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I , the undersigned, do hereby certify that 1 am the Chief Financial Officer ofthe City of 
Chicago (the "City") and that pur.suant lo Seclion 18(d) of an ordinance adopled on May 1, 2002 
authorizing the execution and delivery of one or more line of credit agreements with one or more 
commercial banks and other financial institutions (the "Initial Ordinance"), an ordinance adopled 
on March 14. 2012 amending the Initial Ordinance (the ''First .-Imendatory Ordinance") and an 
ordinance adopted on Februaiy 5, 2014 (the "Second Amendatory Ordinance:'' together vvith the 
Initial Ordinance and the First Amendaloiy Ordinance, the "Ordinance"), the City entered into the 
Revolving Line of Credit Agreement, dated as of December 1. 2021 (the "RBC' Line of Credit 
Agreement") by and among the Cily and RBC Capital Markets. LLC and the Royal Bank of 
Canada, acting through its New York, New York branch (collectively, "RBC") attached hereto as 
Exhibit A and has executed and issued a Note pursuant to the RBC Line of Credit Agreemenl (the 
"Note'') attached hereto as Exhibit B. I have determined: 

1. That the aggregate principal amouni of the Nole issued pursuanl lo the RBC Line of 
Credii Agreement does not exceed $225,000,000 at any one lime outstanding. 

2. That the dale ofthe Note is December 29, 2021. 

3. 'fhat the method of determining the interest rate on the Nole is set forth in the RBC 
Line of Credit Agreement. 
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Respectfully submitted this '^'^'^dav of December. 2021. 

CITY OF CHICAGO 

By: 
.lefirtiJOfliuangT^ennett 
Chief Financial Officer 
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EXHIBIT A 

RBC LINE OE CREDIT AGREEMEN I 
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REVOLVING LINE OF CREDIT AGREEMENT 

dated as of December 1, 2021 

by and among 

CITY OF CHICAGO, 

RBC CAPITAL MARKETS. LLC 

and 

ROYAL BANK, OF CANADA 

Relating lo 

$225,000,000 
CITY OF CHICAGO 

LINEOFCREDFF NOIE 

SERIES 2021 
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R E V O L V I N G L I N E OE C R E D I I A G R E E M E N I 

This REVOLVING LINE OF CREDFF AGREEMEN F, dated as of December 1, 2021 (as the 
same may be amended, restated, supplemented or otherwise modified from time lo lime, this 
"Agreement"), is by and among the Cl'FY OF CHICAGO, a municipal corporalion and home rule 
unit of local government organized and existing under the Conslilulion and laws ofthe Stale of 
Illinois (the "City"), RBC Capital Markets, LLC, a Minnesota limiled liability company 
(together vvith ils successors, assignees, designees and nominees hereunder, the "Initial 
Lender"), and Royal Bank of Canada, acting through its branch located al 200 Vesey Streel, 
New York, New York 10281 {"Royal Bank" and, together with its succes.sors. assignees, 
designees and nominees hereunder and any Trust (as hereinafter defined), the "Lender"). 

R E C I T A L S 

WHEREAS, the Cily is issuing the i^ine of Credii Nole pursuanl to the terms of this 
Agreemenl and the Ordinance (as hereinafter defined); and 

WHEREAS, the Line of Credii Nole will bear interest initially at the Adjusted SIFMA Rale 
(as hereafter defined) pursuant to the terms of the Line of Credii Note; 

WHEREAS, the Initial Lender has agreed lo purchase the Line of Credit Note, subject to 
the terms and conditions set forth therein, and, as a condition to such purchase, the Lender has 
required the City lo enter into this Agreement. 

Now, fHEREFORE, lo induce the Lender to purchase the Line of Credii Note, and for 
olher valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and 
intending lo be legally bound hereby, the parties hereto hereby covenant and agree as follows: 

A R T I C L E I 

DEEINITIONS 

Section 1.1. Certain Defined Terms. In addition lo the terms defined in the recitals and 
cLsewhere in this Agreement, the following terms shall have the following meanings: 

"Act " has the meaning .set forth in Section 6.13 hereof 

"Adjusted SIFMA Rate" means the SIFMA Index plus the .Applicable Spread; provided, 
however, that from and alter the Taxable Date, the "Adjusted SIFMA Rate"' means the Taxable 
Rate; provided, further, however, that upon the occurrence and during the continuance of any 
Event of Default, the "'Adjusted SIFMA Rate"" shall equal the f)el"ault Rale. 

' AdjustmenI Date" means Thursday of each week (whether or not such day is a Business 
Day): provided, however, if the Alternative Index is the Daily Simple SOFR Rate, the 
".Adjustment Dale"' shall mean each SOFR Interest Dav. 



"Administrative Paying Agent" means T he Bank of New York Mellon T rust Company. 
N.A. and its permitted successors and assigns. 

"Afiitiate" means, with respect lo any Person, any Person lhat directly or indirectly 
through one or more intermediaries, controls, or is controlled by, or is under common control 
wilh, such first Person. A Person shall be deemed to control another Person for the purposes of 
this definition if such first Person pos.sesscs, directly or indirectly, the power to direct, or cause 
the direction of, the management and policies of the second Person, whether through the 
ownership of voting securities, common directors, trustees or officers, by contract or otherwise. 

"Agreement" has the meaning given that term in the introductory paragraph hereof 

"Alternative Index" means the S&P Municipal Bond 7 Day ITigh Grade Rale Index as 
published by S&P Dow .lones Indices, which appears on the Bloomberg Screen SPMUV7DY. If 
the S&P Municipal Bond 7 Day High Grade Rate Index or a successor equivalent index is no 
longer calculated and published by S&P Dow .lones Indices, or its successors and assigns, in its 
currenl form, then the S&P Municipal Bond 7 Day ITigh Grade Rale Index shall be replaced by a 
fiuctuating rale per annum, determined as of each applicable Daily Simple SOFR Computation 
Date for each Adjustment Date, equal to the Daily Simple SOFR Rate, as in effect on such Daily 
Simple SOFR Computation Date. 

"Amortization End Dale" means the earlier to occur of (A) the second (2nd) anniversary 
ofthe Commitment Maturity Date; and (B) the date on which a Default or Event of Default shall 
have occurred and be continuing or that the representations and warranties of the City contained 
in Article IV hereof are no longer true and correct in all material respects. 

"'Amortization Payment" has the meaning set forth in Section 2.5(f) hereof 

"Amortization Payment Dale" means (a) the Initial Amortization Payment Date, (b) the 
corresponding date in every third month occurring after the Initial Amortization Payment Dale 
and (c) vvith respect to the final Amortization Payment, the Amortization End Dale. 

"Amortization Period' has the meaning sel forth in Seclion 2.5(0 hereof 

".•iinortizalion Period Interest Rate" means a fiuclualing inleresl rale per annum which, 
for each day, shall equal (i) for the period from and including the Comniilmcnl Maturity f)ate to 
and including the ninetieth (90lh) day succeeding the Commitment Maturity f3ale, the Base Rale 
from lime lo time in effect, and (ii) for the period from and after the ninety-first (91 st) day 
succeeding the Commilmenl Maturity Date, the Base Rate from time lo lime in effect plus 2.0%; 
proviiled that i f an Event of l!)efaull has occurred and is continuing, the Amortization Period 
Interest Rale shall equal the Default Rale. 

'Anti-Corruption Laws" means all laws, rules, and regulations of any jurisdiction 
applicable lo the City from lime to lime concerning or relating lo bribery or corruption relating to 
the offering, giving, receiving, or .soliciting ofany item of value for the purpose of inlluencing 
the action of an official or director in the discharge of his or her public or legal duties. 



".-{pplicahle Law" means (i) all applicable common law and principles of equity and 
(ii) all applicable provisions of all (A) constitutions, statutes, rules, regulations and orders of all 
governmental and non-governmental bodies, (B) Governmental Approvals and (C) orders, 
decisions, judgments and decrees of all courts (whether al law or in equity) and arbitrators. 

"Applicable Spread" means, initially 65 basis points (0.65%), which is subject to 
maintenance ofthe current Rating. In the event ofa change in the Rating, the Applicable Spread 
shall equal the number of basis points set forth in the Level associated with the lowest Rating as 
sel forth in the applicable chart below: 

RATING 

LEVEL KROLL S&P FITCH APPLICABLE 

SPREAD 

Level 1 BBB+ and above BBB+ and above BBB+ and above 0.65% 
Level 2 BBB BBB BBB 0.80% 
Level 3 BBB- BBB- BBB- 1.50% 
Level 4 BB+ BB+ BB+ 2.50% 
f.evel 5 BB BB BB 3.00% 
Level 6 BB- and below BB- and below BB- and below Default Rate 

In the event there is a split Rating {i.e., one Rating is a different level lhan one or more of 
the olher Ratings), the Applicable Spread shall be based upon the Level in which the lowest of 
the tW'O highest Ratings appear (for the avoidance of doubt, Level 6 is the lowest Level and Level 
1 is the highest Level for purposes ofthe above pricing grid). Any change in the Appliccible 
Spread resulting from a change in a Rating shall be and become effective as of and on the date of 
the announcement ofthe change in such Rating. Any change in the Applicable Spread resulting 
from a change in Rating shall be and become effective as of and on the date ofthe announcement 
ol" the change in Rating. References to Ratings above are references to rating categories as 
presently determined by the rating agencies and in the event of adopfion ofany new or changed 
rating system, the ratings from the rating agency in question referred to above shall be deemed to 
refer to the rating category under the new rating system that most closely approximates the 
applicable rating category as currently in effect. As ofthe Effective Date, the Applicable Spread 
is that specified above for Level 1. 

In thc event any Rating is withdrawn, suspended or otherwise becomes unavailable for 
credit related reasons (and. for the avoidance of doubt, other lhan any such withdrawal or 
unavailability which results from the payment, redemption or defeasance ofthe applicable Parity 
Debt) or (i) lowered by two ofthe three Rating Agencies below "f iBf i - " (or ils equivalent) or (ii) 
lowered by any Rating Agency below "'BB"' (or ils equivalent), the commilmenl of the Initial 
l.cndcr to make Loans under the Line of Credii Nole shall terminate and an Event of Default 
shall occur under Section 5.1 (k) hereof Upon the occurrence ofany Event of Default, the 
interest rate on the Loans and the Line ol"Credii Note shall increase to the L êfault Rale. 



Neither the Administrative Paying Agent nor the Calculation Agent shall have any duly 
lo monitor Ratings. The Cily shall notify the Adminislralive Paying Agent and the Calculation 
Agent in writing ofany Rating changes. 

"Aulhorized Officer " means the Chief Financial Officer or the Cily Comptroller. 

".•ivailable Commitment" means, on any date, an amount equal lo the Commitment 
Amouni and thereafter such amount adjusted from time to time as follows: (a) downward in an 
amouni equal lo the principal amount of any Loans advanced by the I..ender to the City under the 
Line of Credii Nole; (b) upward in an amount equal to the principal amouni ofany Loan repaid 
or redeemed by the Cily pursuanl lo the terms oflhis Agreement and the Line of Credii Note; (c) 
downward by the amount ofany permanent reduction of the Commilmenl Amount pursuant to 
Section 2.7 hereof and (d) downward to zero upon the expiration or termination of the 
Commitment Amount in accordance with the terms hereof and the terms of this Agreement and 
the Line of Credii Note; provided after giving effect to any of the foregoing adjustments the 
Available Commitment shall never exceed the Commitment Amount al any one lime. 

"'Base Rate " means the highest of (i) 8.00% per annum, (ii) the applicable Adju.sted 
SIFMA Rate plus 3.00% per cuinum, (iii) the Federal Funds Rate plus 3.50% per annum, and 
(iv) the Prime Rate plus 2.50% per annum. Each change in the Base Rale shall take effect al the 
lime ofthe related change in the applicable Adjusted SIFMA Rate, the Federal Funds Rate or the 
Prime Rate, as the case may be. 

'"Book-Entry Notes " means the Line of Credit Note held by DTC (or its nominee) as the 
registered Line of Credit Note thereof pursuant to the terms and provisions hereof and the 
Representation Letter. 

"Business Day" means any day other than (i) a day on which the business offices ofthe 
Cily are closed, (ii) a Saturday, Sunday, legal holiday or day on which banking institutions in 
Chicago, Illinois or New York, New York are aulhorized or required by law or executive order lo 
clo.se, or (iii) a day on which the New York Stock Exchange is closed. 

"Calculation Agent" means, initially, the Administrative Paying Agent, and thereafter 
any olher Calculation Agent designated from lime lo lime by the Cily with the consent of the 
Lender, as provided herein. 

"Change in Law" means the occurrence, after the dale of lh is Agreemenl, of (a) the 
adopiion or taking effect of any law, rule, regulation or treaty, (b) any change in any law. rule, 
regulation or treaty or in the administration, interpretation or application thereof by any 
Governmental Authority or (c) compliance by the Lender or any Noteholder (or by any lending 
office of the Lender or such Noteholder or by the Lender"s or such Noleholder"s holding 
company, ifany) with any request, guideline or directive (whether or nol having the force of law) 
of an\ Governmental .Authority made or issued after the dale oflhis Agreemenl; provided that, 
notwithstanding anything herein lo the contrary, (x) the Dodd-Frank Wall Street Reform and 
Consumer Protection Acl and all requests, rules, guidelines, requirements and directives 
thereunder or issued in connection therewith and (y) all requests, rules, guidelines or directives 



promulgated by the Bank for International Settlements, the Basel Committee on I3anking 
Supervision (or any successor or similar authority) or the Uniled States or foreign regulatory 
authorities, in each case pursuant lo Basel 111, shall be deemed lo be a "Change ol" Law"", 
regardless ofthe dale enacted, adopted, issued or implemented. 

"City " has the meaning given lhat term in the introductory paragraph hereof 

"City CouncH" means the Cily Council of the Cily, or any succeeding governing or 
legislative body of the City. 

"Code" means the Internal Revenue Code of 1986, as amended, and, where appropriate 
any statutory predecessor or any successor thereto. 

"Commitment" means the agreement of the Initial Lender lo make Loans under the terms 
hereof and the Line of Credit Note for the account ofthe City for the purpose of providing funds 
for working capital or interim financing for capital project of the Cily, costs of issuance in 
connection wilh this Agreemenl and the olher Related Documents or for any olher purpose 
permitted under the Ordinance. 

"Commitment Amount" means, on the Effective Date, an initial amount equal to 
$225,000,000 and thereafter such initial amount adjusted from time lo lime: (i) downward in an 
amouni equal lo any reduction thereof effected pursuant to Section 2.3 or Seclion 5.2(a) hereof 
and (ii) downward lo zero upon the expiration or termination ofthe Commitment in accordance 
with the terms hereof and the Related Documents. 

"Commitment Maturity Dale" means the earliest to occur of (i) November 30, 2023 
(which date may be extended with the written consent of the City, the Initial Lender and the 
Lender), (ii) the dale on which an Event of Default occurs hereunder, unless such Event of 
Default is waived by the Lender pursuant to the terms hereof, (iii) such earlier dale on which this 
Agreement terminates in accordance with its respective terms and (iv) such earlier dale on which 
the Commitment is terminated al the election ofthe City; provided, however, that ifany such day 
is not a Business Day then the Commitment Maturity Dale means the immediately preceding 
Business Day. 

"Credit Protection Provider" means, collectively, (a) any Person, including any 
Noteholder and Royal Bank, lhat provides credit protection or liquidity support in favor ofany 
other Person holding a direct or indirect inleresl in all or any of the Line of Credii Nole and 
(b) any Person that participates in any such credii protection or liquidity support. 

"Daily Simple SOFR" means, for any day (a "SOFR Interest Day"), a rate per annum 
(roLinded upward lo the next one-sixteenth (1/16''̂ ) of one percentage (0.0625%), il" necessary) 
equal lo the greater ol" (a) SOFR for the related Daily Simple SOFR Compulation Date and (b) 
zero percent (0%). .Any change in 13aily Simple SOFR due to a change in SOFR shall be 
effective from and includine the effective dale ofsuch chanuc in SOFR without notice to Cilv. 



"Daily Simple SOFR Computation Date" means, wilh respect to Daily Simple SOFR. the 
day that is two (2) Business Days prior lo (i) i f such SOFR Interest Day is a Business Day, such 
SOFR Interesi Day or (ii) i f such SOFR Inleresl Day is not a Business Day, the Business Day 
inmiedialely preceding such SOFR Interest Day 

"Daily Simple SOFR Rate" means a fluctuating rate per annum, determined as of each 
applicable Daily Simple SOFR Compulafion Dale for each AdjustmenI Dale, equal lo the 
product of (a) Daily Simple SOFR, as in effect on such Daily Simple SOFR Computation Dale 
and (b) 80%. 

"Debt Adjustment" means any judicial or adminislralive proceeding under a law or 
ordinance in which the City seeks, in connection with financial difficulties being experienced by 
the Cily or avoiding a bankruptcy, insolvency or other similar proceeding or avoiding a payment 
default ofthe related Parity Debt, lo modify, extend, impair, or otherwise reorganize any Parity 
Debt, or the taking by the City ofany action in furtherance ofsuch proceeding. 

"Debt Restructuring" means any agreement, in connection with financial difficulties 
being experienced by the City or avoiding a bankruptcy, insolvency or other similar proceeding 
or avoiding a payment default of the related Parity Debt, belween the City and any creditor to 
modify, extend, impair, or otherwise reorganize any Parity Debt, whether by forgiveness, 
rescheduling, conversion, modification or other alteration to the Parity Debt, including taking by 
the City ofany action in furtherance of, or indicating its consent to, approval of, or acquiescence 
in, any ofthe foregoing; provided, however, lhat the foregoing shall not include the refinancing 
of any Parity Debt or other alteration of any Parity Debt (except with respect to an alteration of 
any Parity Debt in connection wilh financial difficulties being experienced by the Cily or 
avoiding a bankruptcy, insolvency or other similar proceeding or avoiding a payment default of 
the related Parity Debt) in the ordinary course ofthe City's affairs. 

"Default" means any event or circumstance which, wilh the giving of notice, the lap.se of 
time, or both, would (if not cured or otherwise remedied during such time) constitute an Event of 
Default. 

"Default Rate" means, for any day, a fluctuating rate per annum equal lo the sum ofthe 
Base Rate in effect on such day plus four percent (4.00%). 

"Determination ofTa.xahility" means, for and with respect to the Line of Credit Nole, 
and shall be deemed lo have occurred on the first to occur ofthe following: 

(i) the date when the City files with the Internal Revenue Service (or any 
olher government official or agency exercising the same or a substantially similar 
function from time to time) any statement, supplemental statement or olher lax schedule, 
return or documenl which admits or discloses lhat an Event of T axability shall have in 
fad occurred with respect lo the Line of Credit Nole; 

(ii) the dale when the Lender or any Noteholder or former Noteholder has 
received writien notification from the Cily, supported by a written opinion by an attorney 
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or firm of attorneys of recognized standing on the subject of tax-exempt municipal 
finance, to the effect that an Event of T axability has occurred wilh respect to such the 
Line ol"Credit Nole; 

(iii) the dale when the City shall have received any notice, including, without 
limilalion. a Notice of Proposed Adverse Determination, (as defined herein) thai based 
upon filings ofthe City (or a statutory notice of deficiency, or a document of substantially 
similar import), or upon any review or audit of the Cily, or upon any other ground 
whatsoever, an Event of Taxability shall have occurred wilh respect to the Line of Credit 
Nole; or 

(iv) the dale when the City shall receive notice from the Lender or any 
Noteholder or former Noteholder that the Internal Revenue Service (or any olher 
governmeni official or agency exercising the same or a substantially similar function 
from time to time) has assessed as includable in the gross income ofthe Lender or any 
Noteholder or such former Noteholder the interest on the Line of Credii Nole due lo the 
occurrence of an Event of Taxability; 

provided, however, no Determination of Taxability shall occur under subparagraph (iii) or (iv) 
above unless the City has been afforded the opportunity, al ils expense, lo contest any such 
assessment, and, further, no Determination of Taxability shall occur until such contest, i f made, 
has been finally determined after taking into account any permitted appeals; provided further, 
however, that upon demand from the Lender or any Noteholder or former Noteholder, the City 
shall promptly reimburse the Lender or such Noteholder or former Noteholder for any payments, 
including any laxes, interest, penalties or other charges, the Lender or such Noteholder or former 
Noteholder shall be obligated to make as a result ofthe Determination of Taxability, 

'Dollars" and "5" means the lawful currency ofthe United States of America. 

"DTC" means The Depository Tru.st Company, a limited-purpose trust company 
organized under the laws ofthe Stale of New York, and its successors and assigns. 

"Efieclive Date " means any Business Day selected by the City in a written notice from 
the City lo the Initial Lender and the Lender and agreed to by the Initial Lender and the Lender 
in writing, subject lo the satisfaction, or waiver by the Initial Lender of all of the conditions 
precedeni lo closing sel forth in Section 2.3 hereof; provided, however, that, notwithstanding 
anything sel forth herein to the contrary, the Effective f)ale shall occur on or prior to 
Dc-cember 1. 2021. 

"Electronic Means" means (i) wilh respect lo the Cily. the Initial Lender and the Lender, 
telecopy, facsimile transmission, e-mail transmission or other similar electronic means ol" 
communication providing evidence of transmission, including a telephonic communication 
confirmed by any other method .set forth in this definition and (ii) with respect lo the 
.Administrative .Agent or the Calculation Agent, the following communications methods: e-mail, 
facsimile transmission, secure electronic transmission containing applicable authorization codes, 
passwords and/or authentication keys issued by the Administrative Paying Agent/Calculation 



.Agent, or another method or system specified by Ihe Adminislralive Paying Agent/Calculation 

.Agent as available for use in connection with its services hereunder. 

"EMMA " means the Electronic Municipal Market Access system and any successor 
thereto. 

"Environmental Laws" means any and all federal, state, local and foreign statutes, laws, 
regulations, ordinances, rules, judgments, orders, decrees, permits, concessions, grants, 
franchises, licenses, agreements or olher governmental restrictions relating to the environment or 
lo emissions, discharges or releases of pollutants, contaminants, petroleum or petroleum 
products, chemicals or indu,strial, toxic or hazardous substances or wastes inlo the environment 
including, without limilalion, ambient air, surface water, ground water, or land, or otherwise 
relating lo the manufacture, processing, distribution, use, treatment, storage, disposal, transport 
or handling of pollutants, contaminants, petroleum or petroleum products, chemicals or 
industrial, toxic or hazardous substances or wastes or the clean up or olher remediation thereof 

"Event of Default " has the meaning set forth in Section 5.1 hereof 

"Event of Taxability" means (i) a change in Law or fact or the interpretation thereof, or 
the occurrence or existence ofany fact, event or circumstance (including, without limitation, the 
taking ofany action by the City, or the failure to take any action by the City, or the making by 
the City ofany misrepresenlafion herein or in any cerfificale required to be given in connection 
wilh this Agreemenl) which has the effect of causing interest paid or payable on any Line of 
Credit Note to become includable, in whole or in part, in the gross income of any Noteholder for 
federal income lax purposes or (ii) the entry of any decree or judgment by a court of competent 
jurisdiction, or the taking of any official action by the Internal Revenue Service or the 
Deparlment of the freasury. which decree, judgment or action shall be final under applicable 
procedural law, in either case, which has the effect of causing inleresl paid or payable on any 
Line of Credit Note lo become includable, in whole or in part, in the gross income of any 
Noteholder for federal income lax purposes, other than for a period during which the Noteholder 
is or was a "substantial u.ser" ofthe projects financed or refinanced from proceeds ofany Line of 
Credit Nole or a "related person" for purposes of Section 147(a) ofthe Code. 

"Excess Interest " has the meaning set forth in Section 2.11(c) hereof". 

"Excluded Tax" means, with respect to the l.,ender or any Noteholder or any other 
recipient ofany payment lo be made by or on account ofany obligation ofthe City hereunder, 
(a) taxes imposed on or measured by ils overall nel income (how'ever denominated), and 
franchise laxes imposed on il (in lieu of net income taxes), by the jurisdiction (or any political 
subdivision thereof) under the Laws of which the Lender or any Noteholder or such olher 
recipient is organized or in which ils principal office is located, and (b) any branch profits laxes 
imposed b\ the United Stales or any similar tax imposed by any olher juri.sdiction in which the 
Lender or any Noteholder is located. 

"Federal Funds Rate" means, for any day, the rate per annum (rounded upwards, i f 
necessary, to the nearest l / l 00th of 1%) equal lo the weighted average ofthe rates on overnight 



Federal funds transactions vvith members of the Federal Reserve System arranged by Federal 
funds brokers on such day. as published by the Federal Reserve Bank of New- York on the 
Business Day next succeeding such day; provided that (i) i f such day is nol a Business Day. the 
Federal Funds Rate for such day shall be such rate on such transactions on the next preceding 
Business Day as so published on the next succeeding Business Day and (ii) i f no such rale is so 
published on such next succeeding Business Day, the Federal Funds Rale for such day shall be 
the average rale quoted to Royal Bank on such day on such transactions as determined by Royal 
Bank. 

"Fiscal Year" means the period of lime beginning on January I of each given year and 
ending on December 31 ofthe immediately subsequent year. 

"Fitch" means Filch Ratings, ils successors and assigns. 

"GAAP" means generally accepted accounting principles in the Uniled States as in effect 
from lime lo lime, applied by the Cily on a basis consistent with the City's most recent financial 
statements furnished to the Lender pursuant to Section 3.1(n) hereof 

""Governmental Approval" means an authorization, consent, approval, license, or 
exemption o f registration or filing with, or report lo any Governmental Aulhority. 

""Governmental Authority" means any national, state or local governmeni (whether 
domestic or foreign), any political subdivision thereof or any other governmental, quasi-
governmental, judicial, public or statutory instrumentality, authority, body, tribunal, agency, 
bureau, court or entity (including the Federal Deposit Insurance Corporation or the Federal 
Reserve Board, any central bank or any comparable authority), or any arbitrator with authority to 
bind any of Ihe parlies lo this Agreement at law. 

"Indemnified Ta.xes" means (a) Taxes, other than Excluded Taxes, imposed on or wilh 
respect to any payment made by or on account ofany obligation ofthe City under any Related 
Documenl and (b) to the extent not otherwise described in (a) hereof, Olher T axes. 

"Indemnitee " has the meaning set forth in Section 6.9(e) hereof. 

"Initial .Imortization Payment Date" means the ninetieth calendar day following the 
Commitment Maturity Date. 

"Initial Lender" has the meaning sel forth in the introductory paragraph hereof. 

"Interest Payment Date" means the first Business Day of each month commencing on 
the first Business f)ay ofthe month immediately following the Effective l"3ate. the Commilmenl 
Maturity Date and the Amortization 1-nd Dale. 

' 'Kroll ' means Kroll Bond Rating Agency, Inc.. ils successors and assigns. 



"Lcnv" means any law (including common law), constitution, statute, treaty, convention, 
regulation, rule, ordinance, order, injunction, writ, decree or award of any Governmental 
Authority or court with applicable jurisdiction. 

"Lender" has the meaning sel forth in the introductory paragraph hereof 

"LIBOR" means, for each day, the rale of interest, quoted by the ICE Benchmark 
Administration Limiled (or any successor as approved by the, each an '"Alternate LIBOR 
Source") al approximately 11:00 a.m.. London, England lime, on such day, relating lo quotations 
lor the one month London Interbank Offered Rate on U.S. Dollar deposits as published on 
Bloomberg IT' (or any successor to, or replacement of Bloomberg LP as approved by the Lender 
and the Cily. each an '"Approved Bloomberg Successor"). I f LIBOR is no longer published on 
Bloomberg LP (or any Approved Bloomberg Successor) but is available from another recognized 
.source, l.Ti^OR shall be determined in good faith by the Lender from such olher sources as they 
shall determine to be comparable to Bloomberg LP (or any Approved Bloomberg Succes.sor). If 
i^lBOR is no longer available, LIBOR shall equal such comparable or successor rale as selected 
by the Lender, which shall be applied in a manner consistent with market practice. Each 
determination by the Lender of LIBOR shall be binding and conclusive in the absence of 
manifest error. If such rale is not available at such time for any reason, then the rale for lhat day 
will be determined by such alternate method as commercially reasonably selected by the Lender 
and is then currently being u.sed by the industry as a substitute for LIBOR. In the event LIBOR is 
less than zero, LIBOR shall be deemed lo be zero for purposes oflhis Agreement and the Line of 
Credit Nole. 

'"Line r)f Credii Note" and "Notes" means the City ofChicago Line of Credit Note dated 
the initial Loan Date, in an amount not lo exceed the Commitment Amount on the Effective Date, 
evidencing the Loans and olher Obligations, in the form of Exhibit B attached hereto, as 
amended, restated, supplemented or otherwise modified from time to lime pursuant to the terms 
hereof and any replacement thereof permitted pursuanl lo the terms hereof, including Section 
2.2(e) hereof 

"Loan" means the draw down advances under the Line of Credii Nole made by the Initial 
Lender lo the City pursuanl lo Article II hereof ""Loans" means all the Loans collectively. 

"Material Adverse Change" means any event, circumstance, change or effect that, 
individually or in the aggregate, is materially adverse lo (a) the operations, business, properties, 
liabilities (actual or contingent), condition (financial or otherwise) or prospects of the City, 
(b) the abilit) of the City lo perform any ol" ils obligations (including, without limitation, 
payment obligalions) under this Agreemenl, Sections 3, 4, 18, 19 and 24 of the Ordinance 
(solely with respect lo the obligalions under the Line of Credii Nole and this Agreemenl) or any 
other Related Document or wilh respect lo any Parity Debt, or (c) the validity or enforceability of 
this .Agreement, the Ordinance or any ofthe olher Related Documents or the righls of or benefits 
available to the Lender under this Agreemenl. the Ordinance or any other Related f)ocumenl. 

'Maximum Federal Corporate Tax Rate" means, for any day, the maximum rate of 
income taxation imposed on corporations pursuant to Section 1 1(b) ofthe Code, as in effect as of 
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such day (or. i f as a resull of a change in the Code, the rale of income taxation imposed on 
corporations generally shall nol be applicable lo the Lender, the maximum statutory rate of 
federal income taxation which could apply lo the Lender as of such day). As of the Effective 
Date, the Maximum Federal Corporate Tax Rate is 21%. The Lender shall provide prompt 
notice the City and the Administrative Paying Agent of any change to the Maximum Federal 
Corporate T ax Rale. 

"Maximum Interest Rate" means the lesser of (a) twelve percent (12%), and (b) the 
maximum non-usurious lawful rate of interest permitted by applicable law. 

"Note Coun.sel " means llardwick Law Firm, LLC or such other counsel of recognized 
national standing in the field of law relating to municipal bonds and the exemption from federal 
income taxation of inleresl thereon, appointed and paid by the City. 

"',Noteholder" means the registered owner ofthe Line of Credit Note; provided, however, 
that al any time the Line of Credii Nole is a Book-Entry Note, "'Noteholder" means any Person 
that acquires a beneficial ownership interest in a Line of Credit Note held by DTC. As the Line 
of Credii Nole is being initially issued as a Book-Entry Note, the registered owner on the initial 
Loan Dale is C'ede &Co., as nominee of DTC and the initial "Noteholder" is the Lender. For the 
avoidance of doubt, the holders of certificates issued by or on behalf of a Tru.st shall not be 
Noteholders for purposes oflhis Agreement. 

'"Note Register" means the records maintained by the Administrative Paying Agent, on 
behalf of the Cily, containing the name and mailing address of each owner ofthe Notes or the 
nominee ofsuch owner, and such olher information as the Note Registrar shall determine. 

"Note Registrar" means, initially, the Administrative Paying Agent, or the City, or any 
other bank or banks, i f any. appointed by the City for the purposes of registering the Notes, 
maintaining the Note Register, effecting transfer of ownership ofthe Notes and paying interest 
on and principal ofthe Notes. 

"'Notice of Proposed Adverse Determination" means a "Letter 4413, Notice of Proposed 
Adverse Determination" by the Cominissioner or any District l^irector of the Internal Revenue 
Service (or any olher official ofa Governmental Authority exercising the same or a substantially 
similar function from lime lo time). 

"Notice of Proposed /.v.v//t'" means an "IRS Form 5701-TEB" by the Commissioner or 
any District Director ofthe Internal Revenue Service (or any olher official o f a Governmental 
Aulhority exercising the same or a substantially similar function from time lo lime). 

"Obligations " means all indebtedness, obligalions and liabilities ofthe City from lime to 
lime arising under or in connection with or evidenced or secured by this Agreemenl or any 
Related Document lo which the City is a party. Without limilalion of the foregoing, such 
indebtedness, obligations and liabilities include the principal amouni of Line of Credit Nole, 
interest on the Line ol" Credit Note, fees, indemnities or expenses under or in connection with this 
.Agreement or any Related Documenl lo which the Cily is a party, and all extensions, renewals 
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and refinancings thereof, whether or not the Line of Credii Nole were issued in compliance with 
the terms and conditions oflhis Agreemenl or in excess ofthe obligation ofthe Lender lo lend. 

"OFAC"' means the Ofiice of Foreign As.set Control. 

"Ordinance" means, that certain ordinance adopled by the Cily Council ofthe Cily on 
May 1, 2002 and published in the Journal of Council Proceedings for such dale at pages 83072 
through 83374, inclusive; as amended by (i) Section 25 of lhat certain ordinance adopted by the 
City Council ofthe City on March 14, 2012 and published in the Journal of Council Proceedings 
for such dale al pages 21706 through 21748, inclusive; and (ii) Seclion 25 of that certain 
ordinance adopled by the Cily Council ofthe City on Februarys, 2014 and published in the 
Journal of Council Proceedings for such date at pages 73627 through 73670, inclusive. 

"Other Connection Taxes" means, with respect lo the Lender or any Noteholder, Taxes 
imposed as a result ofa present or former connection between the Lender or such Noteholder and 
the jurisdiction imposing such Tax (other than connections arising from the Lender or such 
Noteholder having executed, delivered, become a party to, performed its obligalions under, 
received payments under, received or perfected a security interesi under, engaged in any olher 
transaction pursuant to any Related Document, or sold or assigned an interest in any Loan or 
Related f)ocument). 

"Other Taxes" means all present or future stamp, court or documentary, intangible, 
recording, filing or similar Taxes that arise from any payment made under, from the execution, 
delivery, performance, enforcement or registration of, from the receipt or perf"eclion ofa security 
interest under, or otherwise with respect to, any Related Document, except any such Taxes that 
are Other Connection Taxes imposed with respect to an assignment. 

"Outstanding" means, with respect to any Line of Credit Nole, the unpaid principal 
amount ofany Loans thereunder. 

"Parity Debt" means at any date, without duplication, (a) all debt of the City for 
borrowed money which is a general obligation and/or secured by or payable from, in whole or in 
part, the full faith, credii and/or ad valorem taxing power ofthe Cily, and (b) all debt of the City 
evidenced by bonds, debentures, notes or olher similar instruments which are general obligalions 
and/or secured by or payable from, in whole or in part, thc i"ull faith, credii and/or ad valorem 
taxing power ofthe Cily. 

"Parlicipani " means any enlity to which a Noteholder has granted a participation in the 
obligations ofsuch Noteholder hereunder and ofthe Cily hereunder and under the Line of Credii 
Note and the other Related Documents. 

"Person" means an individual, a corporation, a partnership, an association, a limiled 
liabilily company, a trust or any other enlity or organization, including a governmeni or political 
subdivision or anv auencv or instrumentalitv thereof. 
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"Prime Rate " means, for any day, the rale of inleresl per annum announced from time to 
time by Royal Bank as ils prime commercial lending rale for U.S. dollar loans or equivalent, as 
in effect for such day. wilh any change in the Prime Rale resulting from a change in .said prime 
commercial lending rate lo be elfective as of the dale of such change. The Prime Rale is a 
variable rate and each change in the Prime Rate is effective from and including the dale the 
change is announced as being effective. The Prime Rale is a reference rate and may not be 
Royal Bank"s lowest rale. I f Royal Bank ceases to establish or publish a prime rate from which 
the Prime Rale is then determined, the applicable variable rale from which the Prime Rale is 
determined thereafter shall be instead the prime rate reported in 7"/?̂? Wall Streel Journal (or the 
average prime rale i f a high and a low prime rate are therein reported). 

""Rating" means the long-term unenhanced debt ratings assigned by any of Fitch, S&P 
and Kroll to Parity Debt ofthe City. 

"Rating Agencies " means Fitch, Kroll and S&P. 

" Related Documents" means this Agreemenl, the Line of Credii Note, the Tax Certificate 
and any documents executed and delivered by the City as ofthe date hereof to the Lender or the 
Initial Lender in connection therewith. 

"Related Parties" means, with respect to any specified Person, such Person's Affiliates 
and the respective directors, officers, employees, agents and advisors of such Person and such 
Person's Affiliates. 

"Representation Letter" means the Blanket Letter of Representations from the City to 
DT C dated March 9, 1995. 

"Request for Loan" means a Request for Loan substantially in the form of Exhibit C 

hereto 

"Royal Bank " has the meaning given such term in the introductory paragraph hereof 

"S&P" means S&P Global Ratings and its successors and assigns. 

"Sanctions" means all economic or financial sanctions or trade embargoes imposed, 
administered or enforced from lime to time by the U.S. governmeni. including those 
adminislered by the Office ol" Foreign As.sels Control ofthe U.S. Departmenl ofthe Treasury or 
the L'.S. f)epartment ol"Stale. 

"Securities Depository" means f)TC or any successor securities depository appointed by 
the City with the prior written consent ofthe Lender. 

"S1FM.4 Determination Date" means Wednesday of each week or. i f Wednesday is nol a 
Ikisiness l')av. the next succeeding Business Day. 



"SIFMA Index" means for any day the SIFMA Municipal Swap index (a weekly, high-
grade market index comprised ol" seven (7) day lax exempt, variable rate demand notes produced 
by Municipal Market L')ala) rounded upward to the second decimal place in effect on each 
SIFMA Determination Dale and effective on each Adjustment Dale. Ifthe SIFMA Index or a 
successor equivalent index is no longer calculated and published by Municipal Market Data in ils 
current form, then the SIFMA Index shall be replaced by the Alternative Index. If at any lime 
neither such index is available, the "SIFMA Index" means instead the most recently effective 
index that ihe Lender determines most closely approximates the SIFMA Index, and which is 
procedurally acceptable to the Calculation Agent; provided, however, lhat the Lender shall use 
its besl efforts lo use an index thai could nol reasonably be expected to result in an Event of 
Taxability. Ifthe SIFMA Index shall be less than zero, such rate shall.be deemed to be zero for 
the purposes oflhis Agreemenl and the Line of Credit Note. 

"SOFR " means, wilh respect to any Business Day, a rate per annum equal to the secured 
overnight financing rale for such Business Day published by the SOFR Adminislralor on the 
SOFR Administrator's Website on the immediately succeeding Business Day. 

"'SOFR Administrator" means the Federal Reserve Bank of New York. 

"SOFR Administrator's Wehsite" means the website ofthe Federal Reserve Bank of New 
York, currently al hllp://www.newyorkfed.org, or any successor source for the secured overnight 
financing rale idenlified as such by the SOFR Administrator from time to time. 

"SOFR Interest Day" has the meaning set forth in the defined term "Daily Simple 
SOFR" herein. 

""State " means the Slate of Illinois. 

"" Tax Certificate " means any Tax Compliance Certificate by the City, relating lo the Line 
of Credit Note, as the same may be amended, supplemented, modified or restated from time to 
time in accordance with the terms hereof and thereof. 

"Ta.xable Date " means the dale on which interest on any Loan and/or the Line of Credit 
Note is first includable in gross income ofany holder thereof (including, without limitation, any 
Noteholder) as a resull of an Event of Taxability as such a date is established pursuant to a 
L^elermination oI"'faxabiIity. 

"Ta.xable Rale" means, wilh respect lo a Taxable Period, the sum of (a) LIBOR 
and (b) the product of (i) the Applicable Spread and (ii) the quotient obtained by dividing one by 
the difierence obtained by subtracting from one the Maximum Federal Corporate fax Rale 
(expressed as a decimal). 

"Taxable Period" has the meaning sel forth in Seclion 2.12(a) hereof. 
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"'Taxes" means all present or fulure laxes. levies, imposts, duties, deductions, 
withholdings (including backup withholding), assessments, fees or other charges imposed by any 
Governmental Aulhority, including any interest, additions to lax or penalties applicable thereto. 

"Transactions " means the issuance and delivery of the Line of Credit Nole. the execution 
and delivery by the Cily of the Related Documents, the performance by the City of the 
Obligalions (including payment obligations) thereunder, and the use ofthe proceeds ofthe Line 
of Credii Note and the Loans. 

'"J'rusi" has the meaning sel forth in Section 2.1(d) hereof". 

"'United States" means the United Slates of America. 

"'Unutilized Fee " has the meaning sel forth in Seclion 2.6 hereof 

"Written" or "in writing" means any form of written communication or a 
communication by means of electronic mail or telecopier device. 

Section 1.2. Interpretation. T he definitions of terms herein shall apply equally to the 
singular and plural forms ofthe terms defined. Whenever the context may require, any pronoun 
shall include the corresponding masculine, feminine and neuter forms. The words "include", 
"includes"' and "including" shall be deemed to be followed by the phrase "without limilalion". 
The word "wi l l " shall be construed to have the same meaning and effect as the word "shall". 
The word "law" shall be construed as referring to all statutes, rules, regulations, codes and other 
laws (including official rulings and interpretations thereunder having the force of law or with 
which affected Persons customarily comply), and all judgments, orders and decrees, of all 
Governmental Authorities. Unless the context requires otherwise (a) any definition of or 
reference to any agreemenl, instrument or olher documenl herein shall be construed as ref"erring 
lo such agreement, instrument or other documenl as from time lo time amended, restated, 
.supplemented or otherwise modified (subject to any restrictions on such amendments, 
restatements, supplements or modifications sel forth herein), (b) any definition of or reference to 
any slatute, rule or regulation shall be construed as referring thereto as ("rom lime lo lime 
amended, supplemented or otherwise modified (including by succession of comparable succes.sor 
law.s). (c) any reference herein lo any Person shall be construed lo include such Person's 
successors and assigns (subject lo any restrictions on assignment .set forth herein) and, in the case 
ofany Governmental Authority, any olher Governmental Authority that shall have succeeded to 
any or all functions thereof, (d) the words "herein"', "hereof and "hereunder"", and words of 
similar import, shall be construed to refer to this Agreemenl in ils entirety and nol lo any 
particular provision hereof, (e) all references herein lo Articles, Sections, Exhibits and Schedules 
shall be construed to refer to Articles and Sections of", and Exhibits and Schedules lo, this 
Agreement and (i) the words ""asset"" and "property" shall be construed lo have the same meaning 
and effect and to refer to, any and all tangible and intangible assets and properties, including 
cash, securities, accounts and contract rights. 

Seclion I 2 .•Iccounling Terms and Deierminations. All accounting terms used herein 
without defmition shall be interpreted in accordance with GAAP, and except as otherwise 



expressly provided herein all accounting determinations required lo be made pursuant to this 
Agreemenl shall be made in accordance with GAAP. I f after the Effective Dale, there shall 
occur any change in GAAP from those used in the preparation of the financial slalemenls 
refeired lo in Section 3.1(n) hereof and such change shall resull in a change in the method of 
calculation ofany financial covenant, standard or term found in this Agreemenl, eilher the Cily 
or the Lender may by notice lo the olher party hereto, require that the Lender and the City 
negotiate in good faith to amend such covenants, standards, and terms so as equitably lo reflect 
such change in accounting principles, with the desired result being that the criteria for evaluating 
the financial condition ofthe City shall be the same as if such change had not been made. No 
delay by the City or the Lender in requiring such negotiation shall limit their righl to .so require 
such a negotiation at any time after such a change in accounting principles. Until any such 
covenant, standard, or term is amended in accordance wilh this Section 1.2. financial covenants 
shall be computed and determined in accordance with GAAP in effect prior to such change in 
accounting principles. 

Seclion 1.4. Times of Day. Unless otherwise specified, all references herein lo limes of 
day shall bc references lo New York lime (daylight or staindard, as applicable). 

Section 1.5. Relation to Other Documents; Acknowledgtnent of Different Provisions of 
Related Documents; Incorporation by Reference, (a) Nothing in this Agreement shall be deemed 
to amend, or relieve the City of its obligalions under, the Ordinance or any Related Document to 
which it is a party. Conversely, to the extent that the provisions of the Ordinance or of any 
Related Document allow the City to lake certain actions, or not to take certain actions, vvith 
regard for example to permitted liens, transfers of assets, maintenance of financial ratios and 
similar matters, the City nevertheless shall be fully bound by the provisions oflhis Agreement. 

(b) Except as provided in subsection (c) oflhis Section 1.5, all references to other 
documents shall be deemed lo include all amendments, modifications and supplements thereto to 
the extent such amendment, modification or supplement is made in accordance wilh the 
provisions ofsuch documenl and this Agreemenl. 

(c) All provisions of this Agreement making reference to specific Sections of the 
Ordinance or any Related Document .shall be deemed to incorporate such Sections into this 
Agreement by reference as though specifically set forth herein (with such changes and 
modifications as may be herein provided) and shall continue in full force and effect with respect 
to this .Agreement notwithstanding payment of all amounts due under or secured by the 
Ordinance and/or the Related Documents, the termination or defeasance thereof or any 
amendment thereto or any waiver given in connection therewith, so long as this Agreemenl is in 
effect and until all Obligalions are paid in full. No amendment, modification, consent, waiver or 
termination with respect to any ol" such Sections shall be effective as to this Agreement until 
specifically agreed to in writing by the parties hereto wilh specific reference lo this Agreemenl. 



A R I ICLE I I 

T H E L I N E OE CREDI I NOTE AND H I E Cn Y'S OBLIGATIONS 

Section 2.1. Commitment; .Making of Loans, (a) Upon the terms and conditions and 
upon the basis ofthe representations and agreements set forth herein, the Initial Lender hereby 
agrees to acquire the Line of Credii Note from the Cily by extending draw down installments lo 
the Cily under the Line of Credit Nole. and the Cily hereby agrees lo deliver to the Initial Lender 
the Line ol" Credit Note. The Line of Credii Nole shall bear interest at the variable rates sel forth 
herein and shall mature on those dales as sel forth herein, including Seclion 2.5(f) hereof. The 
Line of Credit Nole shall be issued in an original maximum stated principal amount equal to the 
Commilmenl Amount. The outstanding principal amouni of the Line of Credii Note will be 
equal lo 100% ofthe outstanding made Loans hereunder and evidenced by the Line of Credit 
Nole. T he aggregate principal amouni of all Loans outstanding under thc Line of Credit Note 
shall not exceed the lesser of (i) $225,000,000 and (ii) the Available Commilmenl. No Loan 
shall be advanced by the Initial Lender after the Commitment Maturity Dale. No Loan on the 
Line of Credit Note shall be permitted hereunder i f the principal amouni of such Loan, when 
added lo the principal amouni of all outstanding Loans under the Line of Credit Note, would 
exceed the Available Commitment. Wiihin the foregoing limit and subject lo the terms and 
conditions set forth herein, the City may borrow, prepay and reborrow Loans under the Line of 
Credit Nole. 

(b) Loans. T he Line of Credii Nole shall be initially acquired by the Initial Lender by 
paying to the Cily. on the initial Loan Date, an amount equal to 100%) ofthe principal amouni of 
the initial Loan advanced lo the City and, on and after such date of issuance but prior to the 
Commitment Maturity Date, the Initial Lender shall advance to the City draw down installments 
on the date of each Loan (each such dale, a '"Loan Date"); provided, that ifany Loan Date is not 
an Interesi Payment Date, then the Initial Lender shall also advance to the City, an amount equal 
to all accrued inleresl on the principal amount of such Loan from and including the Interest 
Payment Dale occurring immedicUely prior to such Loan Date, to but nol including such Loan 
Date. Each advance by the Initial Lender o fa draw down installment lo the Cily under the Line 
of Credii Note is referred to herein as a "'Loan. " 

(c) Initial Loan: Subsequent Loans. The principal amouni ofthe initial Loan under the 
Line of Credii Note shall be in an amount not less than $5,000,000. Subject to the satisfaction or 
waiver by the Lender ofal l ofthe conditions precedent to such Loan set forth in Section 2.3(d) 
hereof The Initial Lender shall wire the principal amouni ofthe initial Loan under the Line ol" 
Credit Note to the City on the initial Loan Date. The principal amouni of each subsequent Loan 
under the Line of Credii Note shall be in an amouni not less than $1,000,000. Subject to the 
terms and conditions herein (including, without limilalion, Seclion 2.3(d) or (e) hereof", as 
applicable), the Cily shall notify the Initial Lender o f a request for a Loan under the Line of 
Credit Note by providing lo the Initial Lender a request lor loan substantially in the form 
attached hereto as Exhibit C (each, a "Request for Loan") and duly executed by an Authorized 
Officer al least five (5) Ikisiness Days prior lo the date on which a requested Loan under the Line 
of Credit Note is to be made. Upon and in accordance with the immediately preceding sentence, 
the Initial Lender shall pay the principal amount of each Loan under the Line of Credit Nole to 
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the Cily no later lhan 1:00 p.m. New York lime on the date ofsuch Loan designated by the Cily; 
provided, however, the Initial Lender shall have received evidence satisfactory lo the initial 
Lender that all conditions lo such Loan set forth in this Agreement have been .satisfied. The 
initial Lender shall nol be required lo honor Loans under the Line of Credit Note i f alter giving 
effect lo such i..oan, the total aggregate principal of all outstanding Loans would exceed the 
Available Commilmenl. 

(d) Investment Trust. The Cily acknowledges and agrees that (i) the Initial Lender 
intends to sell the Line of Credii Nole to the Lender tor a price equal to the principal amount of 
the initial Loan under the Line of Credit Note, (ii) the Lender may have an ownership interest in 
secondary market securities of which the Line of Credit Note forms the underlying asset and (iii) 
the Lender contemplates a deposit ofthe Line of Credit Note into a common law trust, a statutory 
trust under the Delaware statutory irusl statute or another lype of trust or custodial arrangement 
established by the f.ender or an affiliate of the Lender (each such trusl ref"erred lo herein as a 
""'Trust "). and Royal Bank will be the initial Credii Prolection Provider for the Trusl. 

(e) No Advisory or Fiduciaiy Duty. The City acknowledges and agrees that (i) the 
acquisition ofthe Line of Credit Note pursuant to this Agreement is an arm's-length commercial 
transaction between the City and the Initial Lender and the Initial Lender's affiliates, (ii) in 
connection therewith and with the discussions, undertakings and procedures leading up to the 
consummation ofsuch transaction, the Initial Lender and the Initial Lender's affiliates are and 
have been aciing solely as principal and are not acfing as an advisor (including, without 
limitation, as a municipal advisor (as defined in Secfion 15B(e)(4) of the Securifies Exchange 
Acl of 1934, as amended), or the agent or fiduciary ofthe City, (iii) neither the Initial Lender nor 
any of the Initial Lender's affiliates has assumed an advisory or fiduciary responsibility in favor 
of the Cily with respect lo the offering contemplated hereby or the discussions, undertakings and 
procedures leading thereto (irrespective of whether the Initial Lender or the Initial Lender's 
affiliates has provided olher services or is currently providing other services to the City on other 
maller.s) and neither the Initial Lender nor its affiliates has any obligation to the City with respect 
to the offering contemplated hereby except the obligations expressly set forth in this Agreemenl, 
(iv) the Cily has consulted wilh ils own legal, financial and olher advisors to the extent it has 
deemed appropriate, and (v) the Initial Lender and the Inifial Lender's affiliates have financial 
and olher interests that differ from those ofthe Cily. 

.Section 2.2. The Line of Credii Note; Interest; Closing, (a) The Line of Credit Note. Al 
or prior to 11:00 a.m.. New York lime, on the date of issuance ofthe Line of Credit Note and the 
initial Loan thereunder, the City vvill cause the Line of Credit Note lo be delivered to the Initial 
Lender through the facilities ol" DT C in definitive form, duly executed, together with the olher 
documents hereinafter mentioned, and, subject to the terms and conditions hereof the Initial 
Lender will accept for delivery and pay the initial l..oan under the Line of Credii Note as set forth 
herein by wire transfer in same day federal funds payable to the Cily. Upon issuance, the 
ownership of the Line of Credii Nole shall be registered in the registration books kept by the 
Nole Registrar in the name of Cede & Co., as the nominee of DT C, and the Lender shall be the 
initial beneficial owner thereof. Al any lime that the Line of Credit Nole is no longer maintained 
in book-entry form, the City shall provide definitive forms of the Line of Credii Note and 
provide for the iiansfer and exchange ofthe Line of Credii Nole in a manner .satisfactory lo the 
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Initial Lender and the Lender. Notwithstanding the foregoing, the Cily shall have no obligation 
lo obtain a CUSIP number for the Line ol"Credit Nole at any lime hereunder. 

(b) Interest, (i) T he initial Adjusted SIFMA Rale applicable to the Line of Credii Note 
shall be determined by the Calculation .Agent on or prior to the dale of issuance of the Line of 
Credit Nole and the initial Loan thereunder. Thereafter, the Adjusted SIFMA Rale will be 
determined by the Calculation Agent. The Adjusted SIFMA Rate shall adjust on each 
Adjustment Date, based upon the SIFMA Index published for such week, with the effective date 
for each adjustment ofthe Adjusted SIFMA Rale to be such AdjustmenI Date. Upon determining 
the Adju.sted SIFMA Rale for a given week, the Calculation Agent shall notify the 
Adminislralive Paying Agent and, ifthe Calculation Agent is not then the City itself, the Cily of 
such rale by electronic mail (e-mail) or by telephone at the notice address provided below or in 
such other manner as may be appropriate on the dale of such determination, which notice, i f 
provided by telephone, shall be promptly confirmed in writing. Such notice shall be provided by 
nol later lhan 3:00 P.M. New York Cily time on the Adjustment Date. Interest will bc computed 
on the basis ofthe actual number of days elapsed over a year of 365 or 366 days, as the case may 
be. and on the Outstanding principal amount ofthe Line of Credit Note for each day. 

(ii) T he determination of the Adjusted SIFMA Rate (absent manifest error) 
shall be conclusive and binding upon the City and the Noteholders. I f for any reason the 
Adjusted SIFMA Rate shall not be established, the Line of Credit Note shall bear interest 
at the Adjusted SIFMA Rate last in effect until such time as a new Adjusted SIFMA Rate 
shall be established pursuant lo the terms hereof. 

(iii) The Line of Credii Nole shall bear inleresl from and including the date of 
delivery thereof at the Adjusted SIFMA Rale until payment of the principal or 
redemption price thereof shall have been made or provided for in accordance with the 
provisions hereof whether al maturity, upon redemption or otherwise. Interest on the 
Notes shall be paid by the Cily on each Interest Payment Date. 

(c) Redemption; Repayment, fhe Line of Credit Note is subject to optional redemption 
or repayment prior to maturity at the election of the City, in whole or in part at any time al a 
redemption or repayment price equal to 100% ofthe principal amouni ofthe Line of Credit Nole 
being redeemed or repaid, together wilh accrued and unpaid interest to the date fixed for 
redemption or repayment, as provided herein. T he City shall provide to the Lender and the 
Adminislralive Paying Agent written notice of any proposed redemption or repayment of the 
Line of Credit Note not later than 11:00 a.m.. New York Cily time, fifteen (15) Business Days 
before the date ol" any proposed redemption or repayment of the Line of Credii Nole. The 
Administrative Paying .Agent shall also give prompt notice of redemption by Electronic Means lo 
DTC upon receipt ofsuch nt)tice of redemption lo the Lender. The notice shall be revocable, i f 
notice of revocation is provided by the Cily to the Adminkstrative Paying Agent and the Lender 
at least two (2) Business Days prior lo the dale ofsuch redemption or repayment, and shall 
specify the prepayment dale and the principal amount of the Loans or portion thereof to be 
prepaid. Prepayments shall be accompanied by accrued interesi on the amount of principal ofthe 
Line of Credit Note prepaid. 
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(e) Addilional .Notes. 1 he Line of Credii Nole is issued in the form ofa separate single 
fully registered note in the Commitment Amouni; provided, lhat the City acknowledges that in 
the event any Line of Credit Note is repaid or redeemed in full . DT C, in accordance wilh ils 
policies then in eflecl, may cancel the outstanding Line of Credit Note. In the event ofany such 
cancellation by DTC. addilional Line of Credit Notes may be issued by the Cily to replace any 
such cancelled Line of Credii Notes subject lo the .satisfaction of the conditions precedent sel 
forth in Seclion 2.3(e) hereof with respect lo each addilional l.>ine of Credii Nole; provided, 
however, lhat no more than one Line of Credit Note may be outstanding at any one time. The 
Cily hereby further acknowledges that, notwithstanding anything herein to the contrary, 
following any such cancellation ol" a Line of Credit Note by DTC, the Initial Lender and the 
Lender shall nol have any obligation lo make Loans until the conditions precedent set forth in 
Section 2.3(e) hereof are satisfied wilh respect to a replacement Line of Credit Note and the 
replacement Line of Credii Nole is delivered to the Initial Lender through the facilities of D fC. 

Section 2.3. Conditions to the Obligations of the Initial Lender to Purchase the Line of 
Credit Note and Advance Loans on each Loan Date, fhe Initial Lender has entered inlo this 
Agreemenl in reliance upon the accuracy of the representations and agreements of the City 
contained herein and in the other Related Documents (except the Line of Credit Note) on the 
Effective Dale and each respective Loan Dale upon the performance by the Cily of its 
obligalions hereunder al or prior lo the Effective Dale and each Loan Date. Accordingly, the 
Initial Lender's obligalions under this Agreemenl to purchase, to accept delivery ofthe Line of 
Credit Note and lo honor a Loan under the Line of Credit Note on any Loan Date will be subject 
to the performance by the City of its obligalions to be performed hereunder and under Sections 3, 
4, 18. 19 and 24 ofthe Ordinance (solely with respect to the obligations under the Line of Credit 
Nole and this Agreement) and the Related Documents at or prior to each Loan Date, as 
applicable, and will also be subject lo the following conditions: 

(a) Representations and Warranties. The representations and agreements of 
the Cily contained herein and in the olher Related Documents (except the Line of Credit 
Note) will be true and correct on and as ofthe Effective Date and each Loan Date (except 
to the extent any such representation or warranty specifically relates to an earlier date, 
then such representation or warranty shall be true and correct as ofsuch earlier dale), as 
applicable; 

(b) Related Documents in Full Force and F f eel. On the Effective Dale and 
each Loan f.)ale. the Ordinance and each Related Document (except the Line of Credit 
Nole) will be in full force and eff"ecl and will nol have been amended, modified or 
supplemented in any manner which would materially impair or materially adversely 
affect the obligations ofthe City, including, without limitation, impairing the obligations 
ofthe Cily hereunder or with respect to the Line of Credii Nole or the rights, interests, 
security or remedies ofthe Initial Lender or the Lender with respect to the Cily's pledge 
ol" ils lull faith and credit, except as may have been agreed lo in writing by the initial 
Lender; 

(c) .Ipprovals On the Elfective IDate and each Loan Dale, all necessary 
approvals ofthe Cily relating lo the issuance and sale ofthe Line of Credit Nole being 



issued or sold or drawn upon, as applicable, will be in full force and effect and will not 
have been amended, modified or supplemented in any manner which would materially 
impair or materially adversely affect the obligalions of the City, including, without 
limitation, impairing the obligations ofthe Cily hereunder or wilh respect to the Line of 
Credii Note, or the rights, interests, security or remedies of the Initial Lender or the 
Lender wilh respect lo the pledge of the Cily's full f"aith and credii or the security 
provided by the Ordinance, except as may have been agreed lo in writing by the Initial 
Lender, and there will have been taken all such actions as, in the opinion of Nole 
Counsel, are necessary or appropriate in connection with the issuance of the Line of 
Credit Nole or any Loan thereunder and wilh the transactions contemplated hereby; 

(d) Olher Documentaiy Conditions to Effective Date. On or prior to the 
Effective Dale, the City will have performed all of its obligations required under this 
Agreemenl. Sections 3, 4, 18, 19 and 24 ofthe Ordinance (solely with respect to the 
obligalions under the Line of Credit Note and this Agreement) and the other Related 
Documents (except the Line of Credit Note) to be performed at or prior to the Effective 
Date, and the Initial Lender will have received each ofthe l"ollowing documents in form 
and substance salisfciclory to the Initial Lender: 

(i) Ordinance. A copy of the Ordinance, certified by an Authorized 
Officer ofthe Cily as being true and complete and in full force and effect on the 
Effective Date; 

(ii) Related Documents. Executed originals or certified copies, as 
applicable, of (i) each oflhis Agreemenl and the other Related Documents (except 
the Line of Credii Nole) and (ii) the MSRB G-17 Letter dated September 21, 
2021. delivered by the initial Lender and acknowledged by the City on September 
29. 2021: 

(iii) Opinion of Counsel to the City. An opinion, dated the Effective 
Date and addressed lo the Initial Lender and the Lender, of counsel lo the City, in 
f"orm and substance reasonably satisfactory to the Initial Lender and its counsel, 
which provides for, among olher opinions, the following: (1) the Cily is a 
municipal corporalion and home rule unit of local government organized and 
existing under the Constitution and laws ofthe Slate of Illinois. (2) the execution, 
delivery and performance by the Cily oflhis Agreemenl, the performance by the 
City of Sections 3. 4. 18, 19 and 24 ofthe Ordinance (solely wilh respect lo the 
obligalions under the Line of Credit Nole and this Agreemenl) and the execution, 
delivery and performance by the City ofthe olher Related Documents (except the 
Line of Credit Nole) are wiihin the Cily's powers, have been duly authorized by 
all necessary action, and require no action by or in respect of, or filing with, any 
governmental body, agency or official that has nol been accomplished. (3) this 
Agreement, the Ordinance and the Related Documents (except the Line ol" Credit 
Note) have been duly authorized, executed and delivered and are valid, binding 
and enforceable against the Cily, and (4) such olher matters as the Initial Lender 



may reasonably request, in form and substance satisfactory lo the Initial Lender 
and its counsel; 

(iv) City Certificates. (1) A certificate, dated the Ef"f"eclive Dale and 
signed by an Authorized Officer of the City, to the effect that (A) the 
representations and warranties of the Cily contained herein and in the other 
Related Documents and each certificate, letter, olher writing or instrument 
delivered by the Cily lo the Initial Lender pursuanl hereto or thereto are true and 
correct in all material respects on and as of the Effective Date with the same 
efl'ect as i f made on the Effective Date, as applicable; provided, however, i f a 
particular representation and warranty is qualified by "material", "materiality", 
"Material Adverse Effect"' or similar qualifier, then such representation and 
warranty shall be and remain true and correct in all respects as of .said time; (B) 
all conditions precedeni to the issuance of the Line ol" Credii Nole and the 
effectiveness of the Related Documents (except the Line of Credit Note) have 
been satisfied; (C) no Default or Event of Default has occurred and is continuing 
or would resull from the City"s execution and delivery oflhis Agreemenl and the 
Line ol" Credii Nole or the acceptance of the Commilmenl by the Cily; (D) the 
audited annual financial statements of the City for the Fiscal Year ended 
December 31, 2020, including the balance sheet as ofsuch dale of said period, all 
examined and reported on by an independent certified public accountant of 
recognized standing, as heretofore delivered to the Initial Lender correctly and 
fairly present the financial condition ofthe Cily as of said date and the results of 
the operations ofthe City for such period, have been prepared in accordance with 
GAAP consistently applied except as stated in the notes thereto, (E) since the 
release of the audited annual financial statements of the City for the Fiscal Year 
ended December 31, 2020, there has been no Material Adverse Change, and on 
and prior lo the Effective Date no material transacfions or obligations (nol in the 
ordinary course of business) shall have been entered into by the City, other than 
as previously advised in writing to the Initial Lender, (F) to the besl knowledge of 
the City, the underlying unenhanced long-term ratings assigned lo Parity Debt by 
Kroll. S&P and Filch have nol been reduced, withdrawn or suspended by any 
Rating Agency since the dated date ofthe Rating Documentation; and (G) that all 
conditions in this Section 2.3(d) have been satisfied; and (2) a certificate of the 
Cily dated the Effective Dale certifying as to the City, incumbency and specimen 
signatures ofthe Authorized Officers aulhorized lo sign this Agreement, the Line 
of Credii Nole and any olher documents to be delivered by il hereunder and who 
will be authorized to represent the Cily in connection wilh this Agreemenl. upon 
which the Initial f.ender and the Lender may rely until i l receives a new such 
certificate; 

(V) Ratings. Satisfactory evidence that the underlying unenhanced 
long-term rating assigned to Parity Debt by Kroll is al least "A" (or its 
equivalent). ' l3f^B+"" (or ils equivalent) by S&P and 'T^BB-'" (or ils equivalent) 
by Fitch (referred to herein as the "Rating Documentation "): 
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(vi) Financial Statements. (A) Audited annual financial slalemenls of 
the Cily for the Fiscal Year ended December 31, 2020, (B) a copy ofthe most 
recent budget ofthe Cily (such requiremeni lo be satisfied i f such information is 
available on the Cily"s website) and (C) the investment policy ofthe Cily; 

(vii) Material Litigation. A written description of all actions, suits or 
proceedings pending or threatened against the Cily in any court or before any 
arbitrator of any kind or before or by any governmental or non-governmental 
body which could reasonably be expected to result in a material adverse effect on 
the City's ability to perform its obligation under this Agreement, Sections 3, 4, 
18, 19 and 24 ofthe Ordinance (solely with respect to the obligafions under the 
Line of Credii Note and this Agreement) and the Related Documents, ifany, and 
such other statements, certificates, agreements, documents and information wilh 
respect thereto as the Initial Lender may reasonably request; and 

(viii) Other Documents. Such additional certificates and olher 
documents as the Initial Lender or its counsel may reasonaibly request to evidence 
performance of or compliance with the provisions hereof and the transactions 
contemplated hereby. 

All the opinions, letlers, certificates, instruments and other documents mentioned 
in this Agreemenl shall be deemed lo be in compliance with this Agreemenl if\, but only 
if, they are in form and substance satisfactory as reasonably determined by Note Counsel 
and the Initial Lender. 

(e) Documentaiy Conditions to the Issuance of each Line of Credit Note. On 
or prior to the date of issuance of each Line of Credit Note, the Initial Lender will have 
received each of the following documents in form and status satisfactory as reasonably 
determined by the Initial Lender: 

(i) Specimen Note. Specimen copy of such Line of Credit Nole being 
issued on such dale; 

(ii) Opinions of Note Counsel. 

(A) (1) Unqualified approving opinions, dated the date of 
issuance ofsuch Line of Credit Nole and addressed lo the Cily, of Note 
Counsel, and lo the effect that that the inleresl on such Line of Credit Nole 
is excludable from gross income lor federal income lax purposes and such 
other customary matters as the Initial Lender may reasonably request, and 
(2) a letter or letlers of such counsel, dated the date of issuance of such 
Line of Credit Nole and addressed lo the initial Lender and the Lender, lo 
the effect that such unqualified approving opinions addressed lo the City 
may be relied upon by the Initial Lender and the Lender to the same extent 
as if such opinion was addressed to it; 



(B) An opinion, dated the dale of issuance ol" such Line of 
Credit Nole and addressed lo the Initial Lender and the Lender, of Note 
Counsel, lo the effect that such Line of Credit Note is nol subject lo the 
registration requirements ofthe Securities Acl ol" 1933. as amended, and 
the Ordinance is exempt from qualification pursuant to the Trust Indenture 
Act of 1939, as amended; and 

(C) An opinion, dated the dale of issuance of such Line of 
Credii Nole and addressed lo the Initial Lender and the Lender, of Nole 
Counsel, as lo the validity ofsuch Line of Credii Note; the pledge ofthe 
Cily"s full faith and credii securing such Line of Credit Nole and the 
Obligalions consliluling a valid pledge; and such other matters as the 
Inilial Lender may reasonably request, which opinion shall be in form and 
substance satisfactory to the Initial Lender and ils counsel; 

(iii) Opinion of Counsel to the City. An opinion, dated the dale of 
issuance ofsuch Line of Credit Nole and addressed to the Initial Lender and the 
Lender, of counsel lo the City, in form and substance reasonably satisfactory lo 
the Inilial Lender and ils counsel, which provides for, among olher opinions, the 
following: (1) the issuance of such Line of Credii Nole is within the City's 
powers, has been duly authorized by all necessary action, and require no action by 
or in rcspecl of. or filing with, any governmental body, agency or official lhat has 
nol been accomplished, (3) such Line of Credit Note has been duly authorized, 
executed and delivered and are valid, binding and enforceable against the City, 
and (4) such other matters as the Inilial Lender may reasonably request, in form 
and substance satisfactory lo the Inilial Lender and its counsel; 

(iv) Request for Loan. The Initial Lender, the Lender and the 
Administrative Paying Agent shall have received a Request for Loan in the f"orm 
of Exhibit C hereto, dated five (5) Business Days prior lo the dale of issuance of 
such Line of Credii Nole and signed by an Aulhorized Officer ofthe City; 

(v) DTC Certificate. A certificate containing such information as 
required by the Inilial Lender and DTC in order for such Line of Credit Nole lo be 
delivered lo DTC pursuanl to the Fast Automated Securities Transfer system; 

(vi) Tax Certificate. The Inilial Lender and the Lender shall have 
received an executed Tax Certificate, in form and substance satisfactory lo the 
Inilial Lender and the Lender: 

(\ ii) Conditions Certificate. A certificate dated the dale ol" issuance ol" 
such Line ol" Credit Note and executed by an Authorized Officer, demonstrating 
that as ofthe date ofthe initial Loan and after giving efl"ecl lo such inilial Loan, 
the City has complied with all conditions precedeni lo the issuance ofa general 
oblitzalion ofthe Cilv as set forth in the Ordinance: and 
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(viii) Olher Documents. Such addilional certificates and olher 
documents as the Initial Lender may reasonably request lo evidence performance 
of or compliance vvith the provisions hereof and the transactions contemplated 
hereby. 

(f) Conditions lo Loans on each Loan Dale. At or prior to each Loan Date, 
the Cily will have performed all of its obligations required under this Agreemenl, 
Sections 3, 4. 18. 19 and 24 ofthe Ordinance (solely with respect to the obligafions under 
the Line of Credii Nole and this Agi eement) and the Related Documents to be performed 
al or prior to such Loan f^ate, and each ofthe following additional conditions shall be 
satisfied: 

(i) the representations and warranties of the City contained in this 
Agreemenl and in each olher Related Documenl and certificate or olher writing 
delivered lo the Initial Lender or the Lender pursuant hereto in connection with 
the transactions contemplated by this Agreement shall be, (A) in the case of 
representations and warranties that are not qualified by "material," "materiality," 
"Material Adverse Change" or similar qualifier, true and correct in all material 
respects on such Loan Dale as though made on and as of such Loan Date, except 
to the extent any such representation or warranty relates specifically to an earlier 
date in which case such representation and warranty shall be true and correct in all 
material respects as ofsuch earlier dale, or (B) in the case of representations and 
warranties that are qualified by "material", "materiality", "Material Adverse 
Change" or similar qualifier, true and correct in all respects on such Loan Date as 
though made on and as of such Loan Date, except to the extent any such 
representation or warranty relates specifically lo an earlier date in which case such 
representation and warranty shall be true and correct in all respects as of such 
earlier dale; 

(ii) the Cily has complied wilh all the agreements and satisfied all the 
conditions on ils part to be performed or satisfied at or prior to the Loan Dale; 

(iii) no Default or Event of Default exists hereunder; 

(iv) the Loan Date shall occur on or prior to Ihe Commilmenl Maturity 
f)ate and the obligation of the Inilial Lender lo honor drawings shall nol have 
otherwise lenninaled in accordance wilh the terms hereof 

(V) no event shall have occurred which has caused a Material .Adverse 
Change: and 

(vi) the Inilial Lender, the Lender and the Administrative Paying Agent 
shall have received a Request for Loan in the form of Exhibit C hereto and signed 
bv an .Authorized Officer ofthe Cilv: 



(vii) the Inilial Lender and the Lender shall be .sati,sfied that the opinion 
ol" Note Counsel delivered pursuanl to Seclion 2.3(e)(ii) hereof remains in full 
force and effect; and 

(viii) the principal amount of such Loan lo be honored on such Loan 
Date, when added lo the principal amount ofany olher Loan lo be made on such 
Loan Date, shall nol exceed the Available Commitment in effect on such dale. 

Ifthe Cily is unable lo satisfy the conditions lo the obligalions ofthe Initial Lender with 
respect to a Loan, the Inilial Lender shall nol be obligated with rcspecl lo such Loan. Further, if 
the obligations of the Inilial Lender lo make any Loan are terminated for any reason permitted by 
this Agreemenl, this Agreement will terminate and the Initial Lender will not be under any 
further obligation hereunder. 

Section 2.4. Right to 'Terminate or Suspend Obligation. The Initial Lender will have the 
righl to terminate its obligation under this Agreeinent to make Loans under the Line of Credit 
Nole or honor any Loan under the Line ol" Credii Note on or prior to any Loan Date by notifying 
the City of its election to do so i f 

(a) Legislation shall be enacted or adopted by the United Stales, or any action 
shall be taken by, or on behalf of the Securities and Exchange Commission (the 
""Commission") wTiich, in the reasonable opinion of the Inilial Lender, has the effect of 
requiring the contemplated distribution of the Line of Credit Note (or any underlying 
obligation) to be registered under the Securities Act of 1933, as amended, or the 
Ordinance lo be qualified under the Trusl Indenture Act of 1939, as amended, or any laws 
analogous thereto relating lo governmental bodies, and compliance therewith cannot be 
accomplished prior to the Loan Date; or 

(b) Legislation shall be enacted or adopled by the United States of America, 
or a decision by a court ofthe United Slates of America shall be rendered, or a slop order, 
ruling, release, regulation, official statement or no-action letter by or on behalf of the 
Commission or any other governmental agency having jurisdiction ofthe subject matier 
ofthe Line of Credii Nole shall have been proposed, issued or made (which is beyond the 
control ofthe Initial Lender or the Cily lo prevent or avoid) to the effect that the issuance 
of the Line of Credit Nole or the honoring of any Loan, including all the underlying 
obligalions as contemplated by this Agreeinent. or any document relating to the issuance 
of the Line of Credit Nole or the honoring of the applicable Loan is or would be in 
violalion ol" any of the federal securities laws at the Effective Date or Loan Date, as 
applicable, including the Securities .Act of 1933. as amended and then in effect, the 
Securities I-xchange Act ol" 1934, as amended and then in effect, or the fru.sl Indenture 
.Act ol" 1939, as amended and then in effect, or with the purpose or effect ofolherwi.se 
prohibiting the offering and sale of obligalions ol" the general character of the Line of 
Credit Note, as contemplated by this Agreement; or 
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(c) Any proceeding shall be pending or threatened by the Commission against 
the Cily which, in the reasonable judgment ofthe Initial Lender, shall prohibit or impair 
the Cily's ability lo issue securities: or 

(d) The Lender shall have delivered notice lo the Cily ofthe occurrence of an 
Event of Default. 

The Inilial Lender will have the righl lo suspend ils obligation under this Agreement to 
make Loans under the Line of Credii Note on or prior lo any Loan Date by notifying the City of 
ils election to do so if: 

(a) A general banking moratorium shall have been declared by the Uniled 
States of America, New York or State authorities; or 

(b) T rading in any securities of the Cily shall have been suspended on any 
national securities exchange; or a general suspension of trading or enactment ol" limited 
or minimum prices shall have been established on the New York Slock Exchange or the 
American Slock Exchange or other national securities exchange due to an outbreak or 
escalation of hostilities, declaration by the Uniled States o fa national emergency, war or 
other national or international calamity or crisis, including a financial crisis, after the 
Effective Dale; or 

(c) The Uniled States shall have become engaged in hostilities which have 
resulted in a declaration of war or a national emergency or there shall have occurred any 
other outbreak or escalation of hostilities; or 

(d) T here shall have occurred any national or intemafional calamity or crisis, 
or escalation thereof, in the financial markets or otherwise of the United Slates or 
elsewhere. 

Such suspension shall continue for .so long as the related suspension event continues as 
determined by the Initial Lender in its reasonable determination. 

Section 2.5. Payment Obligations, (a) Thc Cily hereby unconditionally, irrevocably and 
absolutely agrees to make full payment when due ofa l l payment obligations owed to the Initial 
Lender and the Lender under the Line of Credii Note, this Agreement and the other Related 
Documents and lo pay any olher Obligalions owing lo the inilial Lender and the Lender, 
irrespective of their nature, whether direct or indirect, absolute or contingent, wilh interest 
thereon at the rale or rales provided in such Related Documents. 

(b) Nol later lhan each principal (whether at maturity or redemption or repayment prior 
to maturity) and interesi payment dale ofthe f.ine of Credit Note, the Cily shall deposit or cause 
to be deposited in an account held with the Adminislralive Paying Agent an amoLint in 
immediately available funds sufficient to pay the principal of and interesi on the l..ine of Credii 
Nole then due. The .Administrative Paying .Agent shall disburse such immediately available 
funds to f)TC for the pa) inent ofthe principal of and interesi on the Notes in accordance wilh the 
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Cily"s Letter of Representations. Interesi on the Outstanding principal amount ol" the Line of 
Credii Note shall be payable by the Cily on each Interest Payment Date. The principal amouni of 
the Line of Credii Nole, whether due al maturity or by redemption or repayment prior to maturity 
as provided in the herein, shall be paid when directed by the City by written notice lo the 
Administrative Paying Agent. All sums held by the Administrative Paying Agent for the payment 
ofthe principal of and interest on the Loans and the Line of Credit Nole shall be deposited in a 
segregated account, shall be invested only al the written direction of the City aciing by and through 
the Authorized Officers or their designee, and shall be held in trust for the sole and exclusive 
benefit ofthe holders ofthe Line of Credii Nole and for the sole purpose of paying the principal of 
and interest on the Line of Credii Note. The Administrative Paying Agent may conclusively rely 
upon the Cily's written instructions as to both the suitability and legality of the directed 
investments. The Administrative Paying Agent shall not be liable for losses on investments made 
in compliance with the provisions of this Agreement. The Administrative Paying Agent may 
make any and all such investinents through ils own investment departinent or that of its affiliates 
or subsidiaries, and may charge ils ordinary and customary fees for such trades, including 
investment maintenance fees. In the absence of investment instructions from the City, the 
Adminislralive Paying Agent shall not be responsible or liable f"or keeping the moneys held by il 
hereunder fully invested in permitted investments. Although the City recognizes that il may 
obtain a broker confirmation or written statement containing comparable information at no 
addilional cost, the Cily hereby agrees that confirmations of permitted investments are not 
required to be issued by the Adminislralive Paying Agent for each month in which a monthly 
statement is rendered. No statement need be rendered for any fund or account if no activity 
occurred in such fund or account during such month. 

(c) The City shall pay wiihin thirty (30) days after demand: 

(i) if an Event ol" Default has occurred, all reasonable costs and expenses of 
the inilial Lender and the Lender in connection wilh the enforcement (whether by means 
of legal proceedings or otherwise) ol" any of their respective rights under any of the 
Related Documents and any other documents which may be delivered in connection 
therewith, plus the lees ofany legal counsel retained by the Inilial Lender, the Lender or 
any Noteholder in connection therewith; 

(ii) a fee for each amendment ofany Related Document that requires consent 
by the Inilial Lender or the Lender or any consent or waiver by the Inilial Lender or the 
Lender under any Related Documenl. in each case in an amount reasonably agreed lo 
belween the Initial Lender, the Lender and the Cily. as the case may be; 

(iii) the reasonable fees and oul-of-pockel expenses for counsel in connection 
wilh responding to retiuests from the C'ity for approvals, consents, amendments and 
waivers, in each case, in an amount reasonably agreed to belween the Inilial Lender, the 
Lender and the Cily; and 

(iv) any amounts advanced by or on behalf of the Inilial Lender or the Lender 
to the extent required to cure or avoid any Event of Default or event of nonperformance 
under anv Related Document, toeether with interest thereon al the Default Rate. 



(d) Neither the Initial l..ender nor the Lender shall be under an obligation to pay. and the 
City shall pay. any expenses incident lo the performance of ihe Cily's obligalions hereunder, 
under the olher Related Documents, including (i) the cost of preparation and printing ol" the 
Related Documents, (ii) the fees and disbursements of Nole Counsel and counsel lo the City and 
(iii) the fees and disbursements ofany olher accountants, attorneys and olher experts, consultants 
or advisers retained by the Cily. 

(e) In addition, i f al any time any Governmental Authority requires payment of any 
fees, documentary stamps or tax in connection wilh the execution, delivery, filing, and recording 
oflhis Agreeinent and/or the security contemplated by the Related Documents, then, i f the City 
lawfully may pay for such fees, stamps, or tax, the City shall pay, when due and payable, for all 
such fees, stamps and taxes, including interest and penalties thereon, and the City agrees to save 
the Inilial Lender, the Lender and each Noteholder harmless from and against any and all 
liabilities wilh respect lo or resulting from any delay or omission of the City in paying, such fees, 
stamps and taxes. 

(f) In the event the Noteholders have nol received the principal of all Loans 
Outstanding under the Line of Credit Nole prior to the Commilmenl Maturity Date, the City shall 
cause all Loans under of Line of Credii Note to be repaid on the Commitment Maturity Date in 
an amount equal to 100% ofthe principal amount ofthe Outstanding Line of Credit Note and 
accrued inleresl thereon; provided, however, that, notwithstanding the foregoing, if, on the 
Commitment Maturity Date, (a) the representations and warranties contained in Article IV oflhis 
Agreement and in the other Related Documents are true and correct in all material respects as of 
such date and deemed made as of such date; and (b) no event has occurred and is continuing, or 
would result from such payment, which constitutes a Default or Event of Default, then the City 
shall cause the principal amouni of the Line of Credit Nole to be redeemed in equal quarterly 
installments payable on each Amortization Payment Date (each such payment, an "Amortization 
Payment"'), with the final Amortization Payment in an amount equal to the entire 
then-outstanding principal amount of the Line of Credii Nole lo be redeemed on the related 
Amortization End Date (the period commencing on the Commitment Maturity Date and ending 
on the Amortization End Date is herein referred lo as the "Amortization Period"). Each 
Amortization Payment shall be that amount of principal which vvill result in equal (as nearly as 
possible) aggregate Amortization Payments over the Amortization Period. During the 
Amorlizalion Period, interest on the Line of Credii Note shall accrue al the Amortization Period 
Interest Rate, be payable monthly in arrears on the first Business Day of each calendar month 
and be calculated on the basis ofa 365/366-day year and actual days elap.sed. 

(g) The Lender shall maintain in accordance wilh ils usual practice an account or 
accounts evidencing the Line ol" Credii Nole and the other Obligalions. In any legal action or 
proceeding in respect ol" this Agreement, the Ordinance (solely wilh respect lo the obligalions 
under the Line of Credii Note and this .Agreement) or the other Related Documents, the entries 
made in such account or accounts shall be presumptive evidence ofthe existence and amounts of 
the obligalions ofthe Cily therein recorded. The failure lo record any .such amount shall not, 
however, limit or otherwise affect the obligations of the City hereunder, under the Ordinance 
(solely wilh respect lo the obligations under the Line of Credii Note and this Agreemenl) or 
under the olher Related Documents to repay all amounts owed hereunder, under the Ordinance 



(solely vvith respect lo the obligalions under the Line of Credit Note and this Agreement) and 
under the olher Related Documents, together with all interest accrued thereon as provided herein. 

(h) T he obligation of the Cily lo repay the aggregate unpaid principal amount of the 
Loans, together vvith interest thereon, shall be evidenced and secured by the Line of Credit Nole. 
T he Cily's obligalions lo repay each I..oan and to pay interest thereon as provided herein and to 
pay all other Obligations shall be evidenced and secured by the Line of Credit Nole, and the Cily 
shall, without duplication (i) make a principal payment on the Line of Credii Nole on each date 
on which the Cily is required lo make a principal payment on a Loan in an amount equal to the 
principal payment due on such dale, (ii) pay interest on the Line of Credit Note on each date on 
which the City is required lo make an interesi payment wilh respect to a Loan in an amount equal 
to the interest payment due on such dale and (iii) make payment on the Line of Credit Note on 
each date on which any olher Obligation is due and owing hereunder in an amount equal to the 
amount of such Obligation on such date. The payment of the principal of and interest on the 
Line of Credit Note shall constitute payment ofthe principal of and interest on the related Loans 
and the payment ofthe principal of and interesi on the Loans shall constitute the payment of and 
principal and interest on the Line of" Credii Nole and the failure to make any payment on any 
Loan when due shall be a failure to make a payment on the Line of Credit Note and the failure to 
make any payment on the Line ol" Credit Nole when due shall be a failure to make a payment on 
the Loan. 

(i) Without prejudice lo the survival ofany other agreement ofthe City hereunder, the 
agreements and obligations ofthe Cily contained in this Seclion 2.5 shall survive the termination 
of this Agreement and the payment in full of all Line of Credit Note and the Obligations 
thereunder and hereunder. 

Section 2.6. Unutilized Fee. The Cily shall pay the Lender a fee (the "Unutilized Fee") 
equal lo the product of (a) the Available Commitment for each day during the related period and 
(b) the Unutilized Fee Rate for each day during the related period, determined by reference lo the 
row in the following chart in which the lowest foaling appears. The Unutilized Fee will be 
payable quarterly in arrears commencing on January 1. 2022 (for the period from and including 
the Effective Dale lo and including December 31, 2021 and continuing on the first Business Day 
of each April, July, October and January thereafter, continuing through and including the 
Commilmenl Maluritv Dale. 
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RATING 

LEVEL KROLL S&P FITCH 
UNUTILIZED FEE RATE 

Level 1 BBB-i- and above BBB-i- and above BBB-H and above 0.38% 

Level 2 BBB BBB BBB 0.45% 

Level 3 BBB- BBB- BBB- 0.70% 

Level 4 BB-i- BB-i- BB-H 1.25% 

Level 5 BB BB BB 1.75% 

Level 6 BB- and below/ BB- and below BB- and below Default Rate 

In the event o fa split Rating {e.g.. one of S&P, Kroll and Fitch assigns a Rating that is in 
a different row in the chart above than the Rating assigned by either of the olher Rating 
Agencies), the Unutilized Fee Rale shall be based upon the row in which the lowest ofthe two 
highest Ratings appears; provided, fiirther. that i f only two Rating Agencies are then providing a 
Rating, the Unutilized Fee Rate shall be based upon the row in which the lowest Rating appears. 
For the avoidance of doubt. Level 6 is the lowest Level and Level 1 is the highest Level for 
purposes of the above pricing grid). T he Cily acknowledges that as of the Effective Date the 
Unutilized Fee Rale equals 38 basis points (0.38%). 

In the event any Rating is withdrawn, suspended or otherwise becomes unavailable for 
credii related reasons (and, for the avoidance of doubt, olher than any such withdrawal or 
unavailability which results from the payment, redemption or defeasance of the applicable Parity 
Debt) or (i) lowered by two ofthe three Rating Agencies below "BBB-" (or its equivalent) or (ii) 
lowered by any Rating Agency below "BB" (or its equivalent), the commitment of the Initial 
Lender lo make Loans under the Line of Credii Noie shall terminate and an Event of Default 
shall occur under Section 5.1 (k) hereof. Upon the occurrence of any Event of Default, the 
Unutilized Fee shall increase by 100 basis points above the Unutilized Fee otherwise in effect. 

Any change in the Unutilized Fee Rate resulting from a change in Ihe Rating shall be and 
become effective as of and on the dale of the announcement of the change in such Rating. 
References to the Rating above are references to rating calegories as presently determined by the 
l^ating Agencies and in the event of adopiion ofany new or changed rating system by any such 
Rating Agency, including, without limitation, any recalibralion ofthe Rating in connection wilh 
the adoption ofa ""global" rating scale, each Rating from the Rating Agency in question referred 
lo above shall bc deemed lo refer to the rating category under the new rating sy.stein which most 
closely approximates the applicable rating category as currently in effect. 

Seclion 2.7. Reduction and Termination. (a) The Commitmenl Amouni and the 
.Available Commitment shall be reduced from lime lo time as requested by the Cily wiihin three 
(3) days ol" the City"s writien notice to the Inilial Lender and the Lender requesting such 
reduction in the form of Exhibit .A hereto: provided, that (i) each such reduction amount shall be 
in an ann)unl equal to $1,000,000 or an integral multiple thereof and shall be in compliance with 
the Related Documents and (ii) the Cily shall not reduce the Commitment Amount and the 



Available Commitment to a level such that the Commitment Amount and the Available 
Commitment is less than the outstanding principal amount ofthe Line of Credii Note. 

(b) fhe City may al any lime and at ils .sole option terminate the Commitment Amount 
and the Available Commitment upon three (3) Business Days' prior written notice to the Initial 
î ender and the Lender. As a condition to any such termination, the City shall pay or cause to be 
paid all olher Obligalions due and owing the Inilial Lender, the Lender and any olher 
Noteholders. 

Section 2.8. Payments. All payments to be made by or on behalf of the City to the 
Lender or olher Noteholder hereunder, under the Line of Credit Note and the Related Documents 
shall be fully earned when due and nonrefundable when paid and shall be made in lawful 
currency ofthe LInited States of America and in immediately available funds. All payments to 
be made by the City shall be made without condition or deduction f"or any counterclaim, defense, 
recoupment or setoff All payments on the Line of Credii Nole shall be made not later than 1:00 
noon. New York time, on the date specified herein. All payments received by the Lender after 
1:00 noon. New York lime, shall be deemed received on the next succeeding Business Day and 
any applicable interest or fee shall continue to accrue, ifany payment to be made by the City 
shall come due on a day other than a Business Day. payment shall be made on the next following 
Business Day, and such extension of lime shall be reflected in computing interest or fees, as the 
case may be. All payments hereunder to the Lender shall be made by wire transfer of funds lo 
the following account: U.S. Bank National Association; ABA #: 091000022; Account #: 
160230097208; Account Name: RBC Capital Markets; Ref MP, LLC # 10107441 (or to such 
olher account as the Lender may specify in writing from time to time). Notwithstanding 
anything in this Seclion 2.8 lo the contrary, so long as any Line of Credit Note is registered in the 
name of Cede & Co., as nominee of DTC, all payments with respect to the principal of and 
interesi on the Line of Credit Nole and all notices with respect to the Line of Credit Note shall be 
made and given, respectively, lo DTC as provided in the Representation Letter. 

Section 2.9. Net o f Taxes, Etc. (a) Payments Free of Taxes. Any and all payments by or 
on account of any obligation of the Cily under any Related Document shall be made without 
deduction or withholding for any Taxes, except as required by applicable law. Ifany applicable 
law (as determined in the good faith discretion of an applicable withholding agent) requires the 
deduction or withholding of any Tax from any such payment by a withholding agent, then the 
applicable withholding agent shall be entitled lo make such deduction or withholding and shall 
timely pay the full amount deducted or withheld to the relevant Governmental Authority in 
accordance wilh applicable law and. i f such Tax is an Indemnified Tax, then the sum payable by 
the Cily shall be increased as necessary so that after such deduction or withholding has been 
made (including such deductions and withholdings applicable lo addilional sums payable under 
this Section 2.9) the Lender or applicable Noteholder receives an amouni equal lo the sum it 
would have received had no such deduction or withholding been made. 

(b) Payment of Olher Taxes by the City, fhe City shall timely pay lo the relevant 
Governmental Authority in accordance v\ith applicable law. or at the option ofthe Lender or 
Noteholder limelv reimburse it for. Other faxes. 



(c) Evidence of Payments. As soon as practicable after any payment of Taxes by the 
Cily to a Governmental Authority pursuanl lo this Seclion 2.9. the City shall deliver to the 
f.ender the original or a certified copy of a receipt issued by such Governmental Authority 
evidencing such payment, a copy ofthe return reporting such payment or olher evidence ofsuch 
payment reasonably satisfactory lo the Lender. 

(d) Indemnification hy the Cily. The City will indemnify the Lender and each 
Noteholder, wiihin 10 days alter demand therefor, for the full amount ofany Indemnified Taxes 
(including Indehinified Taxes imposed or asserted on or attributable lo amounts payable under 
this Seclion) payable or paid by the Lender or such Noteholder or required to be withheld or 
deducted from a payment lo the Lender or such Noteholder and any reasonable expenses arising 
therefrom or vvith respect thereto, whether or not such Indemnified Taxes were correctly or 
legally imposed or asserted by the relevant Governmental Aulhority. A certificate as to the 
amount of such payment or liabilily delivered to the City by a Noteholder (wilh a copy lo the 
Lender), or by the Lender on ils own behalf or on behalf of a Noteholder, shall be conclusive 
absent manifest error. 

(e) Status of Noteholders, (i) Any Noteholder that is entitled to an exemption from or 
reduction of withholding Tax wilh respect to payments made under any Related Document shall 
deliver to the City at the time or times reasonably requested by the Cily, such properly completed 
and executed documentation reasonably requested by the City as will permit such payments to be 
made without withholding or al a reduced rale of withholding. In addition, any Noteholder, i f 
reasonably requested by the City shall deliver such other documentation prescribed by applicable 
law or reasonably requested by the City as will enable the Cily lo determine whether or not such 
Noteholder is subject to backup withholding or information reporting requirements. 

(f) Treatment of Certain Refunds. I f any parly determines, in its sole discretion 
exercised in good faith, lhat il has received a refund of any Taxes as lo which it has been 
indemnified pursuant lo this Section 2.9 (including by the payment of additional amounts 
pursuant to this Section 2.9). it shall pay to the indemnifying party an amount equal to such 
lefTind (but only to the extent of indemnity payments made under this Section 2.9 with respect to 
the Taxes giving rise to such refund), net ofal l out-of-pocket expen.ses (including Taxes) of .such 
indemnified party and without inleresl (other lhan any inleresl paid by the relevant Governmental 
Aulhority with respect lo such refund). Such indemnifying parly, upon the request of such 
indemnified party, shall repay lo such indemnified parly the amount paid over pursuant lo this 
paragraph (g) (plus any penalties, interest or olher charges imposed by the relevant 
Governmental Aulhority) in the event that such indemnified parly is required to repay such 
refund lo such Governmental Authority. Notwithstanding anything to the contrary in this 
paragraph (g). in no event vvill the indemnified party be required lo pay any amount lo an 
indemnifying party pursuanl to this paragraph (g) the payment of which would place the 
indemnified parly in a less favorable net after-fax position than the indemnified parly would 
have been in if the Tax subject to indenmillcation and giving rise to such refund had nol been 
deducted, withheld or otherwise imposed and the indemnification payments or additional 
amounts with respect to such Tax had never been paid. T his paragraph shall not be construed lo 
require any indemnified parly to make available its T ax returns (or any olher inf"orinalion relating 
to its Taxes that il deems confidential) lo the City or any olher Person; provided, however, that i f 



the indemnified party shall not provide documentation acceptable to the Cily (in its reasonable 
judgment) to substantiate any payment obligation under this Seclion 2.9, the Cily shall nol be 
obligated lo make such payment. 

(g) Survival. Each party's obligalions under this Seclion 2.9 shall survive the 
resignation or replacement ofthe f,ender or any assignment of righls by, or the replacement of, a 
Noteholder, the termination of the Commitment and ihe repayment, satisfaction or discharge of 
the Line of Credii Nole and all olher obligations under any Related Document. 

Section 2.10. Increased Costs, (a) Ifany Noteholder, the Lender or any Pai1.icipanl shall 
determine that any Change in Law now existing or hereafter adopted shall: 

(i) impo.se. modify or deem applicable any reserve, special deposit, liquidity 
ratio, compulsory loan, insurance charge, liquidity or similar requirement (including any 
compulsory loan requiremeni, insurance charge or olher assessment) against assets of, 
deposits with or for the account of, or credii extended by, such Noteholder, the Lender or 
such Participant; 

(ii) impose on such Noteholder, the Lender or such Participant or the London 
interbank market any other condition, cost or expense (olher lhan Taxes) affecting this 
Agreeinent or the Line of Credii Nole or any Related Document; or 

(iii) subject such Noteholder, the Lender or such Participant to any Taxes on 
its loans, loan principal, letters of credii, commitments, or other obligations, or its 
deposits, reserves, other liabilities or capital attributable thereto; 

and the result ofany ofthe foregoing shall be to increase the cost to such Noteholder, the Lender 
or such Parlicipani wilh respect to this Agreement, the Line of Credit Nole or the Related 
Documents (or of maintaining ils obligation lo make any such Loan) or to reduce the amount of 
any sum received or receivable by such Noteholder, the l..ender or such Participant with respect 
to this Agreement, the Line of Credit Nole or the Related Documents (whether of principal, 
inleresl or otherwise), then the Cily vvill pay lo such Noteholder, the Lender or such Participant, 
as the case may be, such additional amount or amounts as will coinpen.sale such Noteholder, the 
Lender or such Participant, as the case may be, for such additional costs incurred or reduction 
suffered. All references to a Noteholder. Lender or Participant, in this Seclion 2.10(a) hereof 
shall also be deemed lo refer to the holding company or parent ofsuch Noteholder, the Lender 
and such Participant. 

(b) Capital or Liquidity Requirements. Ifany Noteholder, the Lender or any Parlicipani 
determines that any Change in Law affecting such Noteholder, the Lender or such Participant, as 
applicable or any of their parent or holding companies, if any, regarding capital or liquidity 
requirements, has or would have the effect of reducing the rale of return on the capital or 
liquidity ofsuch Noteholder, the Lender or such Participant, or any of their parent or holding 
companies, holding, il" any. as a con.sequence of this Agreement, or making, maintenance or 
funding of any Loan hereunder, to a level below lhat which such Noteholder, the Lender or such 
Participant, or their respective parent or holding companies could have achieved but for such 
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Change in Law (taking inlo consideration such Noteholder"s, the Lender's or such Participant's 
policies and the policies of their parent or holding companies with respect lo capital or liquidity 
adequacy, as applicable), then from time to lime upon written request of such Noteholder, the 
Lender or such Participant as sel forth in clause (c) oflhis Section, the City shall promptly pay to 
such Noteholder, the Lender, such Participant or such f)rawdovvn Noteholder, as the case may 
be, such additional amouni or amounts as will compensate such Noteholder, the Lender or such 
Participant, or their parent or holding companies, as applicable. l"or any such addifional capital, 
liquidity or costs incurred or reduction suffered. 

(c) Certificates for Reimbursement. A certificate ofany Noteholder, the Lender or any 
Participant selling forth the amount or amounts necessary to compensate such Noteholder, the 
Lender or such Parlicipani, or their parent or holding companies, as the case may be, as specified 
in paragraph (a) or (b) of this Seclion and delivered lo the Cily, shall be conclusive absent 
manifest error, fhe Cily shall pay such Noteholder, the Lender or such Participant, as the case 
may be, the amouni shown as due on any such certificate wiihin sixty (60) days after receipt 
thereof 

(d) Delay in Requests. Failure or delay on the part ofany Noteholder, the Lender or 
any Participant to demand compensation pursuant lo this Seclion shall not constitute a waiver of 
such Noteholder's, the Lender's or such Participant's righl lo demand such compensafion. 

(e) Survival. Without prejudice lo the survival of any olher agreeinent of the City 
hereunder, the agreements and obligations ofthe City contained in this Section shall survive the 
termination of this Agreement and the payment in full of the Line of Credit Note and the 
Obligations thereunder and hereunder. 

Section 2.11. Calculation of Interest and Fees; Maximum Interesi Rale; Default Rate. 
(a) interesi on the Line of Credii Note shall be calculated on the basis of a year of 365 or 
366 days, as applicable, based on the actual number of days elapsed. Interest on fees payable 
hereunder shall be calculated on the basis of a year of 360 days based on the actual number of 
days elapsed. 

(b) Any and all amounts remaining unpaid when due under this Agreemenl shall bear 
interest al the Default f^ate until repaid and shall be payable upon demand. Any such amounts 
which constitute inleresl, remaining unpaid when due shall be added to principal, and such 
interest shall, in turn, bear inleresl al the Deiaull Rate until repaid and shall be payable upon 
demand. Upon the occurrence and during the continuance ol" an Event of Default, the Line of 
Credit Note and all olher Obligalions shall bear inleresl al the Default Rate, which shall be 
payable by the Cily lo the Noteholders upon demand therefor by the Lender and be calculated on 
the basis ofa 360-day year and actual days elapsed. 

(c) If the rate ol" inleresl payable hereunder to the Lender or any Noteholder shall 
exceed the Maximum Interest Rate for any period for which interesi is payable, then (a) inleresl 
at the Maximum Inleresl Rale shall be due and payable vvith respect lo such inleresl period, and 
(b) interesi at the rate equal to the difference between (i) the rale of inleresl calculated in 
accordance vvith the terms hereof and (ii) the Maximum Interest Rale (the ""Excess Interesi"), 



shall be deferred until such dale as the rate of interesi calculated in accordance wilh the terms 
hereof ceases lo exceed the Maximum Interest Rale al which lime the Cily shall pay lo the 
Lender or such Noteholder, vvith respect to amounts then payable lo the Lender or such 
Noteholder that are required lo accrue interest hereunder, such portion of the deferred Excess 
Interest as will cause the rale of interesi then paid to the Lender or such Noteholder lo equal the 
Maximum Inleresl Rale, which payments ol" deferred Excess Interest shall continue to apply to 
such unpaid amounts hereunder until the earlier of (i) the dale of payment in full o f a l l olher 
amounts due hereunder by the Cily lo the Lender or such Noteholder (olher lhan Excess Interest 
which has not been recaptured) and on which the Commitment has been permanently terminated 
in full , the Line of Credit Nole have been repaid lo the Lender or such Noteholder in full and this 
Agreement and the Line of Credii Nole is no longer in effect, and (ii) the dale on which all 
deferred Excess Interest is fully paid to the Lender or such Noteholder. 

(d) All amounts paid pursuanl lo this Agreement shall be non-refundable and shall be 
paid in immediately available funds. 

Section 2.12. Determination of 'Taxability, (i) In the event a Taxable Date occurs, the 
Cily hereby agrees lo pay lo each Noteholder, and each of its successors, assigns and participants 
vvith respect to the Line of Credit Nole and the olher Obligalions pursuant to this Agreement and 
the Related Documents and each Participant on demand therefor (1) an amount equal to the 
difference between (A) the amount ol" interesi that would have been paid lo such Noteholder or 
such Participant, as applicable, on any Loans and/or the Line of Credit Note during the period for 
which interest on such Loans and/or the Line of Credit Note is includable in the gross income of 
such Noteholder and such Participant, as applicable, i f such Loans and/or the Line of Credit Note 
had borne interest at the Taxable Rale, beginning on the Taxable Date (the "Taxable Period"), 
and (B) the amount of interesi actually paid to .such Noteholder or such Participant, as applicable, 
during the Taxable Period, and (2) an amount equal lo any interest, penalties or charges owed by 
any Noteholder or any Parlicipani, as applicable, as a result of interest on such Loans and/or the 
Line of Credit Note becoming includable in the gross income of such Noteholder or such 
Participant, as applicable, together with any and all attorneys' fees, court costs, or other 
out-of-pocket costs incurred by such Noteholder or such Parlicipani, as applicable, in connecfion 
therewith. 

(ii) Subject to the provisions of clause (iii) below, the City shall have the opportunity, 
al the City's sole cost and expen.se, lo contest (1) the validity ofany amendment lo the Code 
which causes the inleresl on any f.oan and/or the Line ol" Credit Note lo be includable in the 
gross income ofany Noteholder or any Participant or (2) any challenge lo the validity ofthe lax 
exemption with respect to the interesi on the Loans and/or the Line of Credit Nole. including the 
righl lo direct ihe necessary litigation contesting such challenge (including administrative audit 
appeals); provided that, in no event shall any Noteholder or any Participant be required lo make 
available its lax returns (or any other information relating to its taxes that it deems confidential) 
to the Cily or any olher Person. 

(iii) As a condition precedent to the exercise by the Cily ol"ils righl lo contest sel forth in 
clause (ii) above, the City shall, on demand, immediately reimburse any Noteholder or any 
Participant, as applicable, lor any and all expenses (including reasonable attorneys' fees for 

-36-



services that may be required or desirable as determined by such Noteholder or such Participant, 
as applicable, in ils sole discretion) that may be incurred by such Noteholder or such Participant, 
as applicable, in connection vvith any such contest, and shall, on demand, immediately reimburse 
such Noteholder or such Participant, as applicable, for any and all penallies or olher charges 
payable by such Noteholder or such Parlicipani, as applicable, f"or failure lo include such interest 
in ils gross income. 

(iv) Without prejudice to the survival ofany other agreeinent ofthe City hereunder, the 
agreements and obligations of the Cily contained in this Seclion shall survive the termination of 
this Agreement and the payment in full ofthe Line of Credit Note and the Obligalions thereunder 
and hereunder. 

Section 2.13 Source of Payments. The obligations ofthe City to pay the Line of Credii 
Nole lo the Lender and the Noteholders and the olher Obligalions due and owing to the Lender 
and the Noteholders under this Agreement and the Related Documents shall constitute general 
obligations ofthe City to which the Cily's full faith and credit is pledged. 

Section 2.14 Extension of Commitment Maturity Date. Ifthe Cily, on any dale no earlier 
lhan one hundred and twenty (120) days prior to the Commitment Maturity Dale, submits to the 
Lender a written request for an extension of the Commitment Maturity Date for a period 
mutually agreeable to the Lender and the City, the Lender will make reasonable eff"orts lo 
respond lo such request within fbrly-five (45) days after such request. In the event the Lender 
fails to definitively respond lo the Cily wilh respect to such request by the City within such 
period of lime, the Lender shall be deemed to have refused lo granl the extension requested. The 
Lender may, in its sole and absolute discretion, decide to accept or reject any such proposed 
extension and no extension shall become effective unless all ofthe Lender shall have consented 
thereto in writing. The consent of the Lender, if granted, shall be conditioned upon the 
preparation, execution and delivery of documentation in form and substance reasonably 
satisfactory to the Lender and consistent with this Agreemenl. If such an extension request is 
accepted by the Lender in writing in their absolute discretion, the then current Commitment 
Maturity Dale shall be extended lo the date agreed to by the Cily and the Lender. 
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ARFICLE Hi 

R E I ' R E S E N I A I IONS AND W A R R A N I IES OE Tl lE Cl I V 

Section 3.1. Representations ofthe City. The City makes the following representations 
and warranties to the Lender and the Noteholders as of the Effective Date, on the dale of 
issuance ofany Line of Credit Note, on the date ofany Loan under the Line of Credit Note and 
as of the effective dale of any extension of the Commitment Maturity Date (which 
representations and warranties shall survive the execution and delivery of this Agreement); 
provided, however, that any representation wilh respect lo the Line of Credit Note shall only 
apply on the dale of issuance ofthe Line of Credii Nole and on the dale ofany Loan under the 
Line of Credit Note and as ofthe effective dale ofany extension ofthe Commitment Maturity 
Dale: 

(a) TTie Cily has full legal right, power and authority lo adopt the Ordinance, 
lo enter into, execute and deliver this Agrcemeni and the other Related Documents lo 
which the Cily is a parly and lo pledge ils full faith and credit lo the payment ofthe Line 
of Credit Note and the other Obligalions due and owing to the Lender and the 
Noteholders hereunder; and the Cily has duly aulhorized and approved the execution and 
delivery oflhis Agreement and the olher Related Documents lo which the City is a party 
and the performance by the Cily of ils obligations under this Agreeinent, the Ordinance 
(solely with respect to the obligations under ihe Line of Credit Nole and this Agreement) 
and the Related Documents to which the Cily is a party; 

(b) No further authorization or approval is required for the City's execution 
and delivery of this Agreemenl and the other Related Documents, and each of this 
Agreemenl and thc Related Documents constitutes the legal, valid and binding obligation 
ofthe Cily, when duly executed and delivered by the parlies hereto, and is enforceable in 
accordance with its terms, except as such enforcement may be limited by bankruptcy, 
reorganization, insolvency, moratorium or other laws relating to or affecting the 
enforcement of creditors' rights generally, by general principles of equity and by 
principles of public or governmental policy limiting the enforceability of indemnification 
provisions; and no further aulhorizalion or approval is required for the performance by 
the Cily of its obligalions under this Agreeinent, Sections 3, 4, 18, 19 and 24 of the 
Ordinance (solely with respect to the obligalions under the Line of Credit Note and this 
Agreemenl) or the other Related f)ocuments; 

(c) The Cily Council has duly adopled the Ordinance which is in full force 
and effect. The Related Documents to which the City is a parly have been duly executed 
and delivered by authorized officers o\' the City, and are in full force and effect and are 
legal, valid and binding obligations of the City, enforceable in accordance with their 
terms except as such enforcement may be limited by bankruptcy, reorganization, 
in.solvency, moratorium or other laws relating to or affecting the enforcement of 
creditors' righls generally, by general principles of equity and by principles of public or 
governmental policy limiting the enforceability of indemnification provisions; 
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(d) The Line of Credit Nole will be duly issued and the payment ofthe Line 
ol" Credii Nole and the olher Obligations lo the Lender and the Noteholders pursuant to 
this Agreemenl will constitute a general obligation ofthe City lo which the full faith and 
credit ofthe Cily is pledged; 

(e) All approvals, consents and orders ol", registration, declarations and filings 
(except, ifany, under applicable stale blue sky or securities laws) with, a f"ederal. Stale or 
olher governmental commission, board, regulatory body or instrumenlalily, having 
jurisdiction which would constitute a condition precedeni lo the performance by the City 
of ils obligations under this Agreemenl, Sections 3. 4. 18, 19 and 24 ofthe Ordinance 
(solely wilh respect lo the obligations under the Line of Credit Note and this Agreeinent) 
and the Related Documents lo which il is a parly, have been obtained or made; 

(f) All legislation necessary lo fulfill the terms and conditions of and lo carry 
out the transactions contemplated by, Sections 13. 4, 18, 19 and 24 of the Ordinance 
(solely with respect to the obligations under the Line of Credii Note and this Agreeinent), 
this Agreement and the olher Related Documents is in full force and effect; 

(g) The adopiion of the Ordinance and the performance and compliance with 
the provisions contained in Sections 3, 4, 18, 19 and 24 ofthe Ordinance (.solely with 
respect to the obligations under the Line of Credii Nole and this Agreement) do nol, and 
the execution, delivery and performance of and the carrying out of the transactions 
contemplated by this Agreement and the olher Related Documents to which the City is a 
party, do not and will not violate any existing law or administrative regulafion of the 
State or of any deparlment, division, agency or instrumentality thereof or of the United 
States, or any court or administrative regulation, judgment, decree or order to which the 
Cily is subject, or conflict with in a material manner or constitute on the part ofthe City a 
material breach of, or a material default under, any inaterial provision ofany agreemenl, 
ordinance resolution or other instrument lo which the Cily is a party or is otherwise 
subject; 

(h) Except as di.sclo.sed by the City prior lo the Effective Date in writing to the 
Lender, no action, suit or proceeding, al law or in equity, or before any court, public 
board or body is pending (or to the knowledge ofthe City, threatened) against the City or 
any officers ofthe City in their respective capacities as such (i) lo restrain or enjoin the 
execution and delivery by the City oflhis Agreemenl or the other Related Documents, or 
(ii) in any manner questioning the authority of the City to execute and deliver this 
.Agreement and the Related Documents and perforin this Agreement, Sections 3, 4, 18, 19 
and 24 ofthe Ordinance (.solely with respect lo the obligalions under the Line of Credit 
Nole and this Agreement) or the Related Documents, or (iii) questioning the validity or 
enforceability of the Ordinance as a whole or any of Sections 3, 4, 18. 19 and 24 ofthe 
Ordinance (.solely with respect to the obligalions under the I.Tne of Credii Nole and this 
.Agreement), this Agreement or the olher Related Documents to which the City is a parly, 
or (iv) questioning in any manner the City"s pledge o\' its lull faith and credit to the 
repayment ofthe Line of Credii Note or the City"s obligations to the Lender pursuanl to 



this Agreement, the Ordinance or the Related Documents, or (v) which could materially 
adversely affect the business, financial condition or results of operation ofthe Cily; 

(i) T he representations and warranties of the City sel forth in the Related 
Documents lo which it is a party as ofthe date thereof are true and correct in all material 
respects; 

(j) Subsequent lo December 31, 2020. there has nol been any Material 
Adverse Change; 

(k) There is no amendment, or, lo the besl ofthe City's knowledge, pi"opo.sed 
amendment certified for placement on a statewide ballot, to the Constitution of the State 
or any published adminislralive interpretation ofthe Conslilulion ofthe State or any State 
law, or any legislation which has passed eilher house of the Stale legislature, or any 
published judicial decision interpreting any ofthe foregoing, the effect of which would 
materially adversely affect the Line of Credit Note, this Agreeinent or any holder or 
beneficiary thereof in its capacity as such; 

(1) The Cily is a municipal corporalion and ""home rule unit" as that term is 
defined in Secfion 6 of Article VII ofthe 1970 Constitution of the State. Pursuant to the 
provisions of Section 6(a) of Article Vll and subject to the limitations of lhat Article, the 
City may exercise any power and perform any function pertaining lo its government and 
affairs including, but nol limited to, the power to tax and lo incur debt; 

(m) In connection wilh the execution and delivery oflhis Agreement and the 
olher Related Documents, the City has complied in all inaterial respects with the 
applicable provisions of the Ordinance and the Constitution and laws of the State; 

(n) The financial statements of the Cily made available to the Lender in 
accordance wilh clause (i) of Seclion 4.1(b) hereof fairly present the financial position 
and results of operation ofthe Cily as ofthe dale and f"or the period therein set forth, and 
the financial statements have been prepared in accordance with GAAP, except as 
otherwise noted in such financial statements. No Material Adverse Change as shown on 
such financial statements has occurred since the date ofsuch financial statements; 

(o) Except as disclosed by the City prior lo the Effective Date in writing lo the 
Lender, the City is nol in default under any material provision of (i) Sections 3, 4, 18, 19 
and 24 ofthe Ordinance (solely with respect lo the obligations under the Line of Credii 
Nole and this Agreement) or this Agreeinent. or (ii) any olher Related Document lo 
which it is a parly, or under any other inaterial agreements or instruments relating to the 
City (lo the extent such default would have a material adverse effect on the security for 
the Line of Credit Nole or the Cily's ability to pay when due the obligations under this 
.Agreement or the rights and remedies ofthe Lender); 

(p) lAcept as disclosed prior to the Effective f)ale in writing to the Lender, 
the Cily has not received notice lo the effect that the operations ol" the Cily are nol in 
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compliance with any ofthe requirements of applicable Federal, health and safety statutes 
and regulations or Environmental Laws, or are the subject of any governmental 
investigation evaluating whether any remedial action is needed to respond to a release of 
any toxic or hazardous waste or substance into the environment, which non-compliance 
or remedial action would have a material adverse ef"f"ect on the security for the Line of 
Credii Note or the Cily's ability lo pay the obligalions under this Agreeinent; 

(q) The City vvill apply the proceeds ofthe Line of Credit Note in accordance 
wilh the terms and provisions ofthe Ordinance and this Agreemenl; 

(r) The City is subject lo suit wiih respect to its obligations under this 
Agreement and no .sovereign immunity exists under Illinois law as ofthe Effective Date, 
with respect lo the Cily's contractual obligations under this Agreeinent. Notwithstanding 
the foregoing or any olher provision of this Agreeinent, nothing in this Agreeinent shall 
be deemed to create any righls of action for persons or entities not a party to this 
Agreeinent or lo circumvent any of the imnninities contained in the Local Government 
and Governmental Employees Tort Immunity Acl. 745 ILCS 10/1-101 et seq., as 
amended; 

(s) fhe Cily has nol taken any action or omitted lo lake any action, and knows 
of no action taken by any Governmental Aulhority, which action, if taken or omitted, 
would adversely affect the exclusion of inleresl on the Line of Credii Nole Irom gross 
income for purposes of federal income taxation; and 

(t) To ils knowledge, the City, ils of"ficers and elected officials are in 
compliance with Anti-Corruption Laws and applicable Sanctions in all niaterial respects 
except as disclosed to the Lender by the City in writing. No Line of Credit Note, use of 
proceeds or other transaction contemplated by ihis Agreement will violate 
Anti-Corruption Laws or applicable Sanctions. 

(v) Neither the Cily nor anyone authorized to acl on ils behalf directly or 
indirectly, has offered the Line of Credii Nole Ibr sale to. or solicited any offer to buy the 
Line of Credit Note from, anyone other than the initial Lender. 

(w) None of the Related Documents or the Line of Credit Note provides for 
any payments that would violate any applicable law regarding permissible maximum 
rates of inleresl. 

A R I ICLE I V 

COVENAM S OE Tl lE Cl IA 

Section 4 I Covenants of the C 'ily. l.hitil the Commitment has expired or been 
terminated and the principal ol" and interest on the Line of Credit Nole and all fees and olher 
Obligations payable under this Agreemenl. Sections 3, 4, LS, 19 and 24 ofthe Ordinance (solely 
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with respect to the obligalions under the Line of Credit Note and this Agreemenl) and the 
Related Documents shall have been paid in full, the Cily covenants and agrees as follows: 

(a) Notice of Default. LIpon an Aulhorized Officer or the City's Corporation 
Counsel's office becoming aw-are ofthe existence ofany Default under Seclion 5.1(d) 
hereof (h) or (j) hereof or any Event of Default, the Cily vvill give prompt notice in 
writing lo the Lender of the occurrence of such event and of any olher development, 
financial or otherwise, which could reasonably be expected lo materially adversely affect 
the City's operations, properties or affairs or the ability of the Cily lo perfonn ils 
obligations under this Agreement, which^notice shall state what action the City proposes 
lo lake in regard to such occurrence. 

(b) Information. The Cily will deliver lo the Lender, as .soon as available, the 
following documents: 

(i) within 240 days after the close of each of its Fiscal Years, the 
financial statements of the Cily ceriified by independent certified public 
accountants governing the operations of the Cily for such Fiscal Year and 
containing balance sheets, statements of revenues, expenses and changes in 
retained earnings and statements of cash flows of Ihe Cily for such Fiscal Year, all 
prepared in accordance with generally accepted accounting principles; 

(ii) within the earlier of (A) 45 days after enaclmenl thereof or (B) no 
later than the first day of the Fiscal Year lo which the budget relates, the City's 
annual appropriation ordinance; 

(iii) within the earlier of (i) 30 days after receipt thereof or 
(ii) 360 days after the close ol" each of ils Fi.scal Years, the City's auditor's report 
on internal control over financial reporting; 

(iv) within 150 days after ihe close of each of ils first three fiscal 
quarters each Fiscal Year, the year-lo-dale quarterly unaudited financial 
statements ofthe City prepared by management (on a modified accrual basis of 
accounting) consisting ofthe General Fund, the Service Concession and Reserve 
Fund and the Bond, Nole Redemption and Inleresl Fund (in the format included as 
Exhibit 3 & 4 ofthe Basic Financial Statements for the Year ended December 31, 
2020), and such information shall include (A) a compari.son against the same 
period in the prior Fiscal Year (commencing vvith the fiscal quarter ended 
September 30, 2020). and (13) a narrative as lo any material changes that may 
have occurred from the previous quarterly period; 

(v) within 150 days after the close ol" each ol" ils first three fi.scal 
quarters of each Fiscal Year, a year-lo-date quarterly budget report of the Cily 
prepared by managemenl (on a budgetary basis of accounting) consisting ofthe 
Corporate Fund and the Special Revenue Funds, and such information shall 
include (A) a comparison against the current year"s budget, and (13) after the end 
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of the second quarter of each Fiscal Year, a forecast for the remainder of the 
Fiscal Year; 

(vi) upon the request of the Lender, any disclosure documents 
distributed in connection wilh any public issue ofthe City secured by the general 
obligafion ofthe City; 

(vii) simultaneously with the delivery of the financial statements 
described in clau.se (i) above, a certificate of an Aulhorized Ofllcer of the Cily 
staling that the City has no knowledge ofany Default under Seclion 5.1(d), (h) or 
(j) hereof or any Ivvenl of Default under this Agreeinent, or i f any such 
circumstance shall exist, such certificate shall state the nalure and .status thereof; 

(viii) (a) wiihin ten (10) Business Days after the date of receipt by the 
City of any Notice of Proposed Adverse Determination or Notice of Proposed 
Issue with respect to the Line of Credii Nole or any olher inaterial event or nofice 
af"f"ecling the tax-exempt status ofthe Line of Credit Note, the Cily will furnish or 
cause to be furnished to the Lender written notice thereof and a certificate signed 
by an authorized representative specifying in reasonable detail the nalure and 
period of existence. The City vvill furnish the information referred to in this 
paragraph (n), at its option, either (A) through its website, (B) by delivery directly 
to the Lender or (C) by publication on EMMA (for so long as i l has other bonds 
outstanding subject to a continuing disclosure undertaking pursuant to Rule 
15c2-12 promulgated under the Securities Exchange Act of 1934, as amended, 
using the CUSIP numbers for such bonds); and provided, further, to the extent 
such information shall be provided through publicalion on EMMA, such 
informaiion shall be in a formal consistent with the most recent continuing 
disclosure undertaking ofthe Cily; and 

(ix) from time to lime such additional information regarding the 
financial condition ofthe City any Lender may rea.sonably reque.st. 

The Cily shall be deemed lo have furnished the information specified in 
clauses (i) and (ii) above on the date lhat such informaiion is posted at the City's website 
on the Internet at www.cityofchicago.org or al such other website as notified to the 
Lender in writing. 

(c) Books and Records: Inspection of Records. fhe Cily shall keep 
reasonably adequate records and books ol" account, in which complele entries will be 
made, reflecting all material financial transactions of the City. Upon the rea.sonable 
request ofthe Lender and during normal business hours, and following the occurrence of 
an Event of Default and the continuance thereof al the expense ofthe Cily, the Cily will 
give the Lender, or any respective attorney-in-fact or counsel therefor, access lo and 
permission lo examine, copy or make excerpts from, any and all books, records and 
documents under control ofthe Citv relatinu to the financial condition ofthe Cilv. 
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(d) Compliance with Law. The Cily will comply wilh and observe the 
obligalions and requirements sel forth in the Ordinance, and in the Constitution of the 
Stale and in all statutes and regulations binding upon it relating to this Agreement, the 
Ordinance or the Related Documents lo which il is a parly. 

(e) Notices, fhe Cily shall promptly furnish, or cause lo be furnished, to the 
Lender (i) notice of any change in any long-term credit rating issued by any of S&P, 
Fitch or Kroll wilh respect to the Parity f)ebl. and (ii) notice of any litigation or 
administrative proceeding which, i f adversely determined, could reasonably be expected 
lo materially adversely affect the security for the Line of Credit Nole or the ability ofthe 
Cily to pay or perform ils obligalions under this Agreeinent or Sections 3, 4, 18, 19 and 
24 ofthe Ordinance (solely with respect to the obligalions under the Line of Credit Note 
and this Agreeinent) or to pay its obligalions under any of the Related Documents to 
which i l is a parly. 

(1) Maintenance of Approvals: Filings. Etc. T he City al ail times shall 
maintain in effect, renew and comply with all the terms and conditions o fa l l consents, 
licenses, approvals and authorizations as may be necessary under any applicable law or 
regulation for its execution and delivery of (i) this Agreemenl, and (ii) with respect to 
Sections 3, 4, 18, 19 and 24 ofthe Ordinance (solely with respect to the obligations under 
the Line of Credit Note and this Agreement) and the olher Related Documents to which 
the City is a party, to the extent that failure lo do so would have a inaterial adverse effect 
on the security fbr the Line of Credit Note or the City"s ability to pay when due the 
obligations ofthe City under this Agreemenl or the rights and remedies ofthe Lender. 

(g) Amendments. The Cily shall not amend, or consent to the amendment of 
any of Sections 3, 4, 18, 19 and 24 of the Ordinance (solely wilh respect to the 
obligations under the Line of Credii Note and this Agreement) or any Related Document 
which could have a material adverse effect on the City's ability to pay its obligations 
hereunder, without the prior written consent of the Lender, which consent shall not be 
unreasonably withheld. 

(h) Incorporation of Terms. The City shall perforin and comply with, abide 
by. and be restricted by each and every agreement, covenant, obligation and undertaking 
contained in Sections 3, 4, 18. 19 and 24 ofthe Ordinance (solely wilh respect to the 
obligations under the Line of Credit Nole and this .Agreement) and each of the other 
Related Documents to which it is a parly, subject in each case lo the cure periods, 
materiality standards and exceptions set forth in the Related t^ocuments. Each covenant, 
agreemenl. obligafion and undertaking ofthe Cily .set forth in Sections 3, 4, 18, 19 and 24 
ofthe Ordinance (solely with respect to the obligations under the Line of Credii Nole and 
this Agreemenl) and each ofthe other Related f)ocumenls lo which the City is a parly, as 
well as related defined terms, exhibits, schedules, annexes and ancillary provisions 
contained or incorporated by reference therein (collectively, the "Incorporated 
Provisions"), are hereby incorporated by reference herein, mutatis mutandis, wilh the 
same effect as il" each and every such Incorporated Provision were sel forth in this 
.Aureemenl in ils entirelv for the benefit of the Lender and shall be enforceable by the 
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Lender against the City. All such Incorporated Provisions shall be in addition to ihe 
express covenants contained herein and shall nol be limited by the express covenants 
contained herein, nor shall such Incorporated Provisions be a limitation on the express 
covenants contained herein. No amendment to any Incorporated Provisions made 
pursuanl lo Sections 3, 4, 18. 19 and 24 of the Ordinance (solely with respect to the 
obligalions under the Line of Credii Note and this Agreement) or the Related Documents 
or cessation ofthe effectiveness ofany such Incorporated Provisions shall be effective lo 
amend or cease the effectiveness of such Incorporated Provisions wilh respect to this 
Agreeinent without the written consent ofthe Lender. 

(i) Credit Facilities. T he Cily shall nol enter inlo or otherwise consent to any 
amendment, supplement or olher modification of any reimbursement agreement wilh a 
credit provider in connection with Parity Debt which inaterially impairs the security 
provided lo the Lender for repayment ofthe obligations ofthe City hereunder, without 
the prior written consent ofthe Lender. 

(j) Sovereign Immunity. To the fullest extent permitted by law, the City 
represents lhat i l is subject lo suit with respect lo its Obligations under this Agreement, 
that no sovereign immunity exists under Illinois law, as ofthe date that this Agreement is 
executed and delivered by the City, with respect lo the Cily's contractual obligations 
under this Agreeinent or with respect lo the Line of Credii Nole. Notwithstanding any 
other provision of this Agreemenl, (i) pursuanl lo any laws of the State ol" Illinois, the 
Cily shall not waive any sovereign immunities from time lo time available under the laws 
ofthe State of liiinois as to jurisdiction, procedures and remedies, but this Agreement and 
the Line of Credit Note shall otherwise be Inlly enforceable as a valid and binding 
conlract as and to the extent provided by applicable law and the City may nol claim 
sovereign immunity with respect lo any Obligalions under this Agreement; and 
(ii) nothing in this Agreement shall be deemed to create any righls of action for persons 
or entities nol a party to this Agreement or lo circumvent any ofthe immunilies contained 
in the Local Government and Governmental Employees Tort Immunity Act, 745 ILCS 
10/1-101 el seq., as amended. 

(k) Maintenance of Tax-Exempt Status. The Cily shall nol act in any other 
manner which would adversely aflecl the exclusion ofthe inleresl on the Line of Credit 
Note from the gross income ofthe recipients thereol for federal income tax purposes. 

(I) Further Assurances. Al any lime and from lime to time the Cily shall 
execute and deliver such further instruments and take such further action as may 
reasonably be requested by the Lender lo eO'ect the purposes oflhis Agreemenl. 

(m) Use of Proceeds. 1 he Cily will not issue Line of Credii Nole. and the Cily 
shall nol use, and shall ensure lhat its officers, employees and elected officials shall nol 
use, the proceeds ofany Loan or under the Line of Credit Note (A) in violation ofany 
Anti-Corruption Laws, or (fi) in any manner that would resull in the violation of any 
Sanctions applicable lo any parly hereto. 
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(n) DFC The Cily shall at all times cause the Line of Credii Note lo be held 
with D i e or through the systems ol" DTC (i.e.. the Fast Automated Securities Transfer 
System). 

A R I ICLE V 

LvEN isoE D E I ALILI ; REMEDIES 

Section 5.1 Events of Default. The occurrence and continuance ofany one or more of 
the f'ollowing events shall be an event of default ("Event of Default"): 

(a) ihe City fails to pay, or cause to be paid, when due: (i) any principal of or 
interesi on any Loan Ibr any reason; or (ii) any olher Obligation owing hereunder or 
under the olher Related Documents and such failure continues for fifteen (15) Business 
Days after the Cily shall have received written notice from the Lender thai the same was 
nol paid when due; 

(b) any "event of default'" shall have occurred under any of the Related 
Documents (as defined respectively therein); 

(c) any representation or warranty made by the Cily herein or in any Related 
Documenl or in any cerfificale delivered pursuanl hereto or thereto shall prove to be 
untrue in any material respect on the date as of which made or deemed made; or the 
documents or certificates of the City (including unaudited financial reports, budgets, 
projections and cash flows of the Cily) furnished lo the Lender by the Cily in connection 
wilh the transactions contemplated hereby, when taken as a whole, are inaterially 
inaccurate in light ofthe circumstances under which they were made and as ofthe date on 
which they were made; 

(d) (i) the City fails to perform or observe any term, covenant or agreement 
contained in Seclion 4.1 (other than subsection (b) thereoO: or (ii) the Cily fails lo 
perform or observe any olher term, covenant or agreement contained in this Agreeinent 
(olher lhan those referred lo in Sections 5.1(a) and (d)(i) hereof) and any such failure 
cannol be cured or. i f curable, remains uncured after the earlier of (A) thirty (30) calendar 
days after receipt of written notice thereol" by the Cily, or (B) knowledge by an 
Aulhorized Officer or the Corporalion Counsel ofthe City ofthe occurrence thereof; 

(e) this .Agreement or any Related fJocument or any inaterial provision hereof 
or thereof or the Ordinance as a whole or any of Sections 3. 4. 18, 19 and 24 ofthe 
Ordinance shall at any time for any reason cease to be valid and binding on the City or 
any other parly thereto or shall be declared by the Cily or a Governmental Authority of 
competent jurisdiction lo be null and void, or the validity or enforceability thereof shall 
be contested publicly or in writing by an .Authorized Officer of the Cily or by any 
Governmental Authority ol" competent jurisdiction or the Cit> or such olher party shall 
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deny publicly or in writing that it has any or further liabilily or obligation under any such 
document; 

(f) any provision of the Ordinance relating to the Cily"s ability lo pay the 
Obligalions or perform ils obligations hereunder or the righls and remedies ofthe Lender, 
or any Related Documenl or any material provision thereof shall cease lo be in full fbrce 
or effect, or any Authorized Officer of the Cily shall deny or disaffirm publicly or in 
writing the City's obligations under Sections 3, 4, 18, 19 and 24 ofthe Ordinance (solely 
with respect to the obligations under the Line of Credit Note and this Agreeinent) or any 
Related Documenl; 

(g) a debt moratorium. Debt Restructuring, Debt Adjustment or comparable 
restriction is imposed by the Cily, the State or the Uniled Slates governmeni on the 
repayment when due and payable ofthe principal of or inleresl on any Parity Debt; 

(h) (i) the City shall commence any case, proceeding or olher action (A) under 
any existing or fulure law of any jurksdiclion. domestic or foreign, relating lo bankruptcy, 
insolvency, reorganization or relief of debtors, seeking lo have an order for relief entered 
wilh respect lo it, or seeking to adjudicate il a bankrupt or insolvent, or seeking 
reorganization, arrangement, adjustment, winding-up, liquidation, dissolution, 
composition or olher relief wilh respect lo i l or ils debts, or (B) seeking appointment o fa 
receiver, trustee, custodian or other similar official for it or for all or any substantial part 
ofthe Cily or shall make a general assignment for the benefit of its creditors; or (ii) there 
shall be commenced against the City any case, proceeding or other action of a nature 
referred to in clause (i) above which (x) results in an order for such relief or in the 
appointment of a receiver or similar of ficial or (y) remains undismis.sed, undischarged or 
unbonded for a period of si.xty (60) days; or (iii) there shall be commenced against the 
City, any case, proceeding or other action seeking issuance ol" a warrant of allachment, 
execution, distraint or similar process against all or any substantial part ofthe City, which 
results in the entry of an order for any such relief which shall nol have been vacated, 
discharged, or stayed or bonded pending appeal wiihin sixty (60) days from the entry 
thereof; or (iv) the Cily shall lake any action in furtherance of or indicating ils consent 
to, approval of, or acquiescence in, any of the acts sel forth in clause (i), (ii) or (iii) 
above; or (v) the Cily shall generally not, or shall be unable to. or so admit in writing its 
inability to. pay its debts as they become due; 

(i) the City shall (i) default in any payment ol" principal of premium, ifany, 
or interesi on any Parity Debt; or (ii) default in the observance or performance ofany 
other agreeinent or condition relating lo any Parity f)ebt, or contained in any instrument 
or agieemenl evidencing, securing or relating thereto, or any other event shall occur or 
condition exist, the effect of which default or other event or condition is lo cause, or to 
permit the holder or holders ofsuch Parity Debt (or a trustee or agent on behalf of such 
holder or holders or beneficiary or beneficiaries), to cause, wiih the giving of notice i f 
required, such bonds or obligalions to become due and payable; 
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(j) any final, non-appealable judgment or judgments, writ or writs or warrant 
or warranis of allachment, or any similar process or processes in an aggregate amount in 
excess of $50,000,000 shall be rendered against the Cily or the properly ofthe City and 
remain unpaid, unvacated, unbonded, uninsured, or unstayed for a period of sixty (60) 
days; or 

(k) (i) (A) the long-term rating of Parity Debt is lowered by two ofthe three 
Rating Agencies as fbllows: below "BBB-" (or its equivalent) by S&P. below "'BBB-" (or 
its equivalent) by Filch, or below "BBB-" (or ils equivalent) by Kroll or (B) the 
long-term rating of Parity Debt is lowered by any Rating Agency as follows: below "BB" 
(or its equivalent) by S&P, below ""BB'" (or ils equivalent) by Filch, or below "'BB" (or ils 
equivalent) by Kroll, or (ii) a long-term rating of Parity Debt is suspended, withdrawn or 
otherwise becomes unavailable by S&P, Filch or Kroll for credit related reasons (and, for 
the avoidance of doubt, olher lhan any such withdrawal or unavailability which results 
from the payment, redemption or defeasance ofthe applicable Parity Debt). 

Section 5.2 Remedies. Upon the occurrence ofany Event ol" Default, in addition to 
causing Obligations lo bear interest at the Default Rate, the Lender may, exercise any one or 
more of the following righls and remedies in addition lo any other remedies herein or by law 
provided: 

(a) terminate the Commitment and thereupon the Commitment shall 
immediately terminate; 

(b) by written notice to the City, declare the Line of Credii Nole and all other 
Obligalions to be, and such amounts shall thereupon become, immediately due and 
payable without presentment, demand, protest or olher notice of any kind, all of which 
are hereby waived by the City; provided lhat upon the occurrence of an Event of Default 
under Seclion 5.1(h) hereof such acceleration shall automatically occur; 

(c) pursue any righls and remedies i l may have under any of the Related 
Documents; or 

(d) pursue any other action available al law or in equity. 

A R I I C L E VI 

M I S C E L L A N E O U S 

Section 6.1 Changes to Agreement, (a) No failure or delay by the Lender in exercising 
any righl or power hereunder shall operate as a waiver thereof, nor shall any single or partial 
exercise ofany such right or power, or any abandonment or discontinuance of steps to enforce 
such a righl or power, preclude any other or further exercise thereol" or the exercise ofany olher 
right or pttvver. T he righls and remedies of the Lender hereunder are cumulative and are not 
exclusive ofany rights or remedies lhat they would otherwise have. No waiver ofany provision 
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of this Agreement or consent lo any departure by the Cily therefrom shall in any event be 
effective unless the same shall be permitted by paragraph (b) of this Seclion, and then such 
waiver or consent shall be effective only in the specific Instance and for the purpose for which 
given. Without limiting the generality ofthe foregoing, the purchase ofa Line of Credii Nole or 
honoring o fa drawing thereunder shall nol be construed as a w^aiver ofany Default or Event of 
Default, regardless of whether the f,ender may have had notice or knowledge ofsuch Default or 
Event of Default al the lime. 

(b) Neither this Agreement nor any provision hereof may be waived, amended or 
modified except pursuant to an agreement or agreements in writing entered into by the City and 
the Lender. 

Section 6.2 Successors and Assigns, (i) The provisions of this Agreeinent shall be 
binding upon and inure to the benefit of the parlies hereto and their respective successors and 
assigns permitted hereby, except lhat the Cily may not assign or otherwise transfer any of its 
righls or obligalions hereunder without the prior written consent ol" the Lender (and any 
allempled assignment or transf"er by the Cily without such consent shall be null and void), fhe 
Lender and each aclual or prospecfive Parlicipani ofthe Lender and each olher transferee (each, 
a ""Transferee ") may, in ils sole discretion and in accordance wilh Applicable Law, from lime lo 
lime assign, sell or transfer in whole or in part, this Agreeinent, its interest in the Line of Credii 
Nole and the olher Related Documents in accordance with ihis Section. The Lender and each 
Transferee may at any time and from lime lo time pledge or assign a certain security inleresl in 
accordance wilh the provisions of subsecfion (e) below and enter into participation agreements in 
accordance with the provisions of subsection (d) below. 

(b) Designation of Inilial Lender and Lender, (i) RBC Capital Markets, LLC is the 
Inilial Lender hereunder and is a "qualified institutional buyer"' as defined in Rule 144A 
promulgated under the 1933 Acl and will deliver lo the Cily upon the issuance ofthe Line of 
Credit Nole an investor letter in form and substance reasonably satisfactory to the Cily. Royal 
Bank of Canada, acting through its branch located at 200 Vesey Streel. New York. New York 
10281, is eilher a "qualified institutional buyer" as defined in Rule 144A promulgated under the 
1933 Acl, or an "accredited investor'" as defined in Rule 501 of Regulation f) under the 1933 Act 
and will deliver lo the Cily upon the issuance ofthe Line of Credit Note an investor letter in form 
and substance reasonably satisfactory lo the Cily. Royal Bank of Canada, aciing through ils 
branch localed al 200 Vesey Street, New York, New York 10281. shall be the Lender hereunder 
until such time as a majority ofthe Noteholders designates an alternate Person to serve as the 
Lender hereunder by delivery of written notice lo the City and the Administrative Paying Agent 
and such Person accepts and agrees lo acl as the Lender hereunder and under the Related 
Documents {jvovided that any such notice on its face eslablishes the requisite ownership o f a 
majority of the aggregate principal amount of the Line ol" Credit Note then outstanding by the 
Noteholders identified therein). A majority of the Noteholders may .so designate an alternate 
Person lo act as the Lender from lime to lime. Upon acceptance and notification thereof lo the 
C'ity and the .Administrative Paying Agent, the successor to the Lender for such purposes shall 
thereupon succeed to and become vested with all of the rights, powers, privileges and 
responsibilities ofthe Lender hereunder and under the Related Documents, and Royal Bank of 
Canada or any other Person being replaced as the Lender shall be discharged from its duties and 
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obligations as the Lender hereunder and under the Related Documents, provided that the 
predecessor Lender will continue lo bt entitled to the benefits of .Article 11 and Seclion 6.09 
hereof and of each olher provision of Sections 3, 4. 18. 19 and 24 ofthe Ordinance (solely wilh 
respect to the obligalions under the Line ol" Credii Note and this Agreemenl) and any Related 
Documenl granting a righl of indemnity or reimbursement in favor ofthe Lender. 

(ii) T he Lender may designate any nominee, designee or agent lo acl for and 
in the name of the Lender by writien notice lo the Cily and the Adminkstrative Paying 
Agent, and any such duly designated nominee, designee or agent will thereupon be 
empowered lo act for and on behalf of the Lender and exercise the righls, powers, 
privileges and responsibilities ofthe Lender under each ofthe Related Documents. 

(c) I f al any lime ownership of the Line of Credii Nole is no longer maintained in a 
Trust, each Noteholder may al any time .sell or otherwise transfer all or any portion ofthe Line of 
Credii Nole lo a "qualified institutional buyer" as defined in Rule 144A promulgated under the 
Securities Act of 1933, as amended. 

(d) Participations. Each Noteholder shall have the righl lo granl participations in all or 
a portion ofsuch Noteholder's interest in the Line of Credii Nole, this Agieement and the other 
Related Documents to one or more other banking institutions; provided, however, that (i) no such 
participation by any such participant shall in any way affect the obligations ofsuch Noteholder 
hereunder and (ii) the City and the Administrative Paying Agent shall be required lo deal only 
wilh the L-ender, with respect to any matters under this Agreemenl, the Line of Credit Note and 
the Related Documents and no such participant shall be entitled to enforce any provision 
hereunder against the City. 

Anything herein to the contrary notwithstanding, including without limitafion 
Section 2.10 hereof i f any Participant shall incur increased costs or capital adequacy 
requirements as conlemplaled by Section 2.10 hereof; and such increased costs or capital 
adequacy requirements are greater than those that such Noteholder would have incurred had it 
nol granted a participation interesi as provided for in this Section 6.2(d), then the City shall nol 
be obligated lo pay lo such Participant any portion ofthe cost greater than lhat which the City 
would have paid under the provisions of Seclion 2.10 hereof had such Noteholder not granted 
such parlicipalion inleresl. 

(e) Certain Pledges. Each Noteholder may at any lime pledge or granl a security 
interesi in all or any portion of ils righls under the Line of Credit Note, this Agreement, Sections 
3, 4, 18, 19 and 24 ofthe Ordinance (solely with respect lo the obligalions under the Line of 
Credit Note and this Agreemenl) and the Related Documents to secure obligalions of such 
Noteholder, including any pledge or assignment lo secure obligations to a Federal Reserve Bank, 
or the United States Treasury or to any state or local governmental entity or with respect lo 
public deposits; provided that no such pledge or assignment shall release such Noteholder from 
any of ils obligations hereunder or substitute any such pledgee or assignee for such Noteholder 
as a party hereto. 
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(0 Limitation on Rights of Participants and Assignees. No Noteholder (other lhan the 
Inilial Lender hereunder) or Participant shall have the right lo claim or receive greater 
reimbursement or compensation under this Agreeinent (including, without limitation, under 
Sections 2.9. 2.10 and 6.9 hereof) greater lhan the reimbursement or compensation which may 
due and owing to the Lender hereunder or with respect to the Notes. 

Section 6.3 Governing Law; Waiver of Jury Trial, (a) This Agreemenl shall be deemed 
lo be a conlract under, and for all purposes shall be governed by. and construed and interpreted 
in accordance with, the laws ofthe Slate. 

(b) THE PARTIES HERE'FO HEREBY WAIVE, FO FHE FULLESF E.XIEN'I PERMITTED BY 

APPLICABLE LAW, ANY RIGHT THEY MAY HAVE TO A TRIAL BY .lURY IN ANY LEGAL PROCEEDING 

DIRECTLY OR INDIRECFLY ARISING OU'F OF OR RELAFING FO IHIS AGREILVIENT OR FHE 

FRANSAC'ITONS CONFEMPLA'FED HEREBY (WHETHER BASED ON CON'FRACF, lOR'F OR ANY OTHER 

I I IEORY) . T H E PAR FIES HEREFO (A) CERFIFY FHAT N O REPRESENTATIVE, AGENT OR A ITORNEY OF 

ANY OTHER PAR I Y HAS REPRESENTED, E.XPRESSLY OR OTHERWISE. THAT FHE O I FIER PARFY WOULD 

NOT, IN FHE EVENT OF LITIGATION, SEEK 10 ENFORCE THE FOREGOING WAIVER AND (B) 

ACKNOWLEDGE FHAT I F AND FHE OTHER PARTY HERETO HAVE BEEN INDUCED 10 EN FER INTO THIS 

AGREEMEN'I BY, AMONG O'FHER THINGS. THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS 

SECFION. 

Section 6.4 Notice, (a) Except in the ca.se of notices and other communications 
expressly permitted to be given by telephone (and subject to paragraph (b) below), all notices 
and other communications provided for herein shall be in writing and shall be delivered by hand 
or overnight courier service, mailed by certified or registered mail or .sent by telecopy, as 
follows: 

If lo the Initial Lender, to: 

RBC Capital Markets. LLC 
Three World Financial Center, Floor 9 
200 Vesey Street 
New York, New York 10281-8098 
Attention: Keith Shultis 
Telephone: 212-618-2790 
Email: keilh.shultis(27lrbccin.com 

11" to the Lender, lo: 

Royal Bank of Canada 
Three World Financial Center, Floor 12 
200 Vesey Streel 
New York. New York 10281-8098 
Attention: l..aurenl Ma.sley 
Telephone: 212-428-6534 
Email: laurent.mastev^firbccm.com 



If to the City: 

Cily ofChicago 
Office ofthe Comptroller 
121 North LaSalle Streel, 7th Floor 
Chicago. Illinois 60602 
Attention: Chief Financial Officer 
T elephone; (312) 744-7100 
Facsimile: (312) 744-0014 
FTnail; jennie.bennell(a)cilyofchicago.org 

Wilh a copy lo: 

City of Chicago Department of Law 
12f North LaSalle Street, Suite 600 
Chicago, Illinois 60602 
Attention: Deputy Corporation Counsel 
Finance and Economic Development Division 
Telephone: (312) 744-1574 
Facsimile: (312) 744-0144 
E-mail: james.mcdonald('^'5cityofchicago.org 

If lo the Administrative Paying Agent: 

fhe Bank of New York Mellon Trust Company, N.A 
2. N. LaSalle Streel, Suite 700 
Chicago, Illinois 60602 
Corporate Trusl Department 
Attention: Eduardo Rodriguez 
T elephone: 312-827-8612" 
Facsimile: 312-827-8522 
Email: eduardo.rodriguez.(@bnymellon.com 

Notices .sent by hand or overnight courier service, or mailed by ceriified or registered mail, shall 
be deemed lo have been given when received; notices sent by l"acsiinile shall be deemed to have 
been given when .sent (except that, i f nol given during normal business hours for the recipient, 
shall be deemed lo have been given al the opening of business on the next business day for the 
recipient). 

Unless the Initial Lender or the Lender, as the case may be. otherwi.se prescribes, 
(i) notices and other communications sent lo an e-mail address shall be deemed received upon 
the .sender's receipt of an acknowledgement from the intended recipient (such as by the "return 
receipt requested"' function, as available, return e-mail or other written acknowledgement), and 
(ii) notices or communications posted to an Internet or intranet website shall be deemed received 
upon the deemed receipt by the intended recipient, al ils e-mail address as described in the 
foregoing clause (i), of notification that such notice or communication is available and 



identifying the website address therefor; provided {hut. for both clau-ses (i) and (ii) above, il" such 
notice, email or olher communication is not sent during the normal business hours of the 
recipient, such notice or communication shall be deemed to have been sent al the opening of 
business on the next business day for the recipient. 

(e) Any parly hereto may change its address or telecopy number for notices and other 
communications hereunder by notice lo the other parlies hereto. 

Section 6.5 Obligalions Absolute. The obligation ofthe City to repay the Line of Credit 
Nole and all of its other obligalions of the City under this Agreeinent shall be absolute, 
unconditional and irrevocable, and shall be paid strictly in accordance wilh the terms of this 
Agreement under all circumstances whalsoever, including, without limitation: (i)any lack of 
validity, enforceability or legal effect oflhis Agreemenl. the Line of Credii Nole or any Related 
Document or any of Sections 1, 2, 3, 4, 18, 19. 24 and 25 ofthe Ordinance (.solely with respect to 
the obligations under the Line of Credit Note and this Agreeinent), or any term or provision 
herein or therein; (ii) any amendment or waiver of or any consent lo departure from Sections 3, 
4, 18, 19 and 24 ofthe Ordinance (solely wilh respect to the obligations under the Line of Credii 
Nole and this Agreement) or all or any of the Related Documents; (iii) the existence of any 
claim, set-off dcf"ense or other right that the Cily or any olher Person may have al any time 
against the initial Lender, the Lender, any other Noteholder or any olher Person; and (iv) any 
olher event, circumstance or conduct whalsoever, whether or not similar lo any ofthe foregoing, 
that might, but for this paragraph, constitute a legal or equitable defense to or discharge o f or 
provide a right of set-off against, the City's obligations hereunder or under the Line of Credit 
Nole, Sections 3. 4, 18, 19 and 24 of the Ordinance (solely with respect lo the obligations under 
the Line of Credii Note and this Agreemenl) or any Related Document (whether against the 
Initial Lender, the f.ender, any olher Noteholder or any other Person); provided, however, that 
the foregoing shall not exculpate Initial Lender or the i.,ender from such liability lo the City as 
may. be finally, judicially determined in an independent action or proceeding brought by the City 
against such Person following payment ofthe Cily's obligalions under this Agreemenl. 

Section 6.6 Holidays. Except as otherwise provided herein, whenever any payment or 
action to be made or taken hereunder shall be slated lo be due on a day which is nol a Business 
[)ay. such payment or action shall be made or taken on the next following Business Day, and 
such extension of lime shall be included in computing interest or fees, ifany. in connection with 
such payment or action. 

Section 6.7 Survival. All representations, warranties, covenants and agreements ofthe 
City contained in this Agreeinent as amended or supplemented from time to time or made in 
writing in connection herewith shall survive the execution and delivery hereof and the funding of 
the Line of Credii Nole by the Inilial f.ender and the Lender hereunder and shall continue in full 
force and effect until payment in full ofa l l (")bligalions hereunder, il being understood that the 
agreements ofthe ( i ly found in Article II , Article VII and 6.9 .shall survive the termination of 
this Agreement, the termination ofthe Commitments and payment in full ofsuch Obligalions. 

Seclion 6.8 Liability r f ihe Inilial Lender and the Lender, (a) Neither the Inilial Lender, 
the Lender or any o{hcr Noteholder nor any of their respective officers or directors shall be liable 



or responsible for: (i) the use which may be made ofthe proceeds ofthe Line of Credii Note, any 
Loans, or this Agreeinent or for any acts or omissions ofthe City in connection therewith; (ii) the 
validity, sufficiency, accuracy or genuineness of documents, or of any endorsement thereon, 
even if such documents should in fact prove to be in any or all respects invalid, insufficient, 
fraudulent or forged; (iii) for errors, omissions, interruptions or delays in transmission or 
delivery of any messages, by mail, telecopier or otherwise; (iv) for any loss or delay in the 
transmission or otherwise ofany document required in order lo fund any Line of Credit Note; 
(v) any other circumstances whatsoever in funding a Line of Credii Nole; (vi) any action, 
inaction or omission which may be taken by the Initial Lender, the Lender or any olher 
Noteholder in connection wilh this Agreement, the Line ol" Credit Nole, any Loans, Sections 3, 4, 
18, 19 and 24 ofthe Ordinance (.solely with respect lo the obligations under the Line of Credit 
Note and this Agreemenl) or any Related Documenl, (vii) payment by the initial Lender against 
presentation of documents which do not comply with the terms of this Agreemenl. including 
failure ofany documents lo bear any reference or adequate reference to this Agreement, or (viii) 
any other circumstances whalsoever in making or l"ailing lo make payment hereunder. Except, in 
any such case, if caused by the willful misconduct or gross negligence ofthe Initial Lender or the 
Lender. 

(b) The City assumes all risks associated wilh the acceptance by the Lender of 
documents received by telecommunication, it being agreed that the use of telecommunication 
devices is for the benefit of the City and that the Lender does nol assume liabilily or risk vvith 
respect thereto, except, in any such case, i f Cciused by the willful misconduct or gross negligence 
of the Inilial Lender or the Lender. 

(c) The City further agrees that any action taken or omitted by the Inilial Lender, the 
Lender or any Noteholder under or in connecfion with this Agreement, i f done without willful 
misconduct or gross negligence, shall be effective against the City as lo the righls, duties and 
obligalions of the Initial Lender, the Lender or such Noteholder and shall not place the Inifial 
Lender, the Lender or such Noteholder under any liabilily lo the Cily. In furtherance and not in 
limitation of the foregoing, the Initial Lender may accept documents that appear on their face to 
be in order, without responsibility for further investigation. 

.Section 6.9 Certain Costs: Indemnification, (a) The Cily shall pay (i)all reasonable 
oul-of-pockct expenses incurred by the Inilial Lender, the Lender and their respective Affiliates, 
including the reasonable fees, charges and disbursements of coun.sel for the Initial f.ender and 
the Lender, in connection with the preparation and administration oflhis Agreement, the Line of 
Credii Nole, Sections 3, 4, 18, 19 and 24 ofthe Ordinance (solely wiih respect to the obligalions 
under the Line of Credit Nole and this /\greement) and the Related Documents, and any 
amendments, modifications or waivers ofthe provisions hereof (whether or not the tran.saclions 
contemplated hereby or thereby shall be consummated), (ii) all costs and oul-of-pockel expenses 
incurred by the Initial f.ender and,/or the Lender, including the fees, charges and disbursements 
ofany counsel for the Inilial Lender and/or the Lender, in connection with the enforcement or 
protection of ils rights in connection with this Agreement. Sections 3. 4. 18. 19 and 24 ofthe 
Ordinance (solely with respect to the obligations under the f.ine ol" Credii Note and this 
Agreeinent) and the Related Documents, including its rights under this Section, or in connection 
wilh the Line ol" Credii Nole, including all such out-of-pocket expenses incurred during any 
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workout, refinancing, restructuring or negotiations or ofany collection, insolvency, bankruptcy 
proceedings or olher enforcement proceedings resulting therefrom in respect of credit 
arrangements provided under this Agreement. Sections 3. 4. 18, 19 and 24 ofthe Ordinance 
(solely with respect lo the obligalions under the Line of Credii Nole and this Agreemenl) and the 
Related Documents, (iii) the fees and disbursements of counsel or olher reasonably required 
consultants lo the Inilial Lender and/or the Lender with respect to advising the Initial Lender 
and/or the Lender, as applicable, as to the rights and responsibilities under this Agreement, 
Sections 3, 4, 18, 19 and 24 ofthe Ordinance (solely with respect lo the obligations under the 
Line of Credii Nole and this Agreeinent) and the Related Documents after the occurrence ofany 
Default or alleged Def"aull hereunder, or an Event of Default, (iv) all co.sts and expenses, ifany, 
in connection wilh any waiver or amendment o f or the giving ofany approval or consent under, 
or any response thereto or the enforcement oflhis Agreemenl, Sections 3, 4. 18, 19 and 24 ofthe 
Ordinance (solely wilh respect lo the obligalions under the Line of Credii Nole and this 
Agreement) the Related f)ocuinents and any olher documents which may be delivered in 
connection herewith or therewith, including in each case the reasonable fees and disbursements 
of counsel lo the Inilial Lender and/or the Lender or olher rea.sonably required consultants and 
(v) any amounts advanced by or on behalf of the Initial Lender, the Lender, and/or a Noteholder 
to the extent required to cure any Default, Event of Default or event of nonperformance 
hereunder, under Sections 3, 4. 18, 19 and 24 of the Ordinance (solely with respect lo the 
obligalions under the Line of Credit Note and this Agreemenl) or any Related Document, 
together wilh inleresl al the Default Rate. 

(b) The City agrees lo pay all expenses incident to the performance of the City's 
obligations under this Agreement, including, but not limited lo: (i) charges made by rating 
agencies for any rating of the Line of Credii Nole; (ii) the fees and disbursements of Nole 
Counsel, the Cily's financial advisor, ifany, counsel lo the inilial Lender and the Lender and of 
any other experts or consultants retained by the City; (iii) the cost of any consent letters, 
statements or certificates delivered by the City's accountants or consultants; (iv) certain costs 
incurred in connection with the issuance of and the sale ol" the Line of Credit Note; and (v) 
out-of-pocket expenses ofthe City. The Initial Lender shall send the Cily an invoice for any fees 
and disbursements of counsel to the Inilial Lender and the Lender. 

(c) fhe Inilial l.,ender shall pay all expenses incident lo the performance of its 
obligations under this Agreeinent. including, but nol limited lo: (i) the cost of delivering the Line 
of Credii Nole lo the Lender; and (ii) all olher expenses incurred by it in connection with its 
offering and distribution of the Line of Credit Note, including the preparation, printing and 
.separate distribution, ifany, ofany "blue sky"' or legal investment memoranda. 

(d) Except as otherwi.se specifically set forth in this Agreement, in the event either the 
City or the Initial Lender shall have paid obligalions of the olher as set forth in this Section, 
appropriate reimbursements and adjustments shall be made. 

(e) T he City shall indemnify the Initial Lender, the Lender and each Noteholder, and 
each Related l̂ arty of any ol" the foregoing Persons (each such Person being called an 
"Indemnitee ') against, and hold each Indemnitee harmless from, any and all losses, claims, 
damages, liabilities and related expenses, including the fees, charges and disbursements ofany 



counsel for any Indemnitee, incurred by or asserted against any Indemnitee arising out of. in 
connection wilh, or as a result of (i)lhe execution or delivery of this Agreement, or any 
agreemenl or instrument contemplated hereby, the performance by the parties hereto of their 
respective obligalions hereunder or the consummation ol" any tran.sactions contemplated hereby, 
(ii)any Purchase. Loan or the use ofthe proceeds therefrom, or (iii) any aclual or prospective 
claim, litigation, investigation or proceeding relating to any ofthe foregoing, whether or not such 
claim, litigation, investigation or proceeding is brought by you, your equity holders afllliates, 
creditors or any olher third Person and whether based on contract, tort or any olher theory and 
regardless of whether any Indemnitee is a party thereto; provided that such indemnity shall not, 
as to any Indemnitee, be available to the extent thai such losses, claims, damages, liabilities or 
related expenses are determined by a court of competent jurisdiction by final and non-appealable 
judgment to have resulted from the gross negligence or willful misconduct ofsuch indemnitee. 
T his Section 6.9(b) shall nol apply with respect to Taxes other than any faxes that represent 
losses, claims or damages arising from any non-Tax claim. 

(f) To the extent permitted by applicable law, no parly hereto shall assert, and each 
such party hereby waives, any claim again.sl any olher party, on any theory of liability, for 
special, indirect, consequential or punitive damages (as opposed lo direct or actual damages) 
arising out of; in connection with, or as a result of, this Agreemenl or any agreement or 
instrument contemplated hereby, any Loan or the use of the proceeds thereof"; provided lhat, 
nothing in this clause (c) shall relieve the City ofany obligation it may have lo indemnify an 
Indemnitee against special, indirect consequential or punitive dainages asserted against such 
Indemnitee by a third parly. 

(g) All amounts due under this Seclion shall be payable not later lhan 30 days after 
written demand therefor. 

Section 6.10 Severability. Ifany provision oflhis Agreement shall be held or deemed to 
be or shall in fact be illegal, inoperative or unenf"orceable, the .same shall nol affect any other 
provision or provisions herein contained or render the same invalid, inoperative or unenforceable 
lo any extenl whalsoever. 

.Section 6.11 Headings. Article and Section headings and the Table of Contents used 
herein are for convenience of reference only, are not part oflhis Agreement and shall not affect 
the construction of", or be taken into consideration in interpreting, this Agreemenl. 

Section 6.12 Dissemination of Confidential Information. THE LENDER AC:KN0WLEDGES 

I IIA F I N I - O R M A ' I ION AS DEFINED BELOW FURNISHED PURSUAN'I TO THIS AGREEMEN F MAY INCLUDE 

MAFERIAL NON-PUBLIC INFORM AFION (COLLECTIVELY. 'ITIE " C( ) M ' I I.H'.M I.M. 1\l'(..)R\l.\'nOS ") 

CONCERNINCi FHE C l I Y OR ITS SECURITIES. AND CONFIRMS THAF T H I ; Y HAVE DEVELOPED 

C O M P L I A N C E P R O C E D U R E S R E G A R D I N G T H E USE A N D N O N - D I S S E M I N A ITON O F S A I D C O N F I D E N T I A L 

INFORMATION. FHE INIFIAL LENDER AND LENDER HEREBY CERFIFY IHA 1 NI:FRHER WILL 

D I S S E M I N A T E T H E C O N F I D E N I I A L I N F O R M A ' F I O N W I T H O L I F FHE W R I T I E N A U TIIORIZ-X L I O N O F T H E 

CITY AND SHAFF HANDLE SUCH CONFIDENTIAL INFORMAIION IN ACCORDANCE WITH THOSE 

P R O C E D U R E S A N D A P P L I C A B L E L A W . I N C L L D I N G F E D E R A L A N D S T A T E S E C U R I TIES L A W S . TLLE CL TY 

S H A L L H A V E THE R I G H T TO PLIRSUE A N V A C T I O N A V A I L A B L E A T L A W OR I N E Q U I TY IF I I I E R E IS A N 
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UNAUTHORIZED DISSE.VIINATION OF IHE CONFIDENTIAL INFORMATION BY TFIE INFITAI. LENDER OR 
TIIE LENDER. 

FOR THE PURPOSES OF THIS SECTION, ""INFORMAI ION" .MEANS AIT., INFORMA TION RECEIVED FROM 

THE CI TY RELATING TO THE CITY OR ITS BUSINESS, O FHER I HAN ANY SUCH INFORMA I ION FIIA I IS 

A V A I L A B L E 10 FHE LENDER ON A NON-CONFIDEN FIAL BASIS PRIOR FO DISCLOSURE BY THE ClTY; 
I'KOl'IDLD THAT, IN THE CASE OF INFORMATION RECEIVED FROM THE ClFY AFTER THE DATE 
HEREOF, SUCH INFORMATION IS CLEARLY IDENTIFIED AT FHE TIME OF DELIVERY AS CONFIDEN FIAL. 

Section 6.13 USA Patriot Act. The Lender is subject to the requirements of the USA 
Patriot Act (Title 111 of Pub. L. 107-56 (signed inlo law October 26. 2001)) (the "Act") and 
hereby notifies the City that pursuant to the requirements of the Act. it is required to obtain, 
verify and record information that identifies the Cily, which information includes the name and 
addiess of the Cily and olher information that will allow such Lender lo idenlify the City in 
accordance with the Act. 

'fhe City hereby represents and warrants and covenants and agrees (a) that i l is nol and 
shall nol be lisled on the Specially Designated Nationals and Blocked Person List or other 
similar lists maintained by OFAC, the Deparlment ofthe Treasury or included in any Executive 
Orders, that prohibits or limits the Lender from purchasing the Line of Credit Note or the Initial 
Lender from making any Loans or the Lender from making any advance or extension of credit to 
the Cily or from otherwise conducting business vvith the City and (b) to ensure lhat the proceeds 
ofthe Line of Credit Note or Loans shall not be used to violate any ofthe foreign asset control 
regulations of OFAC or any enabling statute or Execufive Order No. 13224 on Terrorist 
Financing, effective September 24, 2001 relating thereto. 

Section 6.14. No Fiduciary Relationship. The City acknowledges and agrees lhat with 
respect lo this Agreement and the Line of Credit Note ils dealing with the Inilial Lender and thc 
Lender and each Noteholder are .solely in the nalure o fa debtor/creditor relationship and lhat in 
no event shall any ofthe Initial Lender, the Lender or any Noteholder be considered lo be a 
partner or joint venturer of the City. Also, the Cily represents and warrants lhat i l has 
independently evaluated the business transaction and has not relied upon, nor will i l rely upon, 
the expertise, advi.se or other comments or statements ofany ofthe Initial Lender, the Lender or 
any Noteholder (including agents ofany ofthe Inilial Lender, the Lender or such Noteholder), i f 
any, in deciding lo pursue such undertaking. As the City is experienced in business, in no event 
shall any of ihe Initial Lender, the Lender, or any Noteholder owe any fiduciary or similar 
obligalions to it in connection wilh the subject tran.saclion. 

In connection with all aspects of the T ransactions (including in connection with any 
amendment, waiver or olher modification hereof of Sections 3. 4. 18. 19 and 24 ol" the 
Ordinance (solely with respect to the obligations under the Line of Credii Nole and this 
Agreeinent) or ol" any other Related Documenl). the City acknowledges and agrees that: 
(a)(i) the Inilial Lender, the Lender or any Noteholder or any ol" their respective .Affiliates may 
have an ownership inleresl in .secondary market securities of which the Line of Credit Note form 
the underlying asset; (ii) the arranging, structuring and olher serxices regarding this Agreement 
provided by the Initial Lender and the Lender are arnvs-length commercial tran.sactions belween 

-57-



the City and ils Affiliales, on the one hand, and the Initial Lender and the Lender and their 
respective Affiliates, on the other hand; (iii) the Cily has consulted its own legal, financial or 
other advisors wilh respect lo the Transactions lo the extent it has deemed appropriate; and 
(iv) the Cily is capable of evaluating, and understands and accepts, the terms, risks and 
conditions of the T ransactions; (b)(i) each of the Inilial Lender and the Lender are and have 
been acting solely as a principal and have nol been, are nol, and will nol be aciing as a municipal 
advi.sor (as defined in Section 15B(e)(4) ofthe Securities Exchange Act of 1934. as amended), or 
agent, advisor or fiduciary for the City with respect to the Transactions (whether or nol the Initial 
Lender and thc Lender and their respective Affiliates have advised or is currently advising the 
City on other matters); and (ii) neither the Initial Lender, the Lender nor any of their respective 
Affiliates have any obligation lo the City with respect lo the Transactions, except those 
obligalions expressly sel forth herein and the other Related Documents; and (c) the Initial Lender 
and the Lender and their respective Affiliates may be engaged in a broad range of" transactions 
that involve interests that differ from those ofthe Cily and neither the Inilial Lender, the Lender 
nor.any of their respective Affiliates has any obligation lo di.sclose any ofsuch interests lo the 
City. 

Section 6.15. Evidence of Debt. The Lender shall maintain in accordance with ils usual 
practices an account or accounts evidencing the indebtedness resulting from each i.A)an made 
from time lo time hereunder and the i^ine of Credit Note and the amounts of principal and 
inleresl payable and paid from lime to time hereunder. In any legal action or proceeding in 
respect of this Agreeinent, the entries made in such account or accounts shall be conclusive 
evidence (absent manifest error) of the existence and amounts of the obligations therein 
recorded. 

Section 6.16. Electronic Signatures. This Agreement may be executed in two or more 
counterparts, each of which shall constitute an original but all of which, when taken together 
shall constitute one and the same instrument. This Agreemenl may be delivered by the exchange 
of signed signature pages by facsimile transmission or by e-mail with a pdf copy or other 
replicating image allached, and any printed or copied version ofany signature page so delivered 
shall have the same fbrce and effect as an originally signed version ofsuch signature page, fhe 
parties agree that this Agreemenl shall be deemed lo constilule a record established and 
maintained in the ordinary course of business and an original written record when printed f"rom 
electronic files. Such paper copies or "printouts,"' i f introduced as evidence in any judicial, 
arbitral, mediation or administrative proceeding, will be admissible as lietween the parlies to the 
same extenl and under the same conditions as other original business records created and 
maintained in documentary form. Neither party shall contest the admissibility of true and 
accurate copies of electronically signed documents on the basis ofthe best evidence rule or as 
not satisfying the business records exception lo the hearsay rule. The Lender may. at its option, 
create one or more copies of this Agreement in the form ol" an imaged Electronic Record 
( "Electronic Copy"), which shall be deemed created in the ordinary cour.se of the f.cnder's 
business, and destroy the original paper documenl. T his Agreemenl in the form of an Electronic 
Record, including an Electronic Copy, shall be considered an original for all purposes, and shall 
have the same legal eflecl, validity and enforceability as a paper record. For purposes hereof 
"Electronic Record" shall have the meaning assigned to it. by 15 USC >f7006. as il may be 

amended from lime to lime. 
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Section 6.17. EMMA Postings. T he Cily agrees lhat it shall nol post this Agreemenl or 
the Line of Credii Nole or any amendment hereto or thereto on EMMA or any olher website until 
the Lender or ils counsel and the Cily's coun.sel has provided redacled versions of this 
Agreement, the Line of Credii Nole or such amendment, as applicable which have been approved 
by the City's counsel. The Lender or ils counsel will provide such redacted documents within 
three (3) Business Days ol" the Effective Date (or. i f applicable, the effective dale ofany such 
document). 

Section 6.18. Administrative Paying Agent, (a) The Administrative Paying Agent shall nol 
be liable except for the performance ofsuch duties as are specifically sel forth in this Agreement. 
No provision ol" this Agreemenl shall be construed lo relieve the Administrative Paying Agent 
from liability for ils own willf"ul misconduct or for ils own negligent actions. T he Administrative 
Paying Agent is aciing solely in ils capacity as agent f"or the City. None ofthe provisions oflhis 
Agreemenl shall be construed as requiring the Administrative Paying Agent to expend or risk its 
own funds or otherwise lo incur any personal financial liability in the performance of any of ils 
duties hereunder. T he Adminislralive Paying Agent may perforin any of ils duties by or through 
attorneys, agents, custodians or nominees appointed with due care, and shall not be responsible 
for any willf"ul misconduct or negligence on the part ofany atlorney, agent, cu.slodian or nominee 
so appointed, and shall be entitled to advice of counsel concerning all matters ol" trusts hereof 
and duties hereunder. The Administrative Paying Agent may consult with counsel, and the 
written advice of such counsel or any Opinion of Counsel shall be full and complete 
authorization and protection in respect of any action taken, suffered or omitted by the 
Administrative Paying Agent hereunder in good faith and in reliance thereon. The Administrative 
Paying Agent shall have the right to accept and acl upon instructions, including funds transfer 
instructions {"Instruction.s'') given pursuant to this Agreement and delivered using Electronic 
Means; provided, however, that the City shall provide to the Administrative Paying Agent an 
incumbency cerlificale listing the Authorized Officers and containing specimen signatures of 
such Authorized Officers, which incumbency cerlificale .shall be amended by the City whenever 
a person is to be added or deleted from the Iksting. If the Cily elects lo give the Administrafive 
Paying Agent ln.struclions using Electronic Means and the Administrative Paying Agent in its 
discretion elects to act upon such instructions, the Adminislralive Paying Agenfs understanding 
of such Instructions shall be deemed controlling. The Cily understands and agrees that the 
Admini.stralive l*aying Agent cannol determine the identity of the aclual sender of such 
Instructions and that the Adminislralive Paying Agent shall conclusively presume that directions 
that purport lo have been .sent by an Aulhorized Officer listed on the incumbency certificate 
provided lo the Administrative Paying Agent have been sent by such .Authorized OfTicer. The 
( '̂ily shall be responsible for ensuring that only Authorized Officers transmit such Instructions to 
the Adminislralive Paying Agent and that the City and all Aulhorized Officers are solely 
responsible lo .safeguard the use and confidentiality of applicable user and authorization codes, 
passwords and/or authentication keys upon receipt by the City. T he Administrative Paying Agent 
shall not be liable for any losses, costs or expenses arising directly or indirectly from the 
Administrative Paying Agenl"s reliance upon and compliance wiih such Instructions 
notwithstanding such directions confiict or are inconsistent with a subsequent written 
instruction. The CTly agrees: (i) to assume all risks arising out ofthe u.se of Electronic Means to 
submil Instructions to the .Administrative Paying .Agent, including without limitation the risk of 
the Administrative Paying Agent acting on unauthorized Instructions,-and the risk of interception 
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and misuse by third parties; (ii) that il is fully inforined ofthe protections and risks associated 
with the various methods of transmitting Instructions lo the Administrative Paying Agent and lhat 
there may be more secure methods of transmilling instructions lhan the inethod(s) selected by the 
Cily; (iii) that the security procedures (ifany) to be followed in connection wilh ils transmission 
of Instructions provide lo il a commercially reasonable degree of protection in light of its 
particular needs and circumstances; and (iv) lo notify the Adminkstralive Paying Agent 
immediately upon learning ofany coinpromi.se or unauthorized use ofthe security procedures. 

(b) The rights, duties and obligations ofthe City and the Administrative Paying Agent 
hereunder shall inure, without further acl. lo their respective successors and assigns. Any 
successors to or assigns ofthe Administrative Paying Agent shall be a commercial bank or trusl 
company with corporate trust powers. The City or the Administrative Paying Agent may 
terminate this Agreeinent al any time upon not less than thirty (30) calendar days" prior written 
notice to the olher specifying the termination dale hereof In such case the Cily shall select a 
successor Administrative Paying Agent to be appointed on or prior to and to begin service on the 
expiration ofthe thirty (30) calendar day period described in the foregoing sentence Ifthe City 
fails to appoint a successor Administrative Paying Agent which shall begin .service upon the 
expiration ofthe af"oresaid thirty (30) calendar day period, the Administrative Paying /\genl may 
bring .suit lo have a court appoint a successor Adminkstralive Paying Agent. No resignation or 
removal of the Administrative Paying Agent shall take effect until the appointment of a 
successor Administrative Paying Agent is effective Upon the effective date of any such 
resignation or removal pursuant to this section, the Administrative Paying Agent shall transfer 
any amounts held on behalf of the City pursuanl lo this Agreemenl lo the successor 
Administrative Paying Agent and shall refund to the Cily the unearned portion of the payment 
made to the Administrative Paying Agent pursuant lo Seclion 7 oflhis Agreement. 

(c) Any corporation or associafion which succeeds lo the paying agent business ofthe 
Administrative Paying Agent as a whole or substantially as a whole, whether by sale, merger, 
con.solidation or otherwise, shall thereby become vested with all the properly, rights and powers 
ofthe Administrative Paying Agent hereunder without any further acl or conveyance. 

(d) The Cily hereby agrees to indemnify and hold harmless the Administrative I'aying 
Agent and ils officers, directors, agents and employees from and against any and all costs, 
claims, liabilities, losses or dainages whatsoever (including reasonable costs and fees of counsel, 
auditors or olher experts), asserted or arising out of or in connection wTlh the acceptance or 
administration of the duties established pursuanl lo this Agreeinent. except costs, claims, 
liabilities, losses or dainages resulting from the negligence or willful misconduct of the 
Administrative Paying Agent, including the reasonable costs and expenses (including the 
reasonable fees and expenses of its counsel) of defending itself against any such claim or liabilily 
in connection wilh its exerci.se or performance of any of ils duties hereunder and of enforcing 
this indemnification provision, fhe indemnifications sel forth herein shall survive the 
termination ol" this Agreeinent and/or the resignation or removal of the Administrative Paying 
.Agent. 

Seclion 6.19. Calculation .'Igenl. (a) The .Administrative Paying Agent shall be the 
initial Calculatit)n Auent for the Line of Credit Note. The Citv mav. in consultation with the 
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Lender, delegate the authority lo determine the rale as provided herein lo a successor Calculation 
Agent. T he Calculation Agent shall nol be liable except for the perfbrmance ofsuch duties as are 
specifically sel forth in this Agreement. No provision of this Agreement .shall be construed to 
relieve the Calculation Agent from liabilily for its own willful misconduct or for its own negligent 
actions. T he Calculation Agent is acting solely in ils capacity as agent for the City. 

(b) Every successor Calculation Agent appointed pursuanl to the provisions hereof shall 
be, i f there be such an institution willing, qualified and able lo accept the duties ofthe Calculation 
Agent upon customary terms, a bank or trusl company or any enlily, within or without the City, in 
good standing. Written notice of such appointment shall promptly be given by the City lo the 
Lender. Any successor Calculation Agent shall execute and deliver an instrument accepting such 
appointment and thereupon such successor, without any further act. deed or conveyance, shall 
become fully vested wilh all righls, powers, duties and obligations of its predecessor, with like 
effect as i f originally named as Calculation Agent, but such predecessor shall nevertheless, on the 
writien request ofthe City, or ofthe succes.sor, execute and deliver .such instruments and do such 
other things as may reasonably be required lo more fully and certainly vest and confirm in such 
successor all righls, powers, duties and obligations ofsuch predecessor. Ifno succes.sor Calculation 
Agent has accepted appointment in the manner provided above within 60 days after the Calculation 
Agent has given notice of ils resignation or is removed as provided above, the Calculation Agent 
may petition any court of competent jurisdicfion fbr the appointment of a temporary successor 
Calculation Agent; provided that any Calculation Agent so appointed shall immediately and 
without fbrther act be superseded by a Calculation Agent appointed by the City as provided above. 

(c) I f the Calculation Agent is an enlily other than the City, any corporalion or 
associalion inlo which the Calculation Agent may be converted or merged, or with which il may be 
consolidated, or lo which i l may .sell or transfer its business and assets as a whole or substantially 
as a whole, or any corporation or association resulting from any such conversion, sale, merger, 
consolidation or transfer to which it is a party, shall be and become lhe successor Calculation 
Agent hereunder, without the execution or filing of any instrument or any further acl. deed or 
conveyance on the part of any of the parties hereto, anything herein lo the contrary 
notwithstanding. 

(d) ifthe Calculation Agent is an enlity other than the Cily, the Calculation Agent may at 
any time resign by giving thirty (30) days' notice lo the City. Such resignation shall nol lake el"l"ect 
until the appointment as provided herein ofa succes.sor Calculation Agent. Ifthe Calculation Agent 
is an enlily olher than the Cily. the Calculation .Agent may be removed at any lime by an 
instrument in writing delivered lo the Calculation .Agent by the Cily. In no event, however, shall 
any removal ofthe Calculation Agent lake effect until a successor Calculation Agent shall have 
been appointed by the City and such appointment accepted by such successor Calculation Agent or 
the Cily shall have determined lo acl as the Calculation Agent, which determination shall be 
evidenced by writien notice delivered lo the Lender. In case the Calculation .Agent shall resign or 
be removed, or be dissoK ed. or shall be in the course of dissolution or liquidatit)n. or otherwise 
become incapable of acting as Calculation Agent or in case it shall be taken under the control of 
any public ofllcer or officers, or ofa receiver appointed by a court, a successor may be appointed 
by the City as provided above. 
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(e) The Cily hereby agrees lo indemnify and hold harmless the Calculation Agent and 
ils officers, directors, agents and employees from and against any and all costs, claims, liabilities, 
los.ses or dainages whatsoever (including rea.sonable costs and fees of counsel, auditors or olher 
experts), asserted or arising out of or in connecfion wilh the acceptance or administration ofthe 
duties established pursuanl to this Agreeinent, except costs, claims, liabilities, losses or dainages 
resulting from the negligence or willful misconduct of the Calculation Agent, including the 
rea.sonable co.sls and expenses (including the reasonable fees and expenses of ils coun.ser) of" 
defending itself against any such claim or liability in connection wilh ils exercise or performance 
of any ol" ils duties hereunder and of enforcing this indemnification provision. The 
indemnifications sel forth herein .shall survive the termination of this Agreement and/or the 
resignation or removal ofthe Calculation Agent. 

[ T H E REMAINDER OF THIS PAGE IN TENTIONALLY LET'F BLANK] 

-62-



IN WFFNESS WHEREOF, the parties hereto have caused this Agreeinent to be duly executed 
and delivered by their respective officers thereunto duly authorized as ol" the dale first above 
written. 

Cl FY OF CHICAGO 

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

Attest: 

By: 
Name: Andrea M. Valencia 
T itle: Cily Clerk 

(seal) 

[SIGNATURES CONTINUED ON NEXT PAGE] 

[.Signaliire P;igc to RI3C Revolving I..ine ol Crcdil Agrecnioiit| 



IN WI TNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed 
and delivered as ofthe date first written above. 

ROYAL BANK OF CANADA 

By: 
Name: Keith A Shultis 
Tille: Aulhorized Signatory 

RBC CAPI TAL MARKET S, LLC 

By: 
Name: Carlos Pineiro 
Title: Managing Director 

[SIGNATURES CONTINUED ON NEXT PAGE] 

jSignaUiie Page lo RBC Revolving l.,inc ol'Crcdit .Agicfment] 



Accepted and Agreed as Administrative Paying Agent: 

THE BANK OF NEW YORK MELLON TRUST COMPANY. N.A. 

By: 
N am e: 
Title: Vice President 

I Signature Page to RBC Rc\olvinu L.iiic of Credit Agrccnicnt j 



L X H I B I T A 

|FoRM OE NoncE OE TERMINATION OR R E D I C I ION| 

No I ICE OE TERMINAHON OR REDUCHON 

|Datc| 

Royal Bank of Canada 
Corporate Banking 
Three World Financial Center, 12th Floor 
200 Vesey Street 
New York, NY 10281-8098 
Attention: Laurent Mastey 
Telephone: 212-428-6534 
Facsimile: 212-428-6201 
Email: laurenLmasley®rbccin.com 

The Bank of New York Mellon Trust 
Company, N.A 
2. N. LaSalle Streel, Suite 700 
Chicago, Illinois 60602 
Corporate Trust Department 
Attention: Eduardo Rodriguez 
Telephone: 312-827-8612^ 
Facsimile: 312-827-8522 
Email: eduardo.rodriguez(?^bnyinellon.com 

Royal Bank of Canada 
Manager, Compliance 
Credii and Transaction Management 
200 Bay Streel, Royal Bank Plaza 
12lh Floor. South Tower 
T oronto, Ontario M5J 2J5 
Email: ManagerCoinpliance-CTM(rt)rbccin.com 

RBC Capital Markets, LL.C 
Three World Financial Center, Floor 9 
200 Vesey Street 
New York, New York 10281-8098 
Attention: Keith Shultis 
Telephone: 212-618-2790 
Email: keith.shultis(^7),rbccm.coin 

Ladies and Gentlemen: 

Re: City ofChicago 
$225,000,000 Line of Credii Nole, Series 2021 

The Cily ofChicago (the "Cily"), through its undersigned, an aulhorized representative 
hereby notifies RBC Capital Markets, LLC (the "Initial Lender ") and Royal Bank of Canada, as 
inilial purchaser { "Royal Bank" and the "Lender"'), with reference to the Revolving Line of 
Credit Agreeinent dated as of December 1, 2021 (together with any amendments or supplements 
thereto, the "Agreement"), by and among the Cily and the Lender (the terms defined therein and 
nol otherwise defined herein being used herein as therein delined): 

1(1) The City hereby informs you that the Commitment Amount is 
terminated in accordance with the Agreement, such termination to bc effective on 

OR 



1(1) Thc City hereby informs you that thc Commitment Amount i.s 
reduced from [insert aniount as ofthe date of Ccrtificatcj to [insert new amount], 
such reduction to bc effective on .[ 



IN WI TNESS WHEREOF, the City has executed and delivered this Notice this day 
of , . 

CITY OF CHICAGO 

By: 
Name: 
fifie: 



E M I I B I I B 

FORM OE L I N E OE C R E D I I No I E 

UNITE!) STATKS OF AMERICA 

C I T Y O F C H I C A G O 

UNLESS IHIS IS PRESENfED BY AN AUTHORIZED REPRESENTATIVE OF THE 
SECURITIES DEPOSITORY (AS DEFINED IN THE AGREEMENT) TO THE PAYING 
AGENT FOR REGIS I RAT ION OF T RANSFER. EXCHANGE. OR PAYMENT". AND ANY 
NOTE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OT HER 
NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THI-; 
SECURITIES DEPOSl IORY (AND ANY PAYMENT IS MADE T O CEDE & CO. OR T O 
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE 
OF THE SECURITIES DEPOSITORY), ANY TRANSFER, PLEDGE, OR OTIIER 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. 

CITY OF CHICAGO 
LINE OF CREDIT NOTE, SERIES 2021 

INITIAL INTERESI 
RATE MATURI I Y DATE CUSIP ISSUANCE DA' 

Adjusted SIFMA November 30, 2025 167486 H44 
Rate, as defined 

herein 

December 29, 2021 

REGISTERED OWNER: 

MAXIMUM PRINCIPAL AMOUN' 

CEDE & CO. 

TWO HUNDRED TWENTY-FIVE MILLION 
DOLLARS 

OUTSTANDING PRINCIPAL AMOUNT: As sel forth on Schedule 1 allached hereto 

ADMINIST RA f l V E PAYING AGENT: The Bank of New York Mellon frust Company. 
N.A. 

THE CITY OF CITICAGO (the •"City"') hereby promi.ses to pay lo the order of the 
Registered Noteholder above in the manner and on the dates provided in the hereinafter defined 
Agreeinent in lawful money ofthe Uniled States of America and in immediately available funds 
the aggregate amount of all Obligations owing to the Lender pursuanl lo the terms of the 
Agreement, plus accrued interest thereon. T erms u.sed herein and not otherwise defined herein 



shall have the meanings assigned lo them in the Revolving Line of Credii Agreemenl dated as of 
December 1. 2021 (as amended, restated, supplemented or otherwise modified from lime to time 
pursuanl to the terms thereof the "'.Agreement"), by and among the City ol" Chicago. RBC 
Capital Markets. Ll.-C, as Inilial Lender, and Royal Bank of Canada, as Lender. Notwithstanding 
the Maturity Dale shown above, the aggregate amount ofa l l Loans may be due and payable on 
the Commilmenl Maturity Date, as provided in Section 2.5(f) ofthe Agreeinent. 

This Line of Credit Note is the Line of Credii Nole referred lo in the Agreement. This 
Line of Credit Note is issued pursuanl lo and in accordance wilh the Constitution and laws ofthe 
State of Illinois, pursuanl lo and in accordance with the Ordinance (as defined in the Agreement) 
to evidence the Loans, ifany, made for the purpose of providing funds to the City. 

This Line of Credit Nole constitutes a direct and general obligation ofthe Cily to which 
the full faith, credit and resources ofthe Cily are pledged. 

The Cily hereby authorizes the Lender to make appropriate notations on Schedule I 
allached hereto ofal l Loans evidenced hereby and all principal payments and prepayments made 
hereunder and of the date to which interest hereon has been paid; provided, however, that the 
Lender's failure to make any such notation or any defect therein shall nol affect the obligations 
ofthe City to pay the full amount ofthe principal of and interest on all Loans. 

Reference is hereby made to the Ordinance and the Agreement for the provisions, among 
other things, with respect to the nalure and extenl ofthe security for this Line of Credit Note, the 
manner and enforcement ofthe .security, the custody and application ofthe proceeds oflhis Line 
of Credit Note and the rights, duties and obligations of the City and the Lender. 

l l is hereby ceriified, recited and declared that all acts, conditions and things required lo 
exist, happen and to be performed, precedent to and in the issuance oflhis Line of Credit Note, 
do exist, have happened and have been performed in due lime, form and manner as required by 
the Constitution and statutes of ihe State of Illinois, and that the total indebtedness ofthe City, 
including indebtedness evidenced by this Line of Credit Note, does nol exceed any 
Constitutional or statutory limitation. This Line of Credit Note shall be governed by and 
construed in accordance with the internal laws ofthe Slate of Illinois. 

T he City and Administrative Paying Agent are entitled lo treat the Noteholder of" this 
Nole (including Cede & Co. or any other nominee of DTC as lo any such Nole registered in the 
name thereol) a-S the owner of this Note, for all purposes. T he Cily and the Administrative 
Paying Agent shall nol have any duly or responsibility lo recognize the beneficial ownership 
interesi of an owner who has acquired such an inleresl in this Note î egistered in the name of 
Cede & Co. or any olher nominee ol" DT C. The procedures established by D fC lor trading, 
exchanging and registering beneficial ownership interests in this Note shall be implemented by 
such persons consistent with the terms ofthe relevant agreements. 

ISIGNA I URE PAGE FOLLOWS] 



IN WITNESS WHEREOF, the City, by authority of ils City Council, has caused this nole 
lo be signed for and on ils behali"and in ils name by ils Mayor and attested by ils City Clerk, and 
the official seal ofthe City ofChicago to be affixed hereto, all as ofthe 29th day of f̂ ecember, 
2021. 

CITY OF CHICAGO 

By: 

{SEAL] Mayor 

ATTEST: 

By: 
City Clerk 



LINE OF CREDIT NOTE 
SCHEDULE 1 

LOANS AND 
REPAYMENTS OF LOANS 

Date Amount of 
Loan 

Amouni of 
Principal 
Repaid 

Unpaid 
Principal 

Balance of 
Loans 

Notation 
Made By 

Date Amouni of 
Principal 
Repaid 

Unpaid 
Principal 

Balance of 
Loans 

12/29/2021 $107,500,000 0 0 
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E.XHIBIT C 

FORM OE REQL EST EOR LOAN 

[DATE[ 

RBC Capital Markets, LLC 
Three World Financial Center, Floor 9 
200 Vesey Street 
New York, New York 10281-8098 
Attention: Keith Shultis 
Telephone: 212-618-2790 
Email: keith.shullis(27irbccin.com 

RBC Municipal Products. LLC 
Three World Financial Center, 9lh Floor 
200 Vesey Street 
New York, New York 10281-8098 
Attention: Joseph Huesman 
Facsimile: (212)642-2490 
Email: joseph.huesman(̂ r̂bccm.com 
and: 
Email: transactionreviewsubrtv)rbccm.com 

Royal Bank of Canada 
Corporate Banking 
Three World Financial Center. 12th Floor 
200 Vesey Street 
New York, NY 10281-8098 
Attention: Laurent Mastey 
Telephone: 212-428-6534 
Facsimile; 212-428-6201 
Email: laurenl.inasley(rt)rbccin.coin 

Royal Bank of Canada 
Manager, Compliance 
Credit and Transaction Manageinent 
200 Bay Street, Royal Bank Plaza 
12th Floor, South Tower 
Toronto, Ontario M5J 2J5 
Email: ManagerCompliance-
CTM(a)rbccm.com 

T he Bank of New York Mellon Tru.sl 
Company, N.A 
2. N. LaSalle Street, Suite 700 
Chicago, Illinois 60602 
Corporate Trust Department 
Allenlion: Eduardo Rodriguez 
Telephone: 312-827-8612 
Facsimile: 312-827-8522 
Email: eduardo.rodri ULIezî bnvme 1 k)n.com 

S225,000,000 
C I I v OE CHICAGO 

LINE OF CREDIT NO FE, SERIES 2021 

.adies and Gentlemen: 



Pursuanl to the provisions .set forth in the Revolving Line of Credit Agreement, dated 
December 1. 2021 (as amended, supplemented or otherwise modified, the ""RLCA"). between 
RBC Capital Markets, LLC (the "Initial Lender "), Royal Bank ol" Canada and the City, the 
undersigned Authorized Officer hereby requests a Loan under the fTne of Credii Nole in the 
principal amount of $ on the day of , 20 (the " Loan 
Date"); provided, that ifthe Loan Date is not an interest Payment Dale, then the Inilial Lender 
shall also pay lo [ ] , as Admini.slrative Paying Agent appointed under the RCLA, Ibr the 
account ofthe City, an amount equal lo all accrued interest on the principal amouni oflhis Loan 
from and including the Inleresl Payment Dale occurring immediately prior to the Loan Dale, lo 
but nol including such Loan Date. Capitalized terms used herein and nol defined shall have the 
meanings assigned thereto in the RLCA. 

As ofthe Loan Date: 

Row CURREN'F CUMULA'ITVE AMOUNTS 

PRINCIPAL 

A M O U N ' F 

A Commitment Amouni as ofthe Effective Dale: 
B Cumulative principal amount of Loans under the Line of Credit 

Note advanced lo dale: 
C Cumulafive principal amount of Loans under the Line of Credit 

Note repaid or redeemed to date: 
D Cumulafive principal amount of OuLstanding Loans under the Line 

of Credit Note prior to this Drawing (B-C): 
E Amount ofany permanent reduction ofthe Commitment Amount 

pursuanl lo Section 2.7 ofthe RLCA 
F Available Commitment Amouni (A-B+C-E) 

LOAN A M O U N F 

G Principal amouni of Loan under the Line of Credit Note requested 
above: 

LOAN DA FE AD.IUSTED OUTSTANDING AMOUNTS 

11 Principal Amount of Loans (ifany) which will be repaid or 
redeemed on the l.,oan f)ate: 

I 

_ 

Following this advance and repayments and redemptions on the 
Loan Dale, the principal amount of Outstanding Loans under the 
Line ol"Credii Note (f) i G-H): 

I 

_ 
Following this advance and repayments and redeinplions on the 
Loan f)ale, the Available Commilmenl Amount under the Line of 
Credit Note (F-G i H): 



As ofthe dale hereof and on the Loan Date: 

(i) the representations and warranties ofthe City contained in the RLCA and 
in each olher Related t)ocuinenl and cerlificale or olher writing delivered to the Inilial 
Lender or the Lender pursuant thereto in connection with the transactions contemphiled 
by the RLCA are, (A) in the case of representations and warranties that are nol qualified 
by "material," "materiality,"' "Material Adverse Change"' or similar qualifier, true and 
correct in all material respects on the Loan 13ale as though made on and as of the Loan 
Date, except to the extent any such representation or warranty relates specifically to an 
earlier dale in which case such representation and warranty shall be true and correct in all 
material respects as ol" such earlier date, or (B) in the case of representations and 
warranties lhat are qualified by "inaterial", "materiality", "Material Adverse Change"" or 
similar qualifier, true and correct in all respects on the Loan Date as though made on and 
as of the Loan Date, except lo the extent any such representation or warranty relates 
specifically to an earlier dale in which case such representation and warranty shall be true 
and correct in all respects as ofsuch earlier dale; 

(ii) the Cily has complied wilh all the agreements and .salLsfied all the 
conditions on ils part lo be performed or satisfied at or prior lo the Loan Date; 

(iii) no Event of Default or Def"ault exists under the RLCA; and 

(iv) no event shall have occurred which has caused a Material Adverse 
Change; and 

(v) the principal amount of this Loan to be honored on the Loan Dale, when 
added lo the principal amount ofany other Loan to be made on such Loan Date, shall nol 
exceed the Available Commitment in eff"ecl on such date. 

The undersigned hereby acknowledges lhat the obligation ofthe inilial Lender to honor 
this Loan on the î oan Date is subject to the condition that the Commitment Maturity Dale shall 
nol have occurred before such Loan Dale and lo the receipt by the inilial Lender and the Lender 
on or before the Loan Date of 

(i) an approving opinion, dated the respective Loan Dale and addressed to the 
City, the Initial Lender and the Lender, of Note Counsel, lo the el"i"ect that that the inleresl 
on the Loans and the Line of Credii Nole is excludable from gross income for federal 
income tax purposes and such olher customary mailers as the Initial Lender may 
reasonably request; 

(ii) T he Initial Lender and the Lender shall have received an executed lax 
Certificate, in form and substance satisfactory lo the Inilial Lender and the Lender. 

I Signature Page lo Follow] 



IN WITNESS WHEREOF, the undersigned has .set his/her hand as ofthe dale written above 
on behalf of ihe Cily. 

CITY OF CHICAGO 

By: 
Aulhorized Ofllcer 



EXHIBIT B 

RBC LINE OE CREDIT NOTE 



LINITED STATES OF AMERICA 

CITY OF CHICAGO 

UNLESS THIS IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE 
SECURITIES DEPOSITORY (AS DEFINED IN THE AGREEMENT) TO THE PAYING 
AGENT" FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY 
NOTE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OT HER 
NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE 
SECURITIES DEPOSITORY (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO 
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF 
T HE SECURITIES DEPOSITORY), 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. 

CITY OF CHICAGO 
LINE OF CREDIT NOTE, SERIES 2021 

INITIAL INTEREST 
RATE MATURITY DATE CUSIP ISSUANCE DATE 

November 30. 2025 Adjusted SIFMA 
Rate, as defined 

herein 

REGISTERED OWNER: 

MAXIMUM PRINCIPAL AMOUNT: 

167486 H44 December 29, 2021 

CEDE & CO. 

TWO HUNDRED TWENTY-FIVE MILLION 
DOLLARS 

OUTSTANDING PRINCIPAL AMOUNT: As sel forth on Schedule 1 attached hereto 

ADMINISTRATIVE PAYING AGENT: The Bank of New York Mellon Trust Company, N.A. 

THE CITY OF CHICAGO (the "City") hereby promises to pay to the order of the 
Registered Noteholder above 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 aggregate amount of all Obligations owing to the Lender pursuant to the terms of the 
Agreemenl, plus accrued interest thereon. Terms used herein and not otherwise defined herein 
shall have the meanings assigned to them in the Revolving Line of Credit Agreement dated as of 
December 1, 2021 (as amended, restated, supplemented or otherwise modified from time to lime 
pursuanl to the terms thereof the "Agreement"), by and among the City ofChicago, RBC Capital 
Markets, L.LC, as Initial Lender, and Royal Bank of Canada, as Lender. Notwithstanding the 



Maturity Date shown above, the aggregate amount ofall Loans may be due and payable on the 
Commitment Maturity Date, as provided in Seclion 2.5(0 ofthe Agreeinent. 

This Line of Credit Note is the Line of Credit Note referred to in the Agreement. This Line 
of Credii Nole is issued pursuant to and in accordance wilh the Constitution and laws ofthe State 
of Illinois, pursuant to and in accordance with the Ordinance (as defined in the Agreement) lo 
evidence the Loans, ifany, made for the purpose ol" providing funds to the City. 

T his Line of Credit Note constitutes a direct and general obligation of the Cily to which 
the full faith, credit and resources of the City are pledged. 

The City hereby authorizes the Lender to make appropriate notations on Schedule I 
attached hereto ofall Loans evidenced hereby and all principal payments and prepayments made 
hereunder and of the date to which interest hereon has been paid; provided, however, that the 
Lender's failure to make any such notation or any defect therein shall not affect the obligations of 
the City to pay the full amount ofthe principal of and interest on all Loans. 

Reference is hereby made to the Ordinance and the Agreement for the provisions, among 
other things, with re.spect to the nature and extent of the security for this Line of Credit Note, the 
manner and enforcement ofthe security, the custody and application of the proceeds oflhis Line 
of Credit Note and the rights, dufies and obligations ofthe City and the Lender. 

It is hereby certified, recited and declared that all acts, conditions and things required to 
exist, happen and to be performed, precedent to and in the issuance of this Line of Credit Note, do 
exist, have happened and have been performed in due fime, form and manner as required by the 
Constitution and statutes of the State of Illinois, and that the total indebtedness of the City, 
including indebtedness evidenced by this Line of Credit Note, does not exceed any Constitutional 
or statutory limitation. This Line of Credit Note shall be governed by and construed in accordance 
with the internal laws ofthe State of Illinois. 

The Cily and Administrative Paying Agent are entitled to treat the Noteholder oflhis Note 
(including Cede & Co. or any other nominee of DTC as to any such Note registered in the name 
thereof) as the owner of this Note, for all purposes. The City and the Administrative Paying Agent 
shall not have any duty or responsibility to recognize the beneficial ownership interest of an owner 
who has acquired such an interest in this Note registered in the name of Cede & Co. or any other 
nominee of DTC. The procedures established by DTC for trading, exchanging and registering 
beneficial ownership interests in this Note shall be implemented by such persons consistent vvith 
the terms ofthe relevant agreements. 

[SIGNATURE PAGE FOLLOWS] 



IN \V I T.NT.SS W l I l-.l<l-.C)l -. llic Cu \ . b\ JUlhoi Hy of its Cil\ Couiu i l , lui.s c;iii.sccl tins nole 
lo be signed lor ,.m(l on its hclidlTaiul m its name by it.s Mayor and attcsicd bv ils Ciiy CIcik. and 
tlie ofhcial seal of ihc Cil\ of Chicago to be affixed lieretcj. all as of ihc Xj>_ th dav o f j ^ ^ * ^ / * ^ 
2021 

Cl l Y OF CHICAGO 

City Clerk 


