. Except in the case
of a default in payment on any Notes, the Trustee may withhold the notice if and as long as a

committee of its Responsible Officers in good faith determines that withholding the notice is in
the interests of the holders.

Section 8.07. Compensation of Trustee. For acting under this Indenture, the
Trustee shall be entitled to payment of fees for its services and reimbursement of advances,
counsel fees and other expenses reasonably and necessarily made or incurred by the Trustee in
connection with its services under this Indenture and the City agrees to pay such amounts to the
Trustee. The City agrees to indemnify and hold the Trustee harmless against costs, claims,
expenses and liabilities not arising from the Trustee’s own negligence, misconduct or breach of
duty, which the Trustee may incur in the exercise and performance of its rights and obligations
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hereunder. Such obligation shall survive the discharge of this Indenture or the resignation or
removal of the Trustee.

Section 8.08. Eligibility of Trustee. This Indenture shall always have a Trustee
that is a trust company or a bank having the powers of a trust company and is organized and doing
business under the laws of the United States or any state or the District of Columbia, is authorized
to conduct trust business under the laws of the State, is subject to supervision or examination by
United States, state or District of Columbia authority, maintains a corporate trust office in
Chicago, Illinois, and has a combined capital and surplus of at least $50,000,000 as set forth in
i its most recent published annual report of condition.

. Section 8.09. Replacement of Trustee. The Trustee may resign by notifying the

i City in writing at least 60 days prior to the proposed effective date of the resignation. The holders
of a majority in Outstanding principal amount of the Notes may remove the Trustee by notifying
the removed Trustee and may appoint a successor Trustee with the City’s consent. The City may
. remove the Trustee, by notice in writing delivered to the Trustee 60 days prior to the proposed
| removal date; provided, however, that the City shall have no right to remove the Trustee during
! any time when an Event of Default has occurred and is continuing, or when an event has occurred
3 1‘ and is continuing, or condition exists, which with the giving of notice or the passage of time or
1 !% both would be an Event of Default.

1

g ' No resignation or removal of the Trustee under this Section shall be effective until
I a new Trustee has taken office and delivered a written acceptance of its appointment to the retiring
i Trustee and to the City. Immediately thereafter, the retiring Trustee shall transfer all property
N "i : held by it as Trustee to the successor Trustee, the resignation or removal of the retiring Trustee
i shall then (but only then) become effective and the successor Trustee shall have all the rights,
| powers and duties of the Trustee under this Indenture. -

If the Trustee resigns or is removed, or for any reason is unable or unwilling to
perform its' duties under this Indenture, the City shall promptly appoint a successor Trustee.

} If a Trustee is not performing its duties hereunder and a successor Trustee does not

take office within 60 days after the retiring Trustee delivers notice of resignation or the City
delivers notice of removal, the retiring Trustee, the City or the holders of a majority in aggregate
“principal amount of the outstanding Notes may petition any court of competent jurisdiction for the
appointment of a successor Trustee.

|

!

|

|

_ Section 8.10. Successor Trustee or Agent by Merger. If the Trustee consolidates
with, merges or converts into, or transfers all or substantially all its assets (or, in the case of a
bank or trust company, its corporate trust assets) to another corporation which meets the
qualifications set forth in this Indenture, the resulting, surviving or transferee corporation, without
any further act, shall be the successor Trustee.

3 ' Section 8.11. Other Agents. The City, or the Trustee with the consent of the
! } City, may from time to time appoint other agents as may be appropriate at the time to perform
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duties and obligations under this Indenture or under a Supplemental Indenture all as provided by
Supplemental Indenture or resolution or ordinance of the City.

Section 8.12. Several Capacities.” Anything in this Indenture to the contrary
notwithstanding, with the written consent of the City, the same entity may serve hereunder as the
Trustee and any other agent as appointed to perform duties or obligations under this Indenture,
. under a Supplemental Indenture or an escrow agreement, or in any combination of such capacities,

to the extent permitted by law.

Section 8.13. Accounting Records and Reports of the Trustee. The Trustee
shall at all times keep, or cause to be kept, proper records in which complete and accurate entries
shall be made of all transactions made by it relating to the Note Proceeds and all funds and
accounts established pursuant to this Indenture. Such records shall be available for inspection by
R the City on each Business Day during reasonable business hours and by any holder, or his agent

or representative duly authorized in writing, at reasomable hours and under reasonable
circumstances.

(@) The Trustee shall provide to the City each month a report of any Note
Proceeds received during that month, if any, and the amounts deposited into each fund and
account held by it under this Indenture and the amount disbursed from such funds and

- accounts, the earnings thereon, the ending balance in each of such funds and accounts and
the investments of each such fund and account.

(b) The Trustee shall annually, within a reasonable period after the end of the
Fiscal Year, furnish to the City a statement (which need not be audited) covering receipts,
disbursements, allocation and application of Note Proceeds, and any other moneys in any
of the funds and accounts beld by it established pursuant to this Indenture or any
Supplemental Indenture for the preceding year. '
ARTICLE IX.
. Events of Default and Remedies of Noteholders -

Section 9.01. Events of Default. Each of the following events shall constitute and
is referred to in this Indenture as an “Event of Default”:

. \ (a) a failure to pay the principal of any Commercial Paper Note when the same
shall become due and payable;

(b)  a failure to pay any installment of interest on any Commercial Paper N 6te
when such interest shall become due and payable; '

f {c) a failure by the City to observe and perform any covenant, condition,
'; agreement or provision (other than as specified in paragraphs (a) and (b) of this Section)
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1 contained in the Commercial Paper Notes or in this Indenture on the part of the City to be
' observed or performed, which failure shall continue for a period of 60 days after written
notice, specifying such failure and requesting that it be remedied, shall have been given
to the City by the Trustee, which notice may be given at the discretion of the Trustee and
shall be given at the written request of holders of 25% or more in aggregate principal
amount of the Commercial Paper Notes then Outstanding (provided that in the case of a
default with respect to the tax covenants in Section 6.01, the Series B Notes shall be
deemed to be not Outstanding), unless the Trustee, or the Trustee and holders of
_ Commercial Paper Notes in an amount not less than the Outstanding principal amount of
jj Commercial Paper Notes the holders of which requested such notice, shall agree in writing
| . to an extension of such period prior to its expiration; provided, however, that the Trustee,

! or the Trustee and the holders of such principal amount of Commercial Paper Notes, shall
|} be deemed to have agreed to an extension of such period if such failure can be remedied,

:i and corrective action is initiated by the City within such period and is being diligently

; pursued;

(d)  bankruptcy, reorganization, arrangement, insolvency or liquidation
proceedings, including, without limitation, proceedings under Chapter 9 or 11 of the
United States Bankruptcy Code (as the same may from time to time be hereafter amended),
or other proceedings for relief under any Federal or state bankruptcy law or similar law
for the relief of debtors are instituted by or against the City, and, if instituted against the

City, said proceedings are consented to or are not dismissed within 60 days after such
institution; or

©) the occurrence of any other Event of Default as is provided in a
Supplemental Indenture.

If any Event of Default has occurred, but is subsequently cured or waived, then
such Event of Default shall no longer constitute an Event of Default hereunder.

Section 9.02. Remedies. (a) Upon the occurrence and continuance of any Event
of Default, the Trustee in its discretion may, and upon the written direction of the holders of 25%
or more in aggregate principal amount of the Commercial Paper Notes then Outstanding (provided
that in the case of a default with respect to the tax covenants in Section 6.01, the Series B Notes
shall be deemed not to be Outstanding) and receipt of indemnity to its satisfaction, shall, in its
own name and as the Trustee of an express trust: (i) by mandamus, or other suit, action or
proceeding at law or in equity, enforce -all rights of the Commercial Paper Noteholders, and
require the City to carry out any agreements with or for the benefit of the Commercial Paper
Noteholders and to perform its or their duties under any law to which it is subject and this
Indenture, provided that any such remedy may be taken only to the extent permitted under the
applicable provisions of this Indenture; (ii) bring suit upon the Commercial Paper Notes; (iii)
commence an action or suit in equity to require the City to account as if it were the trustee of an
express trust for the Commercial Paper Noteholders; or (iv) by action or suit in equity enjoin any

acts or things which may be unlawful or in violation of the rights of the Commercial Paper
Noteholders.
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(b)  The Trustee shall be under no obligation to take any action with respect to
. any Event of Default unless the Trustee has actual knowledge of the occurrence of such Event of
Default.

Section 9.03. Restoration to Former Position. In the event that any proceeding
taken by the Trustee to enforce any right under this Indenture shall have been discontinued or

, abandoned for any reason, or shall have been determined adversely to the Trustee, then the City,

the Trustee, and the Commercial Paper Noteholders shall be restored to their former positions and

. rights hereunder, respectively, and all rights, remedies and powers of the Trustee shall continue
- as though no such proceeding had been taken.

Section 9.04. Commercial Paper Noteholders® Right To Direct Proceedings.

' Subject to Section 9.05 hereof, anything else in this Indenture to the contrary notwithstanding, the

. Bank and the holders of a majority in aggregate principal amount of the Commercial Paper Notes

then Outstanding shall have the right, at any time, by an instrument in writing executed and
delivered to the Trustee, to direct the time, method and place of conducting all remedial
proceedings available to the Trustee under this Indenture to be taken in connection with the
enforcement of the terms of this Indenture or exercising any trust or power conferred on the
Trustee by this Indenture; provided that such direction shall not be otherwise than in accordance
with the provisions of the law and this Indenture; and provided, further, that with respect to any
such direction by the holders of Commercial Paper Notes there shall have been provided to the
Trustee security and indemnity satisfactory to the Trustee against the costs, expenses and liabilities
to be incurred as a result thereof by the Trustee. In the event of any conflict in the directions of
the Bank and the holders of Commercial Paper Notes, the direction of the Bank shall control.

Section 9.05. Limitation on Right To Institute Proceedings. ' No Commercial
Paper Noteholder shall have any right to institute any suit, action or proceeding in equity or at law
for the execution of any trust or power hereunder, or any other remedy hereunder or on such
Commercial Paper Note, uniess such Commercial Paper Noteholder or Commercial Paper
Noteholders previously shall have given to the Trustee written notice of an Event of Default as
hereinabove provided, and unless also holders of 25% or more in aggregate principal amount of
the Commercial Paper Notes then Outstanding shall have made written request of the Trustee so
. to do, after the right to institute such suit, action or proceeding under Section 9.02 hereof shall
have accrued, and shall have afforded the Trustee a reasonable opportunity to proceed to institute
the same in either its or their name, and unless there also shall have been offered to the Trustee
security and indemnity satisfactory to it against the costs, expenses and liabilities to be incurred
therein or thereby, and the Trustee shall not have complied with such request within a reasonable
time; and such notification, request and offer of indemnity are hereby declared in every such case,
at the option of the Trustee, to be conditions precedent to the institution of such suit, action or
proceeding; it being understood and intended that no one or more of the Commercial Paper
Noteholders shall have any right in any manner whatever by his, her or their action to affect,
disturb or prejudice the security of this Indenture, or to enforce any right hereunder or under the
Commercial Paper Notes, except in the manner herein provided, and that all suits, actions and
proceedings at law or in equity shall be instituted, had and maintained in the manner herein
provided and for the equal benefit of all Commercial Paper Noteholders.
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Section 9.06. No Impairment of Right To Enforce Payment. Notwithstanding
any other provision in this Indenture, the right of any Commercial Paper Noteholder to receive
payment of the principal of and interest on such Noteholder’s Commercial Paper Notes, on or
after the respective due dates expressed therein, or to institute suit for the enforcement of any such

payment on or after such respective date, shall not be impaired or affected without the consent of
such Commercial Paper Noteholder.

Section 9.07. Proceedings by Trustee Without Possession of Commercial Paper
Notes. All rights of action under this Indenture or under any of the Commercial Paper Notes
secured hereby which are enforceable by the Trustee may be enforced by it without the possession
of any of the Commercial Paper Notes, or the production thereof at the trial or other proceedings
relative thereto, and any such suit, action or proceeding instituted by the Trustee shall be brought

in its name for the equal and ratable benefit of the Commercial Paper Noteholders, subject to the
provisions of this Indenture.

Section 9.08. No Remedy Exclusive. No rémedy herein conferred upon or
reserved to the Trustee or to Commercial Paper Noteholders is intended to be exclusive of any
other remedy or remedies, and each and every such remedy shall be cumulative, and shall be in
addition to every other remedy given hereunder, or now or hereafter existing at law or in equity
or by statute; provided, however, that any conditions set forth herein to the taking of any remedy
to enforce the provisions of this Indenture or the Commercial Paper Notes shall also be conditions
to seeking any remedies under any of the foregoing pursuant to this Section.

Section 9.09. No Waiver of Remedies. No delay or omission of the Trustee or
of any Commercial Paper Noteholder to exercise any right or power accruing upon any default
shall impair any such right or power, or shall be construed to be a waiver of any such default, or
an acquiescence therein; and every power and remedy given by this Article to the Trustee and to

the Commercial Paper Noteholders, rcspectwely, may be exercised from time to time and as often
as may be deemed expedient.

Section 9.10. Application of Moneys. Any moneys received by the Trustee, by
any receiver or by any Commercial Paper Noteholder pursuant to any right given or action taken
under the provisions of this Article (which shall not include moneys provided through the Letters
of Credit, which moneys shall be restricted to the specific use for which such moneys were
provided), after payment of the costs and expenses of the proceedings resulting in the collection
of such moneys and of the expenses, liabilities and advances incurred or made by the Trustee
(including attorneys’ fees), shall be applied as follows: '

(a) first, to the payment to the Persons entitled thereto of all installments of
interest then due on the Commercial Paper Notes and Bank Notes, with interest on overdue
installments, if lawful, at the rate per annum borne by the Commercial Paper Notes or
Bank Notes, as the case may be, in the order of maturity of the instaliments of such
interest, and, if the amount available shall not be sufficient to pay in full any particular

installment of interest, then to the payment ratably, according to the amounts due on such
installment,
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(b)  second, to the payment to the Persons entitled thereto of the unpaid
principal amount of any of the Commercial Paper Notes and Bank Notes which shall have
become due with interest on such Commercial Paper Notes or Bank Notes, as applicable,
at their respective rate from the respective dates upon which they became due, and, if the
amount available shall not be sufficient to pay in full Commercial Paper Notes due on any
particular date, together with such interest, then to the payment ratably, according to the
amount of principal and interest due on such date, in each case to the Persons entitled
thereto, without any discrimination or privilege,

(©) third, to the payment to the Bank of any unpaid Bank Obligations (other
than Bank Notes).

Whenever moneys are to be applied pursuant to the provisions of this Section, such

) moneys shall be applied at such times, and from time to time, as the Trustee shall determine,
having due regard for the amount of such moneys available for application and the likelihood of

additional moneys becoming available for such application in the future. Whenever the Trustee

shall apply such funds, it shall fix the date upon which such application is to be made and upon

such date interest on the amounts of principal and interest to be paid on such date shall cease to

accrue. The Trustee shall give notice of the deposit with it of any such moneys and of the fixing

of any such date by firstclass United States mail, postage prepaid, to all Commercial Paper

Noteholders, and shall not be required to make payment to any Commercial Paper Noteholder

until such Commercial Paper Notes shall be presented to the Trustee for appropriate endorsement,
or for cancellation if fully paid.

Section 9.11. Severability of Remedies. It is the purpose and intention of this
Article to provide rights and remedies to the Trustee and the Commercial Paper Noteholders,
which may be lawfully granted under the provisions of applicable law, but should any right or
remedy herein granted be held to be unlawful, the Trustee and the Noteholders shall be entitled,

as above set forth, to every other right and remedy provided in this Indenture or by applicable
law.

Section 9.12. Additional Events of Default and Remedies. As long as any -
- particular Series of Commercial Paper Notes is Outstanding, the remedies as set forth in this
Article may be supplemented with additional remedies as set forth in a Supplemental Indenture.

ARTICLE X.
Miscellaneous -

Section 10.01. Substitute Letter of Credit. Notwithstanding anything herein to
the contrary, the City may obtain a substitute Letter of Credit to replace the Letter of Credit then
in effect hereunder as long as said substitute Letter of Credit shall go into effect at least one
Business Day prior to the termination of the Letter of Credit then in effect being substituted for;
at no time may more than one Letter of Credit or substitute Letter of Credit secure the Notes.

, .
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The Expiration Date with respect to each substitute Letter of Credit shall be no earlier than the
earlier of (i) six (6) months after its date, or (ii) the Expiration Date set forth in the Letter of
Credit then in effect being substituted for. Each substitute Letter of Credit shall be in an amount
sufficient to pay all principal and interest scheduled to be paid on all Commercial Paper Notes
Outstanding hereunder as of the effective date of such substitute Letter of Credit. The following
are further conditions to the Issuing and Paying Agent’s ability to release an existing Letter of
Credit and accept a substitute Letter of Credit therefor:

(@)  The City shall deliver written notice of the proposed substitution to the
Trustee, the Issuing and Paying Agent, the Bank and the Dealer not less than 45 days prior
to the proposed substitution date.

(b)  There shall be delivered to the City, the Trustee and the Issuing and Paying
Agent written evidence from each Rating Agency then maintaining a rating on the
Commercial Paper Notes secured by the Letter of Credit then in effect being substituted
for that the substitution of such Letter of Credit will not, in and of itself, result in any

rating then assigned to the Commercial Paper Notes secured thereby being suspended,
reduced or withdrawn.

©) The Issuing and Paying Agent shall deliver written notice to the registered
Owners of the Commercial Paper Notes secured thereby at least 30 days prior to the
proposed substitution date. If any Outstanding Note secured thereby is in bearer form, the
Trustee shall publish notice of the proposed substitution of such Letter of Credit in a
newspaper of general circulation in the City at least 30 days prior to the proposed
substitution date.

@ An opinion or opinions of counsel to the successor Bank, satisfactory in
form and substance to each Rating Agency then maintaining a rating on the Commercial
Paper Notes to be secured thereby, shall be delivered to the effect that the substitute Letter

of Credit is a legal, valid and binding obligation of the issuing Bank and is enforceable
against the Bank in accordance with its terms.

(e) An opinion of Bond Counsel shall be delivered to the effect that the
substitution of the Letter of Credit is authorized hereunder and (with respect to Notes other
than taxable Notes) will not, in and of itself, adversely affect the exclusion from gross
income for Federal tax purposes of interest on the Notes.

Secﬁoh_ 10.02. Timeliness of Deposits. Funds shall be deemed transferred for

purposes of timeliness of receipt under this Indenture when. transfer instructions for transfer by
Federal reserve wire have been given and a Federal wire number confirmation has been received;
provided that the party to receive such funds shall not be required to take any action required to
be taken hereunder with respect to such funds until it has confirmation of actual receipt of such

funds.
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Section 10.03. Waiver of Events of Default. No Event of Default with respect
' to the Commercial Paper Notes or the Bank Notes shall be waived unless after such waiver the
reinstatement provisions of the affected Letters of Credit, if any, shall be in full force and effect.

_ Section 10.04. Defeasance of Commercial Paper Notes. Commercial Paper
Notes shall not be deemed to have been paid in full unless payment of the principal of and interest

. on the Commercial Paper Notes either (a) shall have been made or caused to be made in
' accordance with the terms of the Commercial Paper Notes and this Indenture, or (b) shall have
' been provided for by irrevocably depositing with the Trustee in trust and irrevocably setting aside

exclusively for such payment (i) Available Moneys sufficient to make such payment, and/or (ii)
noncallable Government Obligations purchased with Available Moneys, maturing as to principal
. and interest in such amounts and at such times as will insure the availability of sufficient moneys
to make such payment.

Section 10.05. Bank to Control Remedies. While the Letter of Credit is in effect
notwithstanding anything else herein to the contrary, as long as the Bank is not Insolvent and is
not in default under the Letter of Credit or the Reimbursement Agreement, no right, power or
remedy with respect to the Commercial Paper Notes secured by such Letter of Credit may be
pursued without the prior written consent of the Bank, and such Bank shall have the right to direct
the Trustee to pursue any right, power or remedy available hereunder with respect to any assets
v ~ available hereunder which secure only the Notes secured by such Letter of Credit.

Section 10.06. Payments or Actions Occurring on Non-Business Days. If a
payment date is not a Business Day at the place of payment, or if any action required hereunder
is required on a date that is not a Business Day, then payment may be made at that place on the

. next Business Day, or such action may be taken on the next Business Day, with the same effect
as if payment were made, or the action taken, on the stated date, and no interest shall accrue for
the intervening period. '

Section 10.07. Notices to Rating Agencies. The Authorized City Representative
shall provide the Rating Agencies with written notice of the occurrence of the following events:
(i) changes in the Dealer or the Trustee, (ii) the appointment of a successor Issuing and Paying
Agent, (iii) amendments to the Indenture, the Issuing and Paying Agent Agreement or the
Reimbursement Agreement, (iv) the expiration, termination, substitution, extemsion or.
amendment of the Letter of Credit, and (v) the defeasance of all Qutstanding Commercial Paper
Notes. .

Section 10.08. Parties in Interest. Except as herein otherwise specifically
provided, nothing in this Indenture expressed or implied is intended or shall be construed to
confer upon any Person other than the City, the Trustee, the Paying Agent, other agents from time
to time hereunder, the holders of the Notes, and, to the limited extent provided by Section 10.05
of this Indenture, the Bank, any right, remedy or claim under or by reason of this Indenture, this
Indenture being intended to be for the sole and exclusive benefit of the City, the Trustee, the
Paying Agent, such other agents, the holders of the Notes and, to the limited extent provided in
Section 10.05 of this Indenture, the Bank. '
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ARTICLE XI.
Supplemental Indentures .

Section 11.01. Limitations. This Indenture shall not be modified or amended in
any respect subsequent to the first delivery of fully executed and authenticated Notes except as
provided in, and in accordance with and subject to the provisions of, this Article.

Section 11.02. Supplemental Indentures Not Requiring Consent of
Noteholders. The City may, and while the Letter of Credit is in effect and as long as the Bank
is not Insolvent and has not failed to honor a properly presented and conforming drawing under
the Letter of Credit, with the prior written consent of the Bank, from time to time and at any time,
without the consent of or notice to the Noteholders, execute and deliver Supplemental Indentures
supplementing and/or amending this Indenture or any Supplemental Indenture as follows:

(@) to cure any formal defect, omission, inconsistency or ambiguity in, or
answer any questions arising under, this Indenture or any Supplemental Indenture,
provided that such supplement or amendment is not materially adverse to the Noteholders;

(b)  toadd to the covenants and agreements of the City in this Indenture or any
.Supplemental Indenture other covenants and agreements, or to surrender any right or
power reserved or conferred upon the City, provided that such supplement or amendment
is not materially adverse to the Noteholders;

(c) - to confirm, as further assurance, any interest of the Issuing and Paying
Agent in and to the funds and accounts held by the Trustee or the Issuing and Paying
Agent, or in and to any other moneys, securities or funds of the City provided pursuant
to this Indenture, or to otherwise add additional security for the Noteholders;

@)  to evidence any change made in the terms of any Series of Notes if such
changes are authorized by the Supplemental Indenture at the time the Series of Notes is

issued and such change is made in accordance with the terms of such Supplemental
Indenture;

(¢) - to comply with the requirements of the Trust Indenture Act of 1939, as
from time to time amended;

® to modify, alter, amend or supplement this Indenture or any Supplemental
Indenture in any other respect which is not materially adverse to the Noteholders;

(8)  toqualify the Notes or a Series of Notes for a rating or ratings by Moody’s,
S&P and/or Fitch;
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(h)  to accommodate the technical, operational and structural features of Notes

. which are issued or are proposed to be issued, including, but not limited to, changes
needed to accommodate other forms of commercial paper, or other forms of indebtedness
v which the City from time to time deems appropriate to incur;

' @) to comply with the requirements of the Code as are necessary, in the
. opinion of Bond Counsel, to preserve the exclusion from gross income for Federal income
taxation of the interest on Notes issued as tax-exempt Notes; or

@ to take effect only with respect to Notes issued on or after the effective date
of the Supplemental Indenture accompanied by appropriate disclosure of the amendment
or supplement.

. Before the City shall, pursuant to this Section, execute any Supplemental Indenture,

there shall have been delivered to the City an opinion of Bond Counsel to the effect that such

. Supplemental Indenture is authorized or permitted by this Indenture and applicable law, complies

. with their respective terms, will, upon the execution and delivery thereof, be valid and binding

upon the City in accordance with its terms, and will not cause interest on any of the Notes which

is then excluded from gross income of the recipient thereof for Federal income tax purposes to
be included in gross income for Federal income tax purposes.

Section 11.03. Supplemental Indentures Requiring Consent of Noteholders.
Except for any Supplemental Indenture entered into pursuant to Section 11.02 hereof and any
Supplemental Indenture entered into pursuant to subsection (b) below, subject to the terms and
provisions contained in this Section and not otherwise, the holders of not less than a majority in
aggregate principal amount of the Notes then Outstanding shall have the right from time to time,
and while the Letter of Credit is in effect, and, as long as the Bank is not Insolvent and has not
failed to honor a properly presented and conforming drawing under the Letter of Credit, with the
prior written consent of the Bank, to consent to and approve the execution by the City of any
Supplemental Indenture deemed necessary or desirable by the City for the purposes of modifying,
altering, amending, supplementing or rescinding, in any particular, any of the terms or provisions
contained in this Indenture or in any Supplemental Indenture; provided, however, that, unless
approved in writing by the holders of all the Notes then Outstanding, or unless such change affects
less than all Series of Notes and subsection (b) below is applicable, nothing herein contained shall
permit, or be construed as permitting, (i) an extension in the stated maturity of any Outstanding
Notes, or a change in the amounts or currency of payment of the principal of or interest on any
Outstanding Notes, or (ii) a reduction in the principal amount or redemption price of amy
. Outstanding Notes, or the rate of interest thereon; and provided that nothing herein contained,
' including the provisions of subsection (b) below, shall, unless approved in writing by the holders
of all the Notes then Outstanding, permit or be construed as permitting (iii) except with respect
to additional security which may be provided for a particular Series of Notes, a preference or
priority of any Note or Notes over any other Note or Notes with respect to the security granted
therefor under this Indenture, or (iv) a reduction in the aggregate principal amount of Notes the
consent of the Noteholders of which is required for any such Supplemental Indenture. Nothing
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herein contained, however, shall be construed as making necessary the approval by Noteholders
of the execution of any Supplemental Indenture as authorized in Section 11.02 hereof.

|
| (@)  Subject to the provisions of Section 11.02 and 11.03(a) hereof, the City
'. l may, from time to time and at any time, execute a Supplemental Indenture which amends
f the provisions of an earlier Supplemental Indenture. If such Supplemental Indentre is -
] executed for one of the purposes set forth in Section 11.02 hereof, no notice to or consent
| of the Noteholders shall be required. If such Supplemental Indenture contains provisions
I which affect the rights and interests of less than all Series of Notes Outstanding and
: I' Section 11.02 hereof is not applicable, then this subsection (b) rather than subsection (a)
£} above shall control, and, subject to the terms and provisions contained in this Section and
EI not otherwise, the holders of not less than a majority in aggregate principal amount of the
Notes of all Series which are affected by such changes shall have the right from time to
time to consent to any Supplemental Indenture deemed necessary or desirable by the City
, for the purposes of modifying, altering, amending, supplementing or rescinding, in any
i particular, any of the terms or provisions contained in such Supplemental Indenture and
® affecting only the Notes of such Series; provided, however, that, unless approved in
writing by the holders of all the Notes of all the affected Series then Outstanding, nothing
herein contained shall permit, or be construed as permitting, (i) a change in the scheduled
times, amounts or currency of payment of the principal of or interest on any Outstanding
Notes of such Series, or (ii) a reduction in the principal amount or redemption price of any
Outstanding Notes of such Series or the rate of interest thereon. Nothing herein contained,
however, shall be construed as making necessary the approval by Noteholders of the
adoption of any Supplemental Indenture as authorized in Section 11.02 hereof.

()  If at any time the City shall desire to enter into any Supplemental Indenture
for any of the purposes of this Section, the City shall cause notice of the proposed
execution of the Supplemental Indenture to be given by first-class United States mail to the
Bank and all Noteholders or, under subsection (b) above, the Bank and all Noteholders of
the Series. Such notice shall briefly set forth the nature of the proposed Supplemental
Indenture and shall state that a copy thereof is on file at the office of the City for
inspection by all Noteholders, and it shall not be required that the Notebolders approve the

final form of such Supplemental Indenture but it shall be sufficient if such Noteholders
approve the substance thereof.

(¢) The City may execute and deliver such Supplemental Indenture in
substantially the form described in such notice, but only if there shall have first been
delivered to the City (i) any required consents, in writing, of the Bank and the

Noteholders, and (ii) the opinion of Bond Counsel required by the last paragraph of
Section 11.02 hereof.

. (d)  If Noteholders of not less than the percentage of Notes required by this
Section shall have consented to and approved the execution and delivery thereof as herein
provided, no Noteholders shall have any right to object to the adoption of such
Supplemental Indenture, or to object to any of the terms and provisions contained therein




5/1/2002 REPORTS OF COMMITTEES 83133

or the operation thereof, or in any manner to question the propriety of the execution and
delivery thereof, or to enjoin or restrain the City from executing the same or from taking
any action pursuant to the provisions thereof.

, Section 11.04. Effect of Supplemental Indenture. Upon execution and delivery
' of any Supplemental Indenture pursuant to the provisions of this Article, this Indenture or the
Supplemental Indenture shall be, and shall be deemed to be, modified and amended in accordance
therewith, and the respective rights, duties and obligations under this Indenture and the

v Supplemental Indenture of the City, the Trustee, the Issuing and Paying Agent, the Bank and all
Noteholders shall thereafter be determined, exercised and enforced under this Indenture and the

’ Supplemental Indenture, if applicable, subject in all respects to such meodifications and
amendments.

Section 11.05. Supplemental Indentures To Be Part of This Indenture. Any

Supplemental Indenture adopted in accordance with the provisions of this Article shall thereafter
N form a part of this Indenture or the Supplemental Indenture which they supplement or amend, and
all of the terms and conditions contained in any such Supplemental Indenture as to any provision

. authorized to be contained therein shall be and shall be deemed to be part of the terms and
conditions of this Indenture or the Supplemental Indenture which they supplement or amend for

any and all purposes.

IN WITNESS WHEREOF, the parties hereto. have caused this Indenture to be
duly executed, all as of the date first above written. :

. -[SEAL] .
CITY OF CHICAGO
' ATTEST: _
¢ By: N By:
City Clerk . Chief Financial Officer

) [SEAL] as Trustee

ATTEST: - _ By:
) ' Its:
: By:

Its:

(Sub)Exhibits “A”, “B” and “C” referred to in this Trust Indenture read as follows:

— e

———————————————
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(Sub)Exhibit “A”.

| (To Trust Indenture)
|

1

(Form Of Master Note)

City Of Chicago
! Commercial Paper Notes
2002 Program Series

Registered Owner: Cede & Co.

Principal Sum: Not to Exceed the Authorized Amount set forth below

i '
The City of Chicago (the “City”), a municipality and a home rule unit of local
government duly organized and validly existing under the Constitution and laws of the
State of Illinois, for value received, hereby promises to pay to the régistered owner
; hereinabove named or registered assigns, the principal amount, together with unpaid
accrued interest thereon, if any, on the maturity date of each obligation identified on
the records of the City (the “Underlying Records”) as being evidenced by this Master
Note, which Underlying Records are maintained by , as issuing and
paying agent (the “Issuing and Paying Agent”) under that certain Issuing and Paying
Agent Agreement, dated as of 1, 2002, between the City and the Issuing
and Paying Agent (the “Issuing and Paying Agent Agreement”). Interest on Series A
Notes shall be calculated on the basis of actual days elapsed in a three hundred sixty-
five (365) or three hundred sixty-six (366) day year, as the case may be, at the rate
specified on the Underlying Records. Interest on Series B Notes shall be calculated on
the basis of a three hundred sixty (360) day year and actual number of days elapsed,
at the rate or yield specified on the Underlying Records. Payments shall be made from
monies provided by the City and payments of drawings under an irrevocable,
transferrable, direct-pay letter of credit of , by wire transfer to the
registered owner stated hereinabove from the Issuing and Paying Agent without the
necessity of presentation and surrender of this Master Note.

This Master Note is'one of a duly authorized issue of Commercial Paper Notes of the
City (hereinafter called the “Notes”) of the series and designation indicated on the face
hereof. Said authorized issue of Notes consists of multiple series of varying
denominations, dates, maturities, interest rates and other provisions, as in the
Indenture hereinafter mentioned provided, all issued and to be issued pursuant to the
provisions of Section 6(a) of Article VII of the 1970 Constitution of the State of Illinois
and an ordinance (the “C.P. Note Ordinance”) duly adopted by the City Council of the
City on , 2002. This Master Note evidences a series of Notes
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designated as the “City of Chicago, Commercial Paper Note, 2002 Program Series __ ~
(hereinafter called the “Series __ Notes”). This Note is issued pursuant to the C.P. Note
Ordinance and a Trust Indenture, dated as of 1, 2002 (the “Indenture”),
between the City and as trustee (the “Trustee”), providing
for the issuance of the Series A Notes and the.Series B Notes in the aggregate principal
amount outstanding at any time not to exceed Two Hundred Million Dollars
($200,000,000). The authorized issue of this Series Note is limited to the principal
amount of Two Hundred Million Dollars ($200,000,000) reduced by the aggregate
principal amount of Notes of the other series then outstanding under the Indenture and
by the outstanding principal amount. of “Auction Rate Securities” and “Variable Rate
Securities” issued and outstanding under the C.P. Note Ordinance. -

Reference is hereby made to the Indenture and the C.P. Note Ordinance for a
description of the terms on which the Notes are issued and to be issued, and the rights
of the registered owners of the Notes; and all the terms of the Indenture and the C.P.
Note Ordinance are hereby incorporated herein and made a contract between the City
and the registered owner from time to time of this Master Note, and to all the provisions
thereof the registered owner of this Note, by its acceptance hereof, consents and agrees.
Additional series of Notes may be issued on a parity with the Notes of this authorized
series.

This Master Note, together with all other Notes, issued under the Indenture, are direct
and general obligations of the City payable from any funds of the City legally available
and annually appropriated for such purpose, including securities and monies held by
the Trustee under the provisions of the Indenture. Pursuant to the Indenture, the City
has covenanted and agreed to take all necessary action to annually appropriate fands
in a timely manner so as to provide for the punctual payment of the principal of,
redemption premium of and interest on all Notes issued under the Indenture; provided,
however, that in no event will the City be obligated to levy any separate ad valorem or
other tax in-addition to other City taxes or any special ad valorem or other tax
unlimited as to rate or amount to pay such principal, redemption premium or interest.

At the request of the registered owner, the City shall promptly issue and deliver one
(1) or more separate note certificates evidencing each obligation evidenced by this
Master Note. As of the date any such note certificate or certificates are issued, the
obligations which are evidenced thereby shall no longer be evidenced by this Master
Note. This Master Note is transferable by the registered owner hereof, in person or by
attorney duly authorized in writing, at the principal office of the Issuing and Paying
Agent in Chicago, but only in the manner, subject to the limitations and upon payment
of the charges provided in the Indenture, and upon surrender and cancellation of this
Note. Upon'such transfer a new fully registered Note or Notes of the same series
designation, without coupons, of authorized denomination or denominations, for the
same aggregate principal amount will be issued to the transferee in exchange herefor.

=,
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The City, the Trustee and the Issuing and Paying Agent may deem and treat the
registered owner hereof as the absolute owner hereof for all purposes, and the City, the

Trustee and the Issuing and Paying Agent shall not be affected by any notice to the -
contrary.

The rights and obligations of the City and of the registered owners of the Notes may
be modified or amended at any time in the manner, to the extent, and upon the terms
provided in the Indenture and, under certain circumstances as described in the
Indenture, without the consent of the holders of the Notes.

It is hereby certified and recited that any and all acts, conditions and things required
to exist, to happen and to be performed, precedent to and in the incurring of the
indebtedness evidenced by this Master Note, and in the issuing of this Master Note, do
exist, have happened and have been performed in due time, form and manner, and that
this Master Note is not in excess of the amount of Notes permitted to be issued under
the C.P. Note Ordinance.

This Master Note shall not be entitled to any benefit under the Indenture, or become
valid or obligatory for any purpose, until the certificate of authentication hereon

endorsed shall have been signed by the Issuing and Paying Agent. This Master Note
is a valid and binding obligation of City.

In Witness Whereof, The City of Chicago, has caused this Master Note to be executed
in its name and on its behalf by the manual or facsimile signature of the Mayor of the
Issuer and the seal of the Issuer to be impressed or imprinted hereon and attested by the

manual or facsimile signature of the City Clerk of the Issuer, all as of the day of
, 2002, ‘ -
City of Chicago
By:
Mayor
[Seal]
Attest:
By:

City Clerk -
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Certificate Of Authentication.

This Master Note is the Master Note described in the within Master Note and the
within-mentioned Indenture.

" Date of Authentication:

as Issuing and Paying Agent

Authorized Signature:

(Form Of Assignment)

Assignment. .

For Value Received, The undersigned hereby sells, assigns and transfers unto
(Please Print or Typewrite Name and Address) (Please
Insert Social Security or other Taxpayer Identification .Number of Assignee:

) the within Master Note and all rights and title therein, and hereby
irrevocably constitutes and appoints ,attorney, to transfer the
within Master Note on the books kept for registration thereof, with full power of
substitution in the premises.

Dated:

{Registered Owner)

Notice: The signature(s) to this assignment must correspond with the name as it
appears upon the face of the within Master Note in every particular, without
alteration or enlargement or any change whatever.

Signature Guaranteed:

:
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i Notice: Unless this certificate is presented by an authorized representative of The
{ Depository Trust Company, a New York corporation (“D.T.C.”), to the City or
th its agent for registration of transfer, exchange or payment, and any certificate
'} issued is registered in the name of Cede & Co. or in such other name as is
i : requested by an authorized representative of D.T.C. (and any payment is
i : made to Cede & Co. or to such other entity as is requested by an authorized
representative of D.T.C., Any Transfer, Pledge Or Other Use Hereof For Value
Or Otherwise By Or To Any Person Is Wrongful inasmuch as the registered
owner Hereof, Cede & Co., has an interest herein.

(Sub)Exhibit “B”.
(To Trust Indenture)

(Form Of Bank Note)

City Of Chicago
Bank Note
(2002 Commercial Paper Program),
[Name Of Bank].

For Value Received, the Undersigned, City of Chicago (the “Borrower”), hereby
promises to pay to the -order of (the “Bank”), at

, in the manner and on the dates provided in the
hereinafter defined Agreement in lawful money of the United States of America and in
immediately available funds, the principal amount of Dollars
($ ), or, if less, the aggregate unreimbursed amount of the Advances made
by the Bank pursuant to the Agreement. Terms used herein and not otherwise defined
herein shall have the meanings assigned to them in the Reimbursement Agreement
dated as of 1, 2002 (the “Agreement”) between the Borrower and the

Bank, as from time to time in effect.
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The Borrower further promises to pay interest from the date hereof on the
outstanding principal amount hereof and unpaid interest hereon from time to time at
. the rates and times and in all cases in accordance with the terms of the Agreement.

‘The Bank may endorse its records relating to this Bank Note with appropriate notations
‘ evidencing the Advances and payments of principal hereunder as contemplated by the
Agreement.

This Bank Note is issued pursuant to, is entitled to the benefits of, and is subject to,

the provisions of the Agreement and that certain Trust Indenture dated as of

1, 2002 between the Borrower and , as Trustee. The

principal of this Bank Note is subject to prepayment in whole or in part in accordance
with the terms of the Agreement.

The parties hereto, including the undersigned maker and all guarantors, endorsers
and pledgors that may exist at any time with respect hereto, hereby waive presentment,
demand, notice, protest and all other demands and notices in connection with the
delivery, acceptance, performance and enforcement of this Bank Note and assent to the
, extensions of the time of payment or forbearance or other indulgence without notice.

This Bank Note And The Obligations Of The Borrower Hereunder Shall For All

Purposes Be Governed By And Interpreted And Determined In Accordance With The

’ Laws Of The State Of Illinois (Excluding The Laws Apphcable To Conflicts Or Choice Of
Law).

In Witness Whereof, The Borrower has caused this Bank Note to be signed in its
corporate name as an instrument under seal by its duly authorized officer on the date
and in the year first above written.

_ City of Chicago
[Seal] | By:
: Attest: Name:

’ . Chief Financial Officer

City Clerk
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(Sub)Exhibit “C”.
(To Trust Indenture)

Form Of 2002 Program Series
. Proceeds Fund Requisition.

Requisition Number

To:

Re: Requisition of Funds from City of Chicago
Commercial Paper Notes, 2002 Programs
Series Proceeds Funds

The amount requisitioned: $

Payment to be made to:

Manner in which payment is to be made:

The undersigned, an Authorized City Representative within the meaning of the Trust
Indenture, dated as of 1, 2002 (the “Indenture”), by and between the City
of Chicago (the “City”) and " , as trustee (the “Trustee”), hereby
requisitions the amount set forth above and directs that such amount be paid to the
party set forth above from funds held in the Series ___ Proceeds Fund held under the
Indenture, and directs that payment be made in the manner described above.

For Series A Projects or Purposes only: The amount to be paid represents a cost of
the Series A Project or Purpose as described in a Tax Certificate of the City, and the
amounts requisitioned hereby will be expended only in accordance with and subject to
the limitations set forth in the Tax Certificate, dated —» 2002, and relating
to the Series A Notes issued under the Indenture.

For Series B Projects or Purposes only: The amount to be paid represents a cost of
a Series B Project or Purpose.
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Dated: City of Chicago

By:

Authorized City Representative

Exhibit “B”.

(To Ordinance)
Commercial Paper Dealer Agreement
Between
City Of Chicago

And

Dated , 2002

Relating To

City Of Chicago
Commercial Paper Notes
2002 Program
Series A (Tax Exempt) And Series B (Taxable).

This Commercial Paper Dealer. Agreement, dated , 2002 (the
“Agreement”), by and between the City of Chicago (the “Issuer”) and
(the “C.P. Dealer”}.

For and in consideration of the mutual covenants made herein and other valuable

consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto agree as follows:
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% Section 1. Background And Definitions.
i
; (a) The Issuer has authorized the issuance and reissuance from time-to-time of its

Commercial Paper Notes, 2002 Program, Series A (Tax Exempt) and Series B (Taxable)
(the “Notes”) in the aggregate principal amount not to exceed Two Hundred Million
Dollars ($200,000,000) outstanding at any time.

;

!\E (b) The Issuer has authorized the issuance of the Notes pursuant an ordinance duly
g . adopted by the City Council of the Issuer on , 2002 (the “Ordinance”) and
i the Trust Indenture dated as of ‘ 1, 2002 (the “C.P. Indenture”) by and

E’ between the Issuer and , as Trustee, relating to the Notes; and
» the Issuing and Paying Agent Agreement, dated as of 1, 2002 (the

“C.P. Paying Agent Agreement”) by and between the Issuer and
(the “C.P. Paying Agent”). The Ordinance, the C.P. Indenture
and the C.P. Paying Agent Agreement being herein sometimes referred to collectively
in this Agreement as the “Authorizing Documents” (the “Authorizing Documents”).

(c) (the “Facility Issuing Party”) has delivered a letter of
_ credit (the “Facility”) with respect to the Notes to {the
i “Account Party”) in accordance with the terms of the Authorizing Document and the
i Reimbursement Agreement dated as of , 2002 between the Issuer and
the Facility Issuing Party (the “Facility Agreement”) among the Issuer and the Facility

Issuing Party.

n (d) The Authorizing Documents provide for the appointment of a commercial paper
. dealer to perform certain duties, including the offering and sale from time-to-time of
the Notes on behalf of the Issuer.

(e) has agreed to accept the duties and responsibilities of the C.P.
Dealer with respect to the Notes under the Authorizing Documents and this
_Agreement.

(f) Unless otherwise defined herein, all capitalized terms shall have the meanings
ascribed to them in the Authorizing Documents.

Section 2. Appointment Of C.P. Dealer.

(a) Subject to the terms and conditions contained herein, the Issuer hereby appoints
as the C.P. Dealer for the Notes, and hereby accepts
such appointment.

(b) The C.P. Dealer shall act as non-exclusive dealer with respect to the Notes. The
C.P. Dealer acknowledges that the Issuer may enter into agreements with other
dealers in connection with the offering and sale of the Notes on behalf of the Issuer.
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Section 3. Responsibilities Of C.P. Dealer.

(a) Subject to the terms and conditions set forth in this Agreement, Merrill Lynch

¢ agrees to perform the duties of C.P. Dealer set forth in this Agreement. It is
understood that in undertaking to perform such duties, and in the performance
¢ thereof, it is the intention of the parties that the C.P. Dealer will act solely as an agent
and not as a principal, except as expressly provided in this Agreement. The C.P.
' Dealer shall use its best efforts to solicit and arrange sales of the Notes on behalf of

the Issuer at such rates and maturities as may prevail from time to time in the
market. The C.P. Dealer and the Issuer agree that any Notes which the C.P. Dealer
may arrange the sale of or which, in the C.P. Dealer’s sole discretion, it may elect to
purchase, will be purchased or sold on the terms and conditions and in the manner
provided in the Authorizing Documents and this Agreement. Anything herein to the
contrary notwithstanding, to the extent of any conflict between the provisions hereof
' and of the Authorizing Documents, the provisions of the Authorizing Documents shall
' be controlling.

(b) Notwithstanding anything to the contrary contained herein, the C.P. Dealer:

(i) will suspend its efforts with respect to the offer or sale of the Notes on behalf
' of the Issuer upon the receipt of notice of the occurrence of an event of default
under the terms of the Notes, the Authorizing Documents, the Facility or the Facility

Agreement; and

(i) may, in its sole discretion, suspend its efforts with respect to the offer or sale
of the Notes on behalf of the Issuer immediately upon the occurrence of any of the
following events, which suspension will continue so long as, in the C.P. Dealer's
reasonable judgment, such event continues to exist as to the Notes:

. (1) suspension or material limitation in trading in securities generally on the
New York Stock Exchange;

(2) a general moratorium on commercial banking activities in New York is
+ declared by either federal or New York State authorities;

(3) the engagement by the United States in hostilities if the effect of such
engagement, in the C.P. Dealer’s judgment, makes it impractical or inadvisable to
proceed with the solicitation of offers to purchase the Notes;

(4) legislation shall be introduced by committee, by amendment or otherwise,
in, or be enacted by, the House of Representatives or the Senate of the Congress
of the United States or within a legislative body within the State of Illinois having
jurisdiction over the issuance of the Notes, or a decision by a court of the United
States or the State of [llinois shall be rendered, or a stop order, ruling, regulation
or official statement by, or on behalf of, the United States Securities and Exchange
Commission or other governmental agency having jurisdiction of the subject
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matter shall be made or proposed, to the effect that the offering or sale of
obligations of the general character of the Notes, as contemplated hereby, is or
would be in violation of any provision of the Securities Act of 1933, as amended
(the “Securities Act”) as then in effect, or the Securities Exchange Act of 1934, as
amended (the “Exchange Act”) as then in effect, or with the purpose or effect of
otherwise prohibiting the offering or sale of obligations of the general character of
the Notes, or the Notes themselves, as contemplated hereby;

(5) any event shall occur or information shall become known, which, in the C.P.
Dealer’s reasonable opinion, makes untrue, incorrect or misleading in any
material respect any statement or information contained in any disclosure
documents provided to the C.P. Dealer in connection with the performance of its
duties hereunder, whether provided pursuant to Section 8 hereof or otherwise, or
causes such documents to contain an untrue, incorrect or misleading statement
of a material fact or to omit to state a material fact required to be stated therein
or necessary to make the statements made therein, in light of the circumstances
under which they were made, not misleading;

(6) any governmental authority shall impose, as to the Notes, or obligations of
the general character of the Notes, any material restrictions not now in force, or
increase materially those now in force;

(7) any of the representations and warranties of the Issuer made hereunder
shall not have been true and correct on the date made;

(8) the Issuer fails to observe any of the covenants or agreements made herein;

(9) any of the rating agencies then rating the Notes or the Facility Issuing Party
shall either (i) downgrade the ratings assigned to either the Notes or the Facility
Issuing Party so that such Notes are not “Eligible Notes” as defined under Rule 2a-
7 of the Investment Company Act of 1940, as amended or (ii) suspend or withdraw

the then current ratings assigned to either the Notes or the Facility Issuing Party;
or

(10) an actual or imminent default or a moratorium in respect of payment of any
. United States Treasury bills, bonds or notes the effect of which in the C.P.

. Dealer’s judgment makes it impractical to market the Notes or to enforce contracts
for the sale of the Notes.

Section 4. Transactions In Notes.

All transactions in Notes between the C.P. Dealer and the Issuer shall be in
accordance with the Authorizing Documents, this Agreement, the Facility Agreement
and with the customs and practices in the commercial paper market regarding
settlement and delivery formally adopted in writing from time to time by the New York
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Clearinghouse, to the extent not inconsistent with the Authorizing Documents. As
early as possible, but not later than 11:30 A.M. (Chicago time) on the day on which
any Notes are to be issued, the C.P. Dealer shall notify the Issuer of the proposed final

. maturities, prices and interest rates (which interest rates shall not exceed %
per annum) at which the C.P. Dealer will purchase or cause the purchase of the
v Notes, and provide the Issuer with any other information as required for delivery of
such Notes. Except as described below, the C.P. Dealer shall not be obligated to
* purchase or cause the purchase of any Notes unless and until agreement has been
reached in each case on the foregoing points and the C.P. Dealer has agreed to such
¢ purchase. Not later than 11:30 A.M. (Chicago time) on the date of each transaction,

the C.P. Dealer shall either (a) confirm each transaction made with or arranged by it
or (b) notify the Issuer and the C.P. Paying Agent of the difference, if any, between the
amount of maturing Notes and the amount of Notes which the C.P. Dealer has
arranged to sell or has agreed to purchase. Such confirmation or notification shall
be given by telephone (or by other telecommunications medium acceptable to the
Issuer) and in writing to the Issuer and the C.P. Paying Agent.

. Section 5. Payment For Notes.

" The C.P. Dealer shall pay for the Notes sold by the C.P. Dealer (or purchased by the

C.P. Dealer for its own account) in immediately available funds by 1:15 P.M. (Chicago
g time) on the Business Day such Notes are delivered to the C.P. Dealer {provided that
such Notes are so delivered to the C.P. Dealer by 1:15 P.M. (Chicago time) on such
Business Day). All Notes will be sold at par, and will be evidenced either by (i) a
global note immobilized with The Depository Trust Company of New York or (ii) if not,
will be executed in the manner provided for in the C.P. Indenture.

Section 6. Designated Representative.

. Note transactions with the Issuer, pursuant to Section 4 hereof, shall be with any
_ one of the officers or employees of the Issuer who are designated as a Designated
B - Representative by certificate signed by the Chief Financial Officer of the Issuer. The

initial written designation of the Designated Representatives is appended hereto as

. Appendix A. The Issuer agrees to provide the C.P. Dealer with revised written
designations in the form of Appendix A when and as required by changes in the
Designated Representatives. The C.P. Dealer may rely upon such designation unless
and until otherwise notified in writing by the Issuer.

Section 7. Resignation And Removal Of C.P. Dealer.

The C.P. Dealer may at any time resign and be discharged of its duties and
obligations hereunder upon providing the Issuer, the C.P. Trustee and the C.P. Paying
Agent with thirty (30) days prior written notice. The C.P. Dealer may be removed at
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any time, at the direction of the Issuer upon seven (7) days prior written notice to the
C.P. Dealer and the C.P. Trustee and the C.P. Paying Agent. Upon removal or
resignation of the C.P. Dealer, the Issuer shall promptly cause the C.P. Trustee and
the C.P. Paying Agent to give notice thereof by mail to all owners of the Notes and to
any rating agency which has assigned a rating to the Notes. The C.P. Dealer shall
assign and deliver this Agreement to its successor if requested by the I[ssuer.

Section 8. Furnishing Of Disclosure Materials.

(a) The Issuer agrees to furnish the C.P. Dealer with as many copies as the C.P.
Dealer may reasonably request of the Offering Memorandum dated
2002 of the Issuer relating to the Notes (the “Offering Memorandum”), and such other
information with respect to the Issuer and the Notes as the C.P. Dealer shall
reasonably request from time to time.

(b) The Issuer agrees to cooperate with the C.P. Dealer in the preparation from
time-to-time of a new Offering Memorandum for the Notes in the event the C.P. Dealer
determines that the preparation and distribution of such Offering Memorandum is
necessary or desirable in connection with offering and sale on behalf of the Issuer of
the Notes, and to furnish or to cause to be furnished to the C.P. Dealer as many
copies of such new Offering Memorandum as the C.P. Dealer shall request.

(c) If, at any time during the term of this Agreement, any event shall occur or facts
become known to either party that might affect the correctness or completeness
(under standards applicable to letter of credit backed commercial paper) of any
statement of a material fact contained in the then current Offering Memorandum,
such party shall promptly notify the other in writing of the cncumstances and details
of such event.

(d) If any material adverse changes that may affect the offering and sale on behalf
of the Issuer of the Notes or any fact or circumstance which may constitute, or with
the passage of time will constitute, an event of default under the Notes, any
Authorizing Document, the Facility or the Facility Agreement, the Issuer will promptly
notify the C.P. Dealer by electronic means {telephone, facsimile communication or e-
mail).

Section 9. Fees And Expenses.

For the C.P. Dealer’s services under this Agreement, the Issuer will pay the C.P.
Dealer a fee of of one percent ( %) per annum of the weighted
average of the principal amount of Notes outstanding during each three (3) month
period. The Issuer will pay the fee quarterly in arrears commencing
1, 2002, and each March 1, June 1, September 1 and December 1 thereafter.
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Section 10. Representations, Warranties, Covenants And Agreements Of The
. Issuer.

+ The Issuer, by its acceptance hereof, represents, warrants, covenants, and agrees
with the C.P. Dealer that:

(a) it is a municipality and a home rule unit of local government duly organized
¢ and validly existing under the Constitution and laws of the State of Illinois;

(b) it has full power and authority to take all actions required or permitted to be
taken by the Issuer by or under, and to perform and observe the covenants and
agreements on its part contained in, this Agreement and any other instrument or
agreement relating hereto to which the Issuer is a party;

(c) it has, on or before the date hereof, duly taken all action necessary to be taken
by it prior to such date to authorize (i) the execution, delivery and performance of
. this Agreement, the Authorizing Documents, the Facility Agreement and any other

instrument or agreement to which the Issuer is a party and which has been or will
. be executed in connection with the transactions contemplated by the foregoing

documents; and (ii) the carrying out, giving effect to, consummation and
' performance of the transactions and obligations contemplated by the foregoing
agreements and by the current Offering Memorandum;

(d) Offering Memoranda and supplements, amendments and updates to any
thereof, furnished by the Issuer and used by the C.P. Dealer (including
amendments, supplements and replacements thereof), until such time as they shall
have been subsequently amended, updated or replaced, shall not, to the personal
knowledge and belief of the Chief Financial Officer of the Issuer (or the officer who
executes this Agreement on behalf of the Issuer, if other than the Chief Financial
. Officer) or the City Comptroller, contain any untrue, incorrect or misleading

statement of a material fact or omit to state a material fact required to be stated

‘ therein or necessary to make the statements made therein, under common industry
. standards of disclosure applicable, as of the date of this Agreement, to letter of
. credit backed commercial paper, in light of the circumstances under which they

were made, not misleading.

Section 11. Term Of Agreement.

This Agreement shall become effective on the date hereof and shall continue in full
force and effect until the cessation of the Notes program, subject to the right of
suspension and termination as provided herein.
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Section 12. Governing Law.

This Agreement shall be governed by and construed in accc;rdance with the laws of

the State of Illinois.

Section 13. Dealing In Notes By The C.P. Dealer; No Obligation To Pu.rchase
Notes. :

Notwithstanding anything to the contrary contained herein or elsewhere:

(@) The C.P. Dealer, in its individual capacity, may in good faith buy, sell, own,
hold and deal in any of the Notes, including, without limitation, any Notes offered
and sold by the C.P. Dealer pursuant to this Agreement, and may join in any action
which any owner of the Notes may be entitled to take with like effect as if it did not
act in any capacity hereunder. The C.P. Dealer, in its individual capacity, either as
principal or agent, may also engage in or be interested in any financial or other
transaction with the Issuer and may act as depositary, account party, or agent for
any committee or body of owners of the Notes or other obligations of the Issuer as
freely as if it did not act in any capacity hereunder,

(b) Nothing in this Agreement shall be deemed to constitute the C.P. Dealer an
underwriter of the Notes or to obligate the C.P. Dealer to purchase any Notes for its
own account at any time.

Section. 14. Miscellaneous.

(a) Except as otherwise specifically provided in this Agréement, all notices, demands

and formal actions under this Agreement shall be in writing and either (i) hand-
delivered, (ii) sent by electronic means, or (iii) mailed by registered or certified mail,
return receipt requested, postage prepaid, to

The C.P. Dealer:

Attention:
Telephone:
Telecopy:
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The Issuer: City of Chicago
Chief Financial Officer
. : 33 North LaSalle Street, Sixth Floor
Chicago, lllinois 60602
’ Attention: Walter K. Knorr

» Telephone: (Omitted for printing
purposes)
i Telecopy: (Omitted for printing
purposes)
E-mail: (Omitted for printing purposes)

The Issuing and -
Paying Agent:

. Attention:
Telephone:
Telecopy:
E-mail:

Each party hereto may, by notice given under this Agreement to the other parties
described above, designate other addresses to which subsequent notices, requests,
reports or other communications shall be directed.

(b) This Agreement shall inure to the benefit of and be binding only upon the parties

hereto and their respective successors and assigns. The terms “successors” and

“assigns” shall not include any purchaser of any of the Notes merely because of such

. purchase. Neither the Facility Issuing Party nor any owner of the Notes or other third
party shall have any rights or privileges hereunder.

(c) All of the representations and warranties of the Issuer and the C.P. Dealer in this
Agreement shall remain operative and in full force and effect, regardless of (i) any
investigation made by or on behalf of the C.P. Dealer or the Issuer, (ii) the offering and -
sale of and any payment for any Notes hereunder, or (iii) suspension, termination or
cancellation of this Agreement.

(d) This Agreement and each provision hereof may be amended, changed, waived,
discharged or terminated only by an instrument in writing signed by the parties hereto.

(e) Nothing herein shall be construed to make any party an employee of the other or
to establish any fiduciary relationship between the parties except as expressly provided
herein.
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(f) If any provision of this Agreement shall be held or deemed to be or shall, in fact,
be invalid, inoperative or unenforceable for any reason, such circumstances shall not
have the effect of rendering any other provision or provisions of this Agreement invalid,
inoperative or unenforceable to any extent whatsoever.

{(g) This Agreement may be executed in several counterparts, each of which shall be
regarded as an original and all of which shall constitute one (1) and the same
document.

In Witness Whereof, The parties hereto have executed this Agreement as of the date
first above written.

City of Chicago

By:

Name: Walter K. Knorr

Title: Chief Financial Officer

. Name:

Title:
Appendix “A” referred to in this Commercial Paper Dealer Agreement reads as follows:

Appendix “A”.
(To Commercial Paper Dealer Agreement)

Certificate Of Designated Representative.

I am the Chief Financial Officer of the City of Chicago (the “Issuer”) duly authorized
pursuant to an ordinance adopted by the City Council of the Issuer on
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2002, as supplemented (the “Authorizing Document”) to appoint Designated
Representatives of the Issuer in connection with the issuance, from time to time, by the
Issuer of commercial paper notes (the “Notes”) in accordance with the Authorizing
. Document. [ hereby designate the following persons to act on my behalf in accordance

with the Authorizing Document and specimen signatures of such persons are set forth
' beside their names.

Designated Persons Specimen Signature

Executed this day of

' Name: Walter K. Knorr

Title: Chief Financial

R Exhibit “C”.
(To Ordinance)

Issuing And Paying Agent Agreement.

This Issuing and Paying Agent Agreement (this “Agreement”) is entered into as of
1, 2002, by and between the City of Chicago (the “City”}, a municipal
corporatign and home rule unit of local government duly organized and existing under
the laws of the State of Illinois, and (the “Issuing and
Paying Agent”), a organized and existing under the laws of the
. All capitalized terms used but not otherwise defined herein shall have

the meanings specified in the Commercial Paper Indenture (as hereinafter defined).
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Section 1. Appointment.

The City has appointed and hereby accepts such
appointment, as the Issuing and Paying Agent in connection with the issuance and
payment of up to Two Hundred Million Dollar ($200,000,000) aggregate principal
amount of City of Chicago, Comimercial Paper Notes, 2002 Program, Series A (Tax
Exempt) and Series B (Taxable) (the “Commercial Paper Notes”), pursuant to that
certain Trust Indenture, dated as of 1, 2002 (the “Commercial Paper
Indenture”), providing for the issuance of the Commercial Paper Notes in such Series.
Such Commercial Paper Notes are to be initially issued in book-entry form only and are
to be initially evidenced by Master Note Certificates (the “Master Note Certificates”) in
the form attached to the Commercial Paper Indenture as (Sub)Exhibit A.

The Issuing and Paying Agent agrees to observe and perform its duties and obligations
hereunder and under the Commercial Paper Indenture. Without limiting the generality
of the foregoing, the Issuing and Paying Agent shall establish and maintain the
Commercial Paper Bank Payment Account, the Commercial Paper Debt Service Account
and the Bank Note Debt Service Account, and all required subaccounts therein. The
Issuing and Paying Agent agrees to provide to the City and the Trustee a monthly report
on the first (1%) business day of each month, which report shall set forth such
information regarding the authentication and issuance of Commercial Paper Notes
during the prior month, as the City and the Issuing and Paying Agent shall have agreed
upon.

The Issuing and Paying Agent agrees to keep such books and records, including,
without limitation, a complete record of all Issuance Requests, as shall be consistent
with industry practice and as may reasonably be requested by the City, and to make
such books and records available for inspection by the City, the Trustee and the Bank,
such books and records to be available on each business day during reasonable
business hours, and, if so requested, to send copies of such books and records to the
City, the Trustee or the Bank {at their expense), as applicable.

Section 2. Certificate Agreement.

The City acknowledges that (i) the Issuing and Paying Agent has previously entered

' into a commercial paper certificate agreement (the “Certificate Agreement”) with The

Depository Trust Company, New York, New York (“D.T.C.”), and (i) the continuation in
effect of the Certificate Agreement is a necessary prerequisite to the Issuing and Paying
Agent's providing services related to the issuance and payment of the Commercial
Paper Notes while the Commercial Paper Notes are in book-entry only form and D.T.C.
is the Note Depository.

-
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Section 3. Letter Of Representations; Commeréial Paper Indenture; Designated
Representatives.

Prior to the issuance of any Commercial Paper Notes, the City shall deliver to Issuing
and Paying Agent an executed Letter of Representations (the “Letter of

' Representations”), a copy of which is attached hereto a (Sub)Exhibit A. The Letter of
Representations, when executed by the City, the Issuing and Paying Agent and D.T.C.,

. shall supplement the provisions of this Agreement, and the City and the Issuing and
Paying Agent shall be bound by the provisions of the Letter of Representations, to the

' extent not inconsistent with the provisions of the Commercial Paper Indenture.

* : The City has delivered to the Issuing and Paying Agent (a) a certified copy of the

Commercial Paper Indenture, which copy is attached hereto a (Sub)Exhibit B, (b) a
certified original Certificate of the Chief Financial Officer setting forth the Authorized
City Representatives (the “Certificate of Chief Financial Officer”), containing the name,
title and true signature of those officers and employees of the City designated by the
City as an Authorized City Representative, and (c) a certified original of a Certificate of
an Authorized City Representative setting forth the Designated Representatives (the
N “Certificate of Authorized City Representative” and, together with the Certificate of Chief
Financial Officer, the “Certificates”), containing the name, title and true signature of
those officers and employees of the City authorized, pursuant to the Commercial Paper
Indenture, to take action with respect to the Commercial Paper Notes, which
Certificates are attached hereto as (Sub)Exhibit C. The City agrees to provide the
Issuing and Paying Agent with revised Certificates when there are changes in the
' Authorized City Representatives or Designated Representatives. Until the Issuing and
Paying Agent receives any subsequent Certificate, the Issuing and Paying Agent shall
be entitled to rely on the last Certificate delivered to it for the purpose of determining-
the Authorized City Representatives or Designated Representatives.

Section 4. Master Note Certificate.

Prior to the issuance of any Commercial Paper Notes, the City shall deliver to the
‘ Issuing and Paying Agent the Master Note Certificates evidencing the Commercial Paper
Notes. Such Master Note Certificates shall be duly executed, specify the date of
issuance, the series of Commercial Paper Notes, and be registered in the name of Cede
& Co., as nominee of D.T.C., all as provided in the Commercial Paper Indenture.

Section 5. Issuance Requests.

Issuance Requests shall be in the form attached hereto as (Sub)Exhibit D. Issuance
Requests may be delivered by a Designated Representative through a electronic
instruction and reporting communication service offered by either the Dealer or the
Issuing and Paying Agent pursuant to Section 10 hereof, in each case received by the
Issuing and Paying Agent at the address specified in Section 17 hereof prior to 11:30
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A.M. (Chicago, Illinois -time) on the day on which such Issuance Request is to be
operative.

If the Issuing and Paying Agent, at its option, acts upon an Issuance Request received
after 11:30 A.M. (Chicago, Illinois time) on the day on which the Issuance Request is
to be operative, the City understands and agrees that (a) such Issuance Request shall
be acted upon a best efforts basis, and (b) the Issuing and Paying Agent makes no
representation or warranty that the issuance and delivery of any Commercial Paper
Note pursuant to such Issuance Request shall be completed pnor to the close of
business on such date.

Any Issuance Request given by telephone shall be confirmed to the Issuing and
Paying Agent in writing, either by regular mail (upon receipt), electronic transmission
or facsimile, by a Designated Representative prior to 1:00 P.M. (Chicago, Illinois time)
in the form of (Sub)Exhibit D hereto on the day on which such Issuance Request is to
be operative.

Notwithstanding anything herein to the contrary, upon receipt of a notice from the
Bank under the Reimbursement Agreement in the form described in Section [9.02] of
the Reimbursement Agreement (a “No-Issuance Notice”), the Issuing and Paying Agent
shall cease issuing Commercial Paper Notes until such time as the Bank shall have

retracted (by delivery of a written notice to the Issuing and Paying Agent) such No-
_Issuance Notice.

Section 6. Issuance.

The Issuing and Paying Agent’s duties and responsibi]itiés in connection with the
issuance of the Commercial Paper Notes shall include:

(a) holding the Master Note Certificates in safekeeping and completing or causing
to be completed, each Master Note as to amount, date, maturity date, interest rate
and interest amount upon receipt of Issuance Requests in accordance with the
Commercial Paper Indenture;

(b) (1) verifying that the aggregate principal amount of Commercial Paper Notes
described in each Issuance Request (together with the interest thereon), plus the
aggregate principal amount of all Commercial Paper Notes then outstanding (together
with the interest thereon), less the aggregate principal amount of any of the then
Outstanding Commercial Paper Notes to be retired concurrently with the issuance of
the Commercial Paper Notes described in the Issuance Request (including interest
thereon) does not exceed the amount available to be drawn under the Letter of Credit
securing such Commercial Paper Notes, and (2) ass1gmng to each Issuance Request
received from the City a C.U.S.I.P. Number;
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(c) causing to be delivered a Commercial Paper Note on behalf of the City upon
receipt of instructions from a Designated Representative of the City, as to the series,
principal amount, registered owner, date of issue, maturity date (which shall be no
' more than two hundred seventy (270) days from the date of issuance thereof) and

interest rate, (if applicable) by way of data entry transfer to the D.T.C. M.M.I. Same
’ Day Funds Settlement System (“S.D.F.S.”), and to receive from S.D.F.S a confirmation
receipt that such delivery was effected;

(d) if instructed by an Authorized City Representative, crediting the proceeds of
' sales of the Commercial Paper Notes to the appropriate subaccount within the Bank
Payment Account established with the Issuing and Paying Agent pursuant to the
Comrmercial Paper Indenture in an amount equal to the unreimbursed Advances
made by the Bank to pay principal of or interest on the Commercial Paper Notes of
such Series;

(¢) transferring to the Trustee for deposit in the Proceeds Fund any remaining
proceeds of the sale of the Commercial Paper Notes after the credits pursuant to
subsection (d) above; and

(f) holding the amounts on deposit in the appropriate subaccount of the Bank
Payment Account separate from all other funds, accounts and subaccounts of the
Issuing and Paying Agent, and applying such amounts in accordancc with the terms
hereof and of the Commercial Paper Indenture.

The Issuing and Paying Agent shall have no duty or responsibility to make any
transfer of the proceeds of the sale of the Commercial Paper Notes, or to advance any
monies or effect any credit with respect to such proceeds or transfers unless and until
the Issuing and Paying Agent has actually received the proceeds of the sale of the -
Commercial Paper Notes.

Section 7. Payment.

The Issuing and Paying Agent's duties and responsibilities in connection with the
: payment of the Commercial Paper Notes shall include:

' (a) upon presentment at maturity of a Commercial Paper Note, paying the principal
of and interest on the Commercial Paper Note to the Owner thereof;

(b) making the necessary and timely drawings under the Letter of Credit in
accordance with the terms and provisions thereof in order to effectuate the timely
payment of principal and interest on the Commercial Paper Notes as the same become
due;
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(c) crediting amounts received from the City for the payment of the principal of or
interest on the Commercial Paper Notes to the related Series subaccount of the Bank
Payment Account;

(d) crediting amounts received from the Bank as a result of drawings under the
Letter of Credit to the Commercial Paper Debt Service Account; and

(e) keeping amounts on deposit in the Commercial Paper Debt Service Account
separate from all other funds, accounts and subaccounts of the Issuing and Paying
Agent, and utilizing such amounts in accordance with the terms hereof and of the
Commmercial Paper Indenture.

In making draws under the Letter of Credit, the Issuing and Paying Agent shall be
acting solely on behalf and for the benefit of the Owners of the Commercial Paper Notes,
and not as agent of the City.

The Issuing and Paying Agent shall have no obligation to pay amounts due on the
Commmercial Paper Notes at their maturity other than from funds received by the -
Issuing and Paying Agent from, or for the account of, the City, or from draws under the
Letter of Credit.

Section 8. Bank Notes.

(a) The City agrees from time to time to instruct the Trustee to furnish the Issuing
and Paying Agent with an adequate supply of executed Bank Notes, which are in form
satisfactory to comply with the provisions of the Commercial Paper Indenture and
which are serially numbered and executed by facsimile signatures in accordance with
the Comumercial Paper Indenture, with the principal amount, date of issue, maturity
date and Owner left blank. The Issuing and Paying Agent agrees to hold the unissued
Bank Notes in safekeeping for the account of the City in accordance with the customary
practice of the Issuing and Paying Agent.

(b) Upon receipt of written notice from the Bank that an Advance made by the Bank
has not been reimbursed on the day thereof and of the certificate of an Authorized City
Representative, the Issuing and Paying Agent agrees to withdraw the necessary Bank
Note(s) from safekeeping and, in accordance with such notice and certificate, agrees to:

(i) complete each Bank Note as to principal amount, date of issue, series and
maturity date in accordance with the Commercial Paper Indenture, register such
Bank Note in the name of the Bank and record each payment and prepayment on the
schedule attached thereto;

(i) manually authenticate each Bank Note by any officer or employee duly
authorized and designated for such purpose;



5/1/2002 REPORTS OF COMMITTEES 83157

(iii) deliver the Bank Note(s) to or upon the order of the Bank; and

(iv) promptly deliver one (1) nonnegotiable copy of each Bank Note to the City.

(c) The Issuing and Paying Agent shall credit amounts received from the City for
payment of the principal of and interest on Bank Notes to the Bank Note Account.

Section 9. Notice.

The Issuing and Paying Agent’s duties and responsibilities in connection with
providing notification of certain matters described in the Commercial Paper Indenture
shall include:

(a) notification by 4:00 P.M. (Chicago, Illinois time) one (1) Business Day prior to
the maturity date of any Commercial Paper Notes to the City of the total amount due
with respect to such maturing Commercial Paper Notes;

(b) notification by 2:00 P.M. (Chicago, Illinois time) on the maturity date of any
Commercial Paper Notes to the City, if funds held in the Bank Payment Account on
such maturity date, together with the proceeds of Commercial Paper Notes to be
issued on such date, are insufficient to repay an Advance made pursuant to a
Reimbursement Agreement in connection with the maturity of such Commercial
Paper Notes, which notification shall specify the amount of the deficiency;

(c) notification by 3:00 P.M. (Chicago, Illinois time) on the maturity date of any
Commercial Paper Notes to the Bank, if insufficient funds have been deposited in the
Series Bank Payment Accounts to reimburse the Bank for an Interest Advance made
on such day;

(d) monti:xly notification to the City on the first (1*) business day of each month
stating the amount of interest paid on Commercial Paper Notes during the prior
month; and

{e) any notification to be provided by the Issuing and Paying Agent as specified in
the Commercial Paper Indenture.

Section 10. Operating System.

Issuance Requests may be delivered by a Designated Representative through either
the Dealer’s or the Issuing and Paying Agent’s commercial paper electronic instruction
and reporting communication service (each a “System”, and collectively the “Systems”).
Electronic instructions must be transmitted in accordance with the procedures
furnished by the either the Dealer or the Issuing and Paying Agent, as applicable, to the
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il '. City in connection with the Systems. These transmissions shall be the equivalent to
il the giving of a written Issuance Request to the Issuing and Paying Agent. If either
i System is inoperable at any time, a Designated Representative may deliver written,

s;{ telephone or facsimile instructions to the Issuing and Paying Agent, which instructions
"f'; shall be verified in accordance with any security procedures agreed upon by the
i parties. "

5“ Section 11. Representations.

(a) The City represents to the Issuing and Paying Agent that this Agreement, the
Commercial Paper Notes and the Bank Notes have been duly authorized, and that this
Agreement, when executed, and the Commercial Paper Notes and the Bank Notes,
when issued in accordance with the Issuance Requests and the Commercial Paper
Indenture, will be valid and binding obligations of the City, enforceable in accordance:
with their respective terms, subject to bankruptcy, insolvency, moratorium and other
similar laws affecting creditors’ rights generally and to equitable principles when
equitable remedies are sought.

(b) The City represents to the Issuing and Paying Agent that each Commercial Paper
Note and each Bank Note issued under this Agreement will be exempt from registration
under the Securities Act of 1933, as amended.

Each Issuance Request to issue Commercial Paper Notes under this Agreement and
the Commercial Paper Indenture shall be deemed a representation by the City as of the
date thereof that such issuance conforms in all respects to the requirements of the
Commercial Paper Indenture and this Agreement, and that the representations herein
are true and correct as if made on and as of such date.

Section 12. Additional Information.

Upon the reasonable request of the City, the Trustee or the Bank, as applicable, given
at any time and from time to time, the Issuing and Paying Agent agrees promptly to
provide the City, the Trustee or the Bank, as applicable, with information with respect
to the Commercial Paper Note(s}, including, without limitation, the Bank Notes, issued
and paid hereunder. Such request shall be in written form and shall include the
principal amount, date of issue, maturity date, interest rate and amount of interest, as

Lol : applicable, of each Commercial Paper Note which has been issued or paid by the
Issuing and Paying Agent, and for which the request is being mace.

Section 13. Compensation.

The City agrees to pay compensation for the Issuing and Paying Agent’s services
"._ pursuant to this Agreement in accordance with the Issuing and Paying Agent’s fee
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schedule, as amended from time to time, and to reimburse the Issuing and Paying
» Agent for such disbursements (including the reasonable fees and expenses of counsel).
The City shall also reimburse the Issuing and Paying Agent for any fees and charges
. imposed by the Note Depository with respect to Commercial Paper Notes issued in
book-entry form.

' Section 14. Liability.

The City agrees that the Issuing and Paying Agent shall not be liable for any losses,
damages, liabilities or costs suffered or incurred by the City or the Issuing and Paying
Agent as a result of (a) the Issuing and Paying Agent’s having duly executed Issuance
‘ Requests in good faith in accordance therewith and with the Commercial Paper

Indenture and this Agreement, except to the extent, if any, that such execution
v constitutes negligence by the Issuing and Paying Agent; (b) the Issuing and Paying

Agent’s improperly executing or failing to execute any Issuance Requests because of

any material error contained in information provided by the City to the Issuing and

Paying Agent for the purpose of preparing such Issuance Request, failure of
' cornmunications media or any other circumstances beyond the Issuing and Paying
Agent’s control; (c) the actions or inactions of D.T.C. or any broker, dealer, consignee
or agent not selected by the Issuing and Paying Agent; or (d) any other acts or
omissions of the Issuing and Paying Agent (or of any of its agents, directors, officers,
employees or correspondents) relating to this Agreement or the transactions or
activities contemplated hereby, except to the extent, if any, that such other acts or
omissions constitute negligence or willful misconduct by the Issuing and Paying Agent.
This section shall survive any termination of this Agreement, the issuance and payment
of any Note(s) and the resignation or removal of the Issuing and Paying Agent.

Section 15. Indemnity.

The City agrees to indemnify and hold the Issuing and Paying Agent, its employees
and any of its officers and agents harmless from and against, and the Issuing and
Paying Agent shall not be liable for, any and all losses, liabilities (including liabilities
for penalties), actions, suits, judgments, demands, damages, costs and expenses of any
nature (including, without limitation, attorneys’ fees and expenses) arising out of or
resulting from the exercise of its rights and/or the performance of its duties (or those
of its agents and employees) hereunder; provided, however, that the City shall not be
liable to indemnify or pay the Issuing and Paying Agent or any of its officers or
employees with respect to any loss, liability, action, suit, judgment, demand, damage,
cost or expense that results from or is attributable to the Issuing and Paying Agent’s
negligence or willful misconduct or that of its officers or employees. The foregoing
indemnity includes, but is not limited to, any action taken or omitted to be taken by the
Issuing and Paying Agent or any of its officers or employees upon written, telecopy,
telephonic or other electronically transmitted instructions (authorized herein) received
by the Issuing and Paying Agent from, or believed by it in good faith to have been given
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it by, an Authorized City Representative or Designated Representative. The provisions
'I of this section shall survive (i) the Issuing and Paying Agent’s resignation or removal
hereunder, and (ii} the termination of this Agreement.

i{ Section 16. Termination.
i

Subject to the terms of the Commercial Paper Indenture, either the Issuing and
Paying Agent or the City may terminate this Agreement at any time, upon not less than
sixty (60) days prior written notice in the case of the Issuing and Paying Agent, and
upon written notice in the case of the City, to the other and to the Trustee and the
Bank. No such termination shall affect the rights and obligations of the City and the
Issuing and Paying Agent which have accrued under this Agreement prior to
termination. No termination can occur prior to (1) a substitute Issuing and Paying
Agent being appointed by the City and assuming its duties under the Commercial Paper
Indenture, and (2) the Letter of Credit being transferred to the substitute Issuing and
Paying Agent. If no substitute Issuing and Paying Agent has been appointed at the end
of the sixty (60) day period, then the Issuing and Paying Agent may petition a court of
competent jurisdiction to make such appointment.

Section 17. Addresses.

Issuance Requests hereunder shall be (a) mailed, (b) telephoned, (c) transmitted by
facsimile device, and/or (d) transmitted electronically to the Issuing and Paying Agent
at the address, telephone number and/or facsimile number specified below, and shall
be deemed delivered upon receipt by the Issuing and Paying Agent at the address,
telephone number and/or facsimile number specified below.

All notices, requests, demands, including any No Issuance Notices and other
communications hereunder (excluding Issuance Requests) shall be in writing and shall
be deemed to have been duly given (a) upon delivery by hand (against receipt), (b) by
facsimile, or (c} three (3) days after such notice, request, demand or other
communication is delivered to a United States Post Office certified mail (against receipt)
or by regular mail (upon receipt) to the party and at the address set forth below or at
such other address as a party may designate by written notice:

(a) If To The City: City of Chicago
: 33 North LaSalle Street, 6™ Floor
Chicago, Illinois 60602
Attention: Chief Financial Officer
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(b} If To The Issuing
and Paying Agent:

(c) If To The Bank: to the address set forth in the
Reimbursement Agreement

Section 18. Miscellaneous.

(a) Governing Law. This Agreement shall be governed and interpreted in accordance
with the laws of the State of Illinois.

(b) Assignment, Modification And Amendment; Issuing And Paving Agent's
Successor In Interest. This Agreement may not be assigned by either the City or the
Issuing and Paying Agent, and may not be modified, amended or supplemented except
by a writing or writings duly executed by the duly authorized representatives of the City
and the Issuing and Paying Agent. Anything in this Agreement to the contrary
notwithstanding, any corporation or national banking association into which the
Issuing and Paying Agent may be merged or converted, or with which it may be
consolidated, or any corporation or national banking association resulting from any
merger, consolidation or conversion to which the Issuing and Paying Agent shall be a
party, or any corporation or national banking association succeeding to the corporate
trust business of the Issuing and Paying Agent, shall be the successor of the Issuing
and Paying Agent if such successor corporation or national banking association is
otherwise eligible under Section 7.03 of the Commercial Paper Indenture, without the
execution or filing of any document or the undertaking of any further act on the part
of the Issuing and Paying Agent or such successor corporation or national banking
association.

(c) Complete Agreement. This Agreement contains the entire understanding and
agreement between the parties with respect to the subject matter hereof, and all prior
agreements, understandings, representations, statements, promises, inducements,
negotiations and undertakings between the parties with respect to said subject matter
are superseded hereby. In the event of any inconsistency between the provisions hereof
and the Commercial Paper Indenture, the provisions of the Commercial Paper
Indenture shall govern.
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(d) Singular Plural And Gender References. With respect to all references of the
Commercial Paper Indenture shall govern herein to nouns, insofar as the context
requires, the singular form shall be deemed to include the plural, the plural form shall
be deemed to include the singular, and the neuter, masculine and feminine genders
shall be deemed to refer to all such genders. The words “hereof”, “herein”, “hereby” and
“hereunder” and words of similar import, refer to this Agreement as a whole.

(e) Counterparts. This Agreement may be executed in counterparts, each of which
shall be an original, and all of which shall constitute but one and the same instrument.

(f) Section Headings. Section headings in this Agreement are for convenience of
reference only, shall not constitute part of this Agreement and shall not be used to
construe the meaning or intent of the provisions hereof.

(g) Waiver Of Set-Off, Offset Lien Or Counterclaims. The Issuing and Paying

Agent hereby waives to the fullest extent possible under applicable law any and all

rights of set-off, offset, lien or counterclaim it may have with respect to any amounts

g held by it in the Bank Payment Account, the Bank Note Account and the Commercial

B | Paper Debt Service Account by reason of any claim it may have against the City, the
; Trustee, the Bank or any other person.

(h) Benefit Of Agreement. This Agreement is solely for the benefit of the parties

hereto and the owners of the Commercial Paper Notes and the Bank Notes, and no
other person shall acquire or have any right under or by virtue hereof.

In Witness Whereof, The parties hereto have caused this Agreement to be duiy executed
and delivered by their respective officers thereunto duly authorized as of the date first
above written. '

City of Chicago

. By:

Chief Financial Officer
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Attest:

City Clerk

as Issuing and Paying Agent

By:

Its:

[(Sub)Exhibits “A” and “B” referred to in this Issuing
and Paying Agent Agreement unavailable
at time of printing]

[(Sub)Exhibit “C” referred to in this Issuing
and Paying Agent Agreement constitutes
Appendix “A” to the Commercial Paper

Dealer Agreement and is printed
on pages 83150 through 83151
of this Journal]

(Sub)Exhibit “D” referred to in this Issuing and Paying Agent Agreement reads as
follows:

(Sub)Exhibit “D”.
(To Issuing And Paying Agent Agreement)

Issuance Request
(2002 Program).

The undersigned, a Designated Representative of the City of Chicago (the “City”) does
hereby request , as Issuing and Paying Agent (the
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“Issuing and Paying Agent”) under the Issuing and Paying Agent Agreement, dated as
of 1, 2002 (the “Issuing and Paying Agent Agreement”), between the
City and the Issuing and Paying Agent, to issue Commercial Paper Notes as follows:

1. Date of Issuance:

2. Principal Amount:
A. Series A (Tax Exempt)

Refunding Notes, 2002 Program Series A . 8

New Money Notes, 2002 Program Series A $

B. Series B (Taxable)

Refunding Notes, 2002 Program Series B $

New Money Notes, 2002 Program Series B $

Total Principal Amount and Purchase Price
for Notes - $

3.  *Terms of Series A Notes (Tax Exempt):

Maturity Date Principal Amount Interest Rate Interest Amount

* Tobe completed by 11:30 A.M. (Chicago, lllinois time) on the Date of Issuance specified in Paragraph 1.
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4. *Terms of Series B Notes (Taxable):

Maturity Date Principal Amount Interest Rate Interest Amount

5. Pursuant to Section 2.06(b) of that certain Trust Indenture, dated as of

1, 2002 (the “Indenture”), by and between the City and

as trustee, relating to Commercial Paper Notes, 2002

Program, the undersigned hereby certifies as follows:

(i)

(i)

(i)

a Letter of Credit with respect to the Series ___ Notes is in full force
and effect;

after the issuance of Commercial Paper Notes as requested hereby and
the application of proceeds thereof, the aggregate principal amount of
Commercial Paper Notes Qutstanding will not exceed the amount
currently authorized to be Outstanding under the Indenture as
provided in Section 2.0 1(b) thereof;

the issuance of Commercial Paper Notes, Series A requested hereby,
if refunding notes issued under the 2002 Program, will be applied to
pay $ of Commercial Paper Notes, Series A maturing
on the date hereof and will not be used to pay any Commercial Paper
Notes, Series B;

* To be completed by 11:30 A.M. (Chicago, Illinois time) on the Date of Issuance specified in Paragraph 1.

B T T O R U
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(iv)

(v)

(vi)

(vi)

(vii)
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the issuance of Commercial Paper Notes, Series B requested hereby,
if refunding notes issued under the 2002 Program, will be applied to
pay $ of Commercial Paper Notes, Series B maturing
on the date hereof and will not be used to pay any Commercial Paper
Notes, Series A;

the aggregate principal amount of Commercial Paper Notes described
in this Issuance Request (together with the interest thereon), plus the
aggregate principal amount of all Commercial Paper Notes currently
outstanding (together with the interest thereon), less the aggregate
principal amount of any of the currently Outstanding Commercial
Paper Notes to be retired concurrently with the issuance of the
Commercial Paper Notes described in this Issuance Request (including
interest thereon), does not exceed the amount available to be drawn
under the Letter of Credit securing such Commercial Paper Notes;

unless interest on the Commercial Paper Notes to be issued is taxable,
to the City's knowledge there has been no change in the facts,
estimates, circumstances and representations of the City set forth or
made (as the case may be) in each Tax Certificate applicable to the
Commercial Paper Notes being issued and to the extent that Note
Proceeds are being deposited to the Proceeds Fund or are being used
during the eighteen (18) month period described in the Tax Certificate
to reimburse interest on Commercial Paper Notes then maturing, a
certificate regarding the use of such proceeds, as required by the Tax

"Certificate, is attached hereto as Attachment A;

the term to maturity of the Commercial Paper Notes to be delivered
does not exceed two hundred seventy (270) days, and the maturity
dates of such Commercial Paper Notes set forth herein do not extend
beyond the Termination Date of the Letter of Credit securing such
Commercial Paper Notes;

the City has not been notified by Bond Counsel that its opinion with
respect.to the validity of the Commercial Paper Notes and, unless
interest on the Commercial Paper Notes is to be taxable, the tax
treatment of the interest thereon has been revised or withdrawn or, if
any such revision or withdrawal has occurred, the revised opinion or
substitute opinion has not been revised or withdrawn;
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“to the actual knowledge of the City, no Event of Default has occurred

and is now continuing;

$ : of Note Proceeds shall be deposited into the
appropriate subaccount of the Bank Payment Account;

$ of Note Proceeds shall be deposited into the
appropriate account of the Proceeds Fund; and

$ of funds shall be deposited by the City into the
appropriate subaccount of the Bank Payment Account to reimburse
interest currently payable on maturing Commercial Paper Notes; and

all of the conditions precedent to the issuance of Commercial Paper
Notes set forth in Section 2.06 of the Indenture have been satisfied.

All capitalized terms used but not defined herein shall have the meanings ascribed
thereto in the Indenture. '

Date:

City of Chicago

Request Number:

By

Designated Representative

[Attachment “A” referred to in this Issuance
Request unavailable at time of printing]




The followinQ is said ordinance as passed:

WHEREAS, the City of Chicago (the “City’) is a body politic and corporate under the laws

of the Slate of liinois and a home rule unit under Article VIl of the Illmms Caonstitution of 1970;.
and

WHEREAS, the City has heretofore authorized the lssuance of its general obligation -
_-bonds ‘and notes and has established a commercial papet program authorizing the issuance of
its general obligation commerciat paper from time to time; and

WHEREAS, the City's general obligation bonds end notes currently outstanding and its
general obligation commercial paper currently or. hereafter outstandlng from time to time-
(collectwely, the 'Oulslandmg Indebtedness™) mature and are sub]ect to optional and mandatory

redemptlon as provided in the .respective’ prooeedmgs authorizing the Outstancﬁng
lndebtedness. and

WHEREAS, the City has heretofore entered into agreements of the type descnbed in
Section 14 hereof which are in existefice as of the date’ of adoptlon of this Ordlnance (the
'Ex:sttng Interest Rate Exchange Agreements’); and .

) WHEREAS. it is in the best interests of the inhabitants of the City and necessary for the
welfare of the govemment and affairs of the City to autharize (i) refunding all or a portion of the -
Outstand'lng Indébtedness and (ii) terminating, amending or otherwise modrfymg all or any-
portion of the Existing Intérest Rate Exchange Agreements and paying any setfement,
breakage or termination amounts that may be due and owing in connection therewith, in order to.
_ achieve. debt service savings for the City, restructure debt. senvice of the Outstanding

Indebtedness or reduce, limit or manage the C(ty's exposure ta interest-cate risk (cotlectively,
the ‘Refunding Purpases”; and . '

* WHEREAS, it is in the best lnterests of the inhabltanls of the C|ty and neoeséary for the
welfare of the govemment and affairs of the City to finance (i} pubhc right-of-way infrastructure
lmprovements in City neighborhoads, including street and alley construction and improvements,
lighting improvements, sidewalk improvements and replacement, and curb and gutter repairs °
‘and replacement; (i) infrastructure improvements to ‘enhance the development of economic
activity,. including - industrial street construction and improvements, ‘streetscaping, -median-
landscaping, demolition of hazardous, vacant or dilapidated buildings that pose a threat to
public safety and welfare, shorelirie reconstruction, riverbank stabilization, residential and
commercial infrastructure redevelopment and railroad viaduct clearance improvements;
(i) transportation improvements (to City property and facilities arid to- property and facilities
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located within the City limits wh:ch are owned by other governmental entmes) mcludmg street
resurfacing, ‘bridge and freight tunnel rehabilitation, traffic signal modernization, new traffic
signal installation, intersection safety improvements and transit facility improvements; (iv) grants
or loans to assist not-for-profit organizations or educational or cultural institutions, or to assist
other municipal corporations, units of focal government, school districts, the State of lftinois or
the United States of America; (v) cash flow needs of the City; (vi) the acquisition of personal
) property, including, but not fimited to, computer hardware and software, vehicles or other capltal
items useful or necessary for City purposes; (vii) the duly authorized acquisition of improved and
unimproved real property within the City for municipal, industrial, commercial or residential
purposes, or any combination thereof, and the improvement, demolition and/or remediation of
any such property; (viii) constructing, equipping, altering and repairing various municipal
facilities including fire stations, police stations, libraries, senior and health centers and other
municipal facilities; (ix) the enhancement of economic development within the Csty by making
direct grants or loans to, or deposits to funds or accounts to secure the obligations of,
not-for-profit or for-profit organizations doing business or seeking to do business in the City;
(x) the funding of (A) judgments entered against the City, (B) certain settlements or other
payments required to be made by the City as a condition to the resolution of litigation or
threatened litigation or arbitration and (C) such escrow accounts or other reserves as shall be
. deemed necessary for. any of said purposes; (xi)the payment of certain contributions (the
"Pension Contributions”) to the Policemen’s Annuity- and Benefit Fund, the Firemen's Annuity
and Benefit Fund, the Municipal Employees’, Officers’ and Officials’ Annuity and Benefit Fund
and the Laborers' and Retirement Board Employees’ Annuity and Benefit Fund (collectively, the
“Pension Funds®), (xii) the provision of facilities, services and equipment to protect and enhance
public safety, including,. but not limited to, increased costs for police and fire protection services,
emergency medical services, staffing at the City's emergency call ‘center and other City
facilities, and enhanced security measures at.airports and other major City facilities; and (xiii)
acquiring motor vehicles for a term of years or lease period (the purposes described in clauses
(i) through (xiii} above being referred to herein as-the *Project’), and

. WHEREAS, the cost of the Refunding Purposes and the Project is estimated to be not
less than $900,000,000 and the City expects to pay a portion of such costs by borrowing money
and issuing its general obligation bonds in one or more series and at one or mere times in the -

- aggregate principal amount of not to exceed $900,000 ,000 (plus the amount of- any ariginal
issue dlscount as herein provided); and
WHEREAS, the City 'has determined that it is advisable and necessary to authorize the
borrowing of the sum necessary at this time for any or all of the purposes of (i) paying costs of
the Refunding Purposes, (ii) paying costs of the Project, including capitalizing or funding such
interest on the bonds herein authorized for said purpose as may be necessary, (iii) capitalizing
or fundmg interest on Outstanding Indebtedness and (iv) paying the ‘expenses of issuing the
bonds herein authorlzed for the purposes described herein, and in evidence thereof to authorize
the issuance of its General Oblxgatson Bonds (the “Bonds"), in one or more series and at one or
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mare times as herein provided, such borrowing being for a proper public purpose and in the,
public interest, and the City, by virtue of its constitutional home rule powers and all laws
applicable thereto, has the power to issue such Bonds; and

WHEREAS, the Bonds may.include one or more series of bonds the interest on which is,
as designated by series, either includible or excludable from gross income for federal income
tax purposes under Section 103 of the Internal Revenue Code of 1986, as amended (the
“Code™); and :

WHEREAS, the City-has authorized the issuance of certam bonds, notes and commercial
paper of the City secured by and payable. from a specifi ed revenue source, including, without
limitation, airport revenues, sales tax revenues, motor fuel tax revenues, water system revenues
and sewer system revenues (such bonds and notes being hereinafter referred to as “Revenue
Bonds and Notes" ahd such commercual paper belng heremafter ‘referred to as "Revenue
Commercral Paper’); and-

WHEREAS, .the .City has determined that it is neceéssary to provide fér various
restructuring- amendments (j) to the-Outstanding Indebtedness, (i) to the Revenue Bonds and
Notes currently outstanding and "the Revenue Commercial Paper currently or hereafter
outstanding from time to time (collectively, the "Outslanding Revenue Indebtedness") and (iii) to
the extent issued and outstandlng from trme to time in the future, the Bonds; and

WHEREAS, the City has.detemmined that it is necessary to amend certain sections of the
"ordirance adopted by-the City Council of the City of Chicago on May 1, 2002.(the 2002
Ordlnanoe"} which authorized the issuance of Commercial Paper Notes Series A and Series B
in an amount not to exceed $200,000,000and pursuant to which the City proposed'to establlsh
. a commercial. paper program, ‘an auction rate _securities program, a variabie rate securities
‘program and aline of credrt program (collectrvely, the “Borrownng Plan") -and -

WHEREAS ‘the: Borrowmg Plan authorlzes the issuance of one or mare series of
Authonzed Debt (as defined in the 2002 Ordinance) for (i) the payment, or reimbursement of the
. City for the.payment, of the cost of all or any portion of- any- capital project approved by City
Council, (ii} cash flow needsof the City, (iii) the deposit of monies into funds and accounts as
are provided for in ‘any indenture entered into under the Borrowing Plan, and (iv) the paymenl of
costs of i Issuance mcurred in connection with each series of Authorized Debt; and

* "WHEREAS, the City desires fo amend the .2002 Ordlnance in order to; among other
things, (i) increase the maximum’ aggregate principal amount of Authorized Debt to be
outstanding under the 2002 Otdinance from $200,000,000 to $500,000,000 and (n) further
delegate authority and estabhsh the. borrownng parameters for the Ime of credut program now,
therefore. . R

Bé IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF CHICAGO: * *

Section.1. The Cily Coundil of the Ciiy (the "City Council”), after a public meeting
heretofore held on this Ordinance by the Committee on Finance of the City Council, pursuant to
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proper notice and in accordance with the findings and recommendations of such Cammittee,
hereby finds that all of thie recitals contained in the preambles to this Ordinance are full, true and
' correct and does nncorporate them into this Ordinance by this reference.

Section 2. There shall be borrowed on the credit of and for and on behalf of the City in
one or more series and at one or more times the sum of not to exceed $900,000,000 plus an
amount equal to the amount of any net original issue discount used in the marketing of the
Bonds (not to exceed 10 percent of the principal amount of each series thereof) for the
purposes aforesaid; and the Bonds shall be issued from time to time in said aggregéte principal
amount, or such lesser amount, as may be determined by the City's Chief Financial Officer or

the City Comptroller (each such officer being hereinaifter referred to as an “Authorized Ofﬁcef”).

.All or any pomon of the Bonds may be issued as Bonds payable in one payment on a
fixed date ("Capital Appreciation Bonds"). Each series of Capital Appreciation Bonds shall be
datedthe date of issuance thiereof and shall als6 bear the date of authentication, shall be in fully
registered form, shall be numbered. as determined by the applicable Bond, Registrar (as
hereinafter defined), and shall be'in ' deriominations equal to the original principal amounts of
such Capdal Appreciation Bonds or any integral multiple thereof, éach such original principal
" amount representing Compound Accreted Value (as hereinafter defined) at maturity (the
“Maturity Amount”) of such minimum amounts and integral multiples thereof as shall be agreed
upon by an Authorized Officer and the purchasers of such Capital Appreciation-Bonds (but no
single Bond shall represent Compound Accreted Value maturing on more than one date). As
" used herein, the “Compound Accreted Value” of a Capital Appreciation Bond on any date of

determination shall be -an amount equal to the original principal amount (or integral multiple
thereof) plus an investment return accrued fo the date of such’ determination at a semiannual
- compounding rate which is necessary to produce the yield to matunty bome by such Caprtal
Appreclatlon Bond (the “Yield to Malurlly’)

All or any portion of the Bonds may be issued as Bonds bearing interest at fixed rates
and paying- interest ‘semiannually as described below (the “Current Interest Bonds"). Each
series of Current Interest Bonds shall'be dated such date as shall be agreed upon by an
" Authorized Officer and the purchasers of such Current Interest Bonds, shall be in fully registered
form, shall be in such minimum denominations and integral multiples thereof as shall be agreed
upon by an Authorized Officer and the purchasers of such Current Interest Bonds (but no sjngle
Current Interest Bond shall represent instaliments of principal maturing on more than one date),
and shall be numbered as determined by the applicable Bond Regisirar.

The Bonds may be initially issued as Capital Appreciation éonds containing provisions
for the conversion of the Compound Accreted Value of such Bonds into Current-Interest Bonds
(the “Convertible Bonds®) at such time following the initial issuance as shall be approved by an’

" Authorized Officer. While in-the form of Capital Appreciation Bonds, such Convertible Bonds

shall be subject to all of the provisions and limitations of this Ordinance relating to Capital
Appreciation Bonds, and while in the form of Current Interest Bonds, such Convertible Bonds
shall be subjecti to all of the provisions and limitations 6f this Ordinance relating to Current
Interest Bonds. In particular, when Convertiblé Bonds are in the form of Capital Appreciation
Bonds prior to their conversion to Cumrent Interest Bonds, ‘thé transfer, exchange and
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" replacement provisions of this Ordinance with respect 1o Capital Appreciation Bonds shall apply
to such Convertible Bonds; provided that the Convertible Bonds delivered in the form of Capital
Appreciation Bonds in connection with any such transfer, exchange or replacement shall have
identical provisions for conversion to Current Interest Bonds as set forth in the Convertible
Bonds being transferred, exchanged or replaced. In connection with the issuance and sale of
any Convertible Bonds, the terms and provisions relating to the conversion of the Compound
Accreted Value' of such Convertible Bonds into Current Interest Bonds shall be as approved by
an Authorized Officer at the time of sale of such Convertible Bonds. Notwithstariding any other
provision hereof, any series of Bonds may be issued as Capital Appreciation Bonds, Current
Interest Bonds, Convertible Bonds or any combination thereof.

All or any portion of the Bonds may be issued as Bonds bearing interest at variable rates
established by reference to such'indices or otherwise and adjustabié and payable from time to
time as shall be determined by an Authorized Officer ‘and as agreed upon by an Authorized
Officer and-the purchaser of the Bonds (the “Variable Rate Bonds"). Each series of Variable
Rate Bonds shall be dated such date as shall be agreed upon by.an Authorized- Officer and the
purchiasers of such Bonds, shall be"in fully registered form, shall be 'in such dénominations as
shall be agreed upon by an Authorized Officer and thé purchasers of the Bonds (but no single
Bond shall represent instaliments-of principal maturing on more than one date) and shall be
numbered as detemmed by the appllcable Bond Registrar. . Each series of Variable Rate Bonds
may be issued pursuant to, and have such terms and provisions as are set forth in, a trust
mdenture between the City and a bank or trust company selected by an Authorized Officer. The
Mayor or an Authorized Officer is hereby authorized to enter into one or more such trust
indentures ‘on behalf of the City. Each such trust indenture shall be in substantially the form of
trust indentures prev:ously entered -into by 'the .City in- connection with the sale of general
obligation bonds or.notes bearing interest at variable rates,.but with-such revisions in text as the
Mayor 'or the Authorized Officer executing the same shall determine are necessary or desirable,
including such revisions 'as shall be necessary to incorporate provisions relating-tg the manner
of ‘establishing the interest rate and the payment of interest from time to time on the Variable
Rate-Bonds, :the execution- thereof,- and any--amendment ‘thereto, by the Mayor or such
Authorized Officer to evidence‘the City Council's approval of all such revisions. '

All or any portion of the Bonds may be issued and sold from time to time on a retail basis
to “individual investors (the "Retail Bonds") or as a direct purchase to holders (the “Direct
Purchase Bonds®). The Retail Bonds and the Direct Purchase Bonds shall be sold as provided
. ln Sectlon 12 hereof

* The principal of:thi¢ ‘Bonds of ‘each series shall becorhe :due and payable on or before
the earlier of (i). January 1, 2054, or (ii) 40 years after the date of issuance thereof. Each series
of Cumrent Interest Borids shall bear interest at a rate or rates and each series of Capital
Appreciation. Bonds shall have' Yields to Maturity not to exceed 15 pércent per annum. Each
series of Variable Rale Bonds shall bear interest from time to tithe at such rates determined by .
“such remarketing-or otherindexing agent as shall be selected by an Authorized Officer for that
purpose oras provided in thé related trust indenture reférred to above not to ‘exceed 15 percent
per annum. Any portion of the Bonds may be issued as bonds thé interest on which is not
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excludable from the gross income of the owner thereof for federal income tax purposes if
determined by an Authorized Officer to be beneficial to the City. -
TN

Each Capital Appreciation Bond shall accrue interest from its date at the rate per annum
compounded semiannually on each January 1 and July 1, commencing on such January 1 or
July 1 as determined by an Authorized Officer at the time of sale of such Capital Appreciation
Bonds, which will produce the Yield to Maturity identified therein until the maturity date thereof.
Interest an the Capltal Appreciation Bonds shall be payable only at the respective maturity dates
thereof. )

Each Current Interest:Bond shall bear interest from the later of its date or the most
recent interest payment date to which interest has been paid or duly provided for, until the
principal amount of such Bond'is paid, such interest (computed upon the basis of a 360-day
period of twelve 30-day months)- being payable on January 1 and July 1 of each year,
commencing on such-January 1 or July 1 as shall be determined by an Authorized Officer at the
time of the sale.of each series of Current interest Bonds. Interest on each Cuirent Interest

" Boihd:shall be paid*to the person in whose -name such Bond is registered at the close of
businiess on the 15th day:of the month next preceding the interest paymient date, by check or
_draft of the applicable Bond Registrar, or, at the option of any registered owner of $1,000,000 or
more in aggregate principal amount of Current Interest Bonds of a series, by wire transfer of
immediately available funds’to such bank in the continental United States of America as the
registered owner of such Bonds shall request in writing to the applicable Bond Registrar.

Each series of Variable Rate -Bonds shall bear interest (computed from time-to time at-
such rates ‘and on such basis as shall be determmed by an. Authorized Officer or at the time "of
" sale of such series of Variable Rate Bonds) payable on such dates as shall be determined by an
Authorized Officer at the time of sale of such Variable Rate Bonds. Ariy, Variable Rate Bonds
may be made subject to optional or mandatory tender for purchase by the owners thereof at
such times and ‘at-such'pricés ({not to exceed 105 percent of the principal.amount thereof) as
shalt be‘determined by .an Authorized Officer at thé time of sale of such Variable Rate Bonds. In
connection with the remarketing of any Variable Rate Bonds of a series so tendered for
purchase under-the terms and conditions so specified by an Authorized Officer, the Mayor and
each Authorized Officer, are hereby authorized to execute on behalf of the Cily a remarketing
agreement, and any amendment thereto, with respect to such series of Variable Rate Bonds in
substantially the form previously used for variable rate financings of the City with appropriate
_revisions to reflect'the terms and provisions of such Bonds 'sold as Variable Rate Bonds and
. Such other revisions Intext as an Authorized Officer shall determine are - necessary of desirable
i’ connedétion with the sale of such Bonds as Variable Rate Bonds. The aninual fee paid to any
remarketing agent serving in such capacity pursuant to any-such remarketing agreement with
respect to aseries of Variable Rate .Bonds shall not exceed one-quatter of one percent (0.25%)
of the average principal amount of such Variable Rate Bonds of such series outstanding dunng
such annual perlod .

“The Compourid Accreted Value of the ‘Capital Appreciation Bonds, the principal of the
Curtent Interest Bonds and the Variable Rate Bonds and any redefnption premium shall be
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payable in lawful monéy of the United States of America upon presentation and surrender
thereof at the designated corporate trust office of the applicable Bond Registrar.

Each of the Bonds shall be designated "General Obligation Bonds, Series ____," with
such additions, modifications or revisions as shall be determined to be necessary by an
Authorized Officer at the time of the sale of such Bonds to reflect the calendar year of issuance
of the Bonds, the order of sale of the Bonds, the specific series of the Bonds, whether the .
Bonds are being issued on a taxable basis, whether the Bonds are Capital Appreciation Bonds,
Current Interest Bonds, Convertible Bonds, Variable Rate Bonds, Retail Bonds -or Direct
Purchase Bonds, whether the Bonds are ‘being issued and sold for the purpose of pay:ng costs
of the Refunding Purposes, paying costs.of the Project or a combination thereof and any other
authorized features of the Bonds determined-by an-Authorized Off cer as desirable to be
reﬂected in the title of the Bonds being issued and sold

The seal of the Clty ora facsmu!e thereof shall be affixed to or pnnted on each of the
Bonds, and the Bonds shall be executed by the manual or-facsimile signature of the.Mayor and
" attested by the manual of facsimile signature of the City Clérk, and in case any officer whose
sighature shall ‘appear on any Bond shall cease to be’ such officer before the delivery of such
Bond, such signature shall nevertheless-be valid and sufficient for all' proposes, the same as if
such officer had remained in office until delivery. As used in this Ordinance; “City Clerk” shall
mean the duly qualified and acting City Clerk of the City or any Deputy City Clerk or other
person that may. lawfully take a specific action or perform a spec:ﬁc duty prescnbed for the City
Clerk pursuant to this: Ordinance. 4

All Bonds shall have thereon-a cedificate of authentication substantially in the form
héreinafter set forth duly executed by the applicable Bond-Registrar as ‘authenticating agent of
the City and showing thé date of authentication. No- Bond shall'be valid or obligatory for any
purpo‘sfe‘ or be entitted to .any security or benefit- under this~Ordinance unless and untit such
ceftificate of authentication shall have been duly execited by the applicable Bond Registrar by
_marnual signature, and such certificate of authentication upon any such Bond shall be conclusive
evidence that such -Bond "has been authenticated and delivered under-this Ordinance. The.
certificate “of - authentication on any Bond shall be deemed to have been executed by the
applicable Bond Registrar if signed by an authorized officer of such Bond Registrar, but it shall
not be necessary that-the same officer sign the certificate of authentication on all of the Bonds
|ssued hereunder

Section 3. : -(-"a') Registratioh and Transfer. -The City shall cause- books (the “Bond
Register”) for-the registration and for the transfer of each ‘'seéries. of Bonds as provided in this
Ordinarice to be kept at the designated corporate ‘trust officeé of a ‘bank or trust company
desighated by ah"Authdrized Officer (the “Bond Registrar), as the registrai for the City in
connection with’ such’ Series of Bonds. "The City is authorized to prepare multlple Bond blanks
executed by the Clty for use m the transfer and exchange of Bonds .

: Upon surrender for transfer of any Bond at the designated corporate trust office of the
applicable Bond Registrar, duly’ endorsed by, or accompanied by a written instrument or
instruments.-of transfer in form satisfactory to such Bond Registrar a'nq duly executed by the
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registered owner or its attorney duly authorized in writing, the City shall execute and such Bond
Registrar shall authenticate, date and deliver in the name of the transferee or transferees (a) in
the case of any Capital Appreciation Bond, a new fully registered Capital Appreciation Bond or
Bonds of the same series, maturity and yield to maturity of authorized denominations, for a like
aggregate original principal amount of Capital Appreciation Bond or Bonds of the same series,
maturity and yield to maturity of other authorized denominations, or (b) in the. case of any .other
Bonds, one or more fully registered Bonds of the same series, type (Current Interest Bonds or
Variable Rate Bonds), interest rate (or in the case of Variable Rate Bonds, method of interest
rate determination) and maturity of authorized denominations, for a like principal amount. Any
Capital Appreciation Bond or Bonds may be exchanged at said office of the applicable Bond
Registrar for a like aggregate original principal amount of Capital Appreciation Bond or Bonds of
the same series, maturity and yield to maturity of other authorized denominations. Any other
Bond or Bonds may be exchanged at said office of the applicable Bond Registrar for a like
aggregate principal amount of Bonds of the same'series, type, interest rate and maturity of other
authorized denomihations.” The execution by the City of any fully registered Bond shall
_constitute full and due authorization of such Bond, and the applicable’ Bond Registrar shall .
thereby be - authorized to authenticate, ‘'date and deliver such Bond; provided that (a)the
aggregate original priricipal amount of outstanding Capital Appreciation Bonds of éach series,
maturity and yield to maturity authenticated by the applicable Bond Registrar shall not exceed
the authorized aggregate original principal amount of Capital-Appreciation Bonds of such series
and maturity less previous retirenients and (b) the principal amount of Current Interest-Bonds or
Variable Rate Bonds of each series, maturity and interest rate (or interest rate determination
method) authenticated by the applicable Bond Registrar shall not exceed the authorized
principal amount of Current Interest Bonds or Variable Rate Bonds for such series, matunty and
interest rate (or mterest rate determination method) less prevsous retirements.

: “The apphcable Bond Registrar shall not be required’ to transfer or exchange (a)any
Bqnd after notice calling such Bond for redemption has been mailed, or (b) any Bond during a
. period of 15 days next preceding mailing of a notice of redemption of such Bond,; provided,
however, that provisions relating to the transfer or exchange of Variable Rate Bonds of a series
shall be as determined by -an Authorized Officer at the time of the sale thereof and may be set
forth in the trust indenture securing such series of Variable Rate Bonds as authonzed in
Section 2 hereof.

The person in whose name any Bond shall be registered shall be deemed and regarded
as the absolute owner thereof for all purposes, and payment of the Compound Accreted Value
of, pnncnpal of, redemptton premlum if any, or interest on any Bond, as appropriate, shall be
made only to or upon the order of the registered owner thereof or its legal representative. All
such payments shall be valid and effectual to satisfy and discharge the liability upon such Bond
to the extent of the sum or sums so paid.. . (

No service charge shall be made for any transfer or exchange of Bonds, but the City or
the appllcable Bond Registrar may require payment of a sum sufficient to cover any tax or other
governmental charge that may be imposed in connection with any transfer or exchange of.
Bonds, excépt that no such payment may be required in the case of the-issuance of a Bond or
Bonds for the unredeemed portion of'a Bond surrendered for redemption. '
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(b) -Book-Entry Only System. If so determined and directed by an Authorized Officer in
connection with the sale of any of the Bonds, such Bonds may be issued in book-entry only
form. In connection with the issuance of Bonds in book-entry only form, an Authorized Officer is
authorized to ‘execute and deliver 1o .the book-entry depository selected by such Authorized
Officer such depos:torys standard form of representation letter. If any of the Bonds are
reglstered in the name of a securities depository which uses a book-entry system, the standing
of the beneficial owner to enfarce any of the covenants herein may be established through the
books and records of such securities depository or a participant therein.

(c) Bonds Lost, Destroyed, etc. If any Bond, whether in temporary or definitive form, is
lost (whether by reason of theft or otherwise), destroyed (whether by mutilation, damage, in
" whole or in part, or otherwise) or improperly cancelled, the applicable Bond Registrar may
authenticate a new Bond of like series, date, maturity date, interest rate (or, in'the ¢ase of
Capital Appreciation Bonds, yield to maturity, and in the case of. Vanable Rate Bonds, method of
interest rate determination), denomination and original principal amount (in the case of Capital
Appreciation Bonds) or principal amount (in the case of other-Bonds) and bearing a number not
contemporaneously outstanding; provided that. (i) in the case of any mutilated Bond, such
miutilated Bond shall fi rst be surrendered to-the applicable Bond Registrar, and (i) iri the case of
anylost Bond or Bond desttoyed in whole, there shall be first furnished to the applicable Bond
Registrar evidence of such’loss or destruction, together with indemnification of the City and’
such Bond Registrar, satisfactory to such Bond Registrar. If any lost, destroyed or improperly
cancelled Bond' shall. have matured or is about to mature, or has been. called for redemption,
instead of issuing"a dupllcate Bond, the dpplicable Bond Registrar'shail pay the same without
surreénder thereof if there shall be first furnished to such. Bond Registrar evidence of such loss;
. destruction or cancellation, together with indemnity, satisfactory fo it. Upon the issuance of any
substitute. Bond, the applicable Bond Registrar may require the payment of a sum sufficient to
cover any tax or other govemmental charge that may be |mposed Jn relatlon thereto

(d) Redemptlon and Repumhase The Bonds may: be made subject to redemptlon
prior to maturity at the option of the: -City, in whole or.in part on any date, at such times and at
such redemption prices (to-be expressed as ‘a percentage of the principal amount of Current
Interest Bonds or Variable. Rate Bonds being redeemed or as a formula as-described below and
expressed as a.percentage ‘of the Compound Accreted Value of Capital Appreciation-Bonds ‘to
_ be'redeemed or as"a formula as descrified below) not to eéxceed 105 percent, plus, ‘in the case
of Current Interest Bonds and Variable Rate Bonds, ‘accrued interest to the” date of redemption,
as determmed by an Authonzed Officer at the time of the sale thereof.

Notwuthstandlng the foregomg, ‘such 105 percent limitation on- the redemptton prlce of
Bonds shall not apply wheré the redemptlon price is-‘based upon a formula” designed to
compensate the‘owner of the Bonds to be redeemed -based upon prevailing market conditions
. on the date fixed for redemption, commonly known'as a “maké-whole” redemption price” (thie
“Makie-Whole' Redeifiptiori-Price”). “At-the time of sale of the Borids, an AutHorized Officer shall
determiine the pravisions ‘of the forfritla to be used to establish ary Make-WHhiolé Redemption
Price, which may vary depending oh whether the Borids are issued ori-a taxable or tax-exempt.
basis.” An -Authorized- Officer shall confirm and transmit the applicable Maké-Wholé Redefnption
Price on such dates and to such parttes as shall be necessary- to eﬁectuate such redemptlon
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If fewer than all of the outstanding Bonds of a series are to be optionally redeemed, the
Bonds to be cailed shall be called from such maturities and interest rates of such series as may
be determined by an Authorized Officer.

Certain of the Bonds of a series may be made subject to mandatory redemption, at par
and accrued interest to the date fixed for-redemption, as determined by an Authorized Officer at
the time of the sale thereof. Further, an Authorized Officer is hereby authorized to sell (at a
price determined by such Authorized Officer to.be in the best interests of the City) or waive any
right the City may have to call any of the Bonds or Qutstanding Indebtednéss for optional
redemption, in whole or in par, and is hereby further authorized to expend the proceeds of any
such sales for any purpose for which the proceeds of the Bonds are authorized to be expended
and for the payment or prepayment of any City debt obligations, all as determined by an
Authorized Officer; provided however, to the extent that interest on such Bonds or Outstanding
Indebtedness is excluded from gross income for federal income tax  purposes, such
expenditures shall ‘not adversely affect such exclusion. W determined to be necessary or
appropriale, an Authorized Officer is authorized to solicit the consent of holders of outstandmg
Bonds or Outstanding indebtedness to any such sale or waiver.

Retail Bonds may be made subject to repurchase by the City upon the demand of
certain holders thereof at a price of not to exceed- 105 percent of par, as more fully described in
Section 12 hereof.

At the time of sale of Bonds of a 'series, an Authorized Officer is authorized to determine
the manner of redeeming such Bonds, either by lot in the manner hereinafter provided or

-pro-rata in the manner detfermined by-an Authorized Officer at the time of sale, in the event less,
than alt of the Bonds of the same'series, maturity and interest rate are to be redeemed.

The Current Interest Bonds shall be redeemed only:in amounts’equal to the respective
minimum authorized denominations and Integral multiples thereof and the Capital Appreciation
Bonds shall- be redeemed only in amounts representing the respective minimum authonjized
Maturity Amounts and integral multiples. thereof. In the event of the redemption of fewer than all.
the Bonds of the same series, maturity and interest rate by lot, the aggregate principal amount
" or Maturity Amount (as appropriate) thereof to be redeemed shall be the minimum authorized

denomination or Maturity Améunt (as appropriate) for such series or an integral multiple thereof,
ard the appficable Bond Registrar shall assign to each Bond of such series, maturity and
“interest rate, a distinctive number for each minimum authorized denomination or Maturity
Amount (as appropriate) of such Bond and shall select by lot from the numbers so assigned as
many numbers as, at such mininium authorized denomination or Maturity Amount (as
appropriate) for each number, shall equal the principal amount or. Maturity Amount (as
. appropriate) of such'Bonds to be redeemed. In such case, the Bonds to be redeemed shall be
. those to which were assigned numbers so selected; provided that only $0 much of the principal
amount or Maturity Amount (as appropriate) of each Bond shall be redeemed as shall equal
such minimum authorized denomination or Maturity Amount (as appropriate) for each number
assigned to it and so selécted. In the event of the redemption of fewer than'all Bonds of the
same series, maiurity and interest rate on a pro-rata basis, if the Bonds are held in book-entry
form at the time of redemption, at the time of sale of the Bonds, an Authorized Officer is
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authorized to direct the Bond Registfar to instruct the book-entry- depository to select the
specific Bonds within such maturity and interest rate for redemption pro-rata among such
~ Bonds. The' City shall have no responsibility or obhgatlon to ensure that the book-entry
depository properly selects such Bonds for redemption. -

The City shall, at least 45 days prior to any optional redemption date (unless a shorter
time period shall be satistactory to the applicable Bond Registrar), notify the applicable Bond
Registrar of such redemption date and of the principal amount or Maturity ‘Amount (as
appropriate) of Bonds of such series to be redeemed.

) in connection with any mandatory redemption of Bonds of a series as authorized above,
the principal amounts of Bonds (or the Compound Accreted Value of the Capital Appreciation
Bornids) of such series to be mandatorily redeemed in each year may be reduced through the
earlier’ optional redemptiori thereof, with any partial optional redemptions of such Bonds of such
series’ credited against future mandatory - redemption requirements in such order- of the
mandatory redemption dates as an Authorized Officer may determine. In addition, on or pfior to
the 60th day preceding any mandatory redemption date of Bonds of a series, the applicable
Bond Registrar may, and if directed by an Authorized Officer shall, purchase Bonds of such -
series ‘fequired- to be retired on such mandatory redemption date at such prices as an
‘Authorized Officer shall determine. Any such Bonds so purchased shall be cancelled and the
principal amount (or Compound Accreted Value, as appropriate) thereof shall be credited
against the payment required on such next mandatory redemption date with respect to such
series of Bonds .

The applrcable Bond Registrar shall promptly notify the City in wntmg of the Bonds, ‘or
portions thereof, selected for -redemption and, in the case of any Bond selected for partial
redemption, the -principal amount, Compound Accreted Value' or ‘Maturity Amount (as
appropnate) thereof, and the: lnterest rate thereof to be redeemed v :

Subject‘to the Ilm:tatlon on redemptlon pnce set forth above, in the.case of redemption of
any Variable Rate Bonds, the terms of such redemption shall be determined by an Authorized
Officer .at the time of sale of such Variable Rate Bonds and may be set forth in the trust
indenturé securing such Variable Rate Bonds as authorized in Section 2 hereof.

Section 4. Except as may otherwise be determined as provided below for Variable
Rate Bonds, unless waived by any owner of Bonds to be redeemed, notice of the call for any
such redemption shall be given by the applicable Bond Registrar on behalf of the City by mailing
the redemption notice by first class mail at least 30 days and not more than 60 days prior to the
date fixed for redemption to the registered owner of the Bond or Bonds to be redeémed at the
address shown on the ‘applicable Bond Register or "at ‘such other address-as is furistied in
*writing by such registered awrier to such Bond Registrar, but the failure fo mail any such notice
or any defect thérein as to any Bond shall not affect the validity of the proceedings for the
redemption-of any other Bond. Any notice of redemption mailed as provided'in this Section
shall be conclusively presumed to have been given whether or not actually received by the
addressee. ‘In the case of redemption of any Variable Rate Bonds of a series, the time and
manner of giving such notice shall be determined by an Authorized Officer at the time of sale of
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-such Variable Rate Bonds and may be set forth in the trust indenture securing such Variable
Rate Bonds as authorized in Section 2 hereof. :

l}!l notices of redemptic;n shall state:
(1) the series designation of the Bonds to be redeemed,
(2) the redemption date,

(3) the redemption price, or in the case of a redemption of éonds at a
Maké-Whole Redemption Price, a descnphon of the formula by which the redempt)on
pnce shall be determined,

(4) if less than all outstanding Bonds of a series are to be redeemed, the

_ identification (and, in the case of partial redemption, the respective principal amounts
" and interest rates, Compound Accreted Values or Maturity Amounts) of the Bonds to be -
redeemed, '

(5) that on the redemp'tion date the redemption price will become due and
payable upon each such Bond or portion thereof called for redemption, and that interest
thereon shall cease to accrue or compound from and after said date, :

(6) - the place wheré such Bonds are to be surrendered for payment of the
redemption price, which place of payment shall be the destgnated corporate trust office
of the appllmble Bond Registrar, and

(7)  such other information as shall be deemed necessary by the apphcable
Bond Registrar-at the time such notice i is given to camply wnth law, regulatlon or industry
standard.

With respect to an optional redemption of any series of Bands, such notice may state
that said redemptionis conditioned upon the receipt by the applicable Bond Registrar on or prior
to the date fixed for redemption of moneys sufficient to pay the redemption-price of the Bonds of
such series. If such moneys are not so received, such redemption notice shall be of no force
and effect, the City shall not redeem such Bonds and the applicable Bond Registrar shall give
notice, in the same manner in which the notice of redemption was given, that such moneys were

_not so received and that such Bonds will not bé redeemed. Unless the notice of redemption
shall be made conditional as provided above, on or prior to any redemption date for a series of
Bonds, the City shall deposit with the applicable Bond Registrar an amount of money sufficient

. to pay the redemption price of all the Bonds or portions thereof of such series which are to be
redeemed on that date. :

Notice of redemption“having been given as aforesaid, the Bonds, or portions thereof, so
to-be redeeined shall, on the redemption date, become due and payable at the redemption price
therein specified, and from and after such date (unless the City shall default in the payment of

. the redemption price or unless, in the event of a conditional notice as described above, the
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necessary moneys were not deposited) such Bonds, or portions thereof, shall cease to bear,
accrue or compound interest. Upon sumender of such Bonds for redemption in accordance with
said notice, such Bonds shall be paid by the applicable Bond Registrar at the redemption price.
Instaliments of interest due on or prior to the redemption date shall be payable as herein
provided for payment of interest. Upon surrender for any partial redemption (j) of any Current
Interest Bond or Variable Rate Bond, there shall be prepared for the registered owner a new
Bond or Bonds of the same series, type {Current Interest Bonds or Variable Rate Bonds),
interest rate or, in the case of Variable Rate Bonds, method of interest rate determination, and
maturity in the amount of the unpaid principal or (i) of any Capital Appreciation Bond, there shall
be prepared for the registered owner a new Capital Appreciation Bond or Bonds of the same
series, Yield to Maturity and maturity date in the amount of the unpaid Maturity Amount.

If any Current Interest Bond or Variable Rate Bond, or portion thereof, called for
redemption shal! not be so paid upon surrender thereof for redemption, the principal shall, until
paid, bear interest from the redemption date at the rate borne by such Bond, or portion thereof,
so called for redemption. If any Capital Appreciation Bond, or portion thereaf, called for
redemption shall not be so paid upon surrender thereof for redemption, the Compound Accreted
Value at such redemption date shall continue to accrue interest from such redemption date at
the Yield to Maturity bome by such Capital Appreciation Bond, or porlion thereof, so called for
redemption. All Bonds which have been redeemed shall be cancelled and destroyed by the
applicable Bond Registrar and shall not be reissued. )

If any Bond is not presented for payment when the principal amount, Compound
Accreted Value or Maturity Amount thereof becomes due, either at maturity or at a date fixed for
redemption thereof or otherwise, and if moneys sufficient to pay such Bond are held by the
appticable Bond Registrar for the benefit of the registered owner of such Bond, such Bond
Registrar shall hold such moneys for the benefit of the registered owner of such Bond without
liability to the registered owner for interest. The registered owner of such Bond thereafter shall
be restricted exclusively to such funds for satisfaction of any claims relating to such Bond.

Section 5. The Capital Appreciation Bonds and the Current Interest Bonds of each
series shall be prepared in substantially the following forms with such insertions and revisions
as shall be necessary to reflect the terms and provisions of the sale of the Bonds of such series
pursuant to Section 12 hereof; provided that if the text of any Bond is to be printed in its entirety
on the front side of such Bond, then the text shown or appearing on the reverse side of such
Bond shall replace paragraph {2] and the legend, “See Reverse Side for Additional Provisions,”
shall be omitted. The Convertible Bonds shall be prepared incorporating the provisions of the
forms of Capital Appreciation Bonds and Current interest Bonds set forth below as necessary to
reflect the terms and provisions of the sale of the Convertible Bonds pursuant to Section 12
hereof. The Variable Rate Bonds shall be prepared in substantially the form of the Current
Interest Bonds set forth befow, or as provided in the applicable trust indenture securing such
Variable Rate Bonds as authasized in Section 2 hereof, with such insertions ang revisions as
shall be necessary to reflect the temns dnd provisions of the sale of the Variable Rate Bonds
pursuant to Section 12 hereof.

All Bonds may be prepared with such insertions and revisions as shall be necessary in
connection with the issuance of such Bonds as Retail Bonds or Direct Purchase Bonds.
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[Form of Capital Appreciation Bond — Front Side]

REGISTERED . :
No.. ' $
’ ’ ’ Compound Accreted
Value at Maturity
(“Maturity Amount”)

"UNITED STATES OF AMERICA
STATE OF ILLINOIS
City OF CHICAGO

GENERAL OBLIGATION BOND
SERIES _____

See Reverse Side for
Additional Provisions

ORIGINAL
PRINCIPAL
AMOUNT PER
. $ 000 _
YIELD TO - MATURITY DATED -
MATURITY MATURITY AMOUNT: DATE CUSIP

, 20 % $____ 20

Régistered Owner:

The City of Chicago {the “City") hereby acknowledges itself to owe and for.value.
received promises to pay to the Registered Owner identified above, or registered assigns as
hereinafter provided, on the Maturity Date identified above, the Maturity Amount identifi ed
above. The amount of interest payable on this Bond on the Maturity Date hereof is the amount
of interest accrued from the Dated Date hereof at a semiannual compounding rate necessary to

' produce the Yield to Maturity set forth above, compounded semiannually on each January 1 and °
July 1, commencmg . 1,20__ The Maturity Amount of this Bond is payable
in lawful money of the United States of America* upon presentatlon and surrender of this Bond at
the designated corporate trust office of , Chicago, Winois, or its

- successor, as bond registrar and paying agent (the “Bond Registraf') The Compound Accreted

" Value of this Bond per $____ 000 Maturity Amount on January 1 and July 1 of each year,

commencing 1, 20 determined by the semiannual compounding described in

this paragraph shall be as set forth in the Table of Compound- Accreted Value Per $ .000

of Compound Accreted Value at Maturity- contamed herein.
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Reference is hereby made to the further provisions of this Bond set forth on the reverse
hereof and such further pravisions shall for all purposes have the same effect as if set forth at -
this place . . C

Lt is hereby certified and recited that all conditions, acts and things required by law to
exist or to be dane precedent to and in the issuance of this Bond did exist, have happened,
been done and performed in regular and due form and time as required by law; that the
\ndebtedness of the City, including the issue of Bonds of which this is one, does not exceed any
fimitation imposed by law; and that provision has been made for the collection of a direct annual
tax sufficient to pay the Matunty Amount hereof at maturity.

This Bond shall not be valid or become obligatory.for any purpose “until the certlf' cate of
authenhcatlon hereon shall have been signed by the Bond Reglslrar

In WlTNESS WHEREOF, the City of Chiicago by the. City Council has caused its corporate
seal to be Impnnted by facsimile hereon and this Bond to be signed by the duly authorized
facsimile signature of the Mayor and attested by the facsnmlie SIQnature of the City Clerk, ail as
. of the Dated Date identified above.

__(Facsimile Signature)
-‘Mayor
City of Chicago

Attest:

z .(Fa&simile Signature) .
‘ _~ City Clerk :
- .'City of Chicago

[SEAL '

Date of Authentication: __. .
CERTIFICATE OF AUTHENTICATION

" This Bond is one of the Bonds described in the within-mentioned Bond Ordinance and is
" one of the General Obligation Bonds, Series , of the City of Chicago.

(Manua! Signature)
PR Autharized Officer
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[Fonﬁ of Capital Appreciation Bond — Reverse Side]

CITY OF CHICAGO
‘GENERAL OBUGATION BOND
SERIES

For the prompt payment of.the Maturity Amount of this Bond as the same becomes due,
and for the levy of taxes sufficient for that purpose, the full faith, credit and resources of the Clty
are hereby irrevocably pledged.

This Bond is one of a series of Bonds aggregating the original principal amount of
$__ : issued pursuant to the constitutional home rule powers of the City for the -
‘purposes of (i) paying costs of the Refunding Purposes described in the hereinafter-defined
Bond Ordinance, (ii) paying costs of the Project described in the Bond Ordinance, and
(iii) paying expenses incidental to the issuance of the. Bonds, and was authorized by-an
Ordinance adopted by 'the City Council of the Clty on . 20__ (the “Bond
Ordinance”). h .

The Bonds maturing on or after January 1, ____, are redeemable prior to maturity at the
option of the City, in whole or in part on any date on or after 1. ,and if
{ess than all of the outstanding Bonds are to’be redeemed, the Bonds to be called shall be
called from such maturities as shall be determined by ttie City, and if less than all of the Bonds
of the same maturity and yield to maturity are to be redeemed, then [by lot] [pro-rata] for the
Bonds of the same maturity and yield to.maturity in the manner hereinafter provided, the Bonds

 tobe redeemed at the redemption prices (being expressed as a percentage of the Compound
Accreted Value of the Bonds to be redeemed) set forth below:

DATES OF REDEMPTION REDEMPTION PRICE

[Redempuon by lof] In the event of the redemption of less than all the Bonds of ||ke
maturlty and -yield to maturity, the ‘aggregate Maturity. Amount thereof to be redeemed shall be
$ ,000 or an integral muitiple thereof, and the Bond Registrar shall assign to each Bond of
such maturity and yield to maturity. a distinctive number for each $_____ 000 Maturity Amount of
such Bond and shall select by lot from the numbers so assvgned as many numbers as, at-
3 .,000 for each number shall equal the Maturity Amount of such Bonds to be redeemed.
The Bonds to be redeemed shall be - the Bonds to which were assigned numbers so selected;
provided that only so much of the Maturity Amount of each.Bond shall bé redeemed as shall
equal § ,000 for-each number assigned to it dnd so sefected.

[Redemption pro-rata] In the event of the redemption of less than all the Bonds of like
matunty and yield to maturity, the Bonds to be redeemed will be selected pro-rata in the manner .
determined pursuant to the Bond Ordinance.
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Notice of any such redemption shali be sent by first class mail not fewer than 30 days
nor more than 60 days prior fo the date fixed for redemption to the Registered Owner of each
Bond to be redeemed at the address shown on the registration books of the City maintained by
the Bond Reglstrar or at such other address as is furnished in writing by such Registered Owner
to the Bond Registrar, provrded that the failure to mail any such notice or any de(e_ct therein as
to any Bond shall not affect the validity of the proceedings for the redemption of any other Bond:
When so called for redemption, this Bond shall cease lo accrue interest on the specified

redemption date; provided that funds for redempt»on are on depos:t at the place of payment at
that hme and shall not be deemed to be outstanding. ' '

" This Bond is transferable by the Registered Owner hereof in person or by its attorney

duly authorized in writing at the designated corporate trust office of the Bond Registrar in

* Chicago,- llinois, but only-in the manner, subject to the limitations and upon payment of the

charges providéd in the Bond Ordinance, and upon surrender and cancellation of this Bond.

Upon -such transfer a new Bond or Bands of authorized denominations, of the same miaturity

and yield to maturity and for the same aggregate Original Principal Arount will be issued to the

transferee in exchange therefor. The Bond Registrar shall not be required to transfer of

exchange this Bond ‘(A) after noticé calling this Bond for redemption has been mailed, or
(B) during a period of 15 days next preceding mailing of a notice of redemption of this Bond.

. " The Bonds are issued in fully registered form in Original Principal Amounts representing
3 ,000 Maturity Amount or any integral multiple thereof. This Bond may be exchanged at
the designated corporate trust office of the Bond Registrar for a like aggregate Original Principal
Amount of. Bonds of the same series and maturity, upon the terms set forth in the Bond
Ordlnance

The C\ty and the Bond Registrar may deem and treat the Regxstered Owner hereof as
the absolute:owner hereof for the purpose of receiving payment of or'on account of the Maturity
Amotint hereof and: redemption premium, if any, hereon and for all other purposes and neither
_ the Clty nor the Bond Regtstrar shall be affected by any nottce to the contrary SR

- - -

TABLE OF COMPOUND ACCRETED VALUE

-PERS____:, 000 oF COMPOUND ACCRETED VALUE AT MATURITY
- - - ! "
(ASSIGNMENT) /

. _ ' FOR VALUE RECE]VED.' the't}ndersigned sells, assigns and transfers unto T

e et

(Name and Address of Assignee)

the ,within Bond and does hereby imevocably constitute énd appoint

atiorney to transfer the said ‘Bond on the books kept for reglstratton thereof with full power of
- substitution in the premises.
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Dated: ~

Signaturé guaranteed:

NOTICE:  The signature to’ this assignment must correspond with the name of the Registered
Owner as it appears upon the face of the within Bond in every pamcular without
alteration or enlargement or any change whatever.

[Form' of Current Inte‘rest Bond — Front Side]

REGISTERED :
No. . ' $ ]
" UNITED STATES OF AMERICA
STATE OF ILLINOIS
CITY OF CHICAGO -

GENERAL OBLIGATION BOND _

SERIES
Seé Reverse Side for
Additional Provisions
interest . . ~ Maturity Date: Dated Date;
Rate: ____ % January 1,20__ - 20 CUSIP:
) Registéred Owner:

. Pnnclpal Amount

_ The City of Chicago (the 'C:ty") hereby acknowledges itself to owe and for value -
received promises to pay to the Registered Owner identified above, or registered assigns as
hereinafter provided, on the Maturity Date identified above, the Principal Amount identified -
above'and-to pay interest (computed on the basis of a 360-day year of twelve 30-day months)
on such Principal Amount from the later of the date of this Bond or the most recent interest
payment date to which interest has been paid at the Interest Rate per annum set forth above on
January 1 and July 1 of.each year commencing - : 1,-20__, until said Principal
Amount is paid. Principal of this Bond and redeinption premium, if any, shall be payable in
lawful -‘money of the United States of Amenca upon. presentation and surrender at the
designated corporate trust office of . . 7 Chicago, lflinois, .as bond

_registrar and paying agent (the "Bond Registrar”). Payment of the instaliments of interest shail
‘be made to the Registered Owner hereof as shown on the registration books of the City
maintairied by the Bond.Registrar al the close of business on the 15th day of the month next
preceding eachinterest payment date and shall be paid by check or draft of the Bond Reglstrar
-mailed to the address of such Registered Owner as it appears on such registration books or at
such other address furnished in writing by such Registered Owner to the Bond Registrar or, at

- the option of any Registered Owner of $1,000,000 or more in aggregate: principal amount of the
Bonds by wire transfer of immediately available funds to such bank in the continental United
States of America as the Registered Owner heréof shall request in writing to the Bond Registrar.
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_ Reference is hereby made to the further provisions of this Bond set forth on the reverse
hereof and such further pravisions shall for all purposes have the same effect as if set forth at
this place.

it is hereby certified and recited that all conditions, acts ‘and things required by law to
exist or to be done precedent to and in the issuance of this Bond did exist, have happened,
been done and performed in regular and due form and time as required by law, that the
indebtedness of the City, including the issue of Bonds of which this is'one; does not exceed any
limitation imposed by law; and that provision has been made for the collection.of a direct annual
tax sufficient to pay the interest hereon as it falls due and also to pay and dlscharge the
principal hereof at maturity.

This Bond shall not be valid or become obligatory for any purpose untli the cerlificate of
authentication hereon shall have been signed by the Bond Registrar. - -

IN WITNESS WHEREOF, the City of Chicago by the City Council has caused its corporate
seal to be imprinted-by facsimile hereon and this Bond to be signed’ by the duly authorized
_facsimile signature of the Mayor and attested by the facsimiile signature of the City Clerk, all as’
of the Dated Date-identified above.

- (Facsimile Signati;re)

Mayor
City of Chicago
-Attest: - )
(Facsimile S’fgnature)
City Clerk’
City of Chicago .
[SEAL

Date of Authentication: .

CERTII_:ICATE OF AUTHENTICATION

. Thas Bond is one of the Bonds destribed in the within-mentioned Bond Ordinance and is
one of the General Obhgatcon Bonds, Series ____, of the City of Chicago.

~ By : {Manual Signature)

Authorized Officer
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[Form of Current Interest Bond — Reverse Side]
. ' r.
CITY OF CHICAGO
GENERAL OBLIGATION BOND
SERIES
For the prompt payment of this Bond, both principal and interest, as aforesaid, as .the
same become due, and for the levy of taxes sufficient for that purpose, the full faith, credit and
resources of the City are hereby irrevocably pledged. '

This Bond is one of a series of Bonds aggregating the principal amount of
3 issued pursuant to the constitutional home rule powers of the City for the
purposes: of (i) paying costs of the Refunding Purposes described in the hereinafter-defined
Bond Ordinance, -(ii) paying costs of the Project described in the Bond Ordinance, and
(iii) paying expenses incidental to the issuance of the .Bonds, and. was authonzed by an

Ordinance adopted by the City Councul of the City on . 20__ (the “Bond

Ordinance"). '
Th_e Bonds maturing on or after January 1, , are redeemable prior to maturity at the

option of the City, in whole or in part on any date on or after __- 1, , and if less

than all of the outstanding Bonds are to be redeemed, the Bonds to be called shall be -called
from such maturities and interest rates as shall be determined by the City and if less than all of
. the Bonds of a single maturity and the same interest rate are to be redeemed then [by iot]
.[pro-rata] within such maturity and interest rate in the manner hereinafter provided, the Bonds to
be redeemed at the redemption prices (being expressed as a percentage of the principal
amount) set forth below, plus accrued interest to the date of redemption:

DATES OF REDEMPTION. REDEMPTION PRICE

The Bonds maturing on January 1, , are sul.)ject to mandatory redempiion prior to

maturity on January 1 of thetyears _ to , inclusive, and the Bonds maturing on

- January-1, ____, are subject-to mandatory redemption prior'to maturity on January 1 of the
-years . to , inclusive, in each case at par and accrued interest to the date fixed for
redemplion. » )

[Redemptton by lot) In the event of the redemptlon of less than all the Bonds of fike
maturity and interest rate, the aggregate principal amount thereof to be redeemed shall be
$ ,000 or an integral muttiple thereof, and the Bond Registrar shall assign to each Bond of
such maturity and interest rate a distinctive number for each $_____000 principal" armount of
such Bond and shall select by lot from the numbers so assigned as many numbers as, at
5 ,000 for each number, shall equal the prindipal amount of such Bonds to be redeemed.
The Bonds to be redéeméd shall be the Bonds to which were assigned numbers so sefected;
provided that only so much of the principal amount of each Bond shall be redeemed as shall
equal $ ,000 for each number assigned to it and so selected.
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[Redemption pro-rata) In the event of the redemption of less than all of the Bonds of like
maturity and interest rate, the Bonds to be redeemed_ will be selected pro-rata in the manner
determined pursuant to the Bond Ordinance.

Notice of any such redemption shall be sent by first class mail not less than 30 days nor
more than 60 days prior to the date fixed for redemption to the Registered Owner of each Bond
to be redeemed at the address shown on the registration books of the City maintained by the
Bond Registrar or at such other address as is furnished in writing by such Registered Owner to
the Bond Registrar; provided that the failure to mail any such notice or any defect therein as to
any Bond shall not affect the validity of the proceedings for the redemption of any other Bond.
When so called for redemption, this Bond shall cease to bear interest on the specified
redemption date, provided that funds for redemption are on deposit at the place of payment at
that time, and shall not be deemed to be outstanding.

This Bond is transferable by the Registered Owner hereof in person or by its attorney
duly authorized in writing at the designated corporate trust office of the Bond Registrar in
Chicago, Hliinois, but only in the manner, subject to the limitations and upon payment of the
charges provided in the Bond Ordinance, and upon surrender and cancellation of this Bond.
Upon such transfer a new Bond or Bonds of authorized denominations, of the same interest
rate, series and maturity and for the same aggregate principal amount will be issued to the
transferee in exchange therefor. The Bond Registrar shall not be required to transfer or
exchange this Bond (A) after notice calling this Bond ‘for redemption- has been mailed, or
(B) during a period of 15 days next preceding mailing of a notice of redemption of this Bond.

The Bonds are issued in fully registered form in the denomination of $ ,000 each or
authorized integral muitiples thereof. This Bond may be exchanged at the designated corporate
trust office of the Bond Registrar for a like aggregate principal amount of Bonds of the same
interest rate, series and maturity of other authorized denominations, upon the terms set forth in
the Bond Ordinance.

The City and the Bond Registrar may deem and treat the Registered Owner hereof as
the absolute owner hereof for the purpose of receiving payment of or on account of principal
hereof and interest due hereon and redemption premium, if any, and for all other purposes and
neither the City nor the Bond Registrar shall be affected by any notice to the contrary.
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(ASSIGNMENT)

"FOR VALUE RECEIVED. the underéigneq sells, assigns and transfers unto

(Name and Address of Assignee)

the within Bond and does hereby irrevocably constitute and appoint

attorney to transfer the said Bond on the books kept for registration thereof wuth full power of
substitution in the premises. ‘

Dated:

Sigriamre'guaranteed:

NoTice: . The signature to this assignment must correspond with the name of the Registered
Owner as it appears upon the face of the within Bond in every particular, without
alteration or enlargement or any change whatever.

" Section 6. Each Bond shall be a direct and general obligation of 'th\e City for the
payment of which (as to Compound Accreted Value, - principal, interest and redemption
-premium, if any, as appropriate) the City pledges its full faith and credit. Each Bond shall be
payable (as to Compound Accreted Value, principal, interest and redemption premium, if any,

' as appropriate) from any moneys, revenues, receipts, income, assets or funds of the City legally
available for such purpose, including but not limited to the proceeds of the Pledged Taxes (as
defined in Section 7 hereof)..

" Section 7. For the purpose of providing the funds ‘required to pay as the same
become due (i) the principal of and interest and redemption premium, if any, on the Bonds
(including the Compound Accreted Value of any Capital Appreciation Bonds), (i) the purchase
price’ of Bonds that are subject to optional or mandatory tender for purchase by the owners
thereof, to the extent not otherwise provided for.pursuant to the terms ‘of a Credit Facility (as
defined "in Section 12 hereof), (i) such amounts as may be payable undér Interest Rate’
Exchange Agreements (as defined in Section 14 hereof) from the direct annual tax described
below, (V) amounts (other than periodic fees and expenses) payable to providers of Credit
Facilities as described in Section 12 hereof and (v) to the extent determined by an Authorized
Officer to be necessary. or desirable, periodic fees and expenses payable to- parties involved in

" the ‘provision of ongoing services relating to the Bonds, the Outstanding Indebtedness, the
Existing Interest Rate Exchange Agreements or Interest Rate Exchange Agreements,_including”
parties such as those identified by an Authorized Officer in anotification of sale as described in
Section 12 hereof and parties providing similar ongoing services, such as rating agencies and
eritities providing fi inancial market information to be used in connection ‘with the structiring and
sale of the Bonds (the *Ongoing Financing Services’), there is hereby levied and there shall be
tollected a direct arinual tax upon ali taxable property®in the City for the years -and in the
amounts as fo||ows
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YEAR- AMOUNT YEAR AMOUNT
2012 $150,000,000 2033 $150,000,000
2013 . 150,000,000 2034 150,000,000
2014 150,000,000 . 2035 150,000,000
2015 150,000,000 2036 150,000,000
2018 -~ - 150,000,000 2037 - 150,000,000
2017 : 150,000,000 © 2038 150,000,000
2018 150,000,000 ‘ 2039 . 150,000,000
2019 150,000,000 ; 2040 150,000,000
2020 150,000,000 2041 - 150,000,000
2021, ° 150,000,000 - 2042 150,000,000
2022 150,000,000 2043 150,000,000
2023 " 150,000,000 2044 150,000,000
2024 150,000,000 .. 2045 - . 150,000,000
2025 . 150,000,000 2046 150,000,000
2026 . 150,000,000 © 2047 150,000,000
2027 . 160,000,000 : 2048 150,000,000
2028 150,000,000 ' 2049 . -150,000,000

" 2029 " . 150,000,000 2050 150,000,000
2030 150,000,000 2051 - 150,000,000
2031 ~ 150,000,000 - 2052 150,000,000
2032 150,000,000 . : '

prowded that collectnons of such levy for any year in an amount in excess of that necessary to
make the payments described in clauses (i), (ii), (iii), (iv) and (v) above (a) may.be used for any
lawful public purpose designated by the City:Council or (b) may be reduced and abated by an
Authorized Officer if such reduction is deemed desirable by ar Authorized Officer in connection
.with the sale or-sales of the Bonds, in each case as’ determined from time to tlme by an
Authorized Ofﬁcer as provided in Section 12 hereof.

The tax levy made in this Section is not subject to the “Aggregate Levy” limitation
- contained in the Chicago Property Tax Limitation .Ordinance contained in Chapter 3-92 of the
Municipal Code of Chicago (the "Municipal Code"), and Section 3-92-020 of the Municipal Code
is hereby superseded to exclude the tax levy herein from the defi nltlon of "Aggregate Levy"
contamed therem ’ .

T he term ‘Pledged Taxes” means (i) the taxes hereinabove levied for coliection for the
purpose of providing the funds necessary to make the payments described in clauses (i), (ii),
(i), (iv) -and (v)- of the first paragraph of this Section'7, and (i) subject to the provisions of
Section 15 hereof, the proceeds of taxes levied for the years from and after 2011 in connéction
with:the issuance of thé Outstanding Indebtedness to the extent such tax collections are not
necessary for the-payment of the Outstanding Indebtedness due to the refunding thereof as’
authorized herein or pursuant to any other authorization, and the term *Pledged Taxe§” shall
also incliide any amounts deposited into the hereinafter-defined Bond Fund or deposited with

~
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the Ad Valorem Tax Escrow Agent (as hereinafter defined) by an Authorized Officer for the
purpose of paying principal of and interest on the Bonds and any accrued interest received and
depoasited in the Bond Fund or the Ad Valorem Tax Escrow Account, if estabhshed pursuant to
Section 9 hereof.

As provided in Section 12 or otherwise, the City reserves the right to abate all or a
portion of the Pledged Taxes required to be levied in any year if and to the extent on or before
March 31 of the next succeeding calendar year (or such earlier date as may be required by law),
the City has on hand amounts dedicated to the payments described in clauses (i), (i), (iii) and
(iv) of the first paragraph of this Section 7 due during the one-year period commencing on
January 2 of such succeeding. calendar year. The City may, but shall not be required to, cause
the levy-or extension in any year of taxes for the payment of the costs of Ongoing Financing
Services.

_Section 8. The City shall appropriate or otherwise provide amounts sufficient to pay
(i) pfincipal of and interest on the Bonds (including the Compound Accreted Value of any Capital
Appreciation Bonds), (i) amounts (ather than periodic fees and expenses) payable to providers
of Credit Facilities a§ described in Section 12 hereof to the payment of ‘which the’ City has
pledged its full faith and.credit and (iii) Interest Rate Exchange Agreements to the payment of
which the City has pledged its full faith and credit for the years such amounts are due, and the
City hereby covenants to take timely.action as required by law to carry out the provisions of this
Section, but, if for any such year it fails to do so; this Ordinance shall constitute a continuing
appropnatlon ordlnance of - such amounts without any further actlon on the part of the City
Councal

Section'9. Each Authorized Officer is authorized to establish one or more special
accounts, if determined to’ be necessary in connection with .the sale of-any of the Bonds,
separate and segregated from' all other funds and accounts of the City, which-shall either be
() ‘held by ‘an Authorized- Officer (each a.“Bond Fund”} or (i) maintainéd with a bank or trust
company to be ‘désigniated by an Authorized Officer (each an “Ad Valorem Tax Escrow
‘Account”) pursuant to-an escrow-agreement (each an “Ad. Valorem Tax Escrow Agreement?),
between'the City and the applicable Escrow Agent named therein {each'an “Ad Valorem Tax
Escrow Agent’), and one or more of the Mayor or an Authorized Officer are hereby authorized to

"+execute and deliver'one or more Ad Valorem Tax Escrow Agreemerits in connection with the
- sale of the Bonds in such form as.the officers so executing such agreement may deem
appropriate in accordance with the provisions of this QOrdinance.

In lieu of the proceeds of such taxes bemg deposited with the City Treasurer, any such
Ad Valorem Tax Escrow Agreement may authorize ‘the County. Collectors of Cook and DuPage
"Counties, Mlinois to depdsit the proceeds of such taxes direclly into the applicable Ad Varorem
Tax Escrow Account if such Account has been created. .

; Set':t:on 10.” If the Pledged Taxes to be applied o the payment of the Bonds are not.
available in'time to make’ any payments of principal of or interest-on the Bords’ when due,-then
the appropnatt_e fiscal officers of the ‘City are hereby directed to make such’ payments from any
other-moneys, revenues, réceipts, income, assets or funds of the City that are legally available
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for that purpose in advancement of the collection of such Pledged Taxes, and when the
proceeds thereof are received, such other funds shall be replenished, all to the end that the
credit of the City may be preserved by the prompt payment of the principal of and interest on the
Bonds as the same become due. :

Section 11. A copy of this Ordinance, duly certified by the City Clerk, shall be filed in
the respective offices of the County Clerks of Cook and DuPage Counties, lllinois (the “County
Clerks"), and such filing shall constitute the authority for and it shall be the duty of said County
Clerks, in each year beginning in 2013, to and inciuding 2053, to extend the taxes levied
"pursuant to Section 7 hereof for collection in such year, such taxes to be in addition to and in
excess of-all other taxes heretofore or hereafter authorized to be levied by the Clty on its behalf

A copy of this Ordinance, duly certified by the City Clerk shall also be filed with.each
appllcable Ad Valorem Tax Escrow Agent, if any, each applicable Bond Registrar, and if the
County Callectors of Cook and DuPage Counties are authorized to deposit the proceeds of the
taxes levied pursuant to Section 7 -hereof directly with an Ad Valorem Tax Escrow Agent
'pursuant to Sectlon 9 hereof, with such County Collectors.

Section 12.  Each Authorized Officer is hereby authorized to seli all or any portion of the-
Bonds, other than the Retail Bonds and the Direct Purchase Bonds which shall be sold as
provided in the following two paragfaphs, from time to time to or at the direction of an
underwriter or group of underwriters to. be selected "by such Authorized Officer *(the
*Underwriters"), with the concurrence of the Chairman of the Committee on Finance of the City
Council {the “Chairman”), on such terms as such Authorized Officer may deem to be m the best
lnterests of the Crty wrthln the limitations set forth in‘this Ordmance : : :

Each Authorized .Ofﬁcer is hereby. authorized to sell Retail Bonds from time to time:on
such temms:as such Authorized Officer may deem to be'in the. best interests- of the City within
the limitations- contained'in this Ordinance and,.in connection therewith, to.appoint an agent or
group of agents to be selected by such Authorized Officer (the “Selling Agenls”), with the
concurrence of the Chairman, for the purpose .of soliciting purchases of the Retail Bonds' by
lndlwdual investors, each.sale of Retail Bonds soltcrted bythe Selling Agents to be made with
the concurrence of’ the Chairman. :

) The"Bonds rhay -be sold as Direct Purchase Bonds in a manner and containing stch
terms.- authorized by an Authorized Officer, including pursuant to a placement agent
arrangement, to a purchaser or- purchasers other than the Underwriters (the “Direct
Purchasers"), such Direct Purchasers to be selected by an Authorized Officer and such sale
being permitted either at par or with a discount or premium. The Mayor 6f an Authorized Officer
is'Hereby duthorized fo do all'stch things and to execute and deliver such additional documerits,
agreements and certifi cates as shall be hecessary in connectlon w‘th -the sale of" Dlrect
'Purchase Bonds : :

The' pﬁr_xcipal"-arﬁoont of and the interest on the Bonds (including‘'the Compound
Accreted Value of any -Capital Appreciation Bonds and based on reasonable estimates of the
interest to be paid o Variable Rate Bonds) sold 6f each-series and maturity in the aggregate
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“(after taking into account mandatory redemptions) shall nol exceed the amount levied therefor
as specified in Section 7 hereof. The Bonds may be sold from time to time as an Authorized
Officer shall determine that the proceeds of such sales are needed.

Subsequent to the sale of any series of Bonds or, in'the case of the Retail Bonds,
subsequent to the sale of all Bonds that are the subject of a Selling Agent Agreement (as
hereinafter defined), an Authorized Officer shall file in the office of the City Clerk a notification of
sale directed to the City Council setting forth (i) the series designation, the aggregate principal’
amount and authorized denominations of, maturity schedule and redemption provisions for the
Bonds “sold, (i) the principal amounts of the Bonds sold as Current Interest Bonds, Capital

" Appreciation Bonds, Convertible Bonds and Variable Rate Bonds, respectively, and whether
any of the Bands are sold. as Retail Bonds, (jii) in the case of the sale of the Retail Bonds or
Direct Purchase Bonds, the principal amounts of such Bonds sold as Current Interest Bonds, °
Capitalized Appreciation Bonds, Convertible Bonds and Variable Réte Bonds, respectively,
(iv) in the case of Bonds sold as Capital Appreciation Bonds, (A) the Original Principal Amounts
of and Yields to Maturity on the Capital Appreciation Bonds ‘being sold and (B) a table of

- Compound Accreted Values pér minimym authorized Compound Accreted Value at maturity for
any Capital Appreciation Bonds being sold, settlng forth the Compound Accreted Value of each |
such Capital Appreciation-Bond cn each semiannual compounding date, (v) the interest ratés on
.the Curmrent Interest Bonds sold or, in the case of Variable Rate Bonds, a description of the

- method of-determining the interest rate applicable to such Variable Rate Bonds from time to

" time, (vi) the specific maturities, series and amounts' of the Qutstanding Iridebtedness to be
refuded with proceeds of the Bonds, (vii) a description of any Existing Interest Rate Exchange
Agreements to be terminated, amended or otherwise modified in connection with the refunding
of 'such - Qulstandmg Indebtedness and identifying any settlement, breakage or termination
amount to be- paid 'in cofinection’ with each such termination, amendment or modification,
(viii) the date on and price at which the Outstanding Indebtedness selected for refunding shall ,
be redeemed (if such redemption shall occur prior to stated maturity or pursuant to mandatory
sinking fund. redemption), (ix) the disposition of the taxes levied for the years from and after
2011 for the payment: of the Outstanding Indebtedness or any Existing Interest Rate Exchange
Agreements as authorized by Section 15 hereof, (x) the identity of the insurer or insurers issuing
the. insurance policy or policies, if any, referred to below, and the idéntity- of the provider ‘or
providers of one or more Credit Facilities, if any, for such Bonds, (xi)the identity of" the
Underwnters (or, in the case of Retail Bonds, the Selling Agents and in the case of Direct
Purchase Bonds, the Direct Purchasers) selected for-such Bonds, (xii) the identity of the
applicable Bond Registrar and any trustee or trustees selecled by an Authorized Officer for such -

"-Bonds, (xiii) the identity of any remarketing agent retained in. connection with the issuance of
Variable Rate Bonds, if any, (xiv) the compensation paid to the Underwriters (or, in the case of
Retail Bonds, the Selling Agents) in connection with such sale, (xv) the identity of any Refundmg
Escrow Agent (as defined in Section 13(b) hereof) appointed by an Authorized Officer in
connection ‘with the refunding of Outstanding Indebtedriess, and (xvi) any ‘other - matter
authorized by this Ordmance to be determined by an Authorized- Ofﬁcer at the txme of the sale of
the Bonds of each senes

Either - Authorized ‘Officer s hereby authorized' and directed to cause all necessary
notices of fedemption of the Outstanding Indebtedness selected for refunding as provided
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above to be given-in accordance with the terms of the respeciive ordinances or indentures, as
applicable, authorizing the Outstanding Indebtedness.

The Mayor or an Authorized Officer is hereby authorized to execute and deliver a
contract of purchase with respect to each sale of the Bonds to, or at the direction of, the
Underwriters in substantially the form previously used for similar general obligation bonds of the
City or to the Direct Purchasers, with appropriate revisions.to reflect the terms and provisions of
the Bonds and such other revisions in text as the Mayor or an Authorized Officer shall determine
are necessary or desirable in connection with the sale of the Bonds. The compensation paid to
the Underwriters in connection with any sale of Bonds shall not exceed three percent of the
principal amount of the Bonds being sold. Nothing contained in this Ordinance shall limit the
.sale of the Bonds or any maturity or maturities thereof at-a price or pnces in excess of the
pnncnpal amount thereof

. The Mayor or an Authorized Officer is hereby authorized to execute and deliver a
contract with’ Selling ‘Agents pursuant to which the Selling Agents shall solicit purchases of the
Retail Bonds by individual investors (a "Selling Agent’ Agreement”) substantially in the formi of
the selling agent agreement ‘previously entered-into by the City"in connection with the sale of
Retail Borids, but with such revisions in text as the Mayor or an Authorized Officer executing the
‘same shall determine are necessary or desirable, the execution thereof by the Mayor or such
Authorized Officer to evidence the City Council's'approval of all such revisions.. The aggregate
compensation paid to the Selling Agents pursuant to any Selling Agent Agreement shall not
exceed three percent of the principal amount of the Retail Bonds sold pursuant.to such Selling
Agent Agreement. The terms of ‘any Selling Agent Agreement may provide for the delegation by
an Authorized Officer to one or more Deputy Comptrollers of authority to approve the final terms
of sale of any Retail Bonds pursuant to such Selling Agent Agreement within parameters
established By an Authorized Officer consistent with the terms: and limitations of this:Ordinance.
Any Seliing Agent Agreement may also contain provisions pursuant to which a.person receiving
an ownership interest in any Retail-Bonds through the death of a Bondholder shall have the right
to sell-such-Retail Bonds- back to the City at a price of not to exceed 105 percent of par and -
setting forth the terms and conditions of the exercise of such right: The Mayor or an Authorized
Officer.(or delegate .as authorized' above) is hereby authorized to do all such things and to
execute "and" deliver :such additional documents, agreements and "certificates as shall be
necessary in connection with the sale of Retail Bonds from time to time pursuant to a Selling
Agent Agreement including any such document, agreement or certificate necessary to describe
the terms of Retarl Bonds then being sold.

" In connection with any sale of the Bonds, an Authorized Officer is hereby autharized. to
obtain one or more policies of bond insurance from recognized bond insurers selected by an
Authorized Officer, if such’ Authorized Officer determines such bénd insurance to be desirable in
corinection with such sale of the Bonds. Either Authorized Officer may, on behalf of the City,
~ make covenants with stich bond insurer that are not inconsistent with the provnsrons "of this
'Ordmance and are necessary to carry out the purposes of this Ordmance

ln connectron with any sale of the Bonds, the Mayor or an Authorized Officer is hereby
authorized to obtain one or more letters of credit, lines of credit, standby bond purchase
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agreements, or similar credit or liquidity facilities (a “Credit Facility™ with one or more financial

‘institutions.  The' Mayor or' an Authorized Officer. is hereby authorized to enter into a -

reimbursement agreement and/or standby bond purchase agreement and o execute and issue
a promissory note in ‘connection with the provisions of each Credit Facility. Any Credit Facility,
reimbursement agreement or standby bond purchase agreement shall be in substantially the
form of the credit facilities, réimbursement agreements and standby bond purchase agreements
previously entered into by the City in connection with the sale of genera! obhgatlon bonds or
notes, but with such revisions in text as the Mayor or an Authorized Officer exetuting the same
shall determine are necessary or desirable, the execution thereof by the Mayor or an Authorized
Officer to evidence the City Council's approval of all such revisions. The annual fee paid to any
financial institution that provides a Credit Facility with respect to all or a portion of a series of the
Bonds shall not exceed one and one-half percent of the average principal amount of such
Bonds outstanding during such annual period. The final form of any reimbursement agreement
and/or standby bond purchase agreement entered into by the City with respect to the Bonds
shalfl be’ attached to the notification of sale filed in the office of the City Clerk pursuant to this
section. Each such promissory note shall be a-general obligation of the City for the' payment of
which, both principal and interest, the .City pledges its full faith, credit and resources. Each
promissory note, and any Bond owned or held as collateral by any such financial institution in its
capacily as a provider of a Credit Facility shall bear interest at a rate not exceeding 15 percent
per annum and shall mature not later than the final maturity date of the related Bonds secured
by such reimbursement agreement or standby bond purchase -agreement. The Mayor or an
Authonzed Officer is hereby authorized to execute and deliver any such reimbursement

- agreement or standby bond purchase agreement, and any amendment thereto or replacement

thereof, urlder the seal of the City affixed and attested by the City Clerk

In the event that Bonds are sold so as to require the levy of taxes for any year specified
in Section 7 hereof for the purpose of making the payments described in clauses {i), (ii), {iii) and
(iv) of the first paragraph of Section 7 hereof in an amount less than the amount specified for
such year in the first paragraph of Section 7 hereof, then an Authorized Officer shall, on or prior
to:March 31 of the calendar year next succeeding such year, notify the City Council 'of the
determination made pursuant to clauses (a) and (b) of the first paragraph of Section 7 hereof
regarding the application of any resulting excess levy collections, and, in addition, in connection
with a determination made pursuant to clause (b) of the first paragraph of Section 7 hereof, an

- Authorized ‘Officer shall file in the respective offices of the County Clerks certificates of tax

abatement for such year. In the event that upon the final sale of the Bonds:of all series, such

- Bonds have been sold so.as to require the levy of taxes in ‘any year specified in Section 7

hereof for the purpose of making the payments described in clauses (i), (i), (iii) and (iv) of the
first paragraph of Section 7 hereof in an amount less than the amount specified for such year in
Section 7 hereof, thien there shall be included, in the final notification of sale to the City Council
describied in the fourth (4™) paragraph of this Section 12, the determination made pursuant to
clauses (a) and (b) of the first paragraph of Section 7 hereof regarding the application of any
resulting excéss levy collections for such year and any succeeding year and, in addition, in
connection with a determination made pursuant to_clause (b) of theé first paragraph of Section 7

" hereof, an Authorized Officer shall file in the respective offices of the County Clerks certificates

of tax abatement for such year or years. If any of the Bonds are not to be sold and issued as
provided herein and no levy collections are to be applied for the purposes of paying the costs of
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Ongoing Financing Services as determined by an- Authorized Officer, the corresponding taxes
herein levied to pay debt service thereon shall be abated in full. Any certificate of abatement
delivered pursuant to this paragraph shall refer to the amount of taxes levied pursuant lo
-Section 7 hereof, shall indicate the amount of reduction in the amount of taxes levied by the City
resulting from the sale or sales of the Bonds or the non-issuance thereof, which reduced
amount is to be abated from such taxes, and shall further indicate the remamder of such taxes
which is to be extended for collection by said County Clerks.

The preparation, use and distribution of a preliminary ofﬁcral statement, an official
statement or any other disclosure document relating to each sale and issuance of the Bonds-are
hereby ratified and -approved. The Mayor and each Authorized. Officer are each hereby
authorized to execute and deliver an official statement or other disclosure document relating to
each'sale and issuance of the Bonds on behalf-of the City. The preliniinary official statement,
official statement 'and other disclosure documents herein authorized shall be substantially
similar to those previously used for general obligation bonds of the City, and shall contain the
temis and provisions of the Bonds, the manner in which the Bonds shall be- sold, the use of
proceeds of the Bonds, financial information for the City, and such other information as the
Mayor or any Authorized Officer determines to be advisable under the circumstances.

In connection with any sale of the Bonds, an Authorized Officer is hereby authorized to
execute and deliver one or more Continuing Disclosure Undertakings (each a “Continuing
Disclosure Undertaking” evidencing the City's agreement to comply with the requirements of
Section (b)(5) .of Rule 15¢2-12, adopted by-the Securities and Exchange Commission (the
“SEC”) uhder the Securities Exchange Act of 1934, in a form. approved by the Corporation
Counsel. Upon .its execution and delivery on behalf of the City as herein’ provlded each
Continuing ‘Disclosure Undertaking will be binding on the:City, and the- officers, employeés and
agents of the City aré hereby authorized to do all such acts-and things and to execute all such
documents d@s may be necessary to carry out and comply with.the provisions of each Continuing
Disclosure :Undertaking as execuled. Either Authorized Officer is hereby further -authorized t©
afmend-éach Continuing Disclosure Undertaking in accordance with its.respective terms from
time to time foliowing its execution and delivery as said officer shall deem necessary. In
addition, an Authorized: Officer is authorized. to make all futuré filings with the Electronic
Municipal -Market Access system operated by the Municipal Securities Rulemaking Board or
such’other municipal securities information repository as 'shall be designated by the SEC, all in
-accordance with the provisions of Securities and Exchange Commission Rule 15¢2-12(b)(5)
promulgated under the Securities Exchange Act of 1934. - Notwithstanding any other provision
of. this Ordinance, .the sole remedies for any failure by the City to comnply with- any Continuing
Disclosiifé Undertaking shall be the ability of the benéficial owner of any applicable Bond to
seek mandamus or specific performance by court order-to cause the Crty to' comply with its
obhgatrons under such Continuing Disclosure Undertakmg

- The Bonds §hall be duly prepared and executed in the form and mariner provided herein
and delrvered to the purchasers in-accordance wrth the apphcable terms of sale

Thé Mayor, each Authorized Officer, the Crty Treasurer and the City Clerk are each
heréby authorrzed o execute and deliver such other documents and agreements (lncludmg
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such conftracts, such intergovemmental agreements or such grant agreements with not-for-profit
organizations, educational or cultural institutions or for-profit organizations or to assist the State

- of "Winois, the United States of America, or other municipal corporations, units of local
government or school districts in the State of lilinois, receiving proceeds of ‘the Bonds as an
Authorized Officer shall deem necessary and appropriate) and perform such other acts prior to
or following the issuance of the Bonds as may be necessary or desirable in connection with the
issuance of the Bonds and any transactions contemplated herein related to the application of
the proceeds of the Bonds or collections or application of taxes levied for the payment of the
Bonds or the Outstanding Indebtedness or other purposes hereunder, but subject to any
limitations on or restrictions of such power or authority as herein set forth, and any such actions
heretofore taken by the Mayor, an Authorized Officer, the City Treasurer or the City Clerk in

. accordance with the provisions hereof are hereby ratified and approved. With respect to each
grant of Bond proceeds, each Authorized Officer ‘is hereby authorized to designate in writing,

" with'the written concurrence of the Budget Director of the City (the "Budget Director”), (i) one or
more City-departments or agencies to administer such grant, and (ii) the head of the City
department or agency who shall be authorized to execute a grant agreement and such other
documents, agreements orinstrumernits as shall be deemed necessary or desirable by such City
department or‘agency head. Upon any such written designation by an Authorized Officer with
respect to"a grant of Bond proceeds, such City department or agency shall be authorized to
administer such grant and the head of such City department or agency shall be authorized to
execute a grant agreenient and such other documents, agreements or mstruments as such
ofﬁcsal shall deem necessary or desirable.

Sechon 13 The proceeds from the sale of any.series of the ‘Bonds shall be used as
follows : . . St

T (a) * The sum representing the accrued interést received,; if any, shall be used
““to"pay the first interest becoming due on the ‘Bonds sold, and to-that end, shall be
'~depos'ted in-the applicable Bond Fund or the appllcable Ad Valorem Tax Escrow'

. Account rl‘estabhshed

(b) From the sale proceeds derived from any such sale'of a series of the

" Bonds;, (i) such sum as may be determined by an Authorized Officer to be necessary to
pay not more than three years of interest on the Bonds issued to pay costs of the Project

" .+ may be used to pay such interest, and to that end, may be deposited in the applicable
Bond ‘Fund or the applicable Ad Valorem Tax Escrow Account,.if established: (ii) the
'sumi determined by an Authorized Officer to be necessary to pay the costs of the Project
shail be set aside, held and invested at the direction of an Authorized . Officer, - as

- separate funds of the City pending such payment, provided that proceeds of the Bonds
" issued to finance the Pension Contributions shall be paid into the Pension Funds as and
when required by law; (jii) the sum determined by an Auithorized Officef to capntahze or
fund- iiterest on Outstanding Indebtedness shall be deposited into the respective debt -
service funds established for the ‘Outstanding Indebtedness; (iv) the sum determined by
an Authorized Officer to be sufficient 10 pay the Outstanding Indebtedness being
refunded at’ or prior to_their respective maturities, at a price’ of ‘par, the applicable
redemption premium and accrued interest thereon up to and including said redemption

-
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or maturity dates shall be deposited into the respective debt-service funds established
" for the OQutstanding Indebtedness or into one or more “Refunded Bonds Escrow
Accounts” to be held by one or more banks or trust companies to be designated by an
Authorized Officer (each a “Refunding Escrow Agent”), each pursuant to the terms of an
" - escrow agreement (each a ‘Refunding Escrow Agreement”), and the Mayor, an
‘Authorized Officer and the City Clerk, or any of them, are héereby authorized to execute
and deliver each Refunding Escrow-Agreement, and any amendment thereto, in such
form as the officer so executing shall deem appropriate to effect the refundmg -or
refundings described in this.paragraph and (v) the sum determined by an Authorized
Officer to be sufficient to provide for the payment of any settiement, breakage or
termination amount payable in connection with the termination, amendment or
modification of an Existing interest Rate Exchange Agreement shall be paid to the City’s
counterparty ‘or counterparties thereunder. Notwithstanding any provision of the
Municipal Code, investments acquired with proceeds of the Bonds or investment income
thereor-may mature beyond ten years from the date of acquisition, and may include but
are.jnot limited to agreements entered into between the City and providers of securities
under which agreements such providers agree fo purchase from or sell to the City
specified securities on specific dates at predetermined prices, all -as established at the
time of execution of any such agreement and as set forth in such agreement, and
guaranteed investmént contracts, forward purchase agreements and other similar
investment vehicles. Such guaranteed investment contracts, forward purchase
agreements and other similar investment vehicles may, to the-extent permitted by
operative ‘authorizing documents and by applicable law, be assngned or transferred from
one. bond" transaction to another or ‘apply to the proceeds of more than one bond®
, - transaction on a commingled or non-commingled basis, as determined by an Authorized
- Officer: - The Mayor or an Authorized Officer is hereby authorized to enter into any
-~ amendments to orrrestatements of existing documents or’to execute new documents, to
consent-to actions being taken by others or to obtain the consent of other. parties, as
may be necessary or desirable in this respect Investment ‘income derived from Bond
proceéeds may be-(w) expended for the same purposes for which Bond proceeds miay'be
expended, (x) used for the payment or prepayment of Clty debt obligations, (y) deposited
in the Corporate Fund of the City or (z) rebated to the United'Statés of America as
provided in Section 16 hereof, all as determined by an Authorized Officer or the Budget
Director: Any commingled investment income from guaranteed investment contracts,
forward purchase agreements and other similar investment vehicles shall be apportioned
among bond’ transactions as determined by an Authorized Officer or as otherwise
required by operative authorizing documents and applicable law.'

(c) From the sale proceeds of a series of the Bonds not applied as provided
in paragraphs (a) and (b), above, the amount deemed necessary by an Authorized
Officer shall bé applied to the payment of the costs of issuance of such Bonds, including
the ‘premium or fee for bond insurance or other credit or liquidity enhancement, if any,
and ‘any unexpended pbrtion of the sale proceeds shall be paid to the City.

‘The costs of the Project may be paid directly by the City or may be financed by the
making -of grants- for the implementation of the Project to (i) not-for-profit organizations,
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educational or cultural institutions or for-profit organizations, (ii) the United States of America,
(iii) the State of lilinois or (iv) other units of local government, political subdivisions, municipal_
corporations or school districts in the State of llinois, including any operating division thereof, all
as determined by an Authorized Officer.

An Authorized Officer shall report to the City Council with respect to the expenditure of
the proceeds of each series of the Bonds issued hereunder to pay the costs of the Project.
Such reports shall be made no later than August 1 of each year, commencing August 1, 2013,
with respect to expenditures made during the preceding calendar year. No report shall be
- fequired hereunder following any calendar year in which no proceeds of any series of the Bonds
are expended to pay costs of the Project. _

- Section 14.  The Mayor or an Authorized Officer is hereby authorized to execute and .
deliver, with:Téspect to all or any portion of the QOutstanding Indebtedness, the Bonds, and any
Gerieral Obligation Indebledness (as defined below) that may be issued in the future
(collectively, “Cily :Indebtedness”), from time to time one or more agreements or optlons to
enter into such agreements, with counterparties selected by an Authorized Officer, the purpose
of which”is to provide to the City ‘(i) an interest rate basis, cash flow basis, or .other-basis
different from that"provided' in the related City Indebtedness for the "payment of interest or
(iiy with respect to a future delivery of general obligation bonds, notes or commercial paper
(collectively.. “General Obligation Indebtedness”), one or more of a guaranteed interest rate,
interest rate basis, cash flow basis, or purchase price (such agreements or options to enter into
such agreements being .collectively referred to. as “Interest Rate Exchange Agreements®).
Interest Rate Exchange Agreements include without fimitation: agreements or contracts
commonly known as’interest rate exchange, swaps, including forward starting-swaps, collar,
caps, or: dérivative: agréements, forward payment conversion agreements, interest rate locks,
forward bénd*purch'ase'agi'eements, bond warrant. agreements, or bond "purchase option
agreements and alsoinclude agreements granting to the City. or ‘a counterparty anoption to
enter into any of the foregoing and agreements or contracts providing for payments based on
levels of or changes in interest rates, including a change in an interest rate index, to exchange
cash flows-or a series of payments, or to hedge payment, rate spread, or similar exposure. The
stated. aggregate notional. amount (net of offsetting transactions) under all Interest Rate
Exchange Agreements related to certain City Indebtedness shall not exceed the principal
amount of such City indebtedness to which such ‘Interest Rate Exchange Agreements relate.
For purposes of the immediately preceding sentence, “offsetting transactions” shall include any
transaction which is intended to hedge, modify or otherwise affect another outstanding
transaction of its economic resuits. The offsetting transaction need not'be based on the same
index or rate option as the related City Indebtedness or the transaction bemg offset and need
not be with the same counterparty as the fransaction béing offset. Exampies of offsetting
transactioris include, without limitation, a floating-to-fixed rate interest rate swap being offset by
a fixed-to-floating rate interest rate swap, and a fixed-to-floating rate interest rate ‘swap being
offset -by a floating-to-fixed rate interest rate 'swap or an mlerest ‘rate cap or ﬂoor or a
ﬂoatmg-to-ﬂoatmg mterest rate swap

Any Interest Rate Exchange Agreement to the extent practicable shall be in substantsally
" -the form of either the 2002 ISDA Master Agreement or the Local Currency — Single Jurisdiction
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version or the Multicumency — Cross Border version of the 1992 ISDA Master Agreément
(including a Schedule and/or a Credit Support Annex to such Schedule, if applicable) published
by the International Swaps and Derivatives Association, Inc. ("1SDA") or any successor form to,
. either published by ISDA, and in the appropriate confi rmations of transactions governed by the"
applicable agreement, with such insertions, completions and modlflcatlons thereof as shall be
approved by the officer of the City executing the same, his or her execution to constitute
conclusive evidence of the City Council's approval of such insertions, completions and
modifications thereof. Should any ISDA form not be the appropriate form to accomplish the
_objectives of the City under this Section 14, then such other agreement as may be appropriate
is hereby approved, the  execution by the Mayor or an Authorized Officer being conclusive
evidence of the City Council's approval of such insertions, completions and modifications
thereof. Amounts payable by the City under any Interest Rate Exchange Agreement shall
(i) constitute' a general obligation of the City for which is pledged its full faith and. credit, (ii) be
payable from a tax unlimited as to rate or amount that may have heretofore or shall be hereafter
levied by-the City Council (including, with respect only to an Interest Rate Exchange Agreement
relating 16 ‘the Bonds, the tax levy described in Section 7 hereof),” (iii) constituté’ operating
expenses of the City payable from any monies, revenues, income, assets or funds of the City
available for such purpose, or (iv) constitute any combination of (i), (i), and (iii), all as shait be
determined by an Authorized Officer. Nothing contained in this Section 14 shall limit or restrict
the. autharity of the Mayor or an Authorized Officer to enter into sumllar agreements pursuant to
prior or subsequent autharization of the Clty Council..

The Mayor and an Authorized Officer are hereby authorized to take all actions necessary
to assign, terminate, amend or modify all or a portion of any Interest Rate Exchange Agreement
upon: a:determination that such assignment, termination, amendment or modification is in-the
best financial interest of the City. Any settlement, breakage or termination amount payable as a
result of such assignment, termination, amendment or modification may-be paid fronr proceeds
of sale-of thé Bonds or General Obhgatlon Indebtedness or from any Iawfully avallable funds of
the Clty '

= ‘Any amounts received by the City pursuant to any Interest Rate Exchange Agreement
(other than regularly scheduled payment amounts) are hereby authorized to be expended for
any purpose for which the proceeds of the related City Indebtedness are authorized to be
"expended and for the payment or prepayment of any City Indebtedness, all as determined by an
Aulhonzed Officer.

In addition to the foregoing, the Mayor and an Authorized Officer are hereby authorized
to take “allactions necessary to assign, terminate, amend- or modify all. or a portion of any
agregiment of the type described herein as an Interést Rate Exchange Agreement with ‘respect
to any "Outstanding “Revenue Indebtedness upon a determination that such assignmient,
termination, amendment or modification is in the best financial interest of the City. Ary
settlement, bredkagé or termination amount payable as a result. of such assignment,
terminatiori, amendment or modification may be paid from the sources provided fof the payment
of such agreemeénts in the proceedifigs authorizing the Outstanding Reévenue thdebtedness to
which such agreements relate or from any other lawfully available funds of the City.
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Section 15.  The taxes levied for the years from and after 2011 for the payment of the
Outstanding Indebtedness or amounts due under any Exnstmg Interest Rate Exchange
Agreement, to the extent the collection of such taxes is not necessary for the payment of all or a-
portion of the Outstanding Indebtedness due to-the refunding thereof or for the payment of

- amounts due under an Existing Interest Rate Exchange Agreement due to the termination of
such Exisling Interest Rate Exchange Agreement as authorized herein or pursuant to any other
authorization, may, at the direction of an Authorized Officer, be applied (A) as set forth in the
next paragraph or (B) to any other lawful public purpose of the City designated by the City
Council including (i) the purposes set forth in clauses (i), (ii), (iii) and (iv) of the first paragraph of
-Section 7 of this Ordinance, (i) the payment of the costs of any capital projects for which funds
have been lawfully appropriated or (iii) the abatement of such taxes. There shall be prepared by -

" an Authorized Officer and filed with the County Clerks a certificate- of reduction of taxes

" heretofore levied for the payment of the Outstanding Indebtedness selected for refunding by an
Authorized Officer as provided ih Sections 12 and 13 hereof and directing the abatement of the
taxes heretofore levied to pay the Qutstanding indebtedness being refunded, including the taxes

- levied for the years from and after 2012, if $0 determined by an Authorized Officer as provided
in the. preceding sentence.\ In addition, any- proceeds of the Outstanding Indebtedness being

_held for the payment of the Outstanding Indebtedness, to the extent such proceeds -are not
necessary for the payment-of the Qutstanding Indebtedness due to the refunding thereof as

" authorized herein or pursuant to any other authorization, may, at the direction of an Autharized
Officer, be applied to any lawful public purpose of the City desugnated by the City Council,

" including the payment of the Bonds (but in the case of Bonds the interest on which is excluded

) from gross income for federal income tax purposes, ‘only upon receipt by the City of an oplmon

. of Bond Counsel to the effect that such wnl not adversely affect the tax-exempt status of the "
: Bonds)

Furthérmore. notwithstanding any other provisian hereof, taxes levied for the years 2011
to 2013, inclusive, for the paymenit of Qutstanding Indebtedness, to the extent the collection of
such taxes is not necessary for the payment of all or a portion of the Outstanding Indebtedness

" due to the refunding thereof with the ‘proceeds of thé Bonds may, in addition to the other
purposes sel forth above, be applied to the payment of the principal of and interest due on
general obligation commercial paper notes due on or before January 31, 2016, at the direction
of an Authorized Officer. Any dnrectlons or determinations by an Authorized Officer pursuant to
this’ paragraph shall be filed with the City Clerk no later than the date a levy is applted to the
payment of commercial paper as provided herein.

Section 16. The City covenants that it will take no action in the investment of the
proceeds of the Bonds (other than Bonds issued as bonds the interest on which is not
- excludable from the gross income of the owner thereof for federal income tax purposes) which
_would restilt in making the interest payable on any of such Bonds subject to federal income

- taxes by reason of such Bonds being classified as “arbitrage bonds” within the meamng of
Sectton 148 of the Code.

" The City further covenants that it 'will act with reSpeét to the proceeds of Bonds (other
than Bonds issued as bonds the interest on which is not excludable from the gross income of
. the owner thereof for'federal income tax purposes), the earnings on the proceeds of such Bonds



3/14/2012 REPORTS OF COMMITTEES 21741

and any other moneys on deposit in any fund or account maintained in respect of such Bonds,
including, if necessary, a rebate of such earnings to the United States of America, in a manner
which would cause the interest on such Bonds to continue to be exempt from federal income
taxation under Section 103(a) of the Code.

" Each Authorized Officer is hereby authorized to execute such certifications, tax returns,
‘covenants and agreements as shall be necessary, in the opinion of ‘nationally recognized bond
counsel, or in the best interest of the City, as determined by an Authorized Officer, to evidence
the City's compliance with the covenants contained in this section. Each Authorized Officer is
hereby authorized to execute one or more declarations of intent to reimburse costs of the
Project in accordance with the Code and the Treasury Regulations thereunder.

Section 17.  This Qrdinance is prepared in accordance with the powers of the City'as a
home rule unit 'under Article VIt of the 1970 lllinois Constitution. The appropriate officers of the
City are hereby authorized to take such actions ‘and do such things as shall be necessary to

. perform, cdmry out, give effect to and consummate the transactions contemplated by this
Ordinance and the Bonds, including, but not limited to, the exercise following the delivery date
of any of the Bonds of any power or authority delegated to such official of the City under this’
Ordinance with' respect to the Bonds upon the initial issuance thereof, but subject to any
limitations on or restrictions of such power or authority as heréin set forth, and any actions
heretofore taken by such officers of the City in accordance with the provusnons of this Ordmance
are hereby ratified and-approved.

Section 18.  The Mayor and each Authorized Officer may each designate ariother to act
as their respective proxy and, as applicable, to-affix ‘their respective- signatures to the Bonds
whether in temporary or definitive form, and dny other instrument, cerfificate or “document
required to.be signed by the'Mayor or‘an Authorized Officer. pursuant to this.Ordinance: and any
instrument; -certificate or document requured thereby. In such'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 instrurneénts,” certificates and documents which such
person’ shall be authorized to sign as proxy for the Mayor and each Authorized Officer,
respectively. .A. written signature of the Mayor or of an Authorized -Officer, respectively,
executed by the person so designated underneath, shall be attached to each notice. Each
notice, with the signatures attached, shall be recorded in the Journal of Proceedings of the. City
Council for such date and filed in the office of 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 biriding on the City as if signed by the Mayor in
person. When the signature of an Authorized Officer is so affixed to an instrument, certificate or
documient at the direction of such Authorized Officer, the same, ‘in all reSpects shall be a$
bmdmg on the Clty as |f signed by such Authorized Officer in person

- "Section 19. lf requested by the Bond Registrar, the Mayor each Authorized Officer and
the City Clerk are each authorized to execute the standard form of agreement between the Cuty
and the Bond Reg;strar with respect to the obligations and dutres thereof
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Section 20. ¥ payment or provision for payment is made, to or for the registered

owners of ail or a portion ‘of the Bonds, of the Compound Accreted Value of any Capital o
Appreciation Bond and the principal. of and interest due and to become due on any Current

Interest Bond or Variable Rate-Bond at the times and in the manner stipulated therein, and there
is paid or caused to be paid to the applicable Bond Registrar, the applicable Ad Valorem Tax
Escrow Agent as provided in Section 9 hereof or such bank or trust company as shall be
designated by an Authorized Officer (such bank or trust company hereinafter referred to as a
“Defeasance Escrow Agent?, all sums of money due and to become due according to the

provisions hereof, then these presents and the estate and rights hereby granted shall cease, -

terminate and be void as to those Bonds ‘or portions thereof except for purposes of registration,
transfer and exchange of Bonds and any such.payment from such moneys or obligations. Any
" Bond shall be deemed to be paid within the meaning of this section when payment of- the
Compound ‘Accreted Value of any such Capitadl Appreciation Bond or the principal of any such
Current Interest Bond, plus interest thereon to the due date thereof (whether such due date be
. by rgason of maturity or upon redemption as providedin this Ordinance or otherwise), either
(a)'shall have been made or caused to have been made in accordance with the terms thereof,
- or (b) shall have been provided for by irrevocably depositing with the applicable Bond Registrar,
the -applicable Ad Valorém Tax Escrow Agent as provided 'in Section 9 hereof or a Defeasance
_ Escrow Agent, in trust and exclusively for such payment, (1) moneys sufficient to make such
payment or (2)(A) direct obligations of the United States of America; (B) obligations of agencies
of the United States of America, the timely payment of principal of and interest on which are
.guaranteed by the United States of America; (C) obligations of the following agencies: Federal
" Home Loan Mortgage” Corp.. (FHLMC) debt obligations, Farm Credit- System (formerly: Federal
Land Banks, Federal Intermediate Credit Banks, and Banks for Cooperatives) debt obligations,
Federal Home Loan Banks (FHL .Banks) debt obligations, Fannie 'Mae "debt -obligations,
Financing Corp. (FICO) -debt obligations, Resolution Funding Corp.- (REFCORP) debt
obligations, and U.S. Agency for Intemational Development (U.S. Al.D.) Guaranteed notes;
(D) pre-refunded municipal obligations defined -as follows: any bonds or 6ther obligations of dny
state’ of the United States of America or of any agency, instrumentality or local governmental
- unit of any’such state which are not callable at the option of the abligor prior to maturity or as to
. which irrevocable instructions have been given by the obligor to call on the date specified in the
notice; or (E) instruments evidencing an ownership interest in obligations described in the
preceding clauses (A), (B) and (C), or (3) a- combination of the investments.described in
clauses (1) and (2) above, such amounts so deposited being available or maturing as to
principal and interest in such amounts and at such times, without consideration of any
reinvestment thereof, as will insure the-availability of sufficient moneys to make such payment
(all'as confirmed by a_nationally recognized firm of lndependent public accountants) At such
tinés as a Bond shall be deemed to be paid hereunder, as aforesaid, it shall no longer be
secured by or entitled to the benefits of this Ordinance, except for the purposes of registration,
transfer and exchange of Bonds and any such payment from such moneys or obligations.

No such deposit under this section shall be made or accepted. heéreunder and 'no use
made of-any such deposit unless, in the case of Bonds (other than Bonds issued as bonds the
interest on which is ‘not excludable from the gross .income of the dwner thereof for federal
income tax purposes), the applicable Bond Registrar, the applicable Ad Valorem Tax Escrow
Agent or the applicable Defeasance Escrow Agent, as the case may be, shall have received an
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opinion of nationally recognized'municipal bond counsel to the effect that such deposit and use
would not cause any of such Bonds to be treated as “arbitrage bonds” within the meaning of
Section 148 of the Code or any successor provision thereto. '

Nothing in this Ordinance shall prohibit a defeasance deposit of escrow secuntles as
. provided in this section ‘or a defeasance deposit with respect to the Outstanding indébtedness
pursuant to any Refunding Escrow Agreement authorized by Section 13(b) hereof, from being
- subject to a subsequent sale of such escrow securities and reinvestment of all or a portion of
the proceeds of that sale in escrow securities which, together with money to remain so held in
trust, shall be sufficient to provide for payment of principal, redemption premium, if any, and
interest on any of the defeased Bonds or Qutstanding Indebtedness, as appropriate. Amounts
held by the applicable Bond Registrar, the applicable Ad Valorem Tax Escrow Agent, any
Defeasance Escrow Agent or any Refunding Escrow Agent in excess of the amourits needed so
-to providé for payment of the defeased Bonds or Outstanding lndebtedness as, appropriate,
. may be subject’ to withdrawal by the City. The Mayor or an Authorized Officer is hereby
authorized to execute and deliver from time to time one or more agreements (and amendments
thereto) with’ counterparties’ selected by an Authorized Officer, with respect to the investment
- and use of such excéss amounts held by the applicable Bond Registrar, the applicable Ad
Valorem Tax Escrow Agent, a Defeasance Escrow Agent or a Refunding Escrow Agent. -

Section 21. . Notwithstanding any other provisions of this Ordinance, the terms and
. provisions of ‘the trust indenture securing a series of Variable Rate Bonds as -authorized 'in

Section 2 hereof with respect to (a) the authentication, registration, transfer and destruction or .

loss of sych Variable Rate Borids, {b) subject to.the limitation on redemption price set forth in
Section:3(d) hereof, the redemptlon of such Variable Rate Bonds, or (c) the method .of payment
or defeasance ‘of such' Variable Rate Bonds, 'shall apply to such Variablé Rate- Bonds issued
pursuant to this Ordinance. With respect to the Direct Purchase Bonds, an:‘Authorized Officer is

authorized to negotiate. the terms and provisions of such Direct Purchase Bonds in addition'to or .

" as an alternative to the terms and provzsmns of the trust indenture securing a series’ of Vanable
Rate Bonds
Section 22.  Any series of the Bonds the Outstandxng indebtedness or the Outstanding
Revenue l{udebtedness may be restructured in a manner authorized by the Mayor or an
-‘Authorized Officer, including but not limited to (a) teminating credit enhancement or liquidity
facilities for , a series of Bonds, Oufstanding Indebledness or ‘Outstariding Revenue
Indebtedness, (b) replacing credit enhancement or liquidity facilities for a series of Bonds,
Outstanding Indebtedness or Outstanding Revenue Indebtedness with similar - credit
enhancement-or liquidity from a different provider, (c) replacung credit enhancement or-liquidity

faciiites for a series ‘of Bonds, Outstanding Indebtedness ¢r Outstanding Revenue'
Indebtednéss with different forms of credit enhancement or liquidity from thé same or a different

providér, '(d) adding*additional credit: enhancement or liquidity supplemental to-that securing a
series- of Bonds, Oulstanding Indebtedness or OQutstanding Revenue Indebtedness,
(e) removing or amending provisions for a series of Bonds, Outstanding Indebtedness or
“Outstanding Revenue Indebtedness, or in financing documents related thereto, to or for the
benefit of credit enhancers or liquidity providers or adding provisions for the benefit of new-of

replacement credit énhancers or Ilquudtty providers, (f) replacmg an exlstlng remarketlng agent .
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or remarketing agents for Bonds,’ Outstanding Indebtedness or Outstanding Revenue
Indebtedness with a remarketing agent or remarketing agents selected by an Authorized Officer
or assigning an existing remarketing ‘agreement to a remarketing agent or remarketing agents
selected by an Authorized Officer, (g) converting to or adding a different interest rate mode or
modes under the documents pursuant to which such Bonds, Outstanding Indebtedness or
Outstanding Revenue Indebtedness were issued, (h) adding a floating rate note (FRN) mode to
any document pursuant to which such Bonds, Outstanding Indebtedness or Outstanding
Revenue Indebtedness were issued or refunding 'such Bonds, Qutstanding Indebtedness or
Outstanding Revenue Indebtedness using an FRN structure, or (i) selling or remarketing
Outstanding Indebtedness or Outstanding Revenue Indebtedness pursuant to a direct purchase
arrangement to one or more purchasers selected by an Authorized Officer either at par or with a
discount or premium, subject to any limitations or restrictions with respect to such actions being
taken contained in this Ordinance with respect to the Bonds or an ordinance pursuant to which
such Outstanding Indebtedness or Outstanding Revenue Indebtedness was issued, but
provided, that if determined by an Authorized Officer to be necessary to achieve the financial
interests .of the City, such limitations or restrictions contained in an ordinance pursuant to which
such Outstanding Indebtedness. or Outstanding Revenue Indebtedness was issued may be
exceeded; but not in excess of the comparable limitations set forth in this Ordinance. The
Mayor or an Authorized Officer is hereby authorized to enter into any amendments to or
restatements of existing documents or to execute new documents, to consent to actions beinQ

, taken by others or to obtain the consent of other parties, and to cause to be prepared such
remarketing documents, including disclosure documents, as may be necessary or desirable to
effect any such debt restructuring and facilitate the remarketing of the Bonds, Outstanding
Indebtedness or Outstanding Revenue Indebtedness, and to pay the fees, costs and expenses
relating thereto, as the Mayor or an Authorized Offi icer executing the same determines is
necessary and desirable, the execution thereof by the Mayor or an Authonzed Officer. ta
evidence the Clty Council's approval of all such amendments.

_ Section 23. © Any funds heretofore or hereafter received by the City, pursuant to any
Intérest Rate Exchange Agreement and in connection with Outstanding Indebtedness, are
hereby authorized to be expended for the payment or prepayment of any City Indebtedness;
provided however, notwithstanding the foregoing, such authorization shall not apply to any
funds the expendlture of whlch shall have been heretofore authorized by other applicable law. -

Sectron 24. For purposes of Treasury Regulation "Section 1.150-2, the City Council
hereby states its intent to finance, or to reimburse the City for the payment of the costs
described in Exhibit A attached hereto by the issuance of tax-exempt obligations in an amount
not to exceed $200,000,000. No funds from 'sources other than such abligations are, or are
expected to be, reserved or allocated, or otherwise set ‘aside, for the payment of such costs,

+ excepl as permitted by the Code This declaration is consistent with the budgetary practices of
the City.

" Section 25. A Sectaon 3 of the 2002 Ordmance is hereby amended in its entirety to
read as follows: ' :
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Section 3.. Maximum Amount and Term. Without further authorization of this City
Council, the maximum aggregate principal amount of all Authorized Debt outstanding
under this ordinance at any’time shall not exceed Five Hundred Million Dollars
($500,000,000) (exciusive of unpaid interest and fees). All Authorized Debt shall mature
on or prior to January 1, 2030.

B. Section 18 of the 2002 Ordinance is hereby amended.in its entirety to reed
as follows:

Section 18. The Line of Credit Program. (a) The Mayor or the City's Chief
Financial Officer or the City Comptrolier (the Chief Financial Officer and ‘the City
Comptrolier each being hereinafter referred to as an "Authorized Officer”) is hereby
authorized to executé and delivér one (1) or more line of credit agreements (each, a
"Line of Credit Agreement") with one (1) or more commercial banks and other financial
institutions and in the form customarily used to provide govemmental borrowers with a
revolving line of credit to meet their need for working. capital or interim financing for
capital projects and with such terms and provisions as an Authorized Officer shall
determine to be in the best interest of the City. The City Clerk is autharized to attest the
same and affix thereto the corporate seal of the City or a facsimile thereof, the execution
and delivery thereof to constitute conclusive evidence of this City Council's approval of
each such Line of Credit Agreement. .

(b) To evidence borrowings under each Line of Credit Agreement, the City is
" authorized to ‘issue from tinie to time one (1) or more Line of Credit' Notes, each to be
designated “Line -of Credit Note”. Each Line of Credit Note shall bear interest from'its
date at a rate or rates not in excess of eighteen percent (18%) per annum. As
determined by-an Authorized Officer at the time of issuance of each-Line of Credit Note,
the Line of Credit Notes may be issued as notes the interest on which is either includible
or excludable from gross income for federal income tax purposes under Section 103 of
the Intemal Revenue Code of 1986, as amended (the "Code") 1

(c} The Line of Credit Notes shall be executed on behalf of the Cuty with -the

“manual or facsimile signature of the Mayor of the City, and shall be attested with the

-manual or facsimile signature of the City Clerk of the City, and shail have impressed or

imprinted thereon the official seal of the City (or a facsimile thereof). In case any officer -

. of the City whose signature or facsumle signature shall appear on the Line of Credit

Notes .shall cease to be such officer before the delivery of such Line of Credit Notes,

such signature or facsimile sngnatﬂre thereof shall nevertheless be valid and sufficient for
“all purposes the' same as if such officer had remained in office until delivery.

_ (d) Subject to the limitations contained in th:s ordmance authority is- hereby
delegated to the Mayor or an Authorized Officer to. determine ® the aggregate principatl
amount of each Line of Credit Note to be issued, (i) the date or dates thereof, (i) the

" maturities thereof, (iv) the rate or rates of interest payable thereon or the method for -
detemining such rate or rates, and (v) the one (1) or more commercial banks and other
financial institutions to provide the credit under each Line of Credit Agreement.
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(e) To evxdence the exercise of the authority delegated to the Mayor or an
Authorized Officer by this ordinance, the Mayor or an Authorized Officer, as the case
may be, is hereby directed to execute and file with the City Clerk a copy of each Line of
Credit Agreement, each Line of Credit Note issued in connection with each borrowing
under any Line of Credit Agreement, and a certificate setting forth the determinations
made pursuant to the authority granted herein, which certificate” shall constitute
conclusive evidence of the proper exercise by them of such authority. Upon the filing of
such Line of Credit Agreement, Line of Credit Note and. such certificate, the City Clerk
shall direct a copy of such filing to the City Councu

Section 26.  To the extent that any ordinance, resolution, rule, order or provision of the
Municipal Code, or part thereof, is in conflict with the provisions of this Ordinance, the provisions
of this Ordinance shall-be controlling. If any section, paragraph, clause or provision of this
Ordinance shall be held invalid, the invalidity. of such section, paragraph, clause or provision
shall not affect any of the other provisions of this Ordinance. 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 owners of the Bonds to receive payment of the principal of or interest on the Bonds
or to impair the security for the Bonds; provided further that the fotegoing shall not be deemed

. to affect the avaulabmty of any other remedy or penalty for any violation of any provision of the
Municipal Code.

‘Section 27. Thls Ordinance shall be published by the City Clerk, by causmg "to be

* printed in speclal pamphlet form at:least five copies hereof, which cop:es are to be made

available in her office for public inspection and distribution to members ‘of the publlc who may
wish to avail themselves of a copy of this Ordinance.

Section 28. Thls Ordmance shall be in full force and effect from and after its adoptlon
approval by the Mayor and publlcatlon as prov:ded herein.

Exhibit “A” referred to in this ordinance reads as follows:
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Exhibit “A".
(To Ordinance)

Section 24 Costs.

1. Public right-of-way infrastructure improvements in City neighborhoods, including street
and alley construction and improvements, lighting improvements, sidewalk improvements and
replacement, and curb and gutter repairs and replacement.

2. Infrastructure improvements to enhance the development of economic activity, including
industrial street construction and improvements, streetscaping, median landscaping,
demolition of hazardous, vacant or dilapidated buildings that pose a threat to public safety
and welfare, shoreline reconstruction, riverbank stabilization, residential and commercial
infrastructure redevelopment and railroad viaduct clearance improvements.

3. Transportation improvements (to City facilities and to facilities Jocated within the City
limits which are owned by other governmental entities), including street resurfacing, bridge
and freight tunnel rehabilitation, traffic signal modernization, new traffic signal installation,
intersection safety improvements and transit facility improvements.

4. Grants or loans to assist not-for-profit organizations or educational or cultural
institutions, or to assist other municipal corporations, units of local government, school
districts, the State of illinois or the United States of America.

5. Cash fiow needs of the City.

6. The acquisition of personal property, including, but not limited to; computer hardware
and software, vehicles or other capital items useful or necessary for City purposes.

7. The duly authorized acquisition of improved and unimproved real property within the City
for municipal, industrial, commercial or residential purposes, or any combination thereof, and
the improvement, demolition and/or remediation of any such property.

8. Constructing, equipping, altering and repairing various municipal facilities including fire
stations, police stations, libraries, senior and health centers and other municipal facilities.

9. The enhancement of economic development within the City'by making direct grants or
loans to, or deposits to funds or accounts to secure the obligations of, not-for-profit or
for-profit organizations doing business or seeking to do business in the City.

10. The funding of (a) judgments entered against the City, (b) certain settlements or other.
payments required to be made by the City as a condition to the resolution of litigation or
threatened litigation and (c) such escrow accounts or other reserves as shall be deemed
necessary for any of said purposes.



11. The payment of certain contributions to the Policemen’s Annuity and Benefit Fund, the
Firemen's Annuity and Benefit Fund, the Municipal Employees’, Officers’ and Officials’
Annuity and Benefit Fund, and the Laborers’ and Retirement Board Employees’ Annuity and
Benefit Fund.

12. The provision of facilities, services and equipment to protect and enhance public safety,
including, but not limited to, increased costs for police and fire protection services, emergency
medical services, staffing at the City's emergency call center and other City facilities, and

enhanced security measures at airports and other City facilities.
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STATE OF ILLINOIS )
)SS.
COUNTY OF COOK )

I, SUSANA A. MENDOZA, City Clerk of the City of Chicago in the County of Cook and State
of Ilinois, DO HEREBY CERTIFY that the annexed and foregoing is a true and correct copy of that
certain ordinance now on file in my office Authorizing Issuance of City of Chicago General

Obligation Bonds, Series 2012 and Amendments to Commercial Paper Program.

[ DO FURTHER CERTIFY that the said ordinance was passed by the City Councii of the said
City of Chicago on fourteenth (14™) day of March., 2012.

I DO FURTHER CERTIFY that the vote on the question of the passage of the said ordinance
by the said City Council was taken by yeas and nays and recorded in the Journal of the Proceedings
of the said City Council, and that the result of said vote so taken was as follows, to wit:

Yeas 47 Nays 0

IDO FURTHER CERTIFY that the said ordinance was delivered to the Mayor of the said City
of Chicago after the passage thereof by the said City Council, without delay, by the City Clerk of the
said City of Chicago, and that the said Mayor did approve and sign said ordinance on the

sixteenth (16™) day of March, 2012.

1 DO FURTHER CERTIFY that the original, of which the foregoing is a true copy, is entrusted
to my care for safekeeping, and that I am the lawful keeper of the same.

IN WITNESS WHEREOF, I have hereunto set my

hand and affixed the corporate seal of the City of

Chicago aforesaid, at the said City, in the County and

State aforesaid, this fourth (4" day of February, 2013.
[T.P) o -
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ISSUANCE OF CITY OF CHICAGO GENERAL OBLIGATION BONDS AND NOTES,
ASSOCIATED AGREEMENTS, LEVY AND COLLECTION OF ANNUAL TAX AND
AMENDMENT OF SECTION 2-32-031 OF MUNICIPAL CODE REGARDING DEBT

MANAGEMENT POLICIES.
[02014-500]

The Committee on Finance submitted the following report:

CHICAGO, February 5, 2014.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration an ordinance authorizing the
issuance of City of Chicago General Obligation and Refunding Bonds, Series 2014 and the
authority to amend Chapter 2-32 of the Municipal Code of Chicago concerning debt
management policies, amount of bonds not to exceed: $900,000,000, having had the same
under advisement, begs leave to report and recommend that Your Honorable Body Pass the
proposed ordinance transmitted herewith.

This recommendation was cancurred in by a viva voce vote of the members of the
committee, with no dissenting vote.

Alderman Edward M. Burke abstained from voting on this item pursuant to Rule 14.

Respectfully submittéd,

(Signed) EDWARD M. BURKE,
' Chairman.

On motion of Alderman Burke, the said proposed ordinance transmitted with the foregoing
report was Passed by yeas and nays as follows:

Yeas -- Aldermen Moreno, Dowell, Burns, Hairston, Sawyer, Holmes, Harris, Beale, Pope,
Balcer, Cardenas, Quinn, Foulkes, Thompson, Thomas, Lane, O'Shea, Cochran, Brookins,
Munoz, Zalewski, Chandler, Solis, Maldonado, Burnett, Ervin, Graham, Reboyras, Suarez, Mell,
Austin, Colén, Sposato, Mitts, Cullerton, Laurino, M. O'Connor, Smith, Tunney, Cappleman,
Pawar, Osterman, Moore, Silverstein -- 44.

Nays -- Aldermen Fioretti, Waguespack, Reilly, Arena -- 4.

Alderman Pope moved to reconsider the foregoing vote. The motion was lost.

Alderman Burke invoked Rule 14 of the City Council's Rules of Order and Procedure,
disclosing that he had represented parties to this ordinance in previous and unrelated matters.

The following is said ordinance as passed:
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WHEREAS, the City of Chicago (the “City”) is a body politic and corporate under the laws
of the State of llinois and a home rule unit under Article VII of the llinois Constitution of 1970;
and

WHEREAS, the City has heretofore (i) authorized the issuance of its general obligation
bonds and notes (the “Authorized General Obligation Bonds and Notes"), (ii) authorized the
barrowing of money pursuant to one or more line of credit agreements to provide funds for
working capital or interim financing for capital projects, including the Revolving Line of Credit
Agreement dated as of March 1, 2013 between the City and Bank of America, N.A. (the “Line of
Credit Indebtedness) and (iii) established a commercial paper program authorizing the
issuance of its general obligation commercial paper notes from time to time (the “General
Obligation Commercial Paper Notes"); and

WHEREAS, (i} the Authorized General Obligation Bonds and Notes currently outstanding,
(i) the Line of Credit Indebtedness incurred and outstanding from time to time and (jii) the
General Obligation Commercial Paper Notes currently or hereafter outstanding from time to time
(collectively, the “Outstanding Indebtedness™) mature and are subject to optional and mandatory
redemption as provided in the respective proceedings authorizing the Outstanding
Indebtedness; and :

WHEREAS, the City has heretofore entered into Interest Rate Exchange Agreements (as
described and defined in Section 14(a) hereof) which are in existence as of the date of adoption
of this Ordinance (the "Existing Interest Rate Exchange Agreements®, and

WHEREAS, it is in the best interests of the inhabitants of the City and necessary for the
welfare of the government and affairs of the City to authorize (i) refunding all or a portion of the
Outstanding Indebtedness and (i) terminating, amending or otherwise modifying all or any
portion of the Existing Interest Rate Exchange Agreements and paying any seftlement,
breakage or termination amounts that may be due and owing in connection therewith, in order to
achieve debt service savings for the City, restructure debt service of the Outstanding
indebtedness or reduce, fimit or manage the City's exposure to interest rate risk (coliectively,
the “Refunding Purposes”); and :

WHEREAS, it is in the best interests of the inhabitants of the City and necessary for the
welfare -of the-government and affairs of the City to finance (i) public right-of-way infrastructure
improvements in City neighborhoods, including street and alley construction and improvements,
lighting improvements, sidewalk improvements and replacement, and curb and gutter repairs
and replacement; (ii) infrastructure improvements to enhance the development of economic
activity, including industrial street construction and improvements, streetscaping, median
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landscaping, demolition of hazardous, vacant or dilapidated buildings that pose a threat to
public safety and welfare, shoreline reconstruction, riverbank stabilization, residential and
commercial infrastructure redevelopment and railroad viaduct clearance improvements;
(1) transportation improvements to City property and facilities and to property and facilities
located within the City limits which are owned by other governmental entities, including street
resurfacing, bridge and freight tunnel rehabilitation, traffic signal modernization, new traffic
signal installation, intersection safety improvements and transit facifity improvements; (iv) grants
or loans to assist not-for-profit organizations or educationai or cuttural institutions, or to assist
other municipal corporations, units of local government, schoof districts, the State of lilinais or
the United States of America; (v) cash flow needs of the City; {vi) the acquisition of personal
property, including, but not limited to, computer hardware and software, vehicles or other capital
items useful or necessary for City purposes; (vii) the duly authorized acquisition of improved and
unimproved real property within the City for municipal, industrial, commercial or residential
purposes, or any combination thereof, and the improvement, demolition and/or remediation of
any such property; (vii) constructing, equipping, altering and repairing various municipal
facilities including fire stations, police stations, libraries, senior and health centers and other
municipal facilities; (ix) the enhancement of economic development within the City by making
direct grants or loans to, or deposits to funds or accounts to secure the obligations of,
not-for-profit or for-profit organizations doing business or seeking to do business in the City;
(x) the funding of (A)judgments entered against the City, (B) cerain setflements or other
payments required to be made by the City as a condition to the resolution of litigation or
threatened litigation or arbitration and (C) such escrow accounts or other reserves as shall be
deemed necessary for any of said purposes; (xi) the payment of certain contributions (the
“Pension Contributions”) to the Policemen's Annuity and Benefit Fund of Chicago, the Firemen's
Annuity and Benefit Fund of Chicago, the Municipal Employees' Annuity and Benefit Fund of
Chicago and the Laborers’ and Retirement Board Employees' Annuity and Benefit Fund of
Chicago (colleclively, the "Pension Funds"); (xii) the provision of facilities, services and
equipment to protect and enhance public safety, including, but not limited to, increased costs for
police and fire protection services, emergency medical services, staffing at the City's emergency
call center and other City facilities, and enhanced security measures at airports and other major
City facilities; and (xiii) acquiring motor vehicles for a term of years or lease period (the
purposes described in clauses (i) through (xiii) above being referred to herein as the “Project”;
and :

WHEREAS, the cost of the Refunding Purposes. and the Project is estimated to be not
less than $900,000,000 and the City expects to pay a portion of such costs by borrowing money
and issuing its general obligation bonds in one or more series and at one or more times in the
aggregate principal amount of not to exceed $300,000,000 (plus the amount of any original
issue discount as herein provided); and

WHEREAS, the City has determined that it is advisable and necessary to authorize the
borrowing of the sum necessary at this time for any or all of the purposes of (i) paying costs of
the Refunding Purposes, (ii) paying costs of the Project, including capitalizing or funding such
interest on the bonds herein authorized for said purpose as may be necessary, (iii) capitalizing
or funding interest on Outstanding Indebtedness and (iv) paying the expenses of issuing the
bonds herein authorized for the purposes described herein, and in evidence thereof to authorize
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the issuance of its General Obligation Bonds (the “Bonds™), in one of more series and at one or
more times as herein provided, such borrowing being for a proper public purpose and in the
public interest, and the City, by virtue of its constitutional home rule powers and all laws
applicable thereto, has the power to issue such Bonds; and )

WHEREAS, the Bonds may include one or more series of bonds the interest on which is,
as designated by series, either includible or excludable from gross income for federal income
tax purposes under Section 103 of the Internal Revenue Code of 1986, as amended (the
“Code"y; and

WHEREAS, the City has authorized the issuance of certain bonds, notes and commercial
paper of the Cily secured by and payable from a specified revenue source, including, without
limitation, airport revenues, sales tax revenues, motor fuel tax revenues, water system revenues
and sewer system revenues (such bonds and notes being hereinafter referred to as “Revenue
Bonds and Notes” and such commercial paper being hereinafter referred to as ‘Revenue
Commercial Paper); and

WHEREAS, the City has determined that it is necessary to provide for various
restructuring amendments (i) to the Outstanding Indebtedness, (i) to the Revenue Bonds and
Notes currently outstanding and the Revenue Commercial Paper currently or hereafter
outstanding from time to time (collectively, the "Outstanding Revenue Indebtedness”) and (iii) to
‘the extent issued and outstanding from time to time in the future, the Bonds; and

WHEREAS, Title VI of the Dodd-Frank Wall Street Reform and Consumer Protection Act
(the *Dodd-Frank Act”) addresses the regulation of swap and other derivatives transactions
such as the Interest Rate Exchange Agreements and pursuant to which the Commodity Futures
Trading Commission (the “CFTC’) has promulgated regulations, including new business
conduct standards (the “CFTC Regulations”), applicable to providers of Interest Rate Exchange
Agreements (the "Swap Providers”); and

WHEREAS, for purposes of the CFTC Regulations, the City is a “Special Entity,” entitied
to certain duties from the Swap Providers with whom they conduct or propose to conduct
business; and

WHEREAS, in order to avail itself of the services of Swap Providers and other financial
advisors under the statutory and regulatory regime contained in the Dodd-Frank Act and the
CFTC Regulations, whether in connection with amendments, terminations or other modifications
of Existing Interest Rate Exchange Agreements, the negotiation or execution of Interest Rate
Exchange Agreements as authorized in Section 14 hereof, or to provide advice with respect to
financial products and debt obligations purchased, entered into and/or issued by the City, it is
necessary for the City to, among other things, (i) rely on advice from a Qualified Independent
Representative, being an independent professional having demonstrated experience in the field
of swap and other derivative transactions executed by States, State agencies, municipalities or
other units of local government or political subdivisions and meeting the applicable qualifications
of the Dodd-Frank Act and the CFTC Regulations (a "QIR"), (ii) approve the retention of one or
more advisors to serve as QIRs and financial advisors in accordance with the applicable
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provisions of the Dodd-Frank Act and the CFTC Regulations and (jii) approve and authorize the
execution of agreements with QIRs and other financial advisors, including but not limited to
cerain documents and agreements published by the International Swaps and Derivatives
Association, Inc. ("ISDA" as part of its Dodd-Frank Documentation Initiative to assist swap
‘market participants in complying with the CFTC Regulations (the “ISDA Protocol
Documentation”) and cerain bilateral agreements with the City's counterparties on the Existing
Interest Rate Exchange Agreements; and

WHEREAS, the City has determined that it is advisable and necessary in furtherance of
compliance with federal securities and tax laws to adopt written policies which shall address the
management of the City’s bond, note and other debt issuances, including the entering into of
Interest Rate Exchange Agreements and hiring QIRs in connection therewith; and

WHEREAS, the City has determined that it is advisable and necessary, in order to provide
increased financial flexibility and protection to the City in connection with existing iong-term
concession agreements for City assets and existing sale/leaseback and leaselleaseback
transactions involving City assets (each, a “Financing Transaction"), to authorize the execution
and delivery of certain financial security and credit enhancement agreements to secure payment
of amounts due from the City in connection with each such Financing Transaction and the
incurrence of general obligation indebtedness in connection therewith; and

WHEREAS, the City has determined that it is necessary to amend Section 3 of the
ordinance adopted by the City Council of the City of Chicago on May 1, 2002, as heretofore
amended (the "2002 Ordinance"), which authorizes the issuance of Commercial Paper Notes
Series A and Series B in an amount not o exceed $500,000,000 and pursuant to which the City
proposed to establish a commercial paper program, an auction rate securities program, a
variable rate securities program and a line of credit program (collectively, the "Borrowing Plan™;
and

WHEREAS, the Borrowing Plan authorizes the issuance of one or more series of
Authorized Debt (as defined in the 2002 Ordinance) for (i) the payment, or reimbursement of the
City for the payment, of the cost of all or any portion of any capital project approved by City
Council, (ii) cash flow needs of the City, (i) the deposit of monies into funds and accounts as
are provided for in any indenture entered into under the Borrowing Plan, and (iv) the payment of
costs of issuance incurred in connection with each series of Authorized Debt; and

WHEREAS, the City desires to amend Section 3 of the 2002 Ordinance in order to (i)
increase the maximum aggregate principal amount of Authorized Debt to be outstanding under
the 2002 Ordinance from-$500,000,000 to $1 billion and (i) extend the maximum maturity of
Authorized Debt outstanding under the 2002 Ordinance from January 1, 2030 to January 1,
2032; now, therefore,

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

Section 1.  The City Council of the City (the “City Council®), after a public meeting
heretofore held on this Ordinance by the Committee on Finance of the City Council, pursuant to
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proper notice and in accordance with the findings and recommendations of such Committee,
hereby finds that all of the recitals contained in the preambles to this Ordinance are full, true and
correct and does incorporate them into this Ordinance by this reference.

Section 2. There shall be borrowed on the credit of and for and on behalf of the City in
one or more series and at one or mare times the sum of not to exceed $900,000,000 plus an
amount equal to the amount of any net original issue discount used in the marketing of the
Bonds (not to exceed 10 percent of the principal amount of each series thereof) for the
purposes aforesaid; and the Bonds shall be issued from time to time in said aggregate principal
amount, or such lesser amount, as may be determined by the City's Chief Financial Officer or
the City Comptroller (each such officer being hereinafter referred to as an “Authorized Officer”).

Ali or any portion of the Bonds may be issued as Bonds payable in one payment on a
fixed date (“Capital Appreciation Bonds”). Each series of Capital Appreciation Bonds shall be
dated the date of issuance thereof and shall aiso bear the date of authentication, shall be in fully
registered form, shall be numbered as determined by the applicable Bond Registrar (as
hereinafter defined), and shall be in denominations equai to the original principal amounts of
such Capital Appreciation Bonds or any integral multiple thereof, each such original principal
amount representing Compound Accreted Value (as hereinafter defined) at maturity (the
“Maturity Amount®) of such minimum amounts and integral multiples thereof as shall be agreed
upon by an Authorized Officer and the purchasers of such Capital Appreciation Bonds (but no

" single Bond shall represent Compound Accreted Value maturing on more than one date). As
used herein, the "Compound Accreled Value” of a Capital Appreciation Bond on any date of
determination shall be an amount equal to the original principal amount (or integral multiple
thereof) plus an investment return accrued to the date of such determination at a semiannual
compounding rate which is necessary to produce the yield to maturity borne by such Capital
Appreciation Bond (the "Yield to Maturity”).

All or any portion of the Bonds may be issued as Bonds bearing interest at fixed rates
and paying interest semiannually as described below (the "Cumrent Interest Bonds™. Each
series of Current Interest Bonds shall be dated such date as shall be agreed upon by an
Authorized Officer and the purchasers of such Current Interest Bonds,.shall be in fully registered
form, shall be in such minimum denominations and integral mulitiples thereof as shall be agreed
upon by an Authorized Officer and the purchasers of such Current Interest Bonds (but no single
Current Interest Bond shall represent installments of principal maturing on more than one date),
and shall be numbered as determined by the applicable Bond Registrar.

The Bonds may be initially issued as Capital Appreciation Bonds containing provisions
for the conversion of the Compound Accreted Value of such Bonds into Current Interest Bonds
(the "Convertible Bonds”) at such time following the initial issuance as shall be approved by an
Authorized Officer. While in the form of Capital Appreciation Bonds, such Convertible Bonds
shall be subject to all of the provisions and limitations of this Ordinance relating to Capital
Appreciation Bonds, and while in the form of Current Interest Bonds, such Convertible Bonds
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shall be subject to all of the provisions and fimitations of this Ordinance relating to Current
Interest Bonds. In particular, when Convertible Bonds are in the form of Capital Appreciation
Bonds prior to their conversion to Current Interest Bonds, the transfer, exchange and
replacement provisions of this Ordinance with respect to Capital Appreciation Bonds shall apply
to such Convertible Bonds; provided that the Convertible Bonds defivered in the form of Capital
Appreciation Bonds in connection with any such transfer, exchahge or replacement shall have
identical provisions for conversion to Current Interest Bonds as set forth in the Convertible
Bonds being transferred, exchanged or replaced. In connection with the issuance and sale of
any Convertible Bonds, the terms and provisions relating to the conversion of the Compound
Accreted Value of such Convertible Bonds into Current Interest Bonds shall be as approved by
an Authorized Officer at the time of sale of such Convertible Bonds. Notwithstanding any other
provision hereof, any series of Bonds may be issued as Capital Appreciation Bonds, Current
Interest Bonds, Convertible Bonds or any combination thereof.

All or any portion of the Bonds may be issued as Bonds bearing interest at variable rates
established by reference to such indices or otherwise and adjustable and payable from time to
time as shall be determined by an Authorized Officer and as agreed upon by an Authorized
Officer and the purchaser of the Bonds (the “Variable Rafe Bonds”). Each series of Variable
Rate Bonds shall be dated such date as shall be agreed upon by an Authorized Officer and the
purchasers of such Bonds, shall be in fully registered form, shalf be in such denominations as
shall be agreed upon by an Authorized Officer and the purchasers of the Bonds (but no single
Bond shali. represent instailments of principal maturing on more than one date), and shali be
numbered as determined by the applicable Bond Registrar. Each series of Variable Rate Bonds
may be issued pursuant to, and have such terms and provisions as are set forth in, a trust
indenture between the City and a bank or trust company selected by an Authorized Officer. The
Mayor or an Authorized Officer is hereby authorized to enter into one or more such trust
indentures on behalf of the City. Each such trust indenture shall be in substantially the form of
trust indentures previously entered into by the City in connection with the sale of general
obligation bonds or notes bearing interest at variable rates, but with such revisions in text as the
Mayor or the Authorized Officer executing the same shall determine are necessary or desirable,
including such revisions as shall be necessary to incorporate provisions relating to the manner
of estabfishing the interest rate and the payment of interest from time to time on the Variable
Rate Bonds, the execution thereof, and any amendment thereto, by the Mayor or such
Authorized Officer to evidence the City Council's approval of all such revisions.

-All or any portion of the Bonds may be issued and sold from time to time on a retail basis
to individual investors (the “Retail Bonds™) or as a direct purchase to holders (the “Direct
Purchase Bonds”). The Retail Bonds and the Direct Purchase Bonds shall be sold as provided

in Section 12 hereof.

The principal of the Bonds of each series shall become due and payable on or before
the earfier of (i) January 1, 2056, or (i) 40 years after the date of issuance thereof. Each series
of Current Interest Bonds shall bear interest at a rate or rates and each series of Capital
Appreciation Bonds shall have Yields to Maturity not to exceed 15 percent per annum. Each
series of Variable Rate Bonds shall bear interest from time to time at such rates determined by
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such remarketing or other indexing agent as shall be selected by an Authorized Officer for that
purpose or as provided in the related trust indenture referred to above not to exceed 15 percent
per annum. Any portion of the Bonds may be issued as bonds the interest on which is not
excludable from the gross income of the owner thereof for federal income tax purposes if
determined by an Authorized Officer to be beneficial to the City.

Each Capital Appreciation Bond shall accrue interest from its date at the rate per annum
compounded semiannually on each January 1 and July 1, commencing on such January 1 or
July 1 as determined by an Authorized Officer at the time of sale of such Capital Appreciation
Bonds, which will produce the Yield to Maturity identified therein until the maturity date thereof.
interest on the Capital Appreciation Bonds shall be payable only at the respective maturity dates
thereof.

Each Current Interest Bond shall bear interest from the later of its date or the most
recent interest payment date to which interest has been paid-or duly provided for, until the
principal amount of such Bond is paid, such.interest (computed upon the basis of a 360-day
period of twelve 30-day months) being payable on January 1 and July 1 of each year,
commencing on such January 1 or July 1 as shall be determined by an Authorized Officer at the
time of the sale of each series of Current Interest Bonds. Interest on each Current Interest
Bond shall be paid to the person in whose name such Bond is registered at the close of
business on the 15th day of the month next preceding the interest payment date, by check or
draft of the applicable Bond Registrar, or, at the option of any registered owner of $1,000,000 or
more in aggregate principal amount of Current Interest Bonds of a series, by wire transfer of
immediately available funds to such bank in the continental United States of America as the
registered owner of such Bonds shall request in writing to the applicable Bond Registrar.

Each series of Variable Rate Bonds shall bear interest (computed from time to time at
such rates and on such basis as shall be determined by an Authorized Officer or at the time of
sale of such series of Variable Rate Bonds) payable on such dates as shall be determined by an
Authorized Officer at the time of sale of such Variable Rate Bonds. Any Variable Rate Bonds
may be made subject to optional or mandatory tender for purchase by the owners thereof at

“such times and at such prices (not to exceed 105 percent of the principal amount thereof) as
shall be determined by an Authorized Officer at the time of sale of such Variable Rate Bonds. In
connection with the remarketing of any Variable Rate Bonds of a series so tendered for
purchase under the terms and conditions so specified by an Authorized Officer, the Mayor and
each Authorized Officer are hereby authorized to execute on behalf of the City a remarketing
agreement, and any amendment thereto, with respect to such series of Variable Rate Bonds in
substantially the form previously used for variable rate financings of the City with appropriate
revisions to reflect the terms and provisions of such Bonds sold as Variable Rate Bonds and
such other revisions in text as an Authorized Officer shall determine are necessary or desirable
in connection with the sale of such Bonds as Variable Rate Bonds. The annual fee paid to any
remarketing agent serving in such capacity pursuant to any such remarketing agreement with
respect to a series of Variable Rate Bonds shall not exceed one-quarter of one percent (0.25%)
of the average principal amount of such Variable Rate Bonds of such series outstanding during

such annual period.
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The Compound Accreted Value of the Capital Appreciation Bonds, the principal of the
Current Interest Bonds and the Variable Rate Bonds and any redemption premium shall be
payable in lawful money of the United States of Armerica upon presentation and surrender
thereof at the designated corporate trust office of the applicable Bond Registrar.

Each of the Bonds shall be designated “General Obligation Bonds, Series ____," with
such additions, modifications or revisions as shall be determined to be necessary by an
Authorized Officer at the time of the sale of such Bonds to reflect the calendar year of issuance
of the Bonds, the order of sale of the Bonds, the specific series of the Bonds, whether the
Bonds are being issued on a taxable basis, whether the Bonds are Capital Appreciation Bonds,
Current Interest Bonds, Convertible Bonds, Variable Rate Bonds, Retail Bonds or Direct
Purchase Bonds, whether the Bonds are being issued and sold for the purpose of paying costs
of the Refunding Purposes, paying costs of the Project or a combination thereof and any other
authorized features of the Bonds determined by an Authorized Officer as desirable to be
reflected in the title of the Bonds being issued and sold.

The seal of the City or a facsimile thereof shall be affixed to or printed on each of the
Bonds, and the Bonds shall be executed by the manual or facsimile signature of the Mayor and
attested by the manual or facsimile signature of the City Clerk, and in case any officer whose
‘signature shall appear on any Bond shall cease to be such officer before the delivery of such
Bond, such signature shall nevertheless be valid and sufficient for all proposes, the same as if
such officer had remained in office until delivery. As used in this Ordinance, "City Clerk” shall
mean the duly qualified and acting City Clerk of the City or any Deputy City Clerk or other
person that may lawfully take a specific action or perform a specific duty prescribed for the City
Clerk pursuant to this Ordinance.

All Bonds shall have thereon a certificate of authentication subétantially in the form
hereinafter set forth duly executed by the applicable Bond Registrar as authenticating agent of
the City and showing the date of authentication. No Bond shall be valid or obligatory for any
" purpose or be entitled to any security or benefit under this Ordinance unless and until such
certificate of authentication shall have been duly executed by the applicable Bond Registrar by
manual signature, and such certificate of authentication upon any such Bond shall be conclusive
evidence that such Bond has been authenticated and delivered under this Ordinance. The
certificate of authentication on any Bond shall be deemed to have been executed by the
applicable Bond Registrar if signed by an authorized officer of such Bond Registrar, but it shall
not be necessary that the same officer sign the certificate of authentication on all of the Bonds

issued hereunder.

Section-3. (a) Registration and Transfer. The City shall cause books (the "Bond .
Register”) for the registration and for the transfer of each series of Bonds as provided in this
Ordinance to be kept at the designated corporate trust office of a bank or trust company
designated by an Authorized Officer (the “Bond Registrar’), as the registrar for the City in
conneclion wilh such series of Bonds. The City is authorized to prepare multiple Bond blanks
executed by the City for use in the transfer and exchange of Bonds.
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Upen surrender for transfer of any Bond at the designated corporate trust office of the
applicable Bond Registrar, duly endorsed by, or accompanied by a written instrument or
instruments of transfer in form satisfactory to such Bond Registrar and duly executed by the
registered owner or its attomey duly authorized in writing, the City shall execute and such Bond
Registrar shall authenticate, date and deliver in the name of the transferee or transferees (a) in
the case of any Capital Appreciation Bond, a new fully registered Capital Appreciation Bond or
Bonds of the same series, maturity and yield to maturity of authorized denominations, for a like
aggregate original principal amount of Capital Appreciation Bond or Bonds of the same series,
maturity and yield to maturity of other authorized denominations, or (b) in the case of any other
Bonds, one or more fully registered Bonds of the same series, type (Current Interest Bonds or
Variable Rate Bonds), interest rate (or in the case of Variable Rate Bonds, method of interest
rate determination) and maturity of authorized denominations, for a like principal amount. Any
Capital Appreciation Bond or Bonds may be exchanged at said office of the applicable Bond
Registrar for a like aggregate original principal amount of Capital Appreciation Bond or Bonds of
the same series, maturity and yield to maturity of other authorized denominations. Any other
Bond or Bonds may be exchanged at said office of the applicable Bond Registrar for a like
-aggregate principal amount of Bonds of the same series, type, interest rate and maturity of other
authorized denominations. The execution by the City of any fully registered Bond shall
constitute full and due authorization of such Bond, and the applicable Bond Registrar shall
thereby be authorized to authenticate, date and deliver such Bond; provided that (a) the
aggregate original principal amount of outstanding Capital Appreciation Bonds of each series,
maturity and yield to maturity authenticated by the applicable Bond Registrar shall not exceed
the authorized aggregate original principal amount of Capital Appreciation Bonds of such series
and maturity less previous retirements and (b) the principal amount of Current Interest Bends or
Variable Rate Bonds of each series, maturity and interest rate (or interest rate determination
method) authenticated by the ‘applicable Bond Registrar shall not exceed the authorized
principal amount of Current Interest Bonds or Variable Rate Bonds for such series, maturity and
interest rate (or interest rate determination method) less previous retirements.

The applicable Bond Registrar shall not be required to transfer or exchange (a) any
Bond after notice calling such Bond for redemption has been mailed, or (b) any Bond during a
period of 15 days next preceding mailing of a notice of redemption of such Bond; provided,
however, that provisions relating to the transfer or exchange of Variable Rate Bonds of a series
shall be as determined by an Authorized Officer at the time of the sale thereof and may be set
forth in the trust indenture securing such series of Variable Rate Bonds as authorized in

Section 2 hereof.

The person in whose name any Bond shall be registered shall be deemed and regarded
as the absolute owner thereof for all purposes, and payment of the Compound Accreted Value
of, principal of, redemption premium, if any, or interest on any Bond, as appropriate, shall be
made only to or upon the order of the registered owner thereof or its legal representative. All
such payments shall be valid and effectual to satisfy and discharge the liability upon such Bond
to the extent of the sum or sums so paid.
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No service charge shall be made for any transfer or exchange of Bonds, but the City or
the applicable Bond Registrar may require payment of a sum sufficient to cover any tax or other
governmental charge that may be imposed in connection with any transfer or exchange of
Bonds, except that no such payment may be required in the case of the issuance of a Bond or
Bonds for the unredeemed portion of a Bond surrendered for redemption.

(b) Book-Eniry Only Systern. if so determined and directed by an Authorized Officer in
connection with the sale of any of the Bonds, such Bonds may be issued in book-entry only
form. In connection with the issuance of Bonds in book-entry only form, an Authorized Officer is
authorized to execute and deliver to the book-entry depository selected by such Authorized
Officer such depository's standard form of representation letter. If any of the Bonds are
registered in the name of a securities depository which uses a book-entry system, the standing
of the beneficial owner to enforce any of the covenants herein may be established through the
books and records of such securities depository or-a participant therein.

(c) Bonds Lost, Destroyéd, etc. If any Bond, whether in temporary or definitive form, is
lost (whether by reason of theft or otherwise), destroyed (whether by mutilation, damage, in
whole or in part, or otherwise) or improperly cancelled, the applicable Bond Registrar may
authenticate a new Bond of like series, date, maturity date, interest rate (or, in the case of
Capital Appreciation Bonds, yield to maturity, and in the case of Variable Rate Bonds, method of
interest rate determination), denomination and original principal amount (in the case of Capital
Appreciation Bonds) or principal amount (in the case of other Bonds) and bearing a number not
contemporaneously outstanding; provided that (j) in the case of any mutilated Bond, such
mutilated Bond shall first be surrendered to the applicable Bond Registrar, and (ji} in the case of -
any lost Bond or Bond destroyed in whole, there shall be first furnished to the applicable Bond
Registrar evidence of such loss or destruction, together with indemnification of the City and
such Bond Registrar, satisfactory to such Bond Registrar. [f any lost, destroyed or improperly
cancelled Bond shall have matured or is about to mature, or has been called for redemption,
instead of issuing a duplicate Bond, the applicable Bond Registrar shall pay the same without
surrender thereof if there shall be first fumnished to such Bond Registrar evidence of such loss,
_destruction or cancellation, together with indemnity, satisfactory to it. Upon the issuance of any
substitute Bond, the applicable Bond Registrar may require the payment of a sum sufficient to
cover any tax or other governmental charge that may be imposed in relation thereto.

(d) Redemption and Repurchase. The Bonds may be made subject to redemption
prior to maturity at the option of the City, in whole or in part on any date, at such times and at
such redemption prices (to be expressed as a percentage of the principal amount ‘of Current
interest Bonds or Variable Rate Bonds being redeemed or as a formula as described below and
expressed as a percentage of the Compound Accreted Value of Capital Appreciation Bonds to
be redeemed or as a formula as described below) not to exceed 105 percent, plus, in the case
of Current Interest Bonds and Variable Rate Bonds, accrued interest to the date of redemption,
as determined by an Authorized Officer at the time of the sale thereof.

Notwithstanding the foregoing, such 105 percent Iirﬁi\ation on the redemption price of
Bonds shall not apply where the redemption price is based upon a formula designed to
compensate the owner of the Bonds to be redeemed based upon prevailing market conditions
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on the date fixed for redemption, commonly known as a “make-whole” redemption price (the
“Make-Whole Redemption Price”. At the time of sale of the Bonds, an Authorized Officer shall
determine the provisions of the formula to be used to establish any Make-Whole Redemption
Price, which may vary depending on whether the Bonds are issued on a taxable or tax-exempt
basis. An Authorized Officer shall confirm and transmit the applicabie Make-Whole Redemption
Price on such dates and to such parties as shall be necessary to effectuate such redemption. .

If fewer than all of the outstanding Bonds of a series are to be optionally redeemed, the
Bonds to be called shall be called from such maturities and interest rates of such series as may
be determined by an Authorized Officer.

Certain of the Bonds of a series may be made subject to mandatory redemption, at par
and accrued interest to the date fixed for redemption, as determined by an Authorized Officer at
the time of the sale thereof.

An Authorized Officer is hereby authorized to sell (at a price determined by such
Authorized Officer to be in the best interests of the City) or waive any right the City may have to
call any of the Bonds or Outstanding Indebtedness for optional redemption, in whole or in part,
and is hereby further authorized to expend the proceeds of any such sales for any purpose for
which the proceeds of the Bonds are authorized to be expended and for the payment or
prepayment of any City debt obligations whether issued before or after the date of adoption of
this Ordinance, all as determined by an Authorized Officer; provided however, to the extent that
interest on such Bonds or Outstanding Indebtedness is excluded from gross income for federal
income tax purposes, such expenditures shall not adversely affect such exciusion. If
determined to be necessary or appropriate, an. Authorized Officer is authorized to solicit the
consent of holders of outstanding Bonds or Outstanding Indebtedness to any such sale or
waiver. : .

Retail Bonds may be made subject to repurchase by the City upon the demand of
certain holders thereof at a price of not to exceed 105 percent of par, as more fully described in
Section 12 hereof.

At the time of sale of Bonds of a series, an Authorized Officer is authorized to determine
the manner of redeeming such Bonds, either by lot in the manner hereinafter provided or
pro-rata in the manner determined by an Authorized Officer at the time of sale, in the event less
than all of the Bonds of the same series, maturity and interest rate are to be redeemed.

The Current Interest Bonds shall be redeemed only in amounts equal to the respective
minimum authorized denominations and integral multiples thereof and the Capital Appreciation
Bonds shall be redeemed only in amounts representing the respective minimum authorized
Maturity Amounts and integral multiples thereof. In the event of the redemption of fewer than all
the Bonds of the same series, maturity and interest rate by lot, the aggregate principal amount
or Maturity Amount (as appropriate) thereof to be redeemed shall be the minimum authorized
denomination or Maturity Amount (as appropriate) for such series or an integral multiple thereof,
and the applicable Bond Registrar shall assign to each Bond of such series, maturity and
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interest rate, a distinctive number for each minimum authorized denomination or Maturity
Amount (as appropriate) of such Bond and shall select by lot from the numbers so assigned as
many numbers as, at such minimum authorized denomination or Maturity Amount (as
‘appropriate) for each number, shall equal the principal amount or Maturity Amount (as
appropriate) of such Bonds to be redeemed. in such case, the Bonds to be redeemed shall be
those to which were assigned numbers so selected; provided that only so much of the principal
amount or Maturity Amount (as appropriate} of each Bond shall be redeemed as shall equal
such minimum authorized denomination or Maturity Amount (as appropriate) for each number
assigned to it and so selected. In the event of the redemption of fewer than all Bonds of the
same series, maturity and interest rate on a pro-rata basis, if the Bonds are held in book-entry
form at the time of redemption, at the time of sale of the Bonds, an Authorized Officer is
authorized to direct the Bond Registrar to instruct the book-entry depository to select the
specific Bonds within such maturity and interest rate for redemption pro-rata among such
Bonds. The City shall have no responsibility or obligation to ensure that the book-entry
depository properly selects such Bonds for redemption.

The City shall, at least 45 days prior to any optional redemption date (unless a shorter
time period shall be satisfactory to the applicable Bond Registrar), notify the applicable Bond
Registrar of such redemption date and of the principal amount or Maturity Amount (as
appropriate) of Bonds of such series to be redeenied.

In connection with any mandatory redemption of Bonds of a series as authorized above,
the principai amounts of Bonds (or the Compound Accreted Vaiue of the Capital Appreciation
Bonds) of such series to be mandatorily redeemed in each year may be reduced through the
earlier optional redemption thereof, with any partial optional redemptions of such Bonds of such
series credited against future mandatory redemption requirements in such order of the
mandatory redemption dates as an Authorized Officer may determine. In addition, on or prior to
the 60th day preceding any mandatory redemption date of Bonds of a series, the applicable
Bond Registrar may, and if directed by an Authorized Officer shall, purchase Bonds of such
series required to be retired on such mandatory redemption date at such prices as an
Authorized Officer shall determine. Any such Bonds so purchased shall be cancelled and the
principal amount {(or Compound Accreted Value, as appropriate) thereof shall be credited
against the payment required on such next mandatory redemption date with respect to such

series of Bands.

The applicable Bond Registrar shall promptly notify the City in writing of the Bonds, or
portions thereof, selected for redemption and, in the case of any Bond selected for partial
redemption, the principal amount, Compound Accreted Value or Maturity Amount (as
appropriate) thereof, and the interest rate thereof to be redeemed.

Subject to the limitation on redemption price set forth above, in the case of redemption of
any Variable Rate Bonds, the terms of such redemption shall be determined by an Authorized
'Officer at the time of sale of such Variable Rate Bonds and may be set forth in the trust
indenture securing such Variable Rate Bonds as authorized in Section 2 hereof.
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Section 4. Except as may otherwise be determined as provided below for Variable
Rate Bonds, unless waived by any owner of Bonds to be redeemed, notice of the call for any
such redemption shall be given by the applicable Bond Registrar on behalf of the City by mailing
the redemption notice by first class mail at least 30 days and not more than 60 days prior to the
date fixed for redemption to the registered owner of the Bond or Bonds to be redeemed at the
address shown on the applicable Bond Register or at such oiher address as is furnished in
writing by such registered owner to such Bond Registrar, but the failure to mail any such notice
or any defect therein as to any Bond shall not affect the validity of the proceedings for the
redemption of any other Bond. Any notice of redemption mailed as provided in this Section
shall be conclusively presumed to have been given whether or not actually received by the
addressee. In the case of redemption of any Variable Rate Bonds of a series, the time and
manner of giving such notice shall be determined by an Authorized Officer at the time of sale of
such Variable Rate Bonds and may be ‘set forth in the trust indenture securing such Variable
Rate Bonds as authorized in Section 2 hereof.

All notices of redemption shall state:
(1) the series designation of the Bonds to be redeemed,
(2) the redemption date,

(3) the redemption price, or in the case of a redemption of Bonds at a
Make-Whole Redemption Price, a description of the formula by which the redemption
price shall be determined,

(4) if less than all outstanding Bonds of a series are to be redeemed, the

identification (and, in the case of partial redemption, the respective principal amounts

" and interest rates, Compound Accreted Values or Maturity Amounts) of the Bonds to be
redeemed,

(5) that on the redemption date the redemption price will become due and
payable upon each such Bond or portion thereof called for redemption, and that interest
thereon shall cease to accrue or compound from and after said date,

(6) the place where such Bonds are to be sumendered for payment of the
redemption price, which place of payment shall be the designated corporate trust office
of the applicable Bond Registrar, and

(7)  such other information as shall be deemed necessary by the applicable
Bond Registrar at the time such notice is given to comply with law, regulation or industry
standard. ‘

With respect to an optional redemption of any series of Bonds, such notice may state
that said redemption is conditioned upon the receipt by the applicable Bond Registrar on or prior
to the date fixed for redemption of moneys sufficient to pay the redemption price of the Bonds of
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such series. If such moneys are not so received, such redemption notice shall be of no force
and effect, the City shall not redeem such Bonds and the applicable Bond Registrar shali give
notice, in the same manner in which the notice of redemption was given, that such moneys were
not so received and that such Bonds will not be redeemed. Unless the notice of redemption
shall be made conditional as provided above, on or prior to any redemption date for a series of
Bonds, the City shall deposit with the applicable Bond Registrar an amount of money sufficient
to pay the redemption price of all the Bonds or portions thereof of such series which are to be
redeemed on that date.

Notice of redemption having been given as aforesaid, the Bonds, or portions thereof, so
to be redeemed shall, on the redemption dale, become due and payabie at the redemption price
therein specified, and from and after such date (unless the City shall default in the payment of
the redemption price or unless, in the event of a conditional notice as described above, the
necessary moneys were not deposited) such Bonds, or portions thereof, shall cease to bear,
accrue or compound interest. Upon surrender of such Bonds for redemption in accordance with
said notice, such Bonds shall be paid by the applicable Bond Registrar at the redemption price.
Installments of interest due on or prior to the redemption date shall be payable as herein

" provided for payment of interest. Upon surrender for any partial redemption (i) of any Current
Interest Bond or Variable Rate Bond, there shall be prepared for the registered owner a new
Bond or Bonds of the same series, type (Cument Interest Bonds or Variable Rate Bonds),
interest rate or, in the case of Variable Rate Bonds, method of interest rate determination, and
maturity in the amount of the unpaid principal or (ii) of any Capital Appreciation Bond, there shall
be prepared for the registered owner a new Capital Appreciation Bond or Bonds of the same
series, Yield to Maturity and maturity date in the amounit of the unpaid Maturity Amount.

If any Current Interest Bond or Variable Rate Bond, or portion thereof, called for
redemption shall not be so paid upon surrender thereof for redemption, the principal shall, until
paid, bear interest from the redemption date at the rate borne by such Bond, or portion thereof,
so called for redemption.. If any Capital Appreciation Bond, or portion thereof, called for
redemption shall not be so paid upon surrender thereof for redemption, the Compound Accreted
Value at such redemption date shall continue to accrue interest from such redemption date at
the Yield to Maturity borne by such Capital Appreciation Bond, or portion thereof, so called for
redemption. All Bonds which have been redeemed shall be cancelied and destroyed by the
applicable Bond Registrar and shall not be reissued. '

If any Bond is not presented for payment when the principal amount, Compound
Accreted Value or Maturity Amount thereof becomes due, either at maturity or at a date fixed for
redemption thereof or otherwise, and if moneys sufficient to pay such Bond are held by the
applicable Bond Registrar for the benefit of the registered owner of such Bond, such Bond
Registrar shall hold such moneys for the benefit of the registered owner of such Bond without
fiability to the registered owner for interest. The registered owner of such Bond thereafter shall
be restricted exciusively to such funds for satisfaction of any claims relating to such Bond.
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Section 5.  The Capital Appreciation Bonds and the Current interest Bonds of each
series shall be prepared in substantially the following forms with such insertions and revisions
as shall be necessary to reflect the terms and provisions of the sale of the Bonds of such series
pursuant to Section 12 hereof; provided that if the text of any Bond is to be printed in its entirety
on the front side of such Bond, then the text shown or appearing on the reverse side of such
Bond shall replace paragraph [2] and the legend, “See Reverse Side for Additional Provisions,”
shall be omitted. The Convertible Bonds shall be prepared incorporating the provisions of the
forms of Capital Appreciation Bonds and Current Interest Bonds set forth below as necessary to
reflect the terms and provisions of the sale of the Convertible Bonds pursuant to Section 12
hereof. The Variable Rate Bonds shall be prepared in substantially the form of the Current
Interest Bonds set forth below, or as provided in the applicable trust indenture securing such
Variable Rate Bonds as authorized in Section 2 hereof, with such insertions and revisions as
shall be necessary to reflect the terms and provisions of the sale of the Variable Rate Bonds
pursuant to Section 12 hereof. - '

All Bonds may be prepared with such insertions and revisions as shall be necessary in
connection with the issuance of such Bonds as Retail Bonds or Direct Purchase Bonds.

[Form of Capital Appreciation Bond — Front Side]

REGISTERED .
No. $
Compound Accreted -
Value at Maturity
{"Maturity Amount”)

UNITED STATES OF AMERICA
STATE OF ILLINOIS
CiTy OF CHICAGO

GENERAL OBLIGATION BOND
SERIES

See Reverse Side for
Additional Provisions

ORIGINAL
PRINCIPAL
AMOUNT PER
% ,000
YIELD TO MATURITY DATED
MATURITY MATURITY AMOUNT: DATE CcusipP

20 % $ ,20_
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Registered Owner:

The City of Chicago (the “City") hereby acknowledges itself-to owe and for value
received promises to pay to the Registered Owner identified above, or registered assigns as
hereinafter provided, on the Maturity Date identified above, the Maturity Amount identified
above. The amount of interest payable on this Bond on the Maturity Date hereof is the amount
of interest accrued from the Dated Date hereof at a semiannual compounding rate necessary to
produce the Yield to Maturity set forth above, compounded semiannually on each January 1 and
July 1, commencing 1, 20__. The Maturity Amount of this Bond is payable
in fawful money of the United States of America upon presentation and surrender of this Bond at
the designated corporate trust office of , Chicago, llinois, or its
successor, as bond registrar and paying agent (the “Bond Registrar). The Compound Accreted”
Value of this Bond per $ 000 Maturity Amount on January 1 and July 1 of each year,
commencing _ 1, 20__, determined by the semiannual compounding described in
this paragraph shall be as set forth in the Table of. Compound Accreted Value Per $____,000
of Compound Accreted Value at Maturity contained herein.

Reference is hereby made to the further provisions of this Bond set forth on the reverse
hereof and such further provisions shall for all purposes have the same effect as if set forth at
this place.

It is hereby certified and recited that all conditions, acts and things required by law to
exist or to be done precedent to and in the issuance of this Bond did exist, have happened,
been done and performed in regular and due form and time as required by law; that the
indebtedness of the City, including the issue of Bonds of which this is one, does not exceed any
limitation imposed by law; and that provision has been made for the collection of a direct annual
tax sufficient to pay the Maturity Amount hereof at maturity.

This Bond shall not be valid or become obligatory for any purpose until the certificate of
authentication hereon shall have been signed by the Bond Registrar.

IN WITNESS WHEREOF, the City of Chicago by the City Council has caused its corporate
seal to be imprinted by facsimile hereon and this Bond to be signed by the duly authorized
facsimile-signature of the Mayor and attested by the facsimiie signature of the City Clerk all as
of the Dated Date identified above.

{(Facsimile SiqnatureL-
Mayor
City of Chicago
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Atllest:
. (Facsimile Signature)
City Clerk
City of Chicago
[SEAL]

- Date of Authentiéation: ,

CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds described in the within-mentioned Bond Ordinance and is
one of the General Obligation Bonds, Series , of the City of Chicago.

(Manual Signature)
Authorized Officer

{Form of Capital Appreciation Bond — Reverse Side}

CiTY OF CHICAGO
GENERAL OBLIGATION BOND
SERIES

For the prompt payment of the Maturity Amount of this Bond as the same becomes due,
and for the levy of taxes sufficient for that purpose, the full faith, credit and resources of the City
are hereby irrevocably pledged.

This Bond is one of a series of Bonds aggregating the original principal amount of
$ issued pursuant to the constitutional home rule powers' of the City for the
purposes of (i) paying costs of the Refunding Purposes described in the hereinafter-defined
Bond Ordinance, (i) paying costs of the Project described in the Bond Ordinance, and
(iii) paying expenses incidental to the issuance of the Bonds, and was authorized by an
Ordinance adopted by the City Council of the City on , 20__ (the "Bond
-Ordinance®). |

The Bonds maturing on or after January 1, , are redeemable prior to maturily at the
option of the Cily, in whole or in part on any date on or after : 1, , and if
less than all of the outstanding Bonds are to be redeemed, the Bonds to be called shall be
called from such maturities as shall be determined by the City, and if less than ali of the Bonds
of the same maturity and yield to maturity are to be redeemed, then [by lot] [pro-rata) for the
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Bonds of the same maturity and yield to maturity in the manner hereinafter provided, the Bonds
to be redeemed at the redemption prices (being expressed as a percentage of the Compound
Accreted Value of the Bonds to be redeemed) set forth below:

DAYTES OF REDEMPTION REDEMPTION PRICE

(Redemption by lot] In the event of the redemption of less than ali the Bonds of like
maturity and yield to maturity, the aggregate Maturity Amount thereof to be redeemed shall be
$ ,000 or an integral multiple thereof, and the Bond Registrar shall assign to each Bond of
such maturity and yieid to maturity a distinctive number for each $ ,000 Maturity Amount of
such Bond and shall select by lot from the numbers so assigned as many numbers as, at
3 ,000 for each number, shall equal the Maturity Amount of such Bonds to be redeemed.
The Bonds to be redeemed shall be the Bonds to which were assigned numbers so selected;
provided that only so much of the Maturity Amount of each Bond shall be redeemed as shall
equal $ ,000 for each number assigned to it and so selected.

[Redemption pro-rataj In the event of the redemption of less than all the Bonds of like
maturity and yield to maturity, the Bonds to be redeemed will be selected pro-rata in the manner
determined pursuant to the Bond Ordinance.

Notice of any such redemption shall be sent by first class mail not fewer than 30 days
nor more than 60 days prior to the date fixed for redemption to the Registered Owner of each
Bond to be redeemed at the address shown on the registration books of the City maintained by
the Bond Registrar or at such other address as is furnished in writing by such Registered Owner
to the Bond Registrar; provided that the failure to mail any such notice or any defect therein as
to any Bond shall not affect the validity of the proceedings for the redemption of any other Bond.
When so called for redemption, this Bond shall cease to accrue interest on the specified
redemption date; provided that funds for redemption are on deposit at the place of payment at
that time, and shall not be deemed to be outstanding.

This Bond is transferable by the Registered Owner hereof in person or by its attorney
duly authorized in writing at the designated corporate trust office of the Bond Registrar in
Chicago, llinois, but only in the manner, subject to the limitations and upon payment of the
charges provided in the Bond Ordinance, and upon surrender and cancellation of this Bond.’
Upon such transfer a new Bond or Bonds of authorized denominations, of the same maturity
and yield to maturity and for the same aggregate Original Principal Amount will be issued to the
transferee in exchange therefor. The Bond Registrar shall not be required to transfer or
exchange this Bond (A) after notice calling this Bond for redemption has been mailed, or
(B) during a period of 15 days next preceding mailing of a notice of redemption of this Bond.

The Bonds are issued in fully registered form in Original Principal Amounts representing
$ ,000 Maturity Amount or any integral multiple thereof. This Bond may be exchanged at
the designated corporate trust office of the Bond Registrar for a like aggregate Original Principal
Amount of Bonds of the same series and maturity, upon the terms set forth in the Bond
Ordinance. '
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The City and the Bond Registrar may deem and treat the Registered Owner hereof as
the absolute owner hereof for the purpose of receiving payment of or on account of the Maturity
Amount hereof and redemption premium, if any, hereon and for all other purposes and neither
the City nor the Bond Registrar shall be affected by any notice to the contrary.

* * *

. TABLE OF COMPOUND ACCRETED VALUE
PER $ ,000 oF COMPOUND ACCRETED VALUE AT MATURITY

L] R L]

{ASSIGNMENT)

FoRr VALUE RECEIVED, the undersigned sells, assigns and transfers unto

{Name and Address of Assignee)

the within Bond and does hereby irrevocably constitute and appoint

attorney to transfer the said Bond on the books kept for registration thereof with full power of
substitution in the premises.

Dated:

Signature guaranieed:

NoTICE:  The signature to this assignment must correspond with the name of the Régistered
Owner as it appears upon the face of the within Bond in every paricular, without
alteration or enlargement or any change whatever.
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[Form of Current Interest Bond — Front Side]

REGISTERED '
NoO. ' 3

UNITED STAYES OF AMERICA

STATE OF ILLINOIS

CITY OF CHICAGOD

GENERAL OBLIGATION BOND

SERIES
" See Reverse Side for
Additional Provisions
Interest Maturity Date: Dated Date:
Rate: % January 1, 20__ , 20 CUSIP:

Registered Owner:
Principal Amount;

The City of Chicago (the “City”) hereby acknowledges itself to owe and for value
received promises to pay to the Registered Owner identified above, or registered assigns as
hereinafter provided, on the Maturity Date identified above, the Principal Amount identified
above and to pay interest (computed on the basis of a 360-day year of twelve 30-day months)
on such Principal Amount from the later of the date of this Bond or the most recent interest
payment date to which interest has been paid at the Interest Rate per annum set forth above on
January 1 and July 1 of each year commencing : ) 1, 20__, until said Principal
Amount is paid. Principal of this Bond and redemption premium, if any, shall be payable in
lawful money of the United States of America-upon presentation and surrender at the
designated corporate trust office of , Chicago, llinois, as bond
registrar and paying agent (the “Bond Registrar’). Payment of the installments of interest shall
be made to the Registered Owner- hereof as shown on the registration baoks of the City
maintained by the Bond Registrar at the close of business on the 15th day of the month next
preceding each interest payment date and shall be paid by check or draft of the Bond Registrar
mailed to the address of such Registered Owner as it appears on such registration books or at
such other address furnished in writing by such Registered Owner to the Bond Registrar or, at
the option of any Registered Owner of $1,000,000 or more in aggregate principal amount of the
Bonds, by wire transfer of immediately available funds to such bank in the continental United
States of America as the Registered Owner hereof shall request in writing to the Bond Registrar.
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Reference is hereby made to the further provisions of this Bond set forth on the reverse
hereof and such further provisions shall for all purposes have the same effect as if set forth at
this place.

It is hereby certified and recited that ail conditions, acts and things required by law to
exist or to be done precedent to and in the issuance of this Bond did exist, have happened,
been done and performed in regular and due form and time as required by law; that the
indebtedness of the City, including the issue of Bonds of which this is one, does not exceed any
limitation imposed by law; and that provision has been made for the collection of a direct annual
tax sufficient to pay the interest hereon as it falls due and also to pay and discharge the
principal hereof at maturity.

This Bond shall not be valid or become obligatory for any purpose until the certificate of
. authentication hereon shall have been signed by the Bond Registrar.

IN WITNESS WHEREOF, the City of Chicago by the City Council has caused its corporate
seal to be imprinted by facsimile hereon and this Bond to be signed by the duly authorized
facsimile signature of the Mayor and attested by the facsimile signature of the City Clerk, all as
of the Dated Date identified above. '

{Facsimile Signature)

Mayor
City of Chicago
Attest:
(Facsimile Signature) -
City Clerk
City of Chicago
[SEAL]

Date of Authentication: R

CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds described in the within-mentioned Bond Ordinance and is
one of the General Obligation Bonds, Series . of the City of Chicago.

' By: (Manual Signature)

Authorized Officer
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[Form of Current Interest Bond — Reverse Side]

CiTY OF CHICAGO
GENERAL OBLIGATION BOND
SERIES

For the prompt payment of this Bond, both principal and interest, as aforesaid, as the
same become due, and for the levy of taxes sufficient for that purpose, the full faith, credit and
resources of the City are hereby irrevocably pledged.

This Bond is one of a series of Bonds aggregating the principal amount of
3 issued pursuant to the constitutional home rule powers of the City for the
purposes of (i) paying costs of the Refunding Purposes described in the hereinafter-defined
Bond Ordinance, (i) paying costs of the Project described in the Bond Ordinance, and
(iii) paying expenses incidental to the issuance of the Bonds, and was authorized by an
Ordinance adopted by the City Council of the City on 20__ (the “Bond

’

Ordinance”).
The Bonds maturing on or after January 1, , are redeemable prior to maturity at the
option of the City, in whole or in part on any date on or after 1, , and if less

than all of the outstanding Bonds are to be redeemed, the Bonds to be called shall be called
from such maturities and interest rates as shall be determined by the City and if less than all of
the Bonds of a single maturity and the same interest rate are to be redeemed then [by lot]
[pro-rata) within such maturity and interest rate in the manner hereinafter provided, the Bonds to
be redeemed at the redemption prices (being expressed as a percentage of the principal
amount) set forth below, plus accrued interest to the date of redemption:

DATES OF REDEMPTION REDEMPTION PRICE

The Bonds maturing on January 1 , are subject to mandatory redemption prior to

maturity on January 1 of the years - to . inclusive, and the Bonds maturing on
January 1, | are subject to mandatory redemption prior to maturity on January 1 of the
years to , inclusive, In each case at par and accrued interest to the date fixed for
redemption.

[Redemption by lot] In the event of the redemption of less than all the Bonds of like
maturity and interest rate, the aggregate principal amount thereof to be redeemed shall be
$ ,000 or an integral multiple thereof, and the Bond Registrar shall assign to each Bond of
such maturity and interest rate a distinctive number for each § ,D00 principal amount of
such Bond and shall select by lot from the numbers so assigned as many numbers as, at
$ ,000 for each number, shall equal the principal amount of such Bonds 1o be redeemed.
The Bonds to be redeemed shall be the Bonds to which were assigned numbers so selected;
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provided that only so much of the principal amount of each Bond shall be redeemed as shall
equal $ ,000 for each number assigned to it and so selected.

[Redemption pro-rata] In the event of the redemption of less than all of the Bonds of like
maturity and interest rate, the Bonds to be redeemed will be selected pro-rata in the manner
determined pursuant to the Bond Ordinance.

Notice of any such redemption shall be sent by first class mail not less than 30 days nor
more than 60 days prior to the date fixed for redemption to the Registered Owner of each Bond
to be redeemed at the address shown on the registration books of the City maintained by the
Bond Registrar or at such other address as is furnished in writing by such Registered Owner to
the Bond Registrar; provided that the failure to mail any such notice or any defect therein as to
any Bond shall not affect the validity of the proceedings for the redemption of any other Bond.
When so called for redemption, this Bond shall cease to bear interest on the specified
redemption date, provided that funds for redemption are on deposit at the place of payment at
that time, and shall not be deemed to be outstanding.

This Bond is transferable by the Registered Owner hereof in person or by its attorney
duly authorized in writing at the designated corporate trust office of the Bond Registrar in
Chicago, lllinois, but only in the manner, subject to the limitations and upon payment of the
charges provided in the Bond Ordinance, and upon surrender and cancellation of this Bond.
Upon such transfer a new Bond or Bonds of authorized denominations, of the same interest
rate, series and maturity and for the same aggregate principal amount will be issued to the
transferee in exchange therefor. The Bond Registrar shall not be required to transfer or
exchange this Bond (A) after notice calling this Bond for redemption has been mailed, or
(B) during a period of 15 déys next preceding mailing of a notice of redemption of this Bond.

The Bonds are issued in fully registered form in the denomination of $ ,000 each or
authorized integral multiples thereof. This Bond may be exchanged at the designated corporate
trust office of the Bond Registrar for a like aggregate principal amount-of Bonds of the same .
interest rate, series and maturity of other authorized denominations, upon the terms set forth in
the Bond Ordinance.

The City and the Bond Registrar may deem and treat the Registered Owner hereof as -
the absolute owner hereof for the purpose of receiving payment of -or on account of principal
hereof and interest due hereon and redemption premium, if any, and for all other purposes and
neither the City nor the Bond Registrar shall be affected by any notice to the contrary.
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(ASSIGNMENT)

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

(Name and Address of Assignee)

the within Bond and does hereby irrevocably constitute and appoint

attorney to transfer the said Bond on the books kept for registration thereof with full power of
substitution in the premises.

Dated:

Signature guaranteed:

NoTvice:  The signature to this assignment must correspond with the name of the Registered
' Owner as it appears upon the face of the within Bond in every particular, without
alteration or enlargement or any change whatever.

Section 6. Each Bond shall be a direct and general obligation of the City for the
payment of which (as to Compound Accreted Value, principal, interest and redemption
premium, if any, as appropriate) the City pledges its full faith and credit. Each Bond shall be
payable (as to Compound Accreted Value, principal, interest and redemption premium, if any,
as appropriate) from any moneys, revenues, receipts, income, assets or funds of the City legally
available for such purpose, including but not limited to the proceeds of the Pledged Taxes (as
defined in Section 7 hereof).

Section 7. For the purpose of providing the funds required to pay as the same
become due (i) the principal of and interest and redemption premium, if any, on the Bonds
(including the Compound Accreted Value of any Capital Appreciation Bonds), (ii) the purchase
price of Bonds that are subject to optional or mandatory tender for purchase by the owners
thereof, to the extent not otherwise provided {or pursuant to the terms of a Credit Facility (as
defined in Section 12 hereof), (i) such amounts as may be payabie under Interest Rate
Exchange Agreements (as defined in Section 14(a) hereof) from the direct annual tax described
below, (iv) amounts (other than periodic fees and expenses) payable to providers of Credit
Facilities as described in Section 12 hereof, (v} any Line of Credit Indebtedness, (vi)the
principal of and interest on General Obligation Commercial Paper Notes and (vii) to the extent
determined by an Authorized Officer to be necessary or desirable, periodic fees and expenses
payable ta parties involved in the provision of ongoing services relating to the Bonds, the
Outstanding Indebtedness, ‘the Existing Interest Rate Exchange Agreements or Interest Rate
Exchange Agreements, including any QIR and parties such as those identified by an Authorized
Officer in a notification of sale as described in Section 12 hereof and parties providing similar
-ongoing services, such as rating agencies and entities providing financial market information to
be used in connection with the structuring and sale of the Bonds (the “Ongoing Financing
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. Services"), there is hereby levied and there shall be collected a direct annual tax upon all
taxable property in the City for the years and in the amounts as follows:

YEAR AMOUNT YEAR AMOUNT

2013 $150,000,000 2034 $150,000,000
2014 150,000,000 2035 150,000,000
2015 150,000,000 . 2036 150,000,000
2016 150,000,000 2037 150,000,000
2017 150,000,000 2038 150,000,000
2018 150,000,000 2039 150,000,000
2019 150,000,000 2040 150,000,000
2020 150,000,000 2041 150,000,000
2021 150,000,000 2042 150,000,000
2022 _ 150,000,000 2043 150,000,000
2023 150,000,000 . 2044 150,000,000
2024 150,000,000 2045 -~ 150,000,000
2025 150,000,000 2046 150,000,000
2026 150,000,000 2047 150,000,000
2027 150,000,000 2048 ' 150,000,000
2028 150,000,000 2049 150,000,000
2029 150,000,000 2050 150,000,000
2030 150,000,000 2051 150,000,000
2031 150,000,000 2052 150,000,000
2032 150,000,000 2053 150,000,000
2033 150,000,000 2054 150,000,000

; provided that collections of such levy for any year in an amount in excess of that necessary to
make the payments described in clauses (i} through (vii), above (a) may be used for any lawful
public purpose designated by the City Council or (b) may be reduced and abated by an

" Authorized Officer if such reduction is deemed desirable by an Authorized Officer in connection
with the sale or sales of the Bonds, in each case as determined from time to time by an
Authorized Officer as provided in Section 12 hereof.

The tax levy made in this Section is not subject to the “Aggregate Levy” limitation
contained in the Chicago Property Tax Limitation Ordinance contained in Chapter 3-92 of the
‘Municipal Code of Chicago (the "Municipal Code”), and Section 3-92-020 of the Municipal Code
is hereby superseded to exclude the tax levy herein from the definition of “"Aggregate Levy”
contained therein.

The term “Pledged Taxes” means (i) the taxes hereinabove levied for collection for the
purpose of providing the funds necessary to make the payments described in clauses (i)
through (vii) of the first paragraph of this Section 7, and (ii) subject to the provisions of
Section 15 hereof, the proceeds of laxes levied for the years from and after 2012 in connection
with the issuance of the Outstanding Indebtedness to the extent such tax collections are not
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necessary for the payment of the Outstanding Indebtedness due to the refunding thereof as
authorized herein or pursuant to any other authorization, and the term “Pledged Taxes” shall
also include any amounts deposited into the hereinafter-defined Bond Fund or deposited with
the Ad Valorem Tax Escrow Agent (as hereinafter defined) by an Authorized Officer for the
purpose of paying principal of and interest on the Bonds and any accrued interest received and
deposited in the Bond Fund or the Ad Valorem Tax Escrow Account, if established pursuant to
Section 9 hereof.

As provided in Section 12 or otherwise, the City reserves the right to abate all or a
portion of the Pledged Taxes required to be levied in any year if and to the extent on or before
March 31 of the next succeeding calendar year (or such earlier date as may be required by law),
the City has on hand amounts dedicated to the payments described in clauses (i), (ii), (iii) and
(iv) of the first paragraph of this Section 7 due during the one-year period commencing on
January 2 of such succeeding calendar year. The City may, but shall not be required to, cause
the extension and collection of the Pledged Taxes for the payment when due of any Line of
Credit Indebtedness or the principal of and interest on General Obligation Commercial Paper
Notes or cause the levy or extension in any year of taxes for the payment of the costs of
Ongoing Financing Services. -

Section 8. The City shall appropriate or otherwise provide amounts sufficient to pay
(i) principal of and interest on the Bonds (including the Compound Accreted Value of any Capital
Appreciation Bonds), (ii) amounts (other than periodic fees and expenses) payable to providers
of Credit Facilities as described in Section 12 hereof to the payment of which the City has
pledged its full faith and credit and (iii) Interest Rate Exchange Agreements to the payment of
which the City has pledged its full faith and credit for the years such amounts are due, and the
City hereby covenants to take timely action as required by law to carry out the provisions of this
Section, but, if for any such year it fails to do so, this Ofdinance shall constitute a continuing
appropriation ordinance of such amounts without any further action on the part of the City
Council.

Section 9. Each Authorized Officer is authorized to establish one or more special
accounts, if determined to be necessary in connection with the sale of any of the Bonds,
separate and segregated from all other funds and accounts of the City, which shall either be’
(i) held by an Authorized Officer (each a "Bond Fund") or (ii) maintained with a bank or trust
company to be designated by an Authorized Officer (each an "Ad Valorem Tax Escrow
Account™ pursuant to an escrow agreement (each an °Ad Valorem Tax Escrow Agreement”),
between the City and the applicable Escrow Agent named therein (each an "Ad Valorem Tax
Escrow Agent?), and one or more of the Mayor or an Authorized Officer are hereby authorized to
execute and deliver one or more Ad Valorem Tax Escrow Agreements in connection with the
sale of the Bonds in such form as the officers so executing such agreement may deem
appropriate in accordance with the provisions of this Ordinance.

In lieu of the proceeds of such taxes being deposited with the City Treasurer, any such
Ad Valorem Tax Escrow Agreement may authorize the County Collectors of Cook and DuPage
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C~ounties. lllinois to depasit the praceeds of such taxes directly into the applicable Ad Valorem
Tax Escrow Account, if such Account has been created.

Section 10.  If the Pledged Taxes to be applied to the payment of the Bonds are not
available in time to make any payments of principal of or interest on the Bonds when due, then
the appropriate fiscal officers of the City are hereby directed to make such payments from any
other moneys, revenues, receipts, income, assets or funds of the City that are legally available
for that purpose in advancement of the coliection of such Pledged Taxes, and when the
proceeds thereof are received, such other funds shall be replenished, all to the end that the
credit of the City may be preserved by the prompt payment of the principal of and interest on the -
Bonds as the same become due.

Section 11. A copy of this Ordinance, duly certified by the City Clerk, shall be filed in
“the respective offices of the County Clerks of Cook and DuPage Counties, lllinois (the “County
Clerks™), and such filing shall constitute the authority for and it shall be the duty of said County
Clerks, in each year beginning in 2014, to and including 2055, to extend the taxes levied
pursuant to Section 7 hereof for collection in such year, such taxes to be in addition to and in
excess of all other taxes heretofore or hereafter authorized to be levied by the City on its behalf.

A copy of this Ordinance, duly cerlified by the City Clerk, shall also be filed with each
applicable Ad Valorem Tax Escrow Agent, if any, each applicable Bond Registrar, and if the
County Collectors of Cook and DuPage Counties are authorized to deposit the proceeds of the
taxes levied pursuant to Section 7 hereof directly with an Ad Valorem Tax Escrow Agent.
pursuant to Section 9 hereof, with such County Collectors.

Section 12.  Each Authorized Officer is hereby authorized to sell all or any portion of the
Bonds, other than the Retail Bonds and the Direct Purchase Bonds which shall be sold as
provided in the following two paragraphs, from time to time to or at the direction of an
underwriter or group of underwriters to be selected by such Authorized Officer (the
“Underwriters”), with the concurrence of the Chairman of the Committee on Finance of the City
Council (the “Chairman®), on such terms as such Authorized Officer may deem to be in the best
interests of the City within the limitations set forth in this Ordinance.

Each Authorized Officer is hereby authorized to sell Retail Bonds from time to time on
such terms as such Authorized Officer may deem to be in the best interests of the City within
the limitations contained in this Ordinance and, in connection therewith, to appoint an agent or
group of agents 1o be selected by such Authorized Officer (the “Selling Agents®), with the
concurrence of the Chairman, for the purpose of soliciting purchases of the Retail Bonds by
individual investors, each sale of Retail Bonds solicited by the Selling Agents to be made with
the concurrence of the Chairman.

The Bonds may be sold as Direct Purchase Bonds in a manner and containing such
terms authorized by an Authorized Officer, including pursuant to a placement agent
‘arrangement, to a purchaser or purchasers other than the Underwriters (the "Direct
Purchasers"), such Direct Purchasers to be selected by an Authorized Officer and such sale
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being permitted at a price of not less than 97 percent of the principal amount of the Direct
Purchase Bonds being sold. The Mayor or an Authorized Officer is hereby authorized to do all
such things and to execute and deliver such additional documents, agreements and certificates
as shall be necessary in connection with the sale of Direct Purchase Bonds.

The principal amount of and the interest on the Bonds (including the Compound
Accreted Value of any Capital Appreciation Bonds and based on reasonable estimates of the
interest to be paid on Variable Rate Bonds) sold of each series and maturity in the aggregate
(after taking into account mandatory redemptions) shall not exceed the amount tevied therefor
as specified in Section 7 hereof. The Bonds may be sold from time to time as an Authorized
Officer shall determine that the proceeds of such sales are needed.

Either Authorized Officer is hereby authorized and directed to cause all necessary
notices of redemption of the Outstanding Indebtedness selected for refunding as provided
above to be given in accordance with the terms of the respective ordinances or indentures, as
applicable, authorizing the Outstanding Indebtedness.

The Mayor or an Authorized Officer is hereby authorized-to execute and deliver a
contract of purchase with respect to each sale of the Bonds: (i) to, or at the direction of, the
Underwriters or {ii) to the Direct Purchasers, in substantially the form previously used for similar
general obligation bonds of the City (the “Contract of Purchase"), with appropriate revisions to
reflect the terms and provisions of the Bonds and such other revisions in text as the Mayor or an
Authorized Officer shall determine are necessary or desirable in connection with the sale of the
Bonds. The compensation paid to the Underwriters in connection with any sale of Bonds shall
not exceed three percent of the principal amount of the Bonds being sold. Nothing contained in
this Ordinance shall limit the sale of the Bonds or any maturity or maturities thereof at a price or
prices in excess of the principal amount thereof. :

The Mayor or an Authorized Officer is hereby authorized to execute and deliver a
contract with Selling Agents pursuant to which the Selling Agents shall solicit purchases of the
Retail Bonds by individual investors (a "Selling Agent Agreement”) substantially in the form of
the selling agent agreement previously entered into by the City in connection with the sale of
Retail Bonds, but with such revisions in text as the Mayor or an Authorized Officer executing the
same shall determine are necessary or desirable, the execution thereof by the Mayor or such
Authorized Officer to evidence the City Council's approval of all such revisions. The aggregate
compensation paid to the Selling Agents pursuant to any Selling Agent Agreement shall not
exceed three percent of the principal amount of the Retail Bonds sold pursuant to such Selling
Agent Agreement. The terms of any Selling Agent Agreement may provide for the delegation by
an Authorized Officer to one or more Deputy Comptrollers of authority to approve the final terms
of sale of any Retail Bonds pursuant to such Selling Agent Agreement within parameters
established by an Authorized Officer consistent with the terms and limitations of this Ordinance.
Any Selling Agent Agreement may also contain provisions pursuant to which a person receiving
an ownership interest in any Retail Bonds through the death of a Bondholder shall have the right
to sell such Retail Bonds back to the City at a price of not to exceed 105 percent of par and
setting forth the terms and conditions of the exercise of such right. The Mayor or an Authorized
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Officer (or delegate as authorized above) is hereby authorized to do all such things and to
execute and deliver such additional documents, agreements and certificates as shall be
necessary in connection with the sale of Retail Bonds from time to time pursuant to a Selling
Agent Agreement, including any such document, agreement or certificate necessary to describe
the terms of Retail Bonds then being sold.

In connection with any sale of the Bonds, an Authorized Officer is hereby authorized to
obtain one or more policies of bond insurance from recognized bond insurers selected by an
Authorized Officer, if such Authorized Officer determines such bond insurance to be desirable in
connection with such sale of the Bonds. Either Authorized Officer may, on behalf of the City,
make covenants with such bond insurer that are not inconsistent with the provisions of this
Ordinance and are necessary to carry out the purposes of this Ordinance.

In connection with any sale of the Bonds, the Mayor'or an Authorized Officer is hereby
authorized to obtain one or more letters of credit, lines of credit, standby bond purchase
agreements, or similar credit or liquidity facilities (a "Credit Facility”) with one or more financial
institutions. The Mayor or an Authorized Officer is hereby authorized to enter into a
reimbursement agreement and/or standby bond purchase -agreement and to execute and issue
a promissory note in connection with the provisions of each Credit Facility. Any Credit Facility,
reimbursement: agreement or standby bond purchase agreement shall be in substantially the
form of the credit facilities, reimbursement agreements and standby bond purchase agreements
previously entered into by the City in connection with the sale- of general obligation bonds or
notes, but with such revisions in text as the Mayor or an Authorized Officer executing the same
shall determine are necessary or desirable, the execution thereof by the Mayor or an Authorized
Officer to evidence the City Council's approval of all such revisions. The annual fee paid to any
financial institution that provides a Credit Facility with respect to all or a portion of a series of the
Bonds shall not exceed three percent of the average principal amount of such Bonds
outstanding during such annual period. The final form of any reimbursement agreement and/or
standby bond purchase agreement entered into by the City with respect to the Bonds shall be
attached to the notification of sale filed in the office of the City Clerk pursuant to this section.
Each such promissory note shall be a general obligation of the City for the payment of which,
both principal and interest, the City pledges its full faith, credit and resources. Each promissory
note, and any Bond owned or held as collateral by any such financial institution in its capacity as
a pravider of a Credit Facility shall bear interest at a rate not exceeding 15 percent per annum
and shall mature not later than the final maturity date of the related Bonds secured by such
reimbursement agreement or standby bond purchase agreement. The Mayor or an Authorized
Officer is hereby authorized to execute and deliver any such reimbursement agreement or
standby bond puri:hase agreement, and any amendment thereto or replacement thereof, under
the seal of the City affixed and attested by the City Clerk.

In the event that Bonds are sold so as to require the levy of taxes for any year specified
in Section 7 hereof for the purpose of making the payments described in clauses (i), (ii), (i) and
(iv) of the first paragraph of Section 7 hereof in an amount less than the amount specified for
such year in the first paragraph of Section 7 hereof, then an Authorized Officer shall, on or prior
to March 31 (or such earlier date as may be required by law) of the calendar year next
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succeeding such year, notify the City Council of the determination made pursuant to clauses (a)
and (b) of the first paragraph of Section 7 hereof regarding the application of any resulting
excess levy collections, and, in addition, in connection with a determination made pursuant to
clause (b) of the first paragraph of Section 7 hereof, an Authorized Officer shall file in the
respective offices of the County Clerks certificates of tax abatement for such year. In the event
that upon the final sale of the Bonds of all series, such Bonds have been sold so as to require
the levy of taxes in any year specified in Section 7 hereof for the purpose of making the
payments described in clauses (i), (i), (ii) and (iv) of the first paragraph of Section 7 hereof in
an amount less than the amount specified for such year in Section 7 hereof, then there shall be
included, in the final notification of sale to the City Council described below in this Section 12,
the determination made pursuant to clauses (a) and (b) of the first paragraph of Section 7
hereof regarding the application of any resulting excess levy collections for such year and any
succeeding year and, in addition, in connection with a determination made pursuant to
clause (b) of the first paragraph of Section 7 hereof, an Authorized Officer shall file in the
respective offices of the County Clerks certificates of tax abatement for such year or years. If
any of the Bonds are not to be sold and issued as provided herein and no levy collections are to ~
be applied for the purposes of paying the costs of Ongoing Financing Services as determined
by an Authorized Officer, the corresponding taxes herein levied to pay debt service thereon
shall be abated in full. Any certificate of abatement delivered pursuant to this paragraph shall
refer to the amount of taxes levied pursuant to Section 7 hereof, shall indicate the amount of
reduction in the amount of taxes levied by the City resulting from the sale or sales of the Bonds
or the hon-issuance thereof, which reduced amount is to be abated from such taxes, and shail
further indicate the remainder of such taxes which is to be extended for collection by said
County Clerks.

The preparation, use and distribution of a preliminary official statement, an official
statement or any other disclosure document relating to each sale and issuance of the Bonds are
hereby ratified and approved. The Mayor and each Authorized Officer are each hereby
authorized to execute and deliver an official statement or other disclosure document relating to
each sale and issuance of the- Bonds on behaif of the City. The pré[iminary official statement,
official statement and other disclosure documents herein authorized shall be substantiaily
similar to those previously used for general obiigation bonds of the City, and shall contain the
terms and provisions of the Bonds, the manner in which the Bonds shall be sold, the use of
proceeds of the Bonds, financial information for the City, and such other information as the
Mayor or any Authorized Officer determines to be advisable under the circumstances.

Subsequent to the sale of any series of Bonds or, in the case of the Retail Bonds,
subsequent to the sale of all Bonds that are the subject of a Selling Agent Agreement, an
Authorized Officer shall file in the office of the City Clerk a notification of sale directed to the City
. Council setting forth (i) the series designation, the aggregate principal amount and authorized
denominations of, maturity schedule and redemption provisions for the Bonds sold, (i) the
principal amounts of the Bonds sold as Current Interest Bonds, Capital Appreciation Bonds,
Convertible Bonds and Variable Rate Bonds, respectively, and whether any of the Bonds are
sold as Retail Bonds, (iii) in the case of the sale of the Retail Bonds or Direct Purchase Bonds,
the principal amounts of such Bonds sold as Current Interest Bonds, Capitalized Appreciation
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Bonds, Convertible Bonds and Variable Rate Bonds, respectively, (iv) in the case of Bonds sold
as Capital Appreciation Bonds, (A) the Original Principal Amounts of and Yields to Maturity on
the Capital Appreciation Bonds being sold and (B) a table of Compound Accreted Values per
minimum authorized Compound Accreted Value at maturity for any Capital Appreciation Bonds
being sald, setting forth the Compound Accreted Value of each such Capital Appreciation Bond
on each semiannual compounding date, (v) the interest rates on the Current Interest Bonds sold
or, in the case of Varnable Rate Bonds, a description of the method of determining the interest
rate applicable to such Variable Rate Bonds from time to time, (vi) the specific maturities, series
and amounts of the Outstanding Indebtedness to be refunded with proceeds of the Bonds,
(vii) a description of any Existing Interest Rate Exchange Agreements to be terminated,
amended or otherwise modified in connection with the refunding of such Outstanding
indebtedness and identifying any settlement, breakage or termination amount to be paid in
connection with each such termination, amendment or modification, (viii) the date on and price
at which the Outstanding Indebtedness selected for refunding shall be redeemed (if such
redemption shall occur prior to stated maturity or pursuant to mandatory sinking fund
redemption), (ix) the disposition of the taxes levied for the years from and after 2012 for the
payment of the Qutstanding Indebtedness or any Existing Interest Rate Exchange Agreements
as authorized by Section 15 hereof, (x) the identity of the insurer or insurers issuing the
insurance policy or policies, if any, referred to below, and the identity of the provider or providers
of one or more Credit Facilities, if any, for such Bonds, (xi) the identity of the Underwriters (or, in
the case of Retail Bonds, the Selling Agents and in the case of Direct Purchase Bonds, the
Direct Purchasers) selected for such Bonds, (xii) the identity of the applicable Bond Registrar
and any trustee or trustees selected by an Authorized Officer for such Bonds, (xiii) the identity of
any remarketing agent retained in connection with the issuance of Variable Rate Bonds, if any,
(xiv) the compensation paid to the Underwriters (or, in the case of Retail Bonds, the Selling
Agents) in connection with such sale, (xv)the identity of any Refunding Escrow Agent (as
defined in Section 13(b) hereof) appointed by an Authorized Officer in connection with the
refunding of Outstanding Indebtedness, and (xvi) any other matter authorized by this Ordinance
to be determined by an Authorized Officer at the time of the sale of the Bonds of each series.

In connection with any sale of the Bonds, an Authorized Officer is hereby authorized to
execute and deliver one or more Continuing Disclosure Undertakings (each a “Continuing
Disclosure Undertaking”) evidencing the City’s agreement to comply with the requirements of
Section (b)(5) of Rule 15¢2-12, adopted by the Securities and Exchange Commission (the
“SEC") under the Securities Exchange Act of 1934, in a form approved by the Corporation
Counsel. Upon its execution and delivery on behalf of the City as herein provided, each
Continuing Disclosure Undertaking will be binding on the City, and the officers, employees and
agents of the City are hereby authorized to do all such acts and things and to execute all such
documents as may be necessary to carry out and comply with the provisions of each Continuing
Disclosure Undertaking as executed. Either Authorized Officer is hereby further authorized to
amend each Continuing Disclosure Undertaking in accordance with its respective terms from
time to time following its execution and delivery as said officer shall deem necessary. In
addition, an Authorized Officer is authorized to make all future filings with the Electronic
Municipal Market Access system operated by the Municipal Securities Rulemaking Board or
such other municipal securities information repository as shall be designated by the SEC, all in
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accordance with the provisions of Securities and Exchange Commission Rule 15¢2-12(b)(5)
promulgated under the Securities Exchange Act of 1934. Notwithstanding any other provision
of this Ordinance, the sole remedies for any failure by the City to comply with any Continuing
Disclosure Undertaking shall be the ability of the beneficial owner of any applicable Bond to
seek mandamus or specific performance by court order to cause the City to comply with its
obligations under such Continuing Disclosure Undertaking.

The Bonds shall be duly prepared and executed in the form and manner provided herein
and delivered to the purchasers in accordance with the applicable terms of sale.

_ The Mayor, each Authorized Officer, the City Treasurer and the .City Clerk are each
hereby authorized to execute and deliver such other documents and agreements (including
such contracts, such intergovernmental agreements or such grant agreements with not-for-profit
organizations, educational or cultural institutions or for-profit organizations or to assist the State
of Minois, the United States of America, or other municipal corporations, units of local
government or school districts in the State of lllinois, receiving proceeds of the Bonds as an
-Authorized Officer shall deem necessary and appropriate) and perform such other acts prior to
or following the issuance of the Bonds as may be necessary or desirable in connection with the
issuance of the Bonds and any transactions contemplated herein related to the application of
‘the proceeds of the Bonds or collections or application of taxes levied for the payment of the
Bonds or the Outstanding Indebtedness or other purposes hereunder, but subject to any
limitations on or restrictions of such power or authority as herein set forth, and any such actions
heretofore taken by the Mayor, an Authorized Officer, the City Treasurer or the City Clerk in
accordance with the provisions hereof are hereby ratified and approved. With respect to each
grant of Bond proceeds, each Authorized Officer is hereby authorized to designate in writing,
with the written concurrence of the Budget Director of the City (the “Budget Director"), (i) one or
more City departments or agencies to administer such grant, and (ij) the head of the City
department or agency who shall be authorized to execute a grant agreement and such other
documents, ggreements or instruments as shall be deemed necessary or desirable by such City
department.or agency head. Upon any such written designation by an Authorized Officer with
respect lo a grant of Bond proceeds, such City department or agency shall be authorized to
administer. such grant and the head of such City department or agency shall be authorized to
execute a grant agreement and such other documents, agreements or instruments as such
official shall deem necessary or desirable.

. Section 13. The proceeds from the sale of any series of the Bonds shall be used as
follows:

(8) The sum representing the accrued interest received, if any, shall be used
to pay the first interest becoming due on the-Bonds sold, and to that end, shall be
deposited in the applicable Band Fund or the applicable Ad Valorem Tax Escrow
Account, if established.

(b) From the sale proceeds derived from any such sale of a series of the
Bonds, (i) such sum as may be determined by an Authorized Officer to be necessary to
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pay not more than three years of interest on the Bonds issued to pay costs of the Project
may be used to pay such interest, and to that end, may be deposited in the applicable
Bond Fund or the applicable Ad Valorem Tax Escrow Account, if established; (i) the
sum determined by an Authorized.Officer to be necessary to pay the costs of the Project
shall be set aside, held and invested at the direction of an Authorized Officer, as
separate funds of the City pending such payment, provided that proceeds of the Bonds
issued to finance the Pension Contributions shall be paid into the Pension Funds as and
when required by law; (iii) the sum determined by an Authorized Officer to capitalize or
fund interest on Outstanding Indebtedness shall be deposited into the respective debt
service funds established for the Outstanding Indebtedness; (iv) the sum determined by
an Authorized Officer to be sufficient to pay the Outstanding Indebtedness being
refunded at or prior to their respective maturities, at a price of par, the applicable
redemption premium and accrued interest thereon up to and including said redemption
or maturity dates shall be deposited into the respective debt service funds established
for the Outstanding Indebtedness or into one or more “Refunded Bonds Escrow
Accounts” to be held by one or more banks or trust companies to be designated by an -
Authorized Officer (each a “Refunding Escrow Agent”), each pursuant to the terms of an
escrow agreement (each a ‘Refunding Escrow Agreement"), and the Mayor, an
Authorized Officer and the City Clerk, or any of them, are hereby authorized to execute
and deliver each Refunding Escrow Agreement, and any amendment thereto, in such
form as the officer so executing shall deem appropriate to effect the refunding or
refundings described in this paragraph and (v) the sum determined by an Authorized
Officer to be sufficient to provide for the payment of any settlement, breakage or
termination amount payable in connection with the termination, amendment or
modification of an Existing Interest Rate Exchange Agreement shall be paid to the City's
counterparty or counterparties thereunder. Notwithstanding any provision of the
Municipal Code, investments acquired with proceeds of the Bonds or investment income
thereon may mature beyond ten years from the date of acquisition, and may include but
are not limited to agreements entered into between the City and providers of securities
under which agreements such providers agree to purchase from or sell to the City
specified securities on specific dates at predetermined prices, all as established at the
time of execution of any such agreement and as set forth in such agreement, and
guaranteed investment contracts, forward purchase agreements and other simitar
investment vehicles. Such guaranteed investment contracts, forward purchase
agreements and other similar investment vehicles may, to the extent permitted by
operative authorizing documents and by applicable law, be assigned or transferred from
one bond transaction to another or apply to the proceeds of more than one bond
transaction on a commingled or non-commingled basis, as determined by an Authorized
Officer. The Mayor or an Authorized Officer is hereby authorized to enter into any
amendments to or restatements of existing documents or to execute new documents, to
consent {o actions being taken by others or to obtain the consent of other parties, as
may be necessary or desirable in this respect. Investment income derived from Bond
proceeds may be (w) expended for the same purposes for which Bond proceeds may be
expended, (x) used for the payment or prepayment of City debt obligations, (y) deposited
in the Corporate Fund of the City or (z) rebated to the United States of America as
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provided in Section 16 hereof, all as determined by an Authorized Officer or the Budget
Director. Any commingled investment income from guaranteed investment contracts,
forward purchase agreements and other similar investment vehicles shafl be apportioned
among bond transactions as determined by an Authorized Officer or as otherwise
required by operative authorizing documents and applicable law.

(c) From the sale proceeds of a series of the Bonds not applied as provided
in paragraphs (a) and (b), above, the amount deemed necessary by an Authorized
Officer shall be applied to the payment of the costs of issuance of such Bonds, including
the premium or fee for bond insurance or other credit or liquidity enhancement, if any,
and any unexpended portion of the sale proceeds shall be paid to the City.

The costs of the Project may be paid directly by the City or may be financed by the
making of grants for the implementation of the Project to (i) not-for-profit organizations,
educational or cultural institutions or for-profit organizations, (i) the United States of America,
(iii) the State of lllinois or (iv) other units of local government, political subdivisions, municipal
corporations or school districts in the State of lilinois, mcludmg any operating division thereof all
as determined by an Authorized Officer.

An Authorized Officer shall report to the City Council with respect to the expenditure of
the proceeds of each series of the Bonds issued hereunder to pay the costs of the Project.
Such reports shall be made no later than August 1 of each year, commencing August 1, 2014,
with respect to expenditures made during the preceding calendar year. No report shall be
required hereunder following any calendar year in which no proceeds of any series of the Bonds
are expended to pay costs of the Project.

Section 14.  (a) The Mayor or an Authorized Officer is hereby authorized to execute and
deliver, with respect to all or any portion of the QOutstanding Indebtedness, the Bonds, and any
General Obligation Indebtedness (as defined below) that may be issued in the future
(collectively, “Cily Indebtedness”), from time to time one or more agreements, or options to
enter into such agreements, with counterparties selected by an Authorized Officer, the purpose
of which is to provide to the Cily (i} an interest rate basis, cash flow basis, or other basis
different from that provided in the related Cily Indebtedness for the payment of interest or
(i) with respect to a future delivery of general obligation bonds, notes or commercial paper
(collectively, “General Obligation Indebtedness™), one or more of a guaranteed interest rate,
interest rate basis, cash flow basis, or purchase price (such agreements or options to enter into
such agreements being collectively referred to as “Interest Rate Exchange Agreements”).
Interest Rate Exchange Agreements include without limitation agreements or contracts
commonly known as interest rate exchange, swaps, including forward starting swaps, collar,
caps, or derivative agreements, forward payment conversion agreements, interest rate locks,
forward bond purchase agreements, bond warrant agreements, or bond purchase option
agreements and also include agreements granting to the City or a counterparty an option to
enter into any of the foregoing and agreements or contracts providing for payments based on
levels of or changes in interest rates, including a change in an interest rate index, to exchange
cash flows or a series of payments, or to hedge payment, rate spread, or similar exposure. The
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stated aggregate notional amount (net of offsetting transactions) under ail Interest Rate
Exchange Agreements related to certain City Indebtedness shall not exceed the principal
amount of such City Indebtedness to which such Interest Rate Exchange Agreements relate.
For purposes of the immediately preceding sentence, “offsetling transactions” shall include any
transaction which is intended to hedge, modify or otherwise affect another outstanding
transaction or its economic resuits. The offsefting transaction need not be based on the same
index or rate option as the related City Indebtedness or the transaction being offset and need
not be with the same counterparly as the transaction being offset. Examples of offsetting
transactions include, without limitation, a floating-to-fixed rate interest rate swap being offset by
a fixed-to-floating rate interest rate swap, and a fixed-to-floating rate interest rate swap being
offset by a floating-to-fixed rate interest rate swap or an interest rate cap or floor or a
floating-to-floating interest rate swap.

" Any Interest Rate Exchange Agreement to the extent practicable shall be in substantially
the form of either the 2002 ISDA Master Agreement or the Local Currency — Single Jurisdiction
version or the Multicurrency — Cross .Border version of the 1992 ISDA Master Agreement
(including a Schedule and/or a Credit Support Annex to such Schedule, if applicable) published
by -ISDA or any successor form to either published by ISDA, and in the appropriate
confirmations of transactions governed by the applicable agreement, with such insertions,
completions and modifications thereof as shall be approved by the officer of the City executing
the same, his or her execution to constitute conclusive evidence of the City Council's approval
of such insertions, completions and modifications thereof. Should any ISDA form not be the
appropriate form to accomplish the objectives of the City under this Section 14, then such other
agreement as may be appropriate is hereby approved, the execution by the Mayor or an
Authorized Officer being conclusive evidence of the City Council's approval of such insertions,
completions and modifications thereof. Amounts payable by the City under any Interest Rate
Exchange Agreement shall (i) constitute a general obligation of the City for.which is pledged its
full faith and credit, (ii) be payable from a tax unlimited as to rate or amount that may have
heretofore or shall be hereafter levied by the City Council (including, with respect only to an’
Interest Rate Exchange Agreement relating to the Bonds, the tax levy described in Section 7
hereof), (iii) constitute operating expenses of the City payable from any monies, revenues,
income, assets or funds of the City available for such purpose, or (iv) constitute any combination
of (i), (ii), and (iii), all as shall be determined by an Authorized Officer. Nothing contained in this
Section 14 shall limit or restrict the authority of the Mayor or an Autharized Officer to enter into
similar agreements pursuant to prior or subsequent authorization of the City Council.

The Mayor and an Authorized Officer are hereby authorized to take all actions necessary
to assign, terminate, amend or modify all or a portion of any Interest Rate Exchange Agreement
upon a determination that such assignment, termination, amendment or modification is in the
best financial interest of the City. Any settiement, breakage or-termination amount payable as a
result of such assignment, termination, amendment or modification may be paid from proceeds
of sale of the Bonds or General Obligation Indebtedness or from any lawfully available funds of
the City.
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Any amounts received by the City pursuant {o any Interest Rate Exchange Agreement
(other than regularly scheduled payment amounts) are hereby authorized to be expended for
any purpose for which the proceeds of the related City Indebtedness are authorized to be
expended and for the payment or prepayment of any City Indebtedness, all as determined by an
Authorized Officer.

In addition to the foregoing, the Mayor and an Authorized Officer are hereby authorized
to take all actions necessary to assign, terminate, amend or modify all or a portion of any
‘agreement of the type described herein as an Interest Rate Exchange Agreement with respect
to any Outstanding Revenue Indebtedness upon a determination that such assignment,
termination, amendment or modification is in the best financial interest of the City. Any
settlement, breakage or termination amount payable as a result of such assignment,
termination, amendment or modification may be paid from the sources provided for the payment
of such agreements in the proceedings authorizing the Outstanding Revenue Indebtedness to
which such agreements relate or from any other lawfully available funds of the City.

(b) It is necessary and in the best interests of the City to avail itself of the services of
Swap Providers under the statutory and regulatory regime contained in the Dodd-Frank Act and
the CFTC Regulations and in connection therewith, in addition to the amendments to the
Municipal Code contained in Section 26 hereof, the Mayor and each Authorized Officer are each
hereby authorized to execute and deliver (i) the ISDA Protocol Documentation in the form at the
time prescribed by ISDA, which may include, among other documentation, the ISDA DF
Protocol Agreement, the ISDA DF Supplement, the ISDA DF Protocol Questionnaire and related
Addenda and (ii) one or more bilateral agreements with one or more providers of Interest Rate
Exchange Agreements (each, a "Bilateral Agreement”), which Bilateral Agreements shall be
responsive to the applicable provisions of the Dodd-Frank Act and the CFTC Regulations and
contain provisions similar to those in the ISDA Protocol Documentation. The ISDA Protocol
Documentation and the Bilateral Agreements shall be executed in the forms as described
above, in each case with such revisions, insertions, completions and modifications therein as
shall be approved by the Mayor or Authorized Officer executir‘g the same that are not
inconsistent with the terms and provisions of this Ordinance, such execution to constitute
conclusive evidence of the approval of the Mayor or Authorized Officer executing the same and
this City Council of such revisions, insertions, completions and modifications thereof.

Section 15. The taxes levied for the years from and after 2012 for the payment of,the
Outstanding Indebtedness or amounts due under any Existing Interest Rate Exchange
Agreement, to the extent the collection of such taxes is not necessary for the payment of all or a
portion of the Outstanding Indebtedness due to the refunding thereof or for the payment of
amounts due under an Existing Interest Rate Exchange Agreement due to the termination of
such Existing Interest Rate Exchange Agreement as authorized herein or pursuant to any other
authorization, may, at the direction of an Authorized Officer, be applied (A) as set forth in the
next paragraph or (B)to any other lawful public purpose of the City designated by the City
Council including (i) the purposes set forth in clauses (i), (ii), (i), (iv), (v) and (vi) of the first
paragraph of Section 7 of this Ordinance, (ii) the payment of the costs of any capital projects for
which funds have been lawfully appropriated or (iii) the abatement of such taxes. There shall be
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prepared by an Authorized Officer and filed with the County Clerks a certificate of reduction of
taxes heretofore levied for the payment of the Outstanding Indebtedness selected for refunding
by an Authorized Officer as provided in Sections 12 and 13 hereof and directing the abatement
of the taxes heretofore levied to pay the Outstanding Indebtedness being refunded, including
the taxes levied for the years from and after 2012, if so determined by an Authorized Officer as
provided in the preceding sentence. In addition, any proceeds of the Outstanding indebtedness
being held for the payment of the QOutstanding Indebtedness, to the extent such proceeds are
not necessary for the payment of the Outstanding Indebtedness due to the refunding thereof as
authorized herein or pursuant to any other authorization, may, at the direction of an Authorized
Officer, be applied to any lawful public purpose of the City designated by the City Council,
including the payment of the Bonds (but in the case of Bonds the interest on which is excluded
from gross income for federal income tax purposes, only upon receipt by the City of an opinion
of Bond Counsel to the effect that such will not adversely affect the tax-exempt status of the
Bonds).

Furthermore, notwithstanding any other provision hereof, taxes levied for the years 2012
to 2014, inclusive, for the payment of Outstanding Indebtedness, to the extent the collection of
such taxes is not necessary for the payment of all or a portion of the Outstanding indebtedness
due to the refunding thereof with the proceeds of the Bonds may, in addition to the other
purposes set forth above, be applied to the payment of the principal of and interest due on '
General Obfigation Commercial Paper Notes due on or before January 31, 2017, at the direction
of an Authorized Officer. Any directions or determinations by an Authorized Officer pursuant to
this paragraph shall be filed with the City Clerk no later than the date a levy is applied to the
payment of commercial paper as provided herein.

Section 16. The City covenants that it will take no action in the investment of the
proceeds of the Bonds (other than Bonds issued as bonds the interest on which is not
excludable from the gross income of the owner thereof for federal income-tax purposes) which
would result in making the interest payable on any of such Bonds subject 1o federal income
taxes by reason of such Bonds being classified as "arbifrage bonds” within the meaning of
Section 148 of the Code. '

The City further covenants that it will act with respect to the proceeds of Bonds (other
than Bonds issued as bonds the interest on which is not excludable from the gross income of
the owner thereof for federal income tax purposes), the earnings on the proceeds of such Bonds
and any other moneys on deposit in any fund or account maintained in respect of such Bonds,
including, if necessary, a rebate of such earnings to the United States of America, in a manner
which would cause the interest on such Bonds to continue to be exempt from federal income
taxation under Section 103(a) of the Code.

Each Authorized Officer is hereby authorized to execute such certifications, tax returns,
covenants and agreements as shall be necessary, in the opinion of nationally recognized bond
counsel, or in the best interest of the City, as determined by an Authorized Officer, to evidence
the City's compliance with the covenants contained in this section. Each Authorized Officer is
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hereby authorized to execute one or more declarations of intent to reimburse costs of the
Project in accordance with the Code and the Treasury Regulations thereunder.

Section 17.  This Ordinance is prepared in accordance with the powers of the City as a
home rule unit under Article VII of the 1970 lllinois Constitution. The appropriate officers of the
City are hereby authorized to take such actions and do such things as shall be necessary to
perform, carry out, give effect to and consummate the transactions contemplated by this
Ordinance and the Bonds, including, but not limited to, the exercise following the delivery date
of any of the Bonds of any power or authority delegated to such official of the City under this
Ordinance with respect to the Bonds upon the initial issuance thereof, but subject to any
limitations on or restrictions of such power or authority as herein set forth, and any actions
heretofore taken by such officers of the City in accordance with the provisions of this Ordinance
are hereby ratified and approved.

Section 18.  The Mayor and each Authorized Officer may each designate another to act
as their respective proxy and, as applicable, to affix their respective signatures to the Bonds
whether in temporary or definitive form, and any other instrument, certificate or docurment
required to be signed by the Mayor or an Authorized Officer pursuant to this Ordinance and any
instrument, cerificate or document required thereby. In such 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 each Authorized Officer,
respectively. A written signature of the Mayor or of an Authorized Officer, respectively,
executed by the person so designated underneath, shall be attached to each notice. Each
notice, with the signatures attached, shall be recorded in the Journal of Proceedings of the City
Counci! for such date and filed in the office of 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 an Authorized Officer is so affixed to an instrument, certificate or
document at the direction of such Authorized Officer, the same, in all respects, shall be as
binding on the City as if signed by such Authorized Officer in person.

Section 19.  if requested by the Bond Registrar, the Mayor, each Authorized Officer and
the City Clerk are each authorized to execute the standard form of agreement between the City
and the Bond Registrar with respect to the obligations and duties thereof.

Section 20. If payment or provision for payment is made, to or for the registered
owners of all or a portion of the Bonds, of the Compound Accreted Value of any Capital
Appreciation Bond and the principal of and interest due and to hecome due on any Current
Interest Bond or Variable Rate Bond at the times and in the manner stipulated therein, and there
is paid or caused to be paid to the applicable Bond Registrar, the applicable Ad Valorem Tax
Escrow Agent as provided in Section 9 hereof or such bank or trust company as shall be
designated by an Authorized Officer (such bank or trust company hereinafter referred to as a
“Defeasance Escrow Agent”), all sums of money due and to become due according to the
provisions hereof, then these presents and the estate and rights hereby granted shall cease,
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terminale and be void as to those Bonds or portions thereof except for purposes of registration,
transfer and exchange of Bonds and any such payment from such moneys or obligations. Any
Bond shall be deemed to be paid within the meaning of this section when payment of the
Compound Accreted Value of any such Capital Appreciation Bond or the principa! of any such
Current Interest Bond, plus interest thereon to the due date thereof (whether such due date be
by reason of maturity or upon redemption as provided in this Ordinance or otherwise), either
(a) shall have been made or caused to have been made in accordance with the terms thereof,
or (b) shall have been provided for by irrevocably depositing with the applicable Bond Registrar,
the applicable Ad Valorem Tax Escrow Agent as provided in Section 9 hereof or a Defeasance
Escrow Agent, in trust and exclusively for such payment, (1) moneys sufficient to make such
payment or (2)(A) direct obligations of the United States of America; (B) obligations of agencies
of the United States of America, the timely payment of principal of and interest on which are
guaranteed by the United States of America; (C) obligations of the following agencies: Federal
Home Loan Morlgage Corp. (FHUMC) debt obligations, Farm Credit System (formerly: Federal
Land Banks, Federal Intermediate Credit Banks, and Banks for Cooperatives) debt obligations,
Federal Home Loan Banks (FHL Banks) debt obligations, Fannie Mae debt obligations,
Financing Corp. (FICO) debt obligations, Resolution Funding Ceorp. (REFCORP) debt
obligations, and U.S. Agency for International Development (U.S. A.l.D.) Guaranteed notes;
(D) pre-refunded municipal obligations defined as follows: any bonds or other obligations of any
state of the United States of America or of any agency, instrumentality or local governmental
unit of any such state which are not callable at the option of the obligor prior to maturity or as to
which irrevocable instructions have been given by the obligor to call on the date specified in the
notice; or (E) instruments evidencing an ownership interest in obligations described in the
preceding clauses (A), (B) and (C), or (3)a combination of the investments described in
clauses (1) and (2) above, such amounts so deposited being available or maturing as to
principal and interest in such amounts and at such times, without consideration of any
reinvestment thereof, as will insure the availability of sufficient moneys to make such payment
(all as confirmed by a nationally recognized firm of independent public accountants). At such
times as a Bond shall be deemed to be paid hereunder, as aforesaid, it shall no longer be.
secured by or.entitled to the benefits of this Ordinance, except for the purposes of registration,
transfer and exchange of Bonds and any such-payment from such moneys or obligations.

No such deposit under this section shall be made or accepted hereunder and no use
made of any such deposit unless, in the case of Bonds (other than Bonds issued as bonds the
interest on which is not excludable from the gross income of the owner thereof for federal
income tax purposes), the applicable Bond Registrar, the applicable Ad Valorem Tax Escrow
Agent or the applicable Defeasance Escrow Agent, as the case may be, shall have received an
opinion of nationally recognized municipal bond counsel to the effect that such deposit and use
would not cause any of such Bonds to be treated as “arbitrage bonds™ within the meaning of
Section 148 of the Code or any successor provision thereto.

Nothing in this Ordinance shall prohibit a defeasance deposit of escrow securities as
provided in this section or a defeasance deposit with respect to the Outstanding Indebtedness
pursuant to any Refunding Escrow Agreement authorized by Section 13(b) hereof, from being
subject to a subsequent sale of such escrow securities and reinvestment of all or a portion of



2/5/12014 REPORTS OF COMMITTEES 73667

the proceeds of that sale in escrow securities which, together with money to remain so held in
trust, shall be sufficient to provide for payment of principal, redemption premium, if any, and
interest on any of the defeased Bonds or Outstanding Indebtedness, as appropriate. Amounts
held by the applicable Bond Registrar, the applicable Ad Valorem Tax Escrow Agent, any
Defeasance Escrow Agent or any Refunding Escrow Agent in excess of the amounts needed so
to provide for payment of the defeased Bonds or Outstanding Indebtedness, as appropriate,
may be subject to withdrawal by the City. The Mayor or an Authorized Officer is hereby
authorized to execute and deliver from time to time one or more agreements (and amendments
thereto) with counterparties selected by an Authorized Officer, with respect to the investment
and use of such excess amounts held by the applicable Bond Registrar, the applicable Ad
Valorem Tax Escrow Agent, a Defeasance Escrow Agent or a Refunding Escrow Agent.

Section 21.  Notwithstanding any other provisions of this Ordinance, the terms and
provisions of the trust indenture securing a series of Variable Rate Bonds as authorized in
Section 2 hereof with respect to (a) the authentication, registration, transfer and destruction or
loss of such Variable Rate Bonds, (b) subject to the limitation on redemption price set forth in
Section 3(d) hereof, the redemption of such Variable Rate Bonds, or (c) the method of payment
or defeasance of such Variable Rate Bonds, shall apply to such Variable Rate Bonds issued
pursuant to this Ordinance. With respect to the Direct Purchase Bonds, an Authorized Officer is
authorized to negotiate the terms and provisions of such Direct Purchase Bonds in addition to or
as an alternative to the terms and provisions of the trust indenture securing a series of Variable

" Rate Bonds.

Section 22.  Any series of the Bonds, the Outstanding Indebtedness or the Outstanding
Revenue Indebtedness may be restructured in a manner authorized by the Mayor or an
Authorized. Officer, including but not limited to (a) terminating credit enhancement or liquidity
facilities for a series of Bonds, Outstanding Indebtedness or Outstanding Revenue
Indebtedness, (b) replacing credit enhancement or liquidity facilities for a series of Bonds,
Outstanding Indebtedness or Outstanding Revenue Indebtedness with similar credit
'enhancement or liquidity from a different provider, (c) replacing credit enhancement or liquidity
facilites for a series of Bonds, Outstanding indebtedness or Outstanding Revenue
Indebtedness with different forms of credit enhancement or liquidity from the same or a different
provider, (d) adding additional credit enhancement or liquidity supplemental to that securing a
series of Bonds, Outstanding Indebtedness or Outstanding Revenue Indebtedness,
(e) removing or amending provisions for a series of Bonds, Outstanding Indebtedness or
Outstanding Revenue Indebtedness, or in financing documents related thereto, to or for the
benefit of credit enhancers or liquidity providers or adding provisions for the benefit of new or
replacement credit enhancers or liquidity providers, (f} replacing an existing remarketing agent
or remarketing agents for Bonds, Outstanding Indebtedness or OQutstanding Revenue
Indebtedness with a remarketing agent or remarketing agents selected by an Authorized Officer
or assigning an existing remarketing agreement to a remarketing agent or remarketing agents
selected by an Authorized Officer, (g) converting to or adding a different interest rate mode or
modes under the documents pursuant to which such Bonds, Outstanding Indebtedness or
Outstanding Revenue Indebtedness were issued, (h) adding a floating rate note (FRN) mode to
any document pursuant to which such Bonds, Outstanding Indebtedness or Qutstanding
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Revenue Indebtedness were issued or refunding such Bonds, Qutstanding Indebtedness or
Outstanding Revenue Indebtedness using an FRN structure, or (i) selling or remarketing
Outstanding Indebtedness or Outstanding Revenue Indebtedness pursuant to a direct purchase
arrangement to one or more purchasers selected by an Authorized Officer either at par or with a
discount or premium, subject to any limitations or restrictions with respect to such actions being
taken contained in this Ordinance with respect to the Bonds or an ordinance pursuant to which
such Outstanding Indebtedness or Outstanding Revenue indebtedness was issued, but
provided, that if determined by an Authorized Officer to be necessary to achieve the financial
interests of the City, such limitations or restrictions contained in an ordinance pursuant to which
such Outstanding Indebtedness or Outstanding Revenue Indebtedness was issued may be
exceeded, but not in excess of the comparable limitations set forth in this Ordinance. The
Mayor or an Authorized Officer is hereby authorized to enter into any amendments to or
restatements of existing documents or to execute new documents, to consent to actions being
taken by others or to obtain the consent of other parties, and' to cause to be prepared _such'
remarketing documents, including disclosure documents, as may be necessary or desirable to
effect any such debt restructuring and facilitate the remarketing of the Bonds, Outstanding
Indebtedness or Outstanding Revenue Indebtedness, and to pay the fees, costs and expenses
relating thereto, as the Mayor or an Authorized Officer executing the same determines-is
necessary and desirable, the execution thereof by the Mayor or an Authorized Officer to
evidence the City Council's approval of all such amendments.

Section 23.  Any funds heretofore or hereafter received by the City, pursuant to any
Interest Rate Exchange Agreement and in connection with Outstanding Indebtedness, are
hereby authorized to be expended for the payment or prepayment of any City Indebtedness;
provided however, notwithstanding the foregoing, such authorization shall not apply to any
funds the expenditure of which shall have been heretofore authorized by other applicable law.

.Section 24. To provide increased financial flexibility and protection to the City in
connection with Financing Transactions, the Mayor and each Authorized Officer are each
hereby authorized to obtain one or more letters of credit, lines of credit, loan payment
undertaking agreements or other forms of financjal security or credit enhancement to secure
payment of amounts due from the City in connection with each such.Financing Transaction,
including payment of any purchase option price (each such document, instrument or form of
financial security or credit enhancement being hereinafter referred to as a “Financing Credit
Facility”) with one or more financial institutions. The Mayor and each Authorized Officer are
each hereby authorized to enter into one or more reimbursement agreements (each, a
“Financing Reimbursement Agreement’) and to execute and issue one or more promissory
notes (each a “Financing Note™) in connection with such Financing Credit Facilities. Any
Financing Credit Facility, Financing Reimbursement Agreement or Financing Note shall be in
substantially the form of the credit facilities, reimbursement agreements and promissory notes,
respectively, previously entered into by the City in connection with existing Financing
Transactions, existing lines of credit secured by the City or the sale of general obligation bonds
or notes by the City, but with such revisions in text as the Mayor or an Authorized Officer
executing the same shall determine are necessary or desirable, the execution thereof by the
Mayor or an Authorized Officer to evidence the City Council's approval of all such revisions.
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The annual fee paid to any financial institution that provides a Financing Credit Facility shall not
exceed three percent of the principal amount of the Financing Credit Facility outstanding during
such annuat period. The final form of any Financing Credit Facility, Financing Reimbursement
Agreement or Financing Note entered into by the City pursuant to this paragraph shall be filed in
the office of the City Clerk. The payment obligation of the City (each, a “Financing Payment
Obligation™) in connection with any Financing Credit Facility, Financing Reimbursement
Agreement or Financing Note shall be a general obligation of the City for the payment of which,
both principal and interest, the City pledges its full faith, credit and resources. Each such
Financing Payment Obligation shall bear interest at a rate not exceeding 18 percent per annum
and shall mature not later than the fortieth anniversary of the final date of payment by the City
under the related Financing Transaction (including the payment of any purchase option price).
The Mayor and each Authorized Officer are each hereby authorized to execute and deliver any
such Financing Credit Facility, Financing Reimbursement Agreement or Financing Note, and
any amendment thereto or replacement thereof, under the seal of the City affixed and -attested
by the City Clerk. In connection with any Financing Transaction, the Ma)}or and each
Authorized Officer are each hereby authorized to retain one or more financial institutions to act
as paying agent on behalf of the City. The City shall appropriate or otherwise provide amounts
sufficient to pay when due all Financing Payment Obligations, and the City hereby covenants to
take timely action as required by law to carry out the provisions of this paragraph, but, if for any
such year it fails to do so, this Ordinance shall constitute a continuing appropriation ordinance of
such amounts without any further action on the part of the City Council.

 Section 25. Section 3 of the 2002 Ordinance is hereby amended in its entirety to read
as follows:

Section 3. Maximum Amount and Term. Without further authorization of this City
Council, the maximum aggregate principal amount of all Authorized Debt outstanding
under this ordinance at any time shall not exceed One Billion Dollars ($1,000,000,000)
(exclusive of unpaid interest and fees). All Authorized Debt shall mature on or prior to
January 1, 2032.

Section 26.  Section 2-32-031 of the Municipal Code is. hereby amended by deleting the
" language stricken through and by inserting the language underscored, as follows:

2-32-031 Debt Management Policies; ;etentidn of rebate calculation agents,
financial advisors and qualified independent representatives.

(a) The chief financial officer and the comptroller shall each have
authority to retain, in connection with debt obligations issued by the City, such
rebate calculation agents as either such officer may deem necessary or desirable
in order for such debt obligations to comply with applicable requirements of the
Internal Revenue Code. As-used-in-this-sestionthe-term-"chieffinancial-officert
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{b) The chief financial officer shall have authori

0 retain, in copnection
with financial products and debt obligations purchased, entered into and/or

jssued by the City, such advisors to provide structuring, timing and related advice

for _such financial_products and debt obligations, as_deemed necessary, in
compliance with the applicable requirements of the Dodd-Frank Wall Street

Reform and Consumer Protection Act, Public Law 111-203_and the regulations
in connection therewith,

{c) The chief financial officer shail have autharity to relain, in connection
with _debt obligations issued by the City, such qualified independent
fepresentatives for selecting. retaining and maonitoring the performance of the
City's interest rate exchange agreements, as degmed necessary or_desirable in
order for_such interest rate exchange agreements to comply with applicable
requirements of the Dodd-Frank Act and the regulations in connection therewith.

As used in_this section, “interest rate exchange agreements” shail mean those
certain interest rate exchange agreements entered into pursuant to an ordinance

of the city council authorizing the issuance of a series of bonds.

e chief financial office all have authority to adopt written policies

which shall address the management of the city's bond, note and other debt
issuances, including the entering into of interest rate exchange agreements and

irin advisors in connecti erewith e _chief financial officer may amend
such written policies from time to time. Copies of each such written policy and
any amendments thereto shall be kept on file with the comptroller,

Section 27. To the extent that any ordinance, resolution, rule, order or provision of the
Municipat Code, or part thereof, is in conflict with the provisions of this Ordinance, the provisions
of this Ordinance shall be controlling. If any section, paragraph, clause or provision of this
Ordinance shall be held invalid, the invalidity of such section, paragraph, clause or provision
shall not affect any of the other provisions of this Ordinance. No provision of the Municipal
Code or violation of any provision of the Municipat 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 owners of the Bonds to receive payment of the principal of or interest on the Bonds
or to impair the security for the Bonds; provided further that the foregoing shall not be deemed

" to affect the availability of any other remedy or penalty for any violation of any provision of the
Municipal Code.

Section 28. This Ordinance shall be published by the City Clerk, by causing to be
printed in special pamphlet form at least five copies hereof, which copies are to be made
available in her office for public inspection and distribution to members of the public who may
wish to avail themselves of a copy of this Ordinance.

Section 29. This Ordinance shall be in full force and effect from and after its adoption,
approval by the Mayor and publication as provided herein.



EXHIBIT B
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See Tab 1.
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