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This Closing Certificate is being delivered pursuant to the authority contained in the 
ordinance adopted by the City Council (the "City Council") of the City of Chicago (the "City") on 
May, 1, 2002 (the "Initial Ordinance"), as amended by an ordinance adopted by the City Council on 
March 14, 2012, authorizing the City to execute and deliver one or more line of credit agreements 
with one or more commercial banks and other financial institutions to provide a line of credit to 
meet the City's need for working capital or interim financing for capital projects (the "2012 
Ordinance"), and as further amended by an ordinance adopted by the City Council on February 5, 
2014 (the "2014 Ordinance" and collectively with the Original Ordinance and the 2012 Ordinance, 
the "Ordinance"). Certified copies of the Ordinance are attached hereto as Exhibit A, and the 
Ordinance, as modified by its terms, collectively, remains in full force and effect. Pursuant to 
Section 18 of the Ordinance, JPMorgan Chase Bank, National Association (the' "Lender") has been 
selected to serve as the bank providing a line of credit to the City in the amount of [$450,000,000]. 

The City has executed that certain Line of Credit Agreement dated as of December 29, 2020 
between the City and the Lender (the "Credit Agreement") and that certain Note dated December 
29, 2020 (the "Note") to evidence the $500,000,000 line of credit. 

Attached hereto as Exhibits B and C are executed copies of the Credit Agreement and the 
Note. 

1. the undersigned, JENNIE HUANG BENNETT, Chief Financial Officer of the City, 
hereby certify that I have executed the Credit Agreement and the Note, in the manner and capacity 
indicated by my signature and title appended hereto. 

I, the undersigned, JENNIE HUANG BENNETT, Chief Financial Officer of the City, 
hereby cerfify that: (i) the conditions specified in Article V of the Credit Agreement have been 
satisfied; (ii) (A) there exists no Defauk or Event of Default under the Credit Agreement, (B) all 
representations and warranties made by the City in the Credit Agreement are true, correct and 
complete as of the date hereof; and (iii) to the best knowledge of the City, except as otherwise 
disclosed to the Lender in writing, there has been no event or circumstance since December 31, 
2019 that has had or could be reasonably expected to have, either individually or in the aggregate, a 
Material Adverse Change (as defined in the Credit Agreement). 

I , the undersigned, ANDREA M. VALENCIA, City Clerk ofthe City, do further certify that 
JENNIE HUANG BENNETT is the duly authorized Chief Financial Officer ofthe City, and that 
the signature of JENNIE HUANG BENNETT as it appears below is in all respects the true and 
genuine signature of the officer of the City authorized to execute the Credit Agreement and the 
Note, respectively. 

I , the undersigned ANDREA M. VALENCIA, City Clerk ofthe City, direct a copy ofthis 



filing to the City Council. 

IN WITNESS WHEREOF, we have hereunto affixed our signatures and have caused 
to be affixed hereto the Corporate Seal ofthe City this ̂ Jg^ day of December, 2020. 

SIGNATURES OFFICIAL T I T L E 

Chief Financial Officer, City of Chicago 

City Clerk, City of Chicago 

[SEAL] 



Respectfully submitted this5^(!|̂  day of December, 2020 

CITYOFCHICAGO 

Chief Financial OlTicer 

Closing Certificate 
'Moigan Ciia.sc Bani<, National Association 

Line of Credit Aiireenient 



ACKNOWLEDCiVlENr OF FILING 

The Closing Certificate ofthe City for ils Line of Credit Program including all exhibits 
thereto was filed in the Office of the City Clerk of the City of Chicago, this ^ / &̂ 7ciay of 
December, 2020. 

Andrea M. Valencia 
City Clerk 

[SEAL] 



EXHIBIT A 

THE ORDINANCE 



EXHIBIT B 

JNE OF CREDIT AGREEMENT 



EXHIBI T C 

THE NOTE 



STATE OF ILLINOIS ) 
)SS. 

COUNTY 01- COOK ) 

1. ANDREA M. VALENCIA, City Clerk ofthe City of Chicago in the County of Cook and 

State of Illinois, DO HEREBY CER TIFY that the annexed and foregoing is a true and correct copy 

of that certain ordinance now on tile in my olTice authorizing Authorization for Issuance of 

Commercial Paper Notes. Series A and D. 

I DO FURTHER CERTIFY that the said ordinance was passed by the City Council ofthe said 

City of Chicago on the first (1") day of May. 2002. 

I DO FURTHER CERTIFY that the yote on the question of the passage of the said ordinance 

by the .said City Council was taken by yeas and nays and recorded in the Journal of the Proceedings 

ofthe said City Council, and that the result of said yote so taken was as follows, to wit: 

Yeas 47 Nays 0 

1 DO FURTHER CERTIFY that the said ordinance was delivered to the Mayor ofthe said Cily 

of Chicago after the passage thereof by the said City Council, without delay, by the City Clerk of 

the said City of Chicago, and that the said Mayor failed to return the said ordinance to the said City 

Council with his written objections thereto at the next regular meeting of the said City Council 

occurring not less than fiye (5) days after the pas-sage of the said ordinance. 

I DO FURTHER CERTIFY that the original, of which the foregoing is a true copy, is entrusted 

to my care for safekeeping, and that I am the lawful keeper ofthe same. 

IN WriTMESS WHEREOF, I have hereunto set my 

hand and alTixcd the corporate seal of the City of 

Chicago aforesaid, at the said City, in the County and 

State aforesaid, this seventeenth (17''') day of 

December, 2020. 

T.P.] 

ANDREA M. VALENCIA. Citv Clerk 
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The following is said ordinance as passed: 

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

WHEREAS, The City proposes to estabhsh a Commercial Paper Program (the "CP. 
Program") an Auction Rate Securities Program (the "Auction Rate Program") a 
Variable Rate Securities Program (the "Variable Rate Program") and a Line of Credit 
Program (the "Line of Credit Program") for the City to provide interim financing for 
capital projects of the City emd for the short-term financing of the working capital 
needs of the City (the "Borrowing Plan"); and 

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

(2) Commercial Paper Dealer Agreement (the "C:P. Dealer Agreement") between 
the City and a commercial paper dealer designated as provided herein (the 
"Dealer") (Exhibit B); and 

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

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

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

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

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

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

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

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

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

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

(d) that the delegations of authority that are contained herein are necessary and 
desirable because this City Council cannot itself as advantageously, expeditiously 
or conveniently exercise such authority. 
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Thus, authority is granted to the Chief Financial Officer of the City appointed by 
the Mayor or, if there is no such officer then holding such office, the City 
Comptroller (the "Chief Financial Officer") to implement the Borrowing Plan for the 
purposes set forth herein, and from time to time to cause to be issued Commercial 
Paper Notes (the "CP. Notes") pursuant to the CP. Program, Auction Rate Bonds 
or Notes (the "Auction Rate Securities") pursuant to the Auction Rate Program, Line 
of Credit Notes (the "Line of Credit Notes") pursuant to the Line of Credit Program 
and Variable Rate Demand Bonds or Notes (the "Variable Rate Securities") pursuemt 
to the Variable Rate Program, as and to the extent detennined to be desirable £ind 
in the best financial interest of the City. 

The CP. Notes, the Line of Credit Notes, the Auction Rate Securities and the 
Variable Rate Securities are herein sometimes collectively called the "Authorized 
Debt" and the CP. Indenture, the Auction Rate Indenture and the Variable Rate 
Indenture (each an "Indenture") are herein sometimes collectively called the 
"Indentures". 

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

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

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

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

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

SECTION 5. The CP. Program, (a) The CP. Notes are hereby authorized to be 
issued from time to time. The CP. Notes shall be designated "Commercial Paper 
Notes" and may be issued in one (1) or more series. Each CP. Note shall mature 
not later than two hundred seventy (270) days after its date of issuance, and shall 
bear interest from its date at a rate or rates not in excess ofthe lesser of (i) eighteen 
percent (18%) per annum, computed in the manner set forth in the CP. Indenture, 
or (ii) during such period as such CP. Note is secured by a Credit Facihty (a "CP. 
Credit Facility"), the maximum interest rate provided for under such CP. Credit 
Facility. The CP. Notes may be issued as notes the interest on which is not 
includable in gross income for federal income tax purposes or, i f so determined by 
the Chief Financial Officer at the time of the sale thereof, as notes the interest on 
which is includable in gross income for federal income tax purposes. 

(b) The CP. Notes shall be executed on behalf of the City with the manual or 
facsimile signature ofthe Mayor ofthe City, and shall be attested with the manual 
or facsimile signature of the City Clerk of the City, and shall have impressed or 
imprinted thereon the official seal ofthe City (or a facsimile thereof). In case any 
officer of the City whose signature or whose facsimile signature shall appear on the 
CP. Notes shall cease to be such officer before the dehvery of such CP. Notes, such 
signature or the facsimile signature thereof shall nevertheless be valid and sufficient 
for aU purposes the same as if such officer had remained in office unti l dehvery. 

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

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

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

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

SECTION 8. Form Of C.P. Paying Agent Agreement. The form of C.P. Paying 
Agent Agreement presented to this meeting and attached hereto as Exhibit C is 
hereby approved in all respects. The Mayor or the Chief Financial Officer is hereby 
authorized to execute and deliver one (1) or more C.P. Paying Agent Agreements in 
substantially the form of the C.P. Paying Agent Agreement presented to this 
meeting, with appropriate revisions in text as the Mayor or the Chief Financial 
Officer shall determine are necessary or desirable, and the City Clerk is authorized 
to attest the same and affix thereto the corporate seal of the City or a facsimile 
thereof, the execution and dehvery thereof to constitute conclusive evidence ofthis 
City Council's approval of any and all such changes or revisions. The Chief 
Financial Officer is hereby authorized to designate the C.P. Paying Agent with 
respect to each series of C.P. Notes. 

SECTION 9. CP. Reimbursement Agreements. The Mayor or the Chief 



83078 JOURNAL-CITY COUNCIL-CHICAGO 5 / 1 / 2 0 0 2 

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

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

SECTION 10. The Auction Rate Program, (a) The Auction Rate Securities are 
hereby authorized to be issued from time to time. The Auction Rate Securities shall 
be designated "Auction Rate Bonds" or "Auction Rate Notes", may be issued in one 
(1) or more series and may bear an additional designation to identify each series. 
Each Auction Rate Security shall bear interest from its date at a rate or rates not 
in excess of the lesser of (i) eighteen percent (18%) per annum, computed in the 
manner set forth in the Auction Rate Indenture, or (ii) during such period as such 
Auction Rate Security is secured by a Credit Facility (an "Auction Rate Credit 
Facihty"), the maximum interest rate provided for under such Auction Rate Credit 
Facility. The Auction Rate Securities may be issued as bonds or notes the interest 
on which is not includable in gross income for federal income tax purposes or, if so 
determined by the Chief Financial Officer at the time of the sale thereof, as bonds 
or notes the interest on which is includable in gross income for federal income tax 
purposes. 

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

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

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

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

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

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

SECTION 13. Auction Rate Reimbursement Agreements. The Mayor or the 
Chief Financial Officer is hereby authorized to execute and dehver one (1) or more 
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reimbursement agreements (each, an "Auction Rate Reimbursement Agreement") 
in substantially the form of reimbursement agreements executed and dehvered by 
the City in connection with previous variable rate financings, with appropriate 
revisions in text as the Mayor or the Chief Financial Officer shall determine are 
necessary or desirable, and the City Clerk is authorized to attest the same and affix 
thereto the corporate seal of the City or a facsimile thereof, the execution and 
dehvery thereof to constitute conclusive evidence of this City Council's approved of 
any and all such changes or revisions. Such revisions in text may include (a) 
provisions permitting the stated amount of an Auction Rate Credit Facihty to be 
increased and decreased from time to time to support the Auction Rate Securities 
then outstanding; and (b) such other provisions as may be necessary or desirable 
to implement the Auction Rate Program as herein contemplated. The Mayor or the 
Chief Financial Officer is hereby further authorized to execute and deliver a 
promissory note pursuant to each Auction Rate Reimbursement Agreement (an 
"Auction Rate Reimbursement Note"), to the extent required thereby, in 
substantially the form used to support reimbursement agreements in previous 
variable rate financings for the City, with appropriate revisions to reflect the terms 
and provisions of the related Auction Rate Reimbursement Agreement, and the City 
Clerk is hereby authorized to attest the same and affix thereto the corporate seal of 
the City or a facsimile thereof, the execution and dehvery thereof to constitute 
conclusive evidence of this City Council's approval of any chEinges or revisions 
therein. The interest rate payable on any such Auction Rate Reimbursement Note 
shall not exceed eighteen percent (18%) per annum (including the recovery by the 
financial institution providing the related Auction Rate Credit Facihty of any 
amounts otherwise not payable to such financial institution solely as a result of the 
interest rate limit set forth in the related Auction Rate Reimbursement Note, any 
interest to be so recovered to be determined at an interest rate not to exceed twenty-
five percent (25%) per annum), and the maturity of any obhgation thereunder shall 
not be greater than ten (10) years from the date of the related advance (subject to 
extension and renewed as therein provided). The maximum annual fee payable to 
any financial institution under an Auction Rate Reimbursement Agreement shall 
not exceed two percent (2%) of the stated amount ofthe related Auction Rate Credit 
Facility (and any unused capacity thereunder). 

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

The Chief Financicil Officer is hereby authorized to designate one (1) or morie 
financial institutions to provide an Auction Rate Credit Facility with respect to each 
series of Auction Rate Securities. Nothing contained herein sheill hmit or restrict 
the Chief Financied Officer's abihty (i) to appoint separate financied institutions to 
issue separate Auction Rate Credit Facilities; (ii) to appoint more than one (1) 
financial institution to issue a single Auction Rate Credit Facility; or (ui) to replace 
or extend any Auction Rate Credit Facility. 

SECTION 14. The Variable Rate Program, (a) The Variable Rate Securities are 
hereby authorized to be issued from time to time. The Variable Rate Securities shall 
be designated "Variable Rate Bonds" or "Variable Rate Notes" may be issued in one 
(1) or more series and may bear an additional designation to identify each series. 
Each Variable Rate Security shall bear interest from its date at a rate or rates not 
in excess of the lesser of (i) eighteen percent (18%) per annum, computed in the 
manner set forth in the Variable Rate Indenture, or (ii) during any period as such 
Variable Rate Security is secured by a Credit Facility (a "Variable Rate Credit 
Facilit}^"), the maximum interest rate provided for under such Variable Rate Credit 
Facility. At any time, the Chief Financial Officer may determine that a Variable Rate 
Security shall bear interest at a fixed rate to its maturity. The Variable Rate 
Securities may be issued as bonds or notes the interest on which is not includable 
in gross income for federal income tax purposes or, i f so determined by the Chief 
Financial Officer at the time ofthe sede thereof, as bonds or notes the interest on 
which is includable in gross income for federal income tax purposes. 

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

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

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

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

SECTION 16. Veiriable Rate Reimbursement Agreements. The Mayor or the 
Chief Financial Officer is hereby authorized to execute and dehver one (1) or more 
reimbursement agreements (each, a "Variable Rate Reimbursement Agreement") in 
substantially the form of reimbursement agreements executed and delivered by the 
City in connection with previous variable rate financings, with appropriate revisions 
in text as the Mayor or the Chief Financial Officer shall determine are necessary or 
desirable, and the City Clerk is authorized to attest the same and affix thereto the 
corporate seal of the City or a facsimile thereof, the execution and delivery thereof 
to constitute conclusive evidence ofthis City Council's approval ofany and all such 
changes or revisions. Such revisions in text may include (a) provisions permitting 
the stated amount of a Variable Rate Credit Facihty to be increased and decreased 
from time to time to support the Variable Rate Securities then outstanding; and (b) 
such other provisions as may be necessEuy or desirable to implement the Variable 
Rate Program as herein contemplated. The Mayor or the Chief Financial Officer is 
hereby further authorized to execute and deliver a promissory note pursuarit to 
each Variable Rate Reimbursement Agreement (a "Variable Rate Reimbursement 
Note"), to the extent required thereby, in substantially the form used to support 
reimbursement agreements in previous variable rate financings for the City, with 
appropriate revisions to reflect the terms and provisions ofthe related Variable Rate 
Reimbursement Agreement, and the City Clerk is hereby authorized to attest the 
same and affix thereto the corporate seal of the City or a facsimile thereof, the 
execution and dehvery thereof to constitute conclusive evidence of this City 
Council's approval ofany changes or revisions therein. The interest rate payable on 
any such Variable Rate Reimbursement Note shall not exceed eighteen percent 
(18%) per annum (including the recovery by the financial institution providing the 
related Variable Rate Credit Facility ofany amounts otherwise not payable to such 
financial institution solely as a result ofthe interest rate limit set forth in the related 
Variable Rate Reimbursement Note, any interest to be so recovered to be determined 
at an interest rate not to exceed twenty-five percent (25%) per annum, and the 
maturity ofany obhgation thereunder shall not be greater than ten (10) years from 
the date of the related advance (subject to extension and renewal as therein 
provided). The maximum annual fee payable to any financial institution under a 
Variable Rate Reimbursement Agreement shall not exceed two percent (2%) of the 
stated amount ofthe related Variable Rate Credit Facihty (and any unused capacity 
thereunder). 
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The obhgations of the City under each Variable Rate Reimbursement Agreement 
and under each Variable Rate Reimbursement Note shall constitute direct and 
general obligations of the City and may be payable from any funds legally available 
and annually appropriated for such purpose. The City hereby covenants and agrees 
to take all necessary action to annuaUy appropriate funds in a timely manner so as 
to provide for the making of all payments due under any Variable Rate 
Reimbursement Agreement and.under each Variable Rate Reimbursement Note; 
provided however, that in no event shall the City be obligated to levy any separate 
ad valorem or other tax in addition to other City taxes or any special ad valorem tax 
or other tax unlimited as to rate or amount to pay any amount due under any 
Variable Rate Reimbursement Agreement or the principal of, redemption premium 
on, or interest on any Variable Rate Reimbursement Note. 

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

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

SECTION 18. The Lme Of Credit Program, (a) The Mayor or the Chief Financial 
Officer is hereby authorized to execute and deliver one (1) or more hne of credit 
agreements (each, a "Line of Credit Agreement") with commercial banks and other 
financial institutions and in the form customarily used to provide bonowers with 
a revolving line of credit to meet their need for working capital and with such terms 
and provisions as the Chief Financial Officer shall determine to be in the best 

"interest of the City. The City Clerk is authorized to attest the same and affix thereto 
the corporate seal of the City or a facsimile thereof, the execution and delivery 
thereof to constitute conclusive evidence of this City Council's approval of each 
such Line of Credit Agreement. 
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(b) To evidence bonowings under each Line of Credit Agreement, the City is 
authorized to issue from time to time one (1) or more Line of Credit Notes, each to 
be designated "Line of Credit Note". Each Line of Credit Note shall bear interest 
from its date at a rate or rates not in excess of eighteen percent (18%) per annum. 
The Line of Credit Notes may be issued as notes the interest on which is not 
includable i n gross income for federal income tax purposes or, i f so detennined by 
the Chief Financial Officer at the time of issuance of the Line of Credit Notes, as 
notes the interest on which is includable in gross income for federal income tax 
purposes. 

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

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

SECTION 19. Continuing Appropriation. This ordinance constitutes a 
continuing appropriation from legally available funds ofthe City ofthe monies that 
may be required from time to time to provide for the punctual pa3mient of (i) the 
principal of, interest on and any redemption premium on, the Authorized Debt, (ii) 
the principal of, interest on and redemption premium on, any C.P. Reimbursement 
Note, any Auction Rate Reimbursement Note and any Variable Rate Reimbursement 
Note, and (iu) the program expenses of the Bonowing Plan. Such continuing 
appropriation shall be and remain in ful l force and effect without any further action 
by the City Council. Nothing contained in this ordinance shall obligate the City to 
levy any separate ad valorem or other tax in addition to other City taxes or any 
special ad valorem or other tax unlimited as to rate or amount to fund the 
continuing appropriation provided for in this section. 
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SECTION 20. Offering Documents. The Chief Financial Officer is hereby 
authorized to cause to be prepared one (1) or more offering documents (each an 
"Offering Document") describing each issue of C:P. Notes, Auction Rate Securities 
or Variable Rate Securities. Each Offering Document shall be in customary form for 
the apphcable Program. The distribution of each such Offering Document to 
prospective purchasers and the use thereof by the Dealer in connection with the 
offering ofthe C.P. Notes and by the underwriters in connection with the offering of 
the Auction Rate Securities and the Variable Rate Securities is hereby authorized 
and approved. 

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

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

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

SECTION 24. Performance Provisions. The Mayor, the Chief Financial Officer 
and the City Clerk for and on behalf of the City shall be, and each of them hereby 
is, authorized and directed to do any and all things necessary to effect the 
performance ofal l obhgations ofthe City, or to exercise any rights of the City, under 
and pursuant to this ordinance, any Indenture, any Line of Credit Agreement, any 
C.P. Dealer Agreement, any C.P. Paying Agent Agreement, any C.P. Reimbursement 
Agreement, any Auction Rate Reimbursement Agreement, any Variable Rate 
Reimbursement Agreement and any Remarketing Agreement, and the perfonnance 
of all other acts of whatever nature necessary to effect and carry out the authority 
confened by this ordinance and any Indenture, including, but not hmited to, the 
exercise foUowing the dehvery date ofany Authorized Debt of any power or authority 
delegated to such official of the City under this ordinance with respect to the 
Authorized Debt upon the initial dehvery or issuance thereof, but subject to any 
limitations on or restrictions of such power or authority as herein set forth. The 
Mayor, the Chief Financial Officer, the City Clerk and other officers, agents and 
employees of the City are hereby further authorized, empowered and directed, for 
and on behedf of the City, to execute and dehver all papers, documents, certificates 
and other instruments that may be required to carry out the authority confened by 
this ordinance and any Indenture, or to evidence said authority. 

SECTION 25. IVoxies. The Mayor and the Chief Financial Officer may each 
designate emother to act as their respective proxy and to affix their respective 
signatures to, in the case ofthe Mayor, each Authorized Debt, whether in temporary 
or definitive form, and to any other instmment, certificate or document required to 
be signed by the Mayor or the Chief Financial Officer pursuant to this ordinance, 
any Line of Credit Agreement and any Indenture. In each case, each shaU send to 
the City Council written notice of the person so designated by each, such notice 
stating the name of the person so selected and identifying the instmments, 
certificates and documents which such person shall be authorized to sign as proxy 
for the Mayor and the Chief Financial Officer, respectively. A written signature of 
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the Mayor or the Chief Financial Officer, respectively, executed by the person so 
designated underneath, shaU be attached to each notice. Each notice, with 
signatures attached, shall be recorded in the Journal ofthe Proceedings of the City 
Council and filed with the City Clerk. When the signature of the Mayor is placed on 
an instmment, certificate or document at the direction ofthe Mayor in the specffied 
manner, the same, in all respects, shall be as binding on the City as if signed by the 
Mayor in person. When the signature of the Chief Financial Officer is so affixed to 
an instmment, certfficate or document at the direction of the Chief Financial 
Officer, the same, in all respects, shall be as binding on the City as if signed by the 
Chief Financial Officer in person. 

SECTION 26. Severabihty. It is the uitention of this City Council that, i f any 
section, paragraph, clause or provision ofthis ordinance shaU be mled by any court 
of competentjurisdiction to be invahd, the invalidity of such section, paragraph, 
clause or provision shall not affect any of the remaining provisions hereof. 

SECTION 27. Inconsistent Provisions. AU ordinances, resolutions, motions or 
orders in conffict with this ordinance are hereby repealed to the extent of such 
conffict. No provision of the Municipal Code of Chicago (the "Municipal Code") or 
violation of any provision of the Municipal Code shall be deemed to impair the 
validity of this ordinance or the instmments authorized by this ordinance, or to 
impair the security for or pa3Tnent ofthe instmments authorized by this ordinance; 
provided further, however, that the foregoing shaU not be deemed to affect the 
availability of any other remedy or penalty for any violation of any provision of the 
Municipal Code. 

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

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

Exhibits "A", "B", "C", "D", "E" and "F" refened to in this ordinance read as foUows: 
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Exhibit "A".' 
(To Ordinance) 

Trust Indenture 

Between 

City Of Chicago 

And 

As Trustee 

Dated As Of J, 2002 

Relating To 
City Of Chicago 

Commercial Paper Notes 
2002 Program 

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

THIS TRUST INDENTURE, dated as of 1, 2002 (this 
"Indenture"), is by and between the City of Chicago (the "City"), a municipality and a home rule 
unit of local government duly organized and validly existing under the Constitution and laws of 
the State of Illinois, and (the "Trustee"), a 

- duly organized, validly existing and aulhorized to accept the duties and 
obligations set out by virtue of the laws of the and having a corporate trust 
office located in the City of Chicago, Illinois, as trustee. 
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WITNESSETH: 

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

WHEREAS, the City has previously authorized the issuance of an amount 
outstanding at any one time of not to exceed $200,000,000 (the "Authorized Amount") of City 
of Chicago Commercial Paper Notes pursuant to the "CP Note Ordinance" (as hereinafter 
defined); and 

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

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

NOW, THEREFORE, the City and the Trustee agree as follows each for the 
benefit of the other and/or the benefit of holders of the Commercial Paper Notes secured by this 
Indenture: 

AR-nCLEI . 

Definitions; General Authorization; Ratiflcation . 

Section 1.01. Definitions. The following definitions shaU, for all purposes of this 
Indenture and supplemental hereto, have the meanings herein specified unless the context clearly 
requires otherwise: 

"Advances" means payments made by the Bank as a result of draws made on the 
Letter of Credit to pay principal of and/or interest on Commercial Paper Notes. 
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"Authenticating Agent" means, with respect to any Series, each person or entity, 
if any, designated by the City herein or in any Supplemental Indenture to manually sign the 
certificate of authentication on the Commercial Paper Notes, and its successors and assigns, and 
any other person or entity which may at any time be substimted for it pursuant hereto. Initially, 
the Authenticating Agent shall be the Issuing and Paying Agent. . 

"Authorized Amount" means $200,000,000; provided that such amount may be 
issued in one or more Series; and provided, further, that the aggregate amount outstanding imder 
this Indenture at any one time among all Series may not exceed such amoimt reduced by the 
outstanding principal amount of "Auction Rate Securities" and "Variable Rate Securities" issued 
pmrsuant to the CP Note Ordinance. 

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

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

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

"Bank Note" means a note or notes issued by the City pursuant to Section 5.01 
hereof and evidencing all or any portion of any unreimbursed Advances made by the Bank and 
designated as "City of Chicago Bank Notes (2002 Commercial Paper Program) (insert name of 
Bank)." 

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

"Bank Note Pavment Date" means a dale on which principal of or inlerest on a 
Bank Note is due and payable, including both scheduled principal and interesl and principal and 
inlerest payable upon prepayment of a Bank Note. 
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"Bank Obligations" means obligations payable to'' the Bank under the 
Reimbursement Agreement. 

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

"Bond Counsel" means an attomey or firm or firms of attomeys of national 
recognition selected or employed by the City with knowledge and experience" in the field of 
municipal finance. 

"Business Day" means any day other than (i) a Saturday, Sunday or other day on 
which commercial banks in New York, New York, Chicago, Dlinois, or the city in which is 
located the office ofthe Bank at which demands for a draw on the Letter of Credit will be made, 
are authorized or requured by law to close, or (ii) a day on which the New York Stock Exchange 
is closed. 

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

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

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

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

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

"Commercial Paper Notes" or "Notes" means notes of the City with a maturity of 
not more than 270 days from the date of issuance, and which are authorized to be issued and 
reissued from time to time under Article n of this Indenture (in the case of the Series A Notes and 
the Series B Notes). 

"Costs of Issuance" means all reasonable cosls incurred by the City in connection 
with the issuance of a Series, including, bul nol limited to: 

(a) counsel fees related to the issuance of such Series (including, but nol limited 
to, bond counsel and the Trustee's counsel); 

(b) financial advisor fees incurred in connection wilh the issuance of such 
Series; 
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(c) rating agency fees; 

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

Agent; 

(e) accountant fees related lo the issuance of such Series; 

(f) printing and publication costs; and 
(g) any other fee or cost incurred in coimection with the issuance of such Series 

that constimtes an "issuance cost" within the meaning of Section 147(g) of the Code. 

"CP Note Ordinance" means the ordinance adopted by the City Council of the City 
on , 2002 authorizing this Indenture and the issuance of the Commercial Paper 
Noles. 

"Dealer" means < for as long as it is acting as 
a dealer for the City with respect to the Notes, or any successor Dealer appointed pursuanl to the 
Dealer Agreement, as approved by the City. 

"Dealer Agreement" means the Commercial Paper Dealer Agreement, dated as of 
, 2002, between the City and the Dealer, as amended and supplemented ft-om 

time to time, and any such agreement with any successor Dealer. 

"Debt Service Fund" means the fiind by that name established pursuanl to Section 
4.01(b) hereof 

"Designated Representative" means the Chief Financial Officer of the City and if 
the Chief Financial Officer is not available, the City Comptroller of the City, and any additional 
individuals designated to complete and deliver Issuance Requests and who have been identified 
and whose signatures have been certified in a certificate of an Authorized City Representative 
delivered to the Issuing and Paying Agenl. 

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

"Event of Default" means any one or more of those events set forth in Seclion 9.01 
hereof, which Evenl of Default has nol been cured. 

"Expiration Dale" means the dale of expiration of the Letter of Credit then in effect 
(as such dale may be extended from time to time). 

"Fiscal Year" shall mean the period of lime beginning on January 1 and ending on 
December 31 of each year, or such other similar period as the City designates as the fiscal year 
of the City. 
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"Fitch" means Fitch Ratings, Inc., a corporation organized and existing under the 
laws of the State of Delaware, and its successors and assigns, and, if such corporation shall no 
longer perform the functions of a securities rating agency, any other rating agency designated by 
the City. 

"Govemment Obligations" means (1) United States ObUgations (including 
obligations issued or held in book-entry form), and (2) prereftmded municipal obligations meeting 
the following conditions: (a) the municipal obligations are not subject to redemption prior to 
maturity, or the trustee therefor has been given irrevocable instmctions conceming their calling 
and redemption and the issuer thereof has covenanted not to redeem such obligations other than 
as set forth in such instmctions; (b) the municipal obligations are secured by cash and/or United 
States Obligations, which United States ObUgations may be applied only to interest, principal and 
premium payments of such municipal obligations; (c) the principal of and interest on the United 
States Obligations (plus any cash in the escrow fund) are sufficient to meet the liabilities of the 
municipal obUgations; (d) the United States Obligations serving as security for the municipal 
obligations are held by an escrow agent or trustee; (e) the United States Obligations are not 
available to satisfy any other claims, including those against the trustee or escrow agent; and (f) 
the municipal obligations are rated in their highest rating category by Moody's and by S&P if 
S&P then maintains a rating on such obligations. 

"Indenture" means this Trust Indenture, dated as of 1, 2002, 
between the City and the Tmstee, as supplemented and amended from time to time. 

"Insolvent" shaU be used to describe the Trustee, the Issuing and Paying Agent or 
any other agent appointed hereunder or the Bank if (a) such person shall have instituted 
proceedings to be adjudicated a bankmpt or insolvent, shaU have consented to the instimtion of 
bankruptcy or insolvency proceedings against it, shaU have filed a petition or answer or consent 
seeking reorganization or relief under the United States Bankruptcy Code or any other similar 
appUcable Federal or state law, or shaU have consented to the filing of any such petition or to the 
appointment of a receiver, liquidator, assignee, trustee or sequestrator or other similar official of 
itself or of any substantial part of its property, or shall fail to timely controvert an involuntary 
petition filed against it under the United States Bankruptcy Code, or shaU consent to the entry of 
an order for relief under the United States Bankruptcy Code or shall make an assignment for the 
benefit of creditors or shall admit in writing its inabUity lo pay its debts generally as they become 
due; or (b) a decree or order by a court having jurisdiction in the premises adjudging such person 
as bankrupt or insolvent, or approving as properly filed a petition seeking reorganization, 
arrangement, adjustment or compxisition of or in respect of such person under the United States 
Bankmptcy Code or any other similar applicable Federal or state law or for relief under the 
United Slates Bankruptcy Code after an involuntary petition has been filed against such person, 
or appointing a receiver, liquidator, assignee, trustee or sequestrator or olher similar official of 
such person or of any substantial part of its property, or ordering the winding up or liquidation 
of its affairs, shall have been entered and shall have continued unabated and in effect for a period 
of 90 consecutive days. 
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"Investment Agreement" means an investment agreemeni or guaranteed investment 
contract with entities which maintain the following credit and collateral requirements: (a) if a 
corporation, they are initially rated "Aaa" by Moody's and "AAA" by S&P, if a domestic bank, 
they are initially rated Thomson "B/C" or better, and if a foreign bank, they are initiaUy rated 
Thomson "B" or better, (b) if credit quality reaches Moody's "Aa3" or S&P "AA" for 
corporations, Thomson "B/C" for domestic banks, and Thomson "B" for foreign banks, the 
provider thereof (1) wUl respond with adequate coUateralization within ten (10) business days, (2) 
will value assets weekly, and (3) wiU present collateral at 102% on Govemment ObUgations and 
105% on obligations described in item (2) of the definition of Permitted Investments; (c) the 
provider thereof must maintain minimum credit quaUty of Moody's "A2" or S&P "A" for 
corporations, Thomson "C" for domestic banks, or Thomson "B/C" for foreign banks; and (d) 
the investment agreement wiU be tenninated if credit ratings reach Moody's "A3" or S&P "A-" 
for corporations, Thomson "C/D" for domestic banks and Thomson "C" for foreign banks. 

"Issuance Request" means a request made by the City, acting through a Designated 
Representative, to the Issuing and Paying Agent for the delivery of a Commercial Paper Note or 
Commercial Paper Notes. 

"Issuing and Paving Agent" means ] , Chicago, 
Illinois, or any successor or assigns permitted under the Issuing and Paying Agent Agreement or 
any other Issuing and Paying Agent which is appointed by the City and has entered into an Issuing 
and Paying Agent Agreement. 

"Issuing and Paving Agent Agreement" means the Issuing and Paying Agent 
Agreement, dated as of .-, 1,2002, between the City and the Issuing and Paying 
Agenl, and any and aU modifications, alterations, amendments and supplements thereto, or any 
other Issuing and Paying Agent Agreement entered into by the City and the Issuing and Paying 
Agent with respect to the Commercial Paper Notes. 

"Letter of Credit" means the irrevocable, transferrable, dhect-pay letter of credit 
issued by the Bank for the benefit of the Issuing and Paying Agent on or prior to the dale of 
issuance of the first Conunercial Paper Note, together wilh any substimte irrevocable, 
transferrable, direct-pay letter of credit accepted by the Issuing and Paying Agenl as provided in 
Section 10.01 hereof; provided that al no time shall more than one letter of credit secure the 
Outstanding Commercial Paper Notes. 

"Maximum Rate" means percent ( %) per aimum. 

"Moody's" means Moody's Investors Service, a corporation existing under the laws 
of the Stale of Delaware, ils successors and assigns, and, if such corporation shall no longer 
perform the functions of a securities rating agency, any other nationally recognized rating agency 
designated by the City. 

"No-Issuance Notice" shall have the meaning assigned thereto in a Reimbursement 
Agreement. 
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"Nominee" means the nominee of the Note Depository as detennined firom time 
10 time in accordance with this Indenture or any Supplemental Indenture for any one or more 
Series of Commercial Paper Notes. j 

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

i 
"Noteholder." "holder, 1 "owner" or "registered owner" means the person in 

whose name any Note or Notes are registered on the books maintained by the Registrar or 
Tmstee. 

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

1 

"Outstanding" when used with respecl to Notes shall mean all Notes which have 
been authenticated and delivered under this Indenture, except: 

(a) Notes cancelled [or purchased by the Issuing and Paying Agenl for 
cancellation or delivered to or acquired by the Issuing and Paying Agent for cancellation 
and, in aU cases, with the intent̂  to extinguish the debt represented thereby; 

(b) Notes in lieu of which other Noles have been authenticated under Section 
2.07, 2.08 or 2.09 hereof; 

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

j 
(d) Noles which, under the terms of this Indenture, are deemed to be no longer 

Outstanding; and 

(e) for purposes of any consenl or olher action to be taken by the holders, of a 
specified percentage of Noles under this Indenture, Notes held by or for the account of the 
City or by any person controlling, controlled by or under coinmon control with the City. 

"Permitted Investments" shall mean any of the following: 
j 

(1) Government Obligations; 
I 

(2) obhgations, debentures, notes or other evidences of indebtedness issued or 
guaranteed by iany of the following instrumentalities or agencies of the United States of America: 
Federal Home Loan Bank System; Export-Import Bank of the United Stales; Federal Financing 
Bank; Govemment National Mortgage Associalion; Fannie Mae, Student Loan Marketing 

I 

i 
I 
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Association; Federal Farm Credit Bureau; Farmers Home Administration; Federal Home Loan 
Mortgage Corporation; and Federal Housing Administration; 

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

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

(5) interest-bearing demand or time deposits (including certificates of deposit) 
or interests in money market portfolios issued by state banks or tmst companies or national 
banking associations that are members of the Federal Deposit Insurance Corporation ("FDIC"), 
which deposits or mterests must either be (a) continuously and fiiUy insured by FDIC and with 
banks that are rated at least " P-1" or "Aa" by Moody's and at least "A-l" or "AA" by S&P, if 
such banks are then rated by S&P, or (b) fiilly secured by United States Obligations (i) which are 
valued not less frequentiy than monthly and have a fair market value, exclusive of accrued 
interest, at least equal lo the principal amount of the deposits or interests, (ii) held by the Trustee 
(who shaU nol be the provider of the collateral) or by any Federal Reserve Bank or depositary 
acceptable to the Tmstee, (iii) subject to a perfected fu-st lien in the Trustee, and (iv) free and 
clear from all third-party liens; 

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

(7) repurchase agreements which are (a) entered into with banks or trust 
companies organized under state law, national banking associations, insurance companies or 
govemment bond dealers reporting to, trading with and recognized as a primary dealer by the 
Federal Reserve Bank of New York, and which either are members of the Security Investors 
Protection Corporation or with a dealer or parent holding company lhat has an investment grade 
rating from Moody's and S&P, if S&P then maintains a rating of such instimtion, and (b) fiilly 
secured by investments specffied in Section (1) or (2) of this definition of Pennitted Investments 
(i) which are valued not less frequentiy than monthly and have a fair market value, exclusive of 
accmed interest, at least equal to the amount invested in the repurchase agreements, (ii) held by 
the Trustee (who shall nol be the provider of the coUateral) or by any Federal Reserve Bank or 
a depository acceptable to the Tmstee, (iii) subject lo a perfected first lien in the Tmstee, and (iv) 
free and clear from all third-party liens; 

(8) prime commercial paper of a United States corporation, finance company 
or banking instimtion rated at least "P-1" by Moody's and at least "A-1" by S&P, if S&P Uien 
maintains a rating on such paper; 

( 
(9) shares of a diversified open-end management investment company (as 

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

(10) Investment Agreements; and 

(11) any other type of investment in which the City directs the Tmstee to invest, 
provided that there is delivered to the Tmstee a certificate of an Authorized City Representative 
stating that each ofthe Rating Agencies then maintaining a rating on the Series has been informed 
of the proposal to invest in such investment and each of such Rating Agencies has coiffirmed that 
such investment will not adversely affect the rating then assigned by such Rating Agency to any 
Series. 

"Person" means an individual, a corporation (including a limited liability 
company), a partnership (including a limited partnership), an association, a trust or any other 
entity or organization, including a govemment or political subdivision or an agency or 
instrumentality thereof. 

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

"Proceeds Fund" means the fimd by that name established pursuant to Section 
4.01(a) hereof 

"Project or Purpose" means any undertaking or purpose listed or otherwise 
described in a Tax Certificate of the City, as from time to time amended, as being financed or 
refinanced in whole or in part with the proceeds of the Notes, including working capital and 
capital projects. 

"Rating Agency" means, as long as il is rating a Series, (i) Standard & Poor's, (ii) 
Filch, (iii) Moody's, or (iv) any other nationally recognized credit rating agency specified in a 
Supplemental Indenture. 

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

"Reimbursement Agreemeni" means the Reimbursement Agreement, dated as of 
1, 2002, pursuant to which the Letter of Credit is issued and any and all 

modifications, alterations, amendments and supplements thereto, and any similar document 
entered into with respect to the delivery of a substimte Letter of Credit. 

"Representation Letter" means the Blanket Issuer Letter of Representations from 
tbe City to DTC with respect to a Series. 

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

"Series" means a series of Commercial Paper Notes issued pursuant to this 
Indenture (e.g.. Series A Notes or Series B Notes); each series of Commercial Paper Noles, when 
aggregated with aU Outstanding Commercial Paper Notes of other series, may be in an aggregate 
amount up to the fiiU Authorized Amount regardless of when or whether issued. 

"Series A Notes" means the City of Chicago, Commercial Paper Notes, 2002 
Program Series A (Tax Exenq)t), issued under this Indenture. 

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

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

"Series B Project or Purpose" means any undertaking or purpose listed or 
otherwise described in a certificate of the City, being financed or refinanced in whole or in part 
with the proceeds ofthe Series B Notes, including working capital and capital projects. 

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

"Slate" means the Stale of Illmois. 
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"Stated Amount" means, with respect to a Letter of Credit, the amount available 
to be drawn under the Letter of Credit for payment of principal of and interest on Commercial 
Paper Notes issued hereunder. 

"Supplemental Indenmre" means any document supplementing or amending this 
Indenmre and entered into as provided in Article XI of this Indenture. 

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

"Termination Date" means the sixteenth (16"') day prior to the Expiration Date. 

"Tmstee" shaU mean the entity named as such in the heading of this Indenture until 
a successor replaces it and, thereafter, means sucb successor. 

"United Stales Obligations" means direct and general obligations of the United 
States of America, or obligations that are unconditionaUy guaranteed as to principal and interest 
by the United States of America, including, with respect only to direct and general obligations and 
not to guaranteed obligations, evidences of ownership of proportionate interests in fumre interest 
and/or principal payments of such obligations, provided that investments in such proportionate 
interests must be liinited to circumstances wherein (1) a bank or trast company acts as custodian 
and holds the underlying United States Obligations; (2) the owner of the investment is the real 
party in interest and has the right to proceed directiy and individually against the obligor of the 
underlying United States Obligations; and (3) the underlying United States Obligations are held 
in a special account separate from the custodian's general assets and are not available to satisfy 
any claim of the custodian, any person claiming through the custodian or any person to whom the 
custodian may be obligated. 

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

Section 1.03. Interpretation. All references herein to "Articles," "Sections" and 
other subdivisions are lo the conesponding Articles, Sections or subdivisions of this Indenmre, 
and the words "herein," "hereof," "hereunder" and other words of similar import refer to this 
Indenture as a whole and nol to any particular Article, Section or subdivision hereof. 
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ARTICLE 

The Commercial Paper Noteŝ  

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

(a) The City hereby authorizes the issuance of its Notes to be designated (i) 
"City of Chicago, Commercial Paper Notes, 2002 Program Series A (Tax Exempt)", and 
(ii) "City of Chicago, Commercial Paper Notes, 2002 Program Series B (Taxable)", 
subject to the provisions of this Section and as hereinafter provided. The Series A Notes 
shaU l>e issued from time to time as provided herein to finance and refinance the cost of 
Series A Projects or Purposes; and the Series B Notes shall be issued from time to time 
as provided herein to finance and refinance the cost of Series B Projects or Purposes. 
Proceeds of Commercial Paper Notes issued to refinance other Commercial Paper Notes 
may be used to pay or to reimburse the Bank for Advances used to pay principal or 
interest due on such maturing Commercial Paper Notes; provided, however, that proceeds 
of Series A Notes may only be used to pay or to reimburse the Bank for Advances used 
to pay principal or interest due on Series A Notes, and proceeds of Series B Notes may 
only be used to pay or to reimburse the Bank for Advances used to pay principal or 
interest due on Series B Notes. Such authorization specifically includes the authorization 
to issue and reissue Commercial Paper Notes for such purposes. The aggregate principal 
amount of Commercial Paper Notes that may be Outstanding at any one time hereunder 
shaU nol exceed the Authorized Amount. The aggregate amount of principal and interest 
payable on the Outstanding Commercial Paper Notes shall not exceed the amount available 
to be drawn under the Letter of Credit. 

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

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

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

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

(f) Commercial Paper Notes which are issued to finance or refinance Series A 
Projects or Purposes shall be designated as Series A Notes. Commercial Paper Notes 
which are issued to finance or refinance Series B Projects or Purposes shall be designated 
as Series B Notes. 

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

The principal of and the interest on the Commercial Paper Noles shall be payable 
at the Principal Office of the Issuing and Paying Agent on or before the close of business on any 
Business Day upon which such Commercial Paper Notes have become due and payable, provided 
that such Commercial Paper Notes are presented and surrendered on a timely basis. Upon 
presentation of such a Commercial Paper Note to the Issuing and Paying Agent no later than 2:00 
p.m. (Chicago, Ulinois time) on a Business Day, payment for such Commercial Paper Note shall 
be made by the Issuing and Paying Agent in immediately available funds on such Business Day. 
If a Commercial Paper Note is presented for payment after 2:00 p.m. (Chicago, Illinois lime) on 
a Business Day, payment therefor may be made by the Issuing and Paying Agent on the next 
succeeding Business Day withoul the accmal of additional interest thereon. 

Notwithstanding the provisions of the previous paragraph, in the event the Notes 
are issued as a master note or master notes in book-entry form, they shall be payable at maturity 
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withoul physical presentation or sunender in accordance with the procedures of the Note 
Depository. 

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

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

If any Commercial Paper Notes are to be issued in bearer form, the City shaU from 
time to time fumish the Issuing and Paying Agent with an adequate supply of Commercial Paper 
Notes, each of which shall have attached such number of copies as the Issuing and Paying Agent 
shaU reasonably specify. When any Commercial Paper Notes are delivered to the Issuing and 
Paying Agent by the City, the Issuing and Paying Agent shall execute and deliver to the City a 
receipt therefor and shall hold such Commercial Paper Notes for the account of the City in 
safekeeping in accordance with its customary practice. 

Section 2.04. Forms of Commercial Paper Notes and Authentication 
Certificate. The definitive Series A Notes and Series B Notes and the Certificate of 
Authentication endorsed thereon shaU be substantiaUy in the form set forth ir Exhibit A attached 
hereto and made a part hereof, with such appropriate variations, omissions and insertions as shaU 
be requu-ed or appropriate in order to accomplish the purposes of the transactions authorized by 
this Indenture. 

Section 2.05. Book-Entry System. Unless an Aulhorized City Representative or 
his designee determines that a Series of Commercial Paper Notes shall be issued in bearer form 
or registered form other than in txjok-entry form, the Commercial Paper Notes shall initiJilly be 
issued in lx)ok-enlry form as further provided in this Section. 

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

The Trustee, the Issuing and Paying Agent and the City may treat the registered 
owner of each Note as the sole and exclusive owner thereof for the purposes of payment 
of the principal of or interesl on the Series of Notes to which such Note belongs, giving 
any notice permitted or required to be given to Noteholders hereunder, registering the 
transfer of Notes, obtaining any consent or olher action to be taken by Noteholders, and 
for all other purposes whatsoever, and neither the Trustee, the Issuing and Paying Agenl 
nor the City shall be affected by any notice to the contrary. 

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

The Issuing and Paying Agent shall pay all principal of and interest on the 
Commercial Paper Notes only to or upon the order of the Note Depository, and all such 
payments shall be valid and effective to fiilly satisfy and discharge the City's obligations 
with respecl to the payment of the principal of and interest on the Commercial Paper Notes 
to the extent of the sum or sums so paid; Upon delivery by the Note Depository to the 
Issumg and Paymg Agent of written notice to the effect that the Note Depository has 
determined to substimte a new Nominee in place of the cunent Nominee, and subject to 
the provisions herein with respecl to record dates, the word Nominee in this Article shaU 
refer to such new Nominee. 

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

(c) (1) The Note Depository may determine to discontinue providing its 
services with respecl to a Series of Commercial Paper Noles al any lime by giving 
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reasonable written notice to an Aulhorized City Representative, the Trustee and the Issumg 
and Paying Agent, and by discharging its responsibilities with respect thereto under 
applicable law. 

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

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

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

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

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

(a) Prior to the issuance of the first Commercial Paper Notes hereunder. 
Commercial Paper Notes of each initial Series shaU be executed on behalf of the City and 
delivered to the Issuing and Paying Agent, who shall hold such Commercial Paper Notes 
unauthenticated in safekeeping for the City. Subject to the provisions of Sections 2.01 and 2.05 
hereof, and paragraphs (0 and (g) of this Section, at any time and from time to time prior to the 
Termination Date, Commercial Paper Notes shaU be manually authenticated and delivered by the 
Issuing and Paymg Agent for the consideration and in the manner hereinafter provided, but only 
upon receipt by the Issuing and Paying Agent of an Issuance Request, no later than 11:30 a.m. 
(Chicago, Illinois time) on the Business Day on which Commercial Paper Notes are to be 
deUvered, directing the Issuing and Paying Agent to authenticate the Commercial Paper Noles 
referred to therein and to deliver the same to or upon the order of the Dealer. Each Issuance 
Request shall include: (i) the principal amount and date of each Commercial Paper Note then to 
be deUvered; (ii) the rate and amount of interest thereon; (in) the maturity date thereof; and (iv) 
the Series designation thereof. No later than 1:30 p.m. (Chicago, Illinois time) on each Business 
Day on which the City proposes to issue Commercial Paper Notes, the Dealer shall report to the 
City each transaction made with or arranged by it or shall notify the City and the Issuing and 
Paying Agent of the difference, if any, between the amount of maturing Notes of a Series and the 
amount of Notes of a Series which the Dealer has arranged to seU or has agreed to purchase. 

(b) Upon receipt of such Issuance Request (which may be transmitted by mail, 
telecopy or other electtonic communications method, or by telephone, promptiy confirmed in 
writing by 1:00 p.m. Chicago, Ulinois time), the Issuing and Paying Agent shaU, by 2:00 p.m. 
(Chicago, Illinois time) on such day, complete each Series A Note and each Series B Note then 
to be delivered as to amount, dale, maturity dale, interest rate and interest amount specified in 
such Issuance Request, and deliver each such Commercial Paper Note to or upon the order of the 
Dealer upon receipt of payment therefor; provided, however, that no such Commercial Paper 
Notes shall be deUvered by the Issuing and Paying Agent if such delivery would cause (a) the sum 
of the aggregate principal amount of Commercial Paper Notes Outstandmg to exceed the 
Authorized Amount, or (b) the aggregate principal amount of Commercial Paper Notes described 
in each Issuance Request (together with the interest thereon), plus the aggregate principal amount 
of all Commercial Paper Noles then Outstanding (together with the inlerest thereon), less the 
aggregate principal amount of any of the then Outstanding Commercial Paper Notes to be retired 
concunentiy with the issuance of the Commercial Paper Notes described in the Issuance Request 
(including interest thereon), to exceed the amount available to be drawn under the Letter of 
Credit. Notwithstanding any provision herein lo the contrary, no such Commercial Paper Notes 
of any Series shall be delivered by the Issuing and Paying Agenl if (A) it shall have received 
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notice from an Authorized City Representative directing the Issuing and Paying Agent to cease 
authenticating and delivering Commercial Paper Notes untU such time as such direction is 
withdrawn by similar notice, (B) it shaU have actual knowledge that an Event of Default shall have 
occurred and be continuing, (C) it shall have received notice from Bond Counsel that its opinion 
regarding the exclusion of interesl on the Notes of such issue or Series (issued as tax-exempt 
Notes) from gross income for Federal mcome tax purposes of the holders thereof is being 
withdrawn, (D) the maturity date of such Conunercial Paper Notes would extend beyond the 
related Termination Date, or (E) the Trustee and the Issuing and Paying Agent shaU have received 
a No-Issuance Notice from the Bank. If an Issuance Request is received after 11:30 a.m. 
(Chicago, Ulinois time) on a given day, the Issuing and Paying Agent shaU not be obligated to 
deliver the requested Commercial Paper Notes untU the next succeeding Business Day. 

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

(d) A copy of each Commercial Paper Note authenticated in bearer form by the 
Issuing and Paying Agent shall be promptiy transmitted by facsimile and thereafter maUed by first 
class United States mail, postage prepaid, to the City and the Trustee by the Issuing and Paying 
Agent. The Issuing and Paying Agent shaU fiimish the City with such additional information with 
respect to the carrying out of its duties hereunder as the City from time to time shaU reasonably 
request. 

(e) In addition to the Issuance Request described above in this Section, and as 
a fiirther condition to the issuance ofany Commercial Paper Notes, the Designated Representative 
shaU certify to or instmct, for and on behalf of the City, the Issuing and Paying Agent that, as of 
the date of delivery of such Commercial Paper Notes, (i) the Letter of Credit is in fiiU force and 
effect; (ii) after the issuance of such Commercial Paper Notes and the application of the proceeds 
thereof, the sum of the aggregate principal amount of Commercial Paper Notes Outstanding wUl 
not exceed the Authorized Amount; (ui) the sum of the aggregate principal amount of Commercial 
Paper Notes then Outstanding (together with the interest thereon) does not exceed the amount 
avaUable lo be drawn under the Letter of Credit; (iv) unless interest on the Commercial Paper 
Notes to be issued is to be taxable, to the City's knowledge there has been no change in the facts, 
estimates, curcumstances and representations of the City set forth or made (as the case may be) 
in the Tax Certificate (applicable to such Commercial Paper Notes); (v) the terms of the 
Commercial Paper Notes do not exceed 270 days and the maturity dates of such Commercial 
Paper Notes sel forth in the Issuance Request do not extend beyond the related Termination Date; 
(vi) the City has not been notified by Bond Counsel that its opinion with respect lo the validity 
ofthe Commercial Paper Notes and, unless inlerest on the Notes is to be taxable, the tax treatment 
of the interest thereon has been revised or withdrawn or, if any such revision or withdrawal has 
occuned, the revised opinion or a substimte opinion acceptable to the Dealer has been delivered; 
(vii) to the acmal knowledge ofthe City, no Evenl of Default has occuned and is then continuing; 
(viii) the Note Proceeds shall be deposited into the Commercial Paper Bank Payment Account or 
into the Constmction Fund pursuanl lo Seclion 4.02 hereof in the amounts specified by the 
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Designated Representative; and (ix) all of the conditions precedent to the issuance of such 
Commercial Paper Notes set forth in this Section of this Indenture have been satisfied. 

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

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

(g) Prior to the initial delivery of Conunercial Paper Notes under this Indenture 
and as a condition to such initial issuance, the Trustee and the City shaU be notified by the Issuing 
and Paying Agent that the Issuing and Paying Agent has received: 

(1) a fully executed counterpart of the Reimbursement Agreement; 

(2) the executed Letter of Credit; 

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

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

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

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

(a) In the event any Note is lost, stolen or desfroyed, the City may execute and 
the Authenticating Agent may authenticate and deliver a new Note of like Series, date, 
maturity and denomination as that Note lost, stolen or desfroyed, provided that there shaU 
first be fumished to the Issuing and Paying Agent evidence of such loss, theft or 
destmction satisfactory to the Issuing and Paying Agent, together with indemnity 
satisfactory to it and the City. 

(b) Except as liinited by any Supplemental Indenture, the Issuing and Paying 
Agent may charge the holder of any such Note all govemmental charges and transfer 
taxes, if any, and its reasonable fees and expenses in this connection. AU substimte Notes 
issued and authenticated pursuant to this Section shaU be issued as a substimte and 
numbered, as determined by the Issuing and Paying Agent. In the event any such Note 
has matured or been called for redemption, instead of issuing a substimte Note, the Issuii^ 
and Paying Agent may pay the same at its maturity or redemption without sunender 
thereof upon receipt of indemnity satisfactory to it and the City. 

Section 2.09. Transfer or Exchange of Notes. Upon sunender for transfer of 
any Note at the designated corporate tmst office of the Registrar, the Registrar shaU deliver in the 
name of the transferee or transferees a new fully authenticated and registered Note or Notes of 
authorized denominations of the same Series, and maturity for the same aggregate principal 
amount. 

Noteholders may present Notes at the designated corporate trust office of the 
Registrar for exchange for Notes of different authorized denominations and, upon such 
presentation, the Registrar shall deliver to the Noteholder a new fully authenticated and registered 
Note or Notes of the same Series and mamrity for the same aggregate principal amount. 

All Notes presented for transfer or exchange shaU be accompanied by a written 
instrument or instruments of transfer or authorization for exchange, in form and with guaranty of 
signature satisfactory lo the Registtar, duly executed by the Noteholder or by his duly authorized 
attorney. 

Except as limiled by any Supplemental Indenture, the Registrar also may require 
pajTuent from the Noteholder of a sum sufficient lo cover any lax, or other governmental fee or 
charge lhat may be imposed in relation thereto. Such taxes, fees and charges shall be paid before 
any such new Note shall be delivered. 
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Supplemental Indentures may designate certain Umited periods during which Notes 
wiU not be exchanged or transfened. 

Notes delivered upon any exchange or transfer as provided herein, or as provided 
in Section 2.08 hereof, shaU be vaUd limiled obligations of the City, evidencing the same debt as 
the Note or Noles sunendered, shaU be secured by this Indenture and shall be entitied to aU of 
the security and benefits hereof to the same extent as thb Note or Notes sunendered. 

Section 2.10. Destruction of Notes. Whenever any Notes sbaU be delivered to 
the Issuing and Paying Agent for canceUation pursuant to this Indenture, upon payment of tbe 
principal amount and interest represented thereby or for replacement pursuant to Section 2.08 or 
exchange or fransfer pursuant to Section 2.09, such Note shaU be cancelled and desfroyed by the 
Issuing and Paying Agent or the Registrar and counterparts of a certificate of destmction 
evidencing sucb destmction shall be fiimished by the Issuing and Paying Agent to the City. 

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

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

Section 2.12. Nonpresentment of Notes. In the event any Note shall not be 
presented for payment when the principal thereof becomes due, if moneys sufficient to pay such 
Note shall have been deposited with the Trustee for the benefit of the owner thereof, aU liability 
of the City to the owner thereof for the payment of such Note shall forthwith cease, terminate and 
be completely discharged, and thereupon it shail be the duty of the Trustee to hold such moneys, 
without liability to the City, any owner of any Note or any other person for interest thereon, for 
the benefit of the owner of such Note, ŷho shaU thereafter be restricted exclusively to such 
moneys, for any claim of whatever nature on his or her part under this Indenture or on, or wilh 
respecl to, said Note. 

Any moneys so deposited with and held by the Tmstee and not so applied lo the 
payment of Notes within two (2) years after the date on which the same shall have become due 
shall be paid by the Tmstee lo the City, free from the tmsts created by this Indenture. Thereafter, 
the owners of the Notes shall be entitled to look only to the City for payment, and then only lo 
the extent of the amount so repaid by the Trustee. The City shall apply the sums paid to it 
pursuant to this Section in accordance with applicable law, but shall not be liable for any interesl 
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on such sums paid to it pursuant to this Section and shall not be regarded as a tmstee of such 
money. 

ARTICLE n i ' 

Security' 

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

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

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

ARTICLE IV. 

AppUcation of Commercial Paper Note Proceeds . 

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

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

(1) "Commercial Paper Debt Service Account," and herein caUed the "Debt 
Service Account;" 

(2) three "Commercial Paper Bank Payment Accounts," and herem called the 
"Bank Payment Accounts" designated as 

(i) the "Series A Bank Payment Account," and 

(u) the "Series B Bank Payment Account," and 

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

Section 4.02. Deposit of Proceeds of Commercial Paper Notes. Immediately 
upon receipt thereof, the Issuing and Paying Agent shaU, if instmcted by an Authorized City 
Representative, first deposit the proceeds of the sale of Commercial Paper Notes into the 
applicable Commercial Paper Bank Payment Account in an amount equal to the unreimbursed 
Advances made by the Bank to pay principal of or inlerest on Commercial Paper Noles of such 
Series. Proceeds so deposited shall be held separate and apart from all other funds and accounts 
and shaU nol commingled wilh any other moneys. The remaining proceeds shall be transfened 
to the Tmstee for deposit in the Proceeds Fund. 

Section 4.03. Application of Moneys in the Proceeds Fund, (a) Moneys in the 
Proceeds Fund attributable to each Series shall be applied to the payment of the costs of the 
Projecl or Purpose for such Series, Costs of Issuance of such Series and administrative costs of 
the commercial paper program. An Authorized City Representative may from time to time amend 
the lisl of Projects or Purposes m a Tax Certificate; provided, however, that the Authorized City 
Representative shall not amend the lisl of Projects or Purposes in such a way as to change the tax 
status of the related Series of Commercial Paper Noles. An Authorized City Representative is 
hereby authorized to execute one or more supplemental Tax Certificates in connection with any 
Series of Notes. 

(b) The Tmstee shall make payments or disbursements from the Proceeds Fund 
upon receipt from the City of a written requisition, in substantially the form attached aslExhibil 
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C to this Indenture, executed by an Aulhorized City Representative, which requisition shaU state, 
with respect to each amount requested thereby, (i) the account, if any, within the Proceeds Fund 
from which such amount is to be paid, (ii) the number of the requisition from such accoimt, (iii) 
the amount to be paid, the name of the Person (which may include payment to the City) to which 
the payment is to be made and the manner in which the payment is to made, (iv) that the amount 
to be paid represents a cost of a qualifying Projea or Purpose as described in a Tax Certificate 
of the City, or is related to a Series B Project, as applicable, and (v) unless related to a Series B 
Project, that the amounts requisitioned wiU be expended only in accordance with and subject to 
the limitations set forth in the applicable Tax Certificate. 

(c) Moneys held in the Proceeds Fund shall be invested and reinvested by the 
Trustee in Penmtted Investments as directed by an Authorized City Representative. 

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

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

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

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

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

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

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

The Bank Notes y 

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

(b) The Bank Notes shaU be dated the dale of issuance thereof; shaU be issued 
in registered form only; shall be issued in any denomination; and shall bear interest at the Bank 
Rate (calculated on the basis of a year consistmg of 365/366 days and actual number of days 
elapsed); provided, however, that the interest rate on the Bank Notes shaU never exceed eighteen 
percent (18%) per annum, subject to the applicable provisions of the Reimbursement Agreement. 
Bank Notes shaU bear interest from their respective dates, payable in accordance with the 
Reimbursement Agreement. Principal of Bank Notes shaU be payable in accordance with the 
Reimbursement Agreement. The final maturity of the Bank Notes shall be no later than such date 
as may be provided for in the Reimbursement Agreement. 

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

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

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

Section 5.03. Form of Bank Notes. The definitive Bank Notes shall be 
substantially in the form set forth in Exhibit B attached hereto and made a part hereof, with such 
appropriate variations, omissions and insertions as shaU be necessary or appropriate in order to 
accompUsh the purpose of this Indenture. The Bank Notes may have endorsed thereon such 
legends or text as may be necessary or appropriate to conform to any applicable mles and 
regulations of any govemmental authority or any usage or requirement of law or regulation with 
respecl thereto. 

Section 5.04. No Transfer of Bank Notes. To the extent permitted by appUcable 
law, the Bank Noles shall be non-negotiable and non-transferable. 
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Section 5.05. Deposits in Bank Note Accoimt. On the Business Day before each 
Bank Note Payment Date, an Authorized City Representative shall allocate and transfer to the 
Issuing and Paying Agent for deposit in the Bank Note Accoimt amounts from avaUable moneys, 
as follows: 

(a) . an amount equal to the aggregate amount of interest due and payable on 
such Bank Note Payment Date on aU Bank Notes outstanding; and 

(b) an amount equal to the aggregate principal amount due and payable on such 
Bank Note Payment Date on the outstandmg Bank Notes; 

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

ARTICLE VI. 

Covenants • 

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

Notwithstandmg any other provisions of this Indenture or any Supplemental 
Indenmre to the contrary, upon the City's faUure to observe, or refusal to comply with the 
foregoing covenant, no person other than the holders of any Series A Notes shall be entitied to 
exercise any right or remedy provided to the holders of any Series A Notes under this Indenmre 
or any Supplemental Indenture on the basis of the City's failure to observe, or refiisal to comply, 
with such covenant. 

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

Section 6.03. Letter of Credit. The City hereby covenants to maintain in effea 
a Letter of Credit meeting the requirements hereof at all times that Commercial Paper Noles are 
Outstanding hereunder. 
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ARTICLE v n . 

Issuing and Paying Agent; Dealer.* 

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

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

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

(a) The Issuing and Paying Agent shall provide to the Authorized City 
Representative each month a report of the amounts deposited in each fimd and account held 
by it under this Indenture, and the amount disbursed from such fimds and accounts, the 
eamings thereon, the ending balance in each of such fimds and accounts, the investments 
in each such fimd and accoimt, and the yield on each investment calculated in accordance 
with the directions of an Authorized City Representative. Such report shall also include 
such information regarding the issuance of Commercial Paper Notes during the subject 
month as the City shall request. 

(b) The Issuing and Paymg Agenl shall maintain such books, records and 
accounts as may be necessary to evidence the obligations of the City resulting from the 
Commercial Paper Notes, the principal amounts owing thereunder, the maturity schedule 
therefor, the respective rates of interesl thereon, and the principal and inlerest paid from 
lime to time thereunder. As long as the Commercial Paper Notes are in book-entry form, 
in any legal action or proceeding with respect lo a master note, the entries made in such 
books, records or accounts shall be, absent manifest enor, conclusive evidence of the 
existence and the amounts of the obligations of the City therein recorded. 
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Section 7.03. Resignation and Replacement of Issuing and Paying Agent. The 
Issuing and Paying Agent may at any time resign and be discharged of the duties and obligations 
created by this Indenmre by giving at least 60 days' written notice to the Bank, the Trustee and 
the City. The Issuing and Paying Agent may be removed, with the written consent of the Bank, 
which consent shaU not be unreasonably withheld, at any time by an instrument signed by an 
Authorized City Representative and fUed with the Issuing and Paying Agent, the Bank and the 
Trustee. No such resignation or removal shall become effective, however, untU a successor 
Issuing and Paying Agent has been selected and assumed the duties of the Issuing and Paying 
Agent hereunder and the Letter of Credit has been transfened to the successor Issuing and Paying 
Agent in accordance with its terms. 

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

The Issuing and Paying Agent shall, at aU times, be a bank or trust company having 
an office in Chicago, Dlinois, and shaU at aU times be a corporation or a national banking 
association organized and doing business under the laws of the United States of America or of any 
state with a combined capital and surplus of at least $50,000,000 and authorized under such laws 
to exercise corporate tmst powers and be subjecl to supervision or examination by Federal or state 
authority. If such corporation or national banking association publishes reports of condition at 
least aimually pursuant to law or the requiremenis of such authority, then for the purposes of this 
Section, the combined capital and surplus of such corporation or national banking association shall 
be deemed to be its combined capital and surplus as set forth in its most recent report of condition 
so published. 

Any corporation or national banking association into which any Issuing and Paying 
Agent may be merged or converted or with which it may be consolidated, or any corporation or 
national banking association resulting from any merger, consolidation or conversion to which any 
Issuing and Paying Agenl shaU be a party, or any corporation or national banking association 
succeeding to the corporate trust business of any Issuing and Paying Agent shall be the successor 
of the Issuing and Paying Agenl if such successor corporation or national banking association is 
otherwise eligible under this Section, withoul the execution or fUing of any document or further 
act on the part of the Issuing and Paying Agent or such successor corporation or national banking 
association. 

Section 7.04. Dealer. The City hereby appoints , 
as Dealer, and agrees that, at or prior lo the time of issuance of the initial Commercial Paper 
Notes, the City will enter into a Dealer Agreemeni with Dealer. The City covenants that at all 
limes prior to the Termination Date, it will maintain in effect one or more Dealer Agreements, 
pursuant lo which each Dealer will agree to fulfill the duties and obligations of the Dealer as sel 
forth in this Indenmre and its Dealer Agreement. 
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ARTICLE V m . 

Trustee-

Section 8.01. Acceptance of Trusts. The Trustee hereby accepts and agrees to 

execute the tmsts specificaUy imposed upon it by this Indenture, but only upon the additional 

terms set forth in this Article, to aU of which the City agrees and the respective holders agree by 

their acceptance of delivery of any of the Notes. 

Section 8.02. Duties of Trustee, (a) If an Event of Default has occurred and is 
continuing, the Tmstee shall exercise its rights and powers and use the same degree of care and 
skiU in their exercise as a prudent person would exercise or use under the circumstances in the 
conduct of such person's own affairs. 

(b) The Trustee sbaU perform the duties set forth in this Indenture; no implied 
duties or obligations shaU be read into this Indenture against the Trustee. 

(c) Except during the continuance of an Event of Default, in the absence of any 
negligence on its part or any knowledge to the contrary, the Tmstee may conclusively rely, as to 
the tmth of the statements and the correcmess of the opinions expressed, upon certificates or 
opinions fiimished to the Trustee and conformii^ to the requirements of this Indenture. The 
Trustee shall examine the certificates and opinions, however, to determine whether they conform 
to the requirements of this Indenture. 

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

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

(f) Every provision of this Indenture that in any way relates to the Tmstee is 
subjecl lo this Section. 
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(g) The Tmstee shall not be deemed to have knowledge of an Evient of Default 
unless it has received actual knowledge at the corporate trust office of the Trustee located in 
Chicago, Dlinois. 

Section 8.03. Rights of Trustee. Subject to the foregoing Section, the Trustee 
shaU be protected and shaU incur no liabUity in acting or proceeding in good faith upon any 
resolution, notice, telegram, request, consent, waiver, certificate, statement, affidavit, voucher, 
bond, requisition or other paper or document which it shall in good faith believe to be genuine 
and to have been passed or signed by the proper person or to have been prepared and fumished 
pursuant to any of the provisions ofthis Indenture, and the Trustee shaU be under no duty to make 
investigation or inquiry as to any statements contained or matters refened to in any such 
instrument, but may accept and rely upon the same as conclusive evidence of the tmth and 
accuracy of such statements. 

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

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

Section 8.05. Trustee's Disclaimer. The Trustee shall not be accountable for the 
City's use of the proceeds from die Notes paid to the City and it shaU not be responsible for any 
statement in the Notes. 

Section 8.06. Notice of Defaults. If (i) an Event of Default has occurred, or (u) 
an event has occurred which with the giving of notice and/or the lapse of time would be an Event 
of Default, and. with respecl to such events for which notice to the City is required before such 
events will become Events of Default, such notice has been given, then the Trustee shall 
promptiy, after obtaining actual notice of such Event of Defeult or event described in clause (ii) 
above, give notice thereof to each holder and to the Issuing and Paying Agent. Except in the case 
of a default in payment on any Notes, the Tmstee may withhold the notice if and as long as a 
committee of its Responsible Officers in good fjdth determines that withholding the notice is in 
the interests of the holders. 

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

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

Section 8.09. Replacement of Trustee. The Trustee may resign by notifying the 
City in writing at least 60 days prior to the proposed effective date of the resignation. The holders 
of a majority m Outstanding principal amount of the Notes may remove the Trustee by notifying 
the removed Trustee and may appoint a successor Trustee with the City's consent. The City may 
remove the Trustee, by notice in writing delivered lo the Tmstee 60 days prior to the proposed 
removal date; provided, however, that the City shall have no right to remove the Trustee during 
any time when an Event of Default has occuned and is continuing, or when an event has occurred 
and is continuing, or condition exists, which with the giving of notice or tbe passage of time or 
both would be an Event of Default. 

No resignation or removal of tbe Trustee under this Section sbaU be effective until 
a new Trustee has taken office and delivered a written acceptance of its appointment to the retiring 
Trustee and to the City. Immediately thereafter, the retiring Trustee shall transfer aU property 
held by it as Trustee to the successor Tmstee, the resignation or removal of the retiring Trustee 
shall then (bul only then) become effective and the successor Trustee shall have all the rights, 
powers and duties of the Trustee under this Indenture. 

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

If a Trustee is not perfonning its duties hereunder and a successor Tmstee does not 
take office within 60 days after the retiring Trustee delivers notice of resignation or the City 
delivers notice of removal, the retiring Trustee, the City or the holders of a majority in aggregate 
principal amount of the outstanding Notes may petition any court of competentjurisdiction for the 
appointment of a successor Trustee. 

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

Section 8.11. Other Agents. The City, or the Tmstee with the consent of the 
City, may from time to lime appoint other agents as may be appropriate al the time to perform 
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duties and obligations under this Indenture or under a Supplemental Indenture all as provided by 
Supplemental Indenture or resolution or ordmance of the City. 

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

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

(a) The Trustee shall provide to the City each month a report of any Note 
Proceeds received during that month, if any, and the amounts deposited into each fiind and 
account held by it under this Indenmre and the amount disbursed from such fimds and 
accounts, the eamings thereon̂  the ending balance in each of such fiinds and accounts and 
the investments of each such fimd and account. 

(b) The Trustee shaU annually, within a reasonable period after the end of the 
Fiscal Year, fumish to the City a statement (which need not be audited) covering receipts, 
disbursements, allocation and application of Note Proceeds, and any other moneys in any 
of the funds and accounts held by it established pursuanl to this Indenmre or any 
Supplemental Indenture for the preceding year. 

ARTICLE I X . 

Events of Default and Remedies of Noteholders -

Section 9.01. Events of Default. Each of the following events shall constimte and 
is refened to in this Indenture as an "Event of Default": 

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

(b) a faUure lo pay any installment of interest on any Commercial Paper Note 
when such interesl shall become due and payable; 

(c) a failure by the City to observe and perform any covenant, condition, 
agreement or provision (other than as specified in paragraphs (a) and (b) of this Section) 
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contained in the Commercial Paper Noles or in this Indenture on the part of the City to be 
observed or performed, which faUure shall contuiue for a period of 60 days after written 
notice, specifying such faUure and requesting that it be remedied, shall have been given 
to the City by the Trustee, which notice may be given at the discretion of the Trustee and 
shall be given at the writlen request of holders of 25% or more in aggregate principal 
amount of the Commercial Paper Notes then Outstanding (provided that in the case of a 
default with respect to the tax covenants in Section 6:01, the Series B Notes shall be 
deemed to be not Outstanding), unless the Trustee, or the Trustee and holders of 
Commercial Paper Notes in an amount not less than the Outstanding principal amount of 
Commercial Paper Notes the holders of which requested such notice, shaU agree in writing 
to an extension of such period prior to its expiration; provided, however, that the Trustee, 
or the Trustee and the holders of such principal amount of Commercial Paper Notes, shall 
be deemed to have agreed to an extension of such period if such faUure can be remedied, 
and corrective action is initiated by the City within such period and is being dUigentiy 
pursued; 

(d) bankmptcy, reorganization, arrangement, insolvency or liquidation 
proceedings, including, without limitation, proceedings under Chapter 9 or 11 of the 
United States Bankmptcy Code (as the same may from time to time be hereafter amended), 
or other proceedings for relief under any Federal or state bankmptcy law or simUar law 
for the reUef of debtors are instimted by or against the City, and, if instimted against the 
City, said proceedings are consented to or are not dismissed within 60 days after such 
instimtion; or 

(e) the occunence of any other Event of Default as is provided in a 
Supplemental Indenture. 

If any Event of Default has occuned, bul is subsequentiy cured or waived, then 
such Event of E>efault shall no longer constitute an Event of Default hereunder. 

Section 9.02. Remedies, (a) Upon the occunence and continuance of any Event 
of Default, the Trustee in its discretion may, and upon the written direction of the holders of 25 % 
or more in aggregate principal amount of the Commercial Paper Notes then Outstanding (provided 
lhal in the case of a default with respect to the tax covenants in Section 6.01, the Series B Notes 
shaU be deemed not to be Outstanding) and receipt of indemnity to its satisfaction, shall, in its 
own name and as the Trustee of an express trust: (i) by mandamus, or other suit, action or 
proceeding at law or in equity, enforce all rights of the Commercial Paper Noteholders, and 
require the City to carry out any agreements with or for the benefit of the Commercial Paper 
Noteholders and to perform its or their duties under any law to which it is subject and this 
Indenmre, provided that any such remedy may be taken only to the extent permitted under the 
applicable provisions of this Indenmre; (ii) bring suit upon the Commercial Paper Notes; (iii) 
commence an aclion or suit in equity to require the City to account as if it were the tmstee of an 
express tmst for the Commercial Paper Noteholders; or (iv) by action or suit in equity enjoin any 
acts or things which may be unlawful or in violation of the rights of the Commercial Paper 
Noteholders. 
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(b) The Tmstee shaU be under no obhgation to take any action with respect to 
any Event of Default unless the Trustee has actual knowledge of the occurrence of such Event of 
Default. 

Section 9.03. Restoration to Former Position. In the event that any proceeding 
taken by the Tmstee to enforce any right under this Indenture shall have been discontinued or 
abandoned for any reason, or shall have been determined adversely to the Trustee, then the City, 
the Tmstee, and the Commercial Paper Noteholders shall be restored to their former positions and 
rights hereunder, respectively, and aU rights, remedies and powers of the Trustee shaU continue 
as though no such proceeding had been taken. 

Section 9.04. Commercial Paper Noteholders' Right To Direct Proceedings. 
Subject to Section 9.05 hereof, anything else in this Indenture to the contrary notwithstanding, the 
Bank and the holders of a majority in aggregate principal amount of the Commercial Paper Notes 
then Outstanding shall have the right, at any time, by an instrument in writing executed and 
delivered to the Trustee, to direct the time, method and place of conducting aU remedial 
proceedings avaUable to the Trustee imder this Indenture to be taken in connection with the 
enforcement of the terms of tbis Indenture or exercising any tmsl or power confened on the 
Trustee by this Indenture; provided that such direction shaU not be otherwise than in accordance 
with the provisions of the law and this Indenture; and provided, fiirther, that with respect to any 
such direction by the holders of Commercial Paper Notes there shall have been provided to the 
Trustee security and indemnity satisfactory to the Trustee against the costs, expenses and liabiUties 
to be incurred as a result thereof by the Trustee. In the event of any conflict in the directions of 
the Bank and the holders of Commercial Paper Notes, the direction of the Bank shaU control. 

Section 9.05. Liinitation on Right To Institute Proceedings. No Commercial 
Pai>er Noteholder shall have any right to instimie any suit, action or proceeding in equity or at law 
for the execution of any trust or power hereunder, or any other remedy hereunder or on such 
Commercial Paper Note, unless such Commercial Paper Noteholder , or Commercial Paper 
Noteholders previously shall have given to the Trustee written notice of an Event of Default as 
hereinabove provided, and unless also holders of 25% or more in aggregate principal amount of 
the Commercial Paper Notes then Outstanding shall have made written request of the Tmstee so 
to do, after the right to instimie such suit, action or proceeding under Section 9.02 hereof shall 
have accmed, and shaU have afforded the Trustee a reasonable opp>ormnity lo proceed to instimie 
the same in either its or their name, and unless there also shaU have been offered to the Trustee 
security and indemnity satisfactory to it against the costs, expenses and liabUities to be incuned 
therein or thereby, and the Tmstee shall not have complied with such request within a reasonable 
time; and such notification, request and offer of indemnity are hereby declared in every such case, 
at the option of the Tmstee, to be conditions precedent lo the instimtion of such suit, action or 
proceedmg; it being understood and intended that no one or more of the Commercial Paper 
Noteholders shall have any right in any manner whatever by his, her or their action to affect, 
disturb or prejudice the security of this Indenmre, or to enforce any right hereunder or under the 
Commercial Paper Notes, except in the maimer herein provided, and that all suits, actions and 
proceedings at law or in equity shall be instimted, had and maintained in the maimer herein 
provided and for the equal benefit of all Commercial Paper Noteholders. 
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Section 9.06. No Impairment of Right To Enforce Pajment. Notwithstanding 
any other provision in this Indenture, the right of any Commercial Paper Noteholder to receive 
payment of the principal of and interesl on such Noteholder's Commercial Paper Notes, on or 
after the respective due dates expressed therein, or to instimte suit for the enforcement of any such 
payment on or after such respective date, shall nol be impaired or affected without the consent of 
such Commercial Paper Noteholder. 

Section 9.07. Proceedings by Trustee Without Possession of Commercial Paper 
Notes. All rights of action under this Indenture or under any of the Commercial Paper Notes 
secured hereby which are enforceable by the Tmstee may be enforced by it without the possession 
of any of the Commercial Paper Notes, or the production thereof at the trial or other proceedings 
relative thereto, and any such suit, action or proceeding instituted by the Trustee shaU be brought 
in its name for the equal and ratable benefit of the Commercial Paper Noteholders, subject to the 
provisions of this Indenture. 

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

Section 9.09. No Waiver of Remedies. No delay or omission of the Trustee or 
of any Commercial Paper Noteholder lo exercise any right or power accming upon any default 
shall impair any such right or power, or shall be constmed to be a waiver of any such default, or 
an acquiescence therein; and every power and remedy given by this Article to the Trustee and to 
the Commercial Paper Noteholders, respectively, may be exercised from time to time and as often 
as may be deemed expedient. 

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

(a) first, to the payment to the Persons entitied thereto of all mstallments of 
inlerest then due on the Commercial Paper Noles and Bank Notes, with inlerest on overdue 
installments, if lawful, at the rate per annum home by the Commercial Paper Notes or 
Bank Notes, as the case may be, in the order of mamrity of the installments of such 
interesl, and, if the amount available shall not be sufficient lo pay in fiiU any particular 
installment of interest, then lo the payment ratably, according to the amounts due on such 
installment. 
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(b) second, to the payment to the Persons entitied thereto of the unpaid 
principal amount of any of the Commercial Paper Notes and Bank Notes which shall have 
become due with interest on such Commercial Paper Notes or Bank Notes, as applicable, 
at their respective rate from the respective dates upon which they became due, and, if the 
amount avaUable shall not be sufficient to pay in fidl Commercial Paper Noles due on any 
particular date, together with such mterest, then to the payment ratably, according to the 
amount of principal and interest due on such date, in each case to the Persons entitled 
thereto, without any discrimination or privUege, 

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

I Whenever moneys are to be applied pursuant to the provisions of this Section, such 
moneys shaU be appUed at such times, and from time to time, as the Trustee shaU detennine, 
having due regard for the amount of such moneys avaUable for application and the likelihood of 
additional moneys becoming available for such application in the future. Whenever the Trustee 
shaU apply such fimds, it shaU fix the date upon which such application is to be made and upon 
such date interest on the amounts of principal and interest to be paid on such date shaU cease to 
accme. The Trustee shaU give notice of the deposit with it of any such moneys and of the fixing 
of any such date by first-class United States maU, postage prepaid, to aU Commercial Paper 
Noteholders, and shall not be required to make payment to any Commercial Paper Noteholder 
untU such Commercial Paper Notes shaU be presented to the Tmstee for appropriate endorsement, 
or for cancellation if fully paid. 

Section 9.11. SeverabiUty of Remedies. It is the purpose and intention of this 
Article to provide rights and remedies to the Trustee and the Commercial Paper Noteholders, 
which may be lawfully granted under the provisions of applicable law, but should any right or 
remedy herein granted be held to be unlawful, the Trustee and the Noteholders shall be entitied, 
as above set forth, to every other right and remedy provided in this Indenture or by appUcable 
law. 

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

ARTICLE X . 

MisceUaneous ^ 

Section 10.01. Substitute Letter of Credit. Notwithstanding anything herein to 
the contrary, the City may obtain a substimte Letter of Credit to replace the Letter of Credit then 
in effect hereunder as long as said substimte Letter of Credit shall go into effect al least one 
Business Day prior to the termination of the Letter of Credit then in effect being substimted for; 
at no time may more than one Letter of Credit or substimte Letter of Credit secure the Notes. 
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The Expiration Date with respect lo each substimte Letter of Credit shaU be no earlier than the 
earlier of (i) six (6) months after its date, or (U) the Expfration Date set forth in the Letter of 
Credit then in effect being substimted for. Each substimte Letter of Credit shall be in an amount 
sufficient to pay aU principal and interest scheduled to be paid on all Commercial Paper Notes 
Outstanding hereunder as of the effective date of such substitute Letter of Credit. The foUowing 
are fiirther conditions to the Issumg and Paying Agent's abiUty to release an existing Letter of 
Credit and accept a substimte Letter of Credit therefor: 

(a) The City shaU dehver written notice of the proposed substimtion to the 
Trustee, the Issuing and Paying Agent, the Bank and the Dealer not less than 45 days prior 
to the proposed substimtion date. 

(b) There shaU be deUvered to the City, the Trustee and the Issuing and Paying 
Agent written evidence from each Rating Agency then maintaining a rating on the 
Commercial Paper Notes secured by the Letter of Credit then in effect bemg substimted 
for that the substimtion of such Letter of Credit wUl not, in and of itself, result in any 
rating then assigned to the Commercial Paper Notes secured thereby being suspended, 
reduced or withdrawn. 

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

(d) An opinion or opinions of counsel to the successor Bank, satisfactory in 
form and substance to each Rating Agency then maintaining a rating on the Commercial 
Paper Notes to be secured thereby, shaU be delivered to the effect that the substimte Letter 
of Credit is a legal, valid and bindmg obligation of the issuing Bank and is enforceable 
against the Bank in accordance with its terms. 

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

Section 10.02. Timeliness of Deposits. Funds shall be deemed transfened for 
purposes of timeliness of receipt under this Indenmre when transfer instmctions for transfer by 
Federal reserve wire have been given and a Federal wire number confirmation has been received; 
provided that the party to receive such funds shall not be required lo take any action required to 
be taken hereunder wilh respect to such funds until il has confirmation of actual receipt of such 
funds. 
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Section 10.03. Waiver of Events of Default. No Event of Default with respect 
to the Commercial Paper Notes or the Bank Notes shall be waived unless after such waiver the 
reinsutement provisions of the affected Letters of Credit, if any, shall be in fiiU force and effect. 

Section 10.04. Defeasance of Commercial Paper Notes. Commercial Paper 
Notes shall not be deemed to have been paid in fiiU unless payment of the principal of and interest 
on the Commercial Paper Notes either (a) shaU have been made or caused to be inade in 
accordance with the terms of the Commercial Paper Notes and this Indenture, or (b) shall have 
been provided for by inevocably depositing with the Trustee in trust and inevocably setting aside 
exclusively for such payment (i) Available Moneys sufficient to make such payment, and/or (ii) 
noncallable Govemment Obligations purchased with AvaUable Moneys, maturing as to principal 
and interest in such amounts and at such times as wUl insure the avaUabUity of sufficient moneys 
to make such payment. 

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

Section 10.06. Payments or Actions Occurring on Non-Business Days. If a 
payrctent date is not a Business Day at the place of payment, or if any action required hereunder 
is required on a date that is not a Business Day, then payment may be made at that place on the 
next Business Day, or such action may be taken on the next Business Day, with the same effect 
as if pajmient were made, or the action taken, on the stated date, and no interest shall accme for 
the intervening period. 

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

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

Supplemental Indentures . 

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

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

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

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

(c) to confirm, as fiirther assurance, any interesl of the Issuing and Paying 
Agent in and to the fimds and accounts held by the Trustee or the Issuing and Paying 
Agent, or in and to any other moneys, securities or fimds of the City provided pursuanl 
to this Indenture, or to otherwise add additional security for the Noteholders; 

(d) to evidence any change made in the terms of any Series of Notes if such 
changes are authorized by the Supplemental Indenmre at the lime the Series of Notes is 
issued and such change is made in accordance wilh the terms of such Supplemental 
Indenture; 

(e) to con^ily with the requirements of the Trust Indenture Act of 1939, as 
from time lo time amended; 

(f) to modify, alter, amend or supplement this Indenture or any Supplemental 
Indenmre in any other respect which is not malerially adverse to the Noteholders; 

(g) to qualify the Notes or a Series of Notes for a rating or ratings by Moody's, 
S&P and/or Filch; 
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(h) to accommodate the technical, operational and stmctural feamres of Notes 
which are issued or are proposed to be issued, including, but not limited lo, changes 
needed to accommodate other forms of commercial paper, or other forms of indebtedness 
which the City fttim time to time deems appropriate to incur; 

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

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

Before the City shaU, pursuant to this Section, execute any Supplemental Indenture, 
there shall have been deUvered to the City an opiiuon of Bond Counsel to the effect that such 
Supplemental Indenture is authorized or permitted by this Indenture and applicable law, complies 
with their respective terms, wUl, upon the execution and delivery thereof, be valid and binding 
upon the City in accordance with its terms, and wiU not cause interest on any of the Notes which 
is then excluded from gross income of the recipient thereof for Federal income tax purposes to 
be included in gross income for Federal income tax purposes. 

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

(a) Subject to the provisions of Section 11.02 and 11.03(a) hereof, the City 
may, from time to time and at any time, execute a Supplemental Indenture which amends 
the provisions of an earlier Supplemental Indenture. If such Supplemental Indenture is 
executed for one of the purposes set forth in Section 11.02 hereof, no notice to or consent 
of the Noteholders shaU be required. If such Supplemental Indenture contains provisions 
which affect the rights and interests of less than all Series of Notes Outstanding and 
Section 11.02 hereof is not appUcable, then this subsection (b) rather than subsection (a) 
above shaU control, and, subject to the terms and provisions contained in this Section and 
not otherwise, the holders of not less than a majority in aggregate principal amount of the 
Notes of aU Series which are affected by such changes shaU have the right from time to 
time to consent to any Supplemental Indenture deemed necessary or deshable by the City 
for the purposes of modifying, altering, amendmg, supplementing or rescinding, in any 
particular, any of the terms or provisions contained in such Supplemental Indenture and 
affecting only the Notes of such Series; provided, however, that, unless approved in 
writmg by the holders of aU the Notes of all the affected Series then Outstanding, nothing 
herein contained shaU permit, or be constmed as permitting, (i) a change in the scheduled 
times, amounts or cunency of payment of the principal of or interest on any Outstanding 
Notes of such Series, or (U) a reduction in the principal amount or redemption price of any 
Outstanding Notes of such Series or the rate of interest thereon. Nothing herem contained, 
however, shaU be constmed as making necessary the approval by Noteholders of the 
adoption of any Supplemental Indenture as authorized in Section 11.02 hereof. 

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

(c) The City may execute and deliver such Supplemental Indenture in 
substantially the form described in such notice, but only if there shall have first been 
delivered to the City (i) any required consents, in writing, of the Bank and the 
Noteholders, and (ii) the opinion of Bond Counsel required by the last paragraph of 
Section 11.02 hereof 

(d) If Noteholders of not less than the percentage of Noles required by this 
Section shall have consented to and approved the execution and delivery thereof as herein 
provided, no Noteholders shall have any right to object to the adoption of such 
Supplemental Indenmre, or to object to any of the terms and provisions contained therein 
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or the operation thereof, or in any manner to question the propriety of the execution and 
delivery thereof, or to enjoin or restrain the City from executing the same or from taking 
any action pursuant lo the provisions thereof. 

Section 11.04. Effect of Supplemental Indenture. Upon execution and deUvery 
of any Supplemental Indenture pursuant to the provisions of this Article, this Indenture or the 
Supplemental Indenture shall be, and shaU be deemed to be, modified and amended in accordance 
therewith, and the respective rights, duties and obligations under this Indenture and the 
Supplemental Indenture ofthe City, the Tmstee, the Issuing and Paying Agent, the Bank and aU 
Noteholders shall thereafter be detennined, exercised and enforced under this Indenture and the 
Supplemental Indenture, if applicable, subject in aU respects to such modifications and 
amendments. 

Section 11.05. Supplemental Indentures To Be Part of This Indenture. Any 
Supplemental Indenture adopted in accordance with the provisions of this Article shall thereafter 
form a pan of this Indenture or the Supplemental Indenture which they supplement or amend, and 
all of the terms and conditions contained in any such Supplemental Indenture as to any provision 
authorized to be contained therein shall be and shall be deemed to be pan of the terms and 
conditions ofthis Indenture or the Supplemental Indenmre which they supplement or amend for 
any and aU purposes. 

IN WITNESS WHEREOF, the parties hereto have caused tiiis Indenmre to be 
duly executed, aU as of the date first above written. 

[SEAL! 

ATTEST: 

By: 
City Clerk 

[SEAL] 

CITY OF CHICAGO 

By: 
Chief Financial Officer 

as Trustee 

ATTEST: 

By: 
Its: 

By: 
Us: 

(Sub)Exhibits "A", "B" and "C referred to in this Trust Indenture read as follows: 
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(Sub)Exhibit "A". 
(To Trust Indenture) 

(Form Of Master Note) 

City Of Chicago 
Commercial Paper Notes 

2002 Program Series 

Registered Owner: Cede & Co. 

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

The City of Chicago (the "City"), a municipahty and a home rule unit of local 
govemiiient duly organized and vaUdly existing under the Constitution and laws ofthe 
State of lUinois, for value received, hereby promises to pay to the registered owner 
hereinabove named or registered assigns, the principal amount, together with unpaid 
accrued interest thereon, i f any, on the maturity date of each obhgation identified on 
the records of the City (the "Underl5ring Records") as being evidenced by this Master 
Note, which Underlying Records are maintained by , as issuing and 
paying agent (the "Issuing and Paying Agent") under that certain Issuing and Paying 
Agent Agreement, dated as of 1, 2002, between the City and the Issuing 
and Paying Agent (the "Issuing and Paying Agent Agreement"). Interest on Series A 
Notes shaU be calculated on the basis of actual days elapsed in a three hundred sixty-
five (365) or three hundred sixty-six (366) day year, as the case may be, at the rate 
specified on the Underlying Records. Interesl on Series B Notes shall be calculated on 
the basis of a three hundred sixty (360) day year and actual number of days elapsed, 
at the rate or yield specified on the Underljrtng Records. Payments shall be made from 
monies provided by the City and payments of drawings under an irrevocable, 
transferrable, direct-pay letter of credit of , by wire transfer to the 
registered owner stated hereinabove from the Issuing and Paying Agent without the 
necessity of presentation and surrender of this Master Note. 

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

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

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

At the request of the registered owner, the City shall promptly issue and dehver one 
(1) or more separate note certificates evidencing each obligation evidenced by this 
Master Note. As of the date any such note certificate or certificates are issued, the 
obligations which are evidenced thereby shaU no longer be evidenced by this Master 
Note. This Master Note is transferable by the registered owner hereof, in person or by 
attomey duly authorized in writing, at the principal office of the Issuing and Paying 
Agent in Chicago, but only in the manner, subject to the limitations and upon payment 
ofthe charges provided in the Indenture, £tnd upon surrender and cancellation ofthis 
Note. Upon such transfer a new fully registered Note or Notes of the same series 
designation, without coupons, of authorized denomination or denominations, for the 
same aggregate principal amount wUl be issued to the transferee in exchange herefor. 
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The City, the Trustee and the Issuing and Paying Agent may deem and treat the 
registered owner hereof as the absolute owner hereof for all purposes, and the City, the 
Trustee and the Issuing and Paying Agent shaU not be affected by any notice to the 
contrary. 

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

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

This Master Note shaU not be entitled to any benefit under the Indenture, or become 
vahd or obligatory for any purpose, unti l the certificate of authentication hereon 
endorsed shaU have been signed by the Issuing and Paying Agent. This Master Note 
is a vahd and binding obhgation of City. 

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

. 2002. 

City of Chicago 

By: 
Mayor 

[Seal] 

Attest: 

By: 
City Clerk 
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Certificate Of Authentication. 

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

Date of Authentication: 

as Issuing and Pajdng Agent 

Authorized Signature: 

(Form Of Assignment) 

Assignment. 

For Value Received, The undersigned hereby sells, assigns and transfers unto 
(Please Print or Typewrite Name and Address) (Please 

Insert Social Security or other Taxpayer Identification Number of Assignee: 
) the within Master Note and all rights and title therein, and hereby 

irrevocably constitutes and appoints , attomey, to transfer the 
within Master Note on the books kept for registration thereof, with fu l l power of 
substitution in the premises. 

Dated: 
(Registered Owner) 

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

Signature Guaranteed: 
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Notice: Unless this certificate is presented by an authorized representative of The 
Depository Trust Company, a New York corporation ("D.T.C"), to the City or 
its agent for registration of transfer, exchange or pa5rment, and any certificate 
issued is registered in the nemie of Cede & Co. or in such other name as is 
requested by an authorized representative of D.T.C. (and any payment is 
made to Cede & Co. or to such other entity as is requested by an authorized 
representative of D.T.C, Any Transfer, Pledge Or Other Use Hereof For Value 
Or Otherwise By Or To Any Person Is Wrongful inasmuch as the registered 
owner Hereof, Cede & Co., has an interest herein. 

(Sub)Exhibit "B". 
(To Trust Indenture) 

$_ 

^Form Of Bank Note) 

City Of Chicago 
Bank Note 

(2002 Commercial Paper Program), 
[Name Of Bank). 

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

1, i n the manner and on the dates provided in the 
hereinafter defined Agreement in lawful money of the United States of America and in 
immediately available funds, the principal amount of Dollars 
($ ), or, if less, the aggregate unreimbursed amount ofthe Advances made 
by the Bank pursuant to the Agreement. Terms used herein and not otherwise defined 
herein shaU have the meanings assigned to them in the Reimbursement Agreement 
dated as of 1, 2002 (the "Agreement") between the Borrower and the 
Bank, as from time to time in effect. 
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The Borrower further promises to pay interest from the date hereof on the 
outstanding principal amount hereof and unpaid interest hereon from time to time at 
the rates and times and in all cases in accordance with the terms of the Agreement. 
The Bank may endorse its records relating to this Bank Note with appropriate notations 
evidencing the Advances and payments of principal hereunder as contemplated by the 
Agreement. 

This Bank Note is issued pursuant to, is entitied to the benefits of, and is subject to, 
the provisions of the Agreement and that certain Trust Indenture dated as of 

1, 2002 between the Bonower and , as Tmstee. The 
principal of this Bank Note is subject to prepayment in whole or in part in accordance 
with the terms of the Agreement. 

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

This Bank Note And The ObUgations Of The Borrower Hereunder Shall For All 
Purposes Be Govemed By And Interpreted And Determined In Accordance With The 
Laws OfThe State Of lUinois (Excluding The Laws Applicable To Conflicts Or Choice Of 
Law). 

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

City of Chicago 

[Seal] By: 

Attest: Name: 

By: 
City Clerk 

Chief Fineuicial Officer 
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(Sub)Exhibit "C". 
(To Tmst Indenture) 

Form Of 2002 Program Series 
Proceeds Fund Requisition. 

Requisition Number 

To: 

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

The amount requisitioned: $_ 

Payment to be made to: 

Manner in which payment is to be made: 

The undersigned, an Authorized City Representative within the meaning of the Tmst 
Indenture, dated as of 1,2002 (the "Indenture"), by and between the City 
of Chicago (the "City") and , as tmstee (the "Tmstee"), hereby 
requisitions the amount set forth above and directs that such amount be paid to the 
party set forth above from funds held in the Series Proceeds Fund held under the 
Indenture, and directs that pa3rment be made in the manner described above. 

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

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

By: 
Authorized City Representative 

Exhibit "B". 
(To Ordinance) 

Commercial Paper Dealer Agreement 

Between 

City Of Chicago 

And 

Dated , 2002 

Relating To 

City Of Chicago 
Commercial Paper Notes 

2002 Program 
Series A (Tax Exempt) And Series B (Taxable). 

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

For and in consideration of the mutual covenants made herein and other valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties 
hereto agree as follows: 
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Section 1. Background And Definitions. 

(a) The Issuer has authorized the issuance and reissuance from time-to-time of its 
Commercial Paper Notes, 2002 Program, Series A (Tax Exempt) and Series B (Taxable) 
(the "Notes") in the aggregate principal amount not to exceed Two Hundred MUhon 
DoUars ($200,000,000) outstanding at any time. 

(b) The Issuer has authorized the issuance of the Notes pursuant an ordinance duly 
adopted by the City CouncU of the Issuer on , 2002 (the "Ordinance") and 
the Tmst Indenture dated as of 1, 2002 (the "C.P. Indenture") by and 
between the Issuer and , as Tmstee, relating to the Notes; and 
the Issuing and Paying Agent Agreement, dated as of 1, 2002 (the 
"C.P. Paying Agent Agreement") by and between the Issuer and 

(the "C.P. Paying Agent"). The Ordinance, the C.P. Indenture 
and the C.P. Paying Agent Agreement being herein sometimes referred to coUectively 
in this Agreement as the "Authorizing Documents" (the "Authorizing Documents"). 

(c) (the "Facihty Issuing Party") has dehvered a letter of 
credit (the "Facihty") with respect to the Notes to (the 
"Account Party") in accordance with the terms of the Authorizing Document and the 
Reimbursement Agreement dated as of , 2002 between the Issuer and 
the Facility Issuing Party (the "Facility Agreement") among the Issuer and the Facility 
Issuing Party. 

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

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

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

Section 2. Appointment Of C.P. Dealer. 

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

such appointment. 

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



5 /1 /2002 REPORTS OF COMMITTEES 83143 

Section 3. Responsibilities Of C.P. Dealer. 

(a) Subject to the terms and conditions set forth in this Agreement, Merrill Lynch 
agrees to perform the duties of C.P. Dealer set forth in this Agreement. It is 
understood that in undertaking to perform such duties, and in , the performance 
thereof, it is the intention ofthe parties that the C.P. Dealer will act solely as an agent 
and not as a principal, except as expressly provided in this Agreement. The C.P. 
Dealer shall use its best efforts to soUcit and arrange sales of the Notes on behalf of 
the Issuer at such rates and maturities as may prevail from time to time in the 
market. The C.P. Dealer and the Issuer agree that any Notes which the C.P. Dealer 
may arrange the sale of or which, in the C.P. Dealer's sole discretion, it may elect to 
purchase, wiU be purchased or sold on the terms and conditions and in the manner 
provided in the Authorizing Documents and this Agreement. Anything herein to the 
contrary notwithstanding, to the extent of any confhct between the provisions hereof 
and ofthe Authorizing Documents, the provisions ofthe Authorizing Documents shall 
be controUing. 

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

(i) wUl suspend its efforts with respect to the offer or sale of the Notes on behalf 
of the Issuer upon the receipt of notice of the occurrence of an event of default 
under the terms ofthe Notes, the Authorizing Documents, the FacUity or the FacUity 
Agreement; and 

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

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

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

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

(4) legislation shall be introduced by committee, by amendment or otherwise, 
in , or be enacted by, the House of Representatives or the Senate ofthe Congress 
of the United States or within a legislative body within the State of lUinois having 
jurisdiction over the issuance of the Notes, or a decision by a court of the United 
States or the State of llhnois shaU be rendered, or a stop order, mhng, regulation 
or official statement by, or on behalf of, the United States Securities and Exchange 
Commission or other govemmental agency having jurisdiction of the subject 



83144 JOURNAL-CITY COUNCIL-CHICAGO 5 /1 /2002 

matter shall be made or proposed, to the effect that the offering or sale of 
obligations of the general character of the Notes, as contemplated hereby, is or 
would be in violation of any provision ofthe Securities Act of 1933, as amended 
(the "Securities Act") as then in effect, or the Securities Exchange Act of 1934, as 
amended (the "Exchange Act") as then in effect, or with the purpose or effect of 
otherwise prohibiting the offering or sale of obhgations of the general character of 
the Notes, or the Notes themselves, as contemplated hereby; 

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

(6) any govemmental authority shall impose, as to the Notes, or obUgations of 
the general character ofthe Notes, any material restrictions not now in force, or 
increase materiaUy those now in force; 

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

(8) the Issuer faUs to observe any ofthe covenants or agreements made herein; 

(9) any ofthe rating agencies then rating the Notes or the Facihty Issuing Party 
shaU either (i) downgrade the ratings assigned to either the Notes or the FacUity 
Issuing Party so that such Notes are not "EUgible Notes" as defined under Rule 2a-
7 ofthe Investment Compeiny Act of 1940, as amended or (ii) suspend or withdraw 
the then current ratings assigned to either the Notes or the FacUity Issuing Party; 
or 

(10) an actual or imminent default or a moratorium in respect of payment ofany 
United States Treasury bUls, bonds or notes the effect of which in the C.P. 
Dealer's judgment makes it impracticcd to mcirket the Notes or to enforce contracts 
for the sale of the Notes. 

Section 4. Transactions In Notes. 

All transactions in Notes between the C.P. Dealer and the Issuer shall be in 
accordance with the Authorizing Documents, this Agreement, the FacUity Agreement 
and with the customs and practices in the commercial paper market regarding 
settlement and delivery formally adopted in writing from time to time by the New York 
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Clearinghouse, to the extent not inconsistent with the Authorizing Documents. As 
early as possible, but not later than 11:30 A.M. (Chicago time) on the day on which 
any Notes are to be issued, the C.P. Dealer shall notify the Issuer ofthe proposed final 
maturities, prices and interest rates (which interest rates shaU not exceed % 
per annum) at which the C.P. Dealer will purchase or cause the purchase of the 
Notes, and provide the Issuer with any olher information as required for delivery of 
such Notes. Except as described below, the C.P. Dealer shall not be obligated to 
purchase or cause the purchase of any Notes unless and unti l agreement has been 
reached in each case on the foregoing points and the C.P. Dealer has agreed to such 
purchase. Not later than 11:30 A.M. (Chicago time) on the date of each transaction, 
the C.P. Dealer shall either (a) confirm each transaction made with or arranged by i t 
or (b) notify the Issuer and the C.P. Pajdng Agent ofthe difference, i f any, between the 
amount of maturing Notes and the amount of Notes which the C.P. Dealer has 
arranged to sell or has agreed to purchase. Such confirmation or notification shaU 
be given by telephone (or by other telecommunications medium acceptable to the 
Issuer) and in writing to the Issuer and the C.P. Paying Agent. 

Section 5. Payment For Notes. 

The C.P. Dealer shall pay for the Notes sold by the C.P. Dealer (or purchased by the 
C.P. Dealer for its own account) in immediately available funds by 1:15 P.M. (Chicago 
time) on the Business Day such Notes are dehvered to the C.P. Dealer (provided that 
such Notes are so delivered to the CP. Dealer by 1:15 P.M. (Chicago time) on such 
Business Day). AU Notes wiU be sold at par, and wUl be evidenced either by (i) a 
global note immobihzed with The Depository Tmst Company of New York or (ii) i f not, 
will be executed in the manner provided for in the C.P. Indenture. 

Section 6. Designated Representative. 

Note transactions with the Issuer, pursuant to Section 4 hereof, shall be with any 
one of the officers or employees of the Issuer who are designated as a Designated 
Representative by certificate signed by the Chief Financial Officer of the Issuer. The 
initial written designation of the Designated Representatives is appended hereto as 
Appendix A. The Issuer agrees to provide the C.P. Dealer with revised written 
designations in the form of Appendix A when and as required by changes in the 
Designated Representatives. The C.P. Dealer may rely upon such designation unless 
and until otherwise notified in writing by the Issuer. 

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

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

Section 8. Fumishing Of Disclosure Materials. 

(a) The Issuer agrees to fumish the C.P. Dealer with as many copies as the C.P. 
Dealer may reasonably request o f the Offering Memorandum dated , 
2002 ofthe Issuer relating to the Notes (the "Offering Memorandum"), and such other 
information with respect to the Issuer and the Notes as the C.P. Dealer shall 
reasonably request from time to time. 

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

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

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

Section 9. Fees And Expenses. 

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

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

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

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

(c) it has, on or before the date hereof, duly taken all action necessary to be taken 
by it prior to such date to authorize (i) the execution, delivery and performance of 

. this Agreement, the Authorizing Documents, the FacUity Agreement and any other 
instmment or agreement to which the Issuer is a party and which has been or will 
be executed in connection with the transactions contemplated by the foregoing 
documents; and (ii) the carrying out, giving effect to, consummation and 
performance of the transactions and obligations contemplated by the foregoing 
agreements and by the current Offering Memorandum; 

(d) Offering Memoranda and supplements, amendments and updates to any 
thereof, fumished by the Issuer and used by the C.P. Dealer (including 
amendments, supplements and replacements thereof), unti l such time as they shaU 
have been subsequentiy amended, updated or replaced, shaU not, to the personal 
knowledge and behef of the Chief Financial Officer of the Issuer (or the officer who 
executes this Agreement on behalf of the Issuer, i f other than the Chief Financial 
Officer) or the City ComptroUer, contain any untme, incorrect or misleading 
statement of a material fact or omit to state a material fact required to be stated 
therein or necessary to make the statements made therein, under common industry 
standards of disclosure applicable, as of the date of this Agreement, to letter of 
credit backed commercial paper, in light of the circumstances under which they 
were made, not misleading. 

Section 11. Term Of Agreement. 

This Agreement shall become effective on the date hereof and shall continue in fuU 
force and effect unti l the cessation of the Notes program, subject to the right of 
suspension and termination as provided herein. 



83148 JOURNAL-CITY COUNCIL-CHICAGO 5 /1 /2002 

Section 12. Goveming Law. 

This Agreement shall be govemed by and constmed in accordance with the laws of 
the State of Illinois. 

Section 13. Dealing In Notes By The C.P. Dealer; No Obhgation To Purchase 
Notes. 

Notwithstanding anything to the contrary contained herein or elsewhere: 

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

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

Section 14. MisceUaneous. 

(a) Except as otherwise specificaUy provided in this Agreemerit, all notices, demands 
and formal actions under this Agreement shaU be in writing and either (i) hand-
dehvered, (u) sent by electronic means, or (ui) maUed by registered or certified maU, 
retum receipt requested, postage prepaid, to 

The C.P. Dealer: 

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

Telephone: (Omitted for printing 
purposes) 

Telecopy: (Omitted for printing 
purposes) 

E-mcul: (Omitted for printing purposes) 

The Issuing and 
Paying Agent: 

Attention: 
Telephone: 
Telecopy: 
E-maU: 

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

(b) This Agreement shedl inure to the benefit of and be binding only upon the parties 
hereto and their respective successors and assigns. The terms "successors" and 
"assigns" shall not include any purchaser of any of the Notes merely because of such 
purchase. Neither the FacUity Issuing Party nor any owner of the Notes or other third 
party shall have any rights or privileges hereunder. 

(c) All ofthe representations and warranties ofthe Issuer and the C.P. Dealer in this 
Agreement shaU remain operative and in fuU force and effect, regardless of (i) any 
investigation made by or on behaff of the C.P. Dealer or the Issuer, (u) the offering and 
sale of and any payment for any Notes hereunder, or (ui) suspension, termination or 
canceUation of this Agreement. 

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

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

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

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

City of Chicago 

By: 
Name: Walter K. Knorr 

Titie: Chief Financial Officer 

By: 
Neime: 

Titie: 

Appendix "A" referred to in this Commercial Paper Dealer Agreement reads as follows: 

Appendix "A". 
(To Commercial Paper Dealer Agreement) 

Certificate Of Designated Representative. 

I am the Chief Financial Officer of the City of Chicago (the "Issuer") duly authorized 
pursuant to an ordinance adopted by the City Council ofthe Issuer on 
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2002, as supplemented (the "Authorizing Document") to appoint Designated 
Representatives ofthe Issuer in connection with the issuance, from time to time, by the 
Issuer of commercial paper notes (the "Notes") in accordance with the Authorizing 
Document. I hereby designate the foUowing persons to act on my behalf in accordance 
with the Authorizing Document and specimen signatures ofsuch persons are set forth 
beside their names. 

Designated Persons Specimen Signature 

Executed this day of. 

Name: Walter K. Knorr 

Titie: Chief Fmancial 

Exhibit "C". 
(To Ordinance) 

Issuing And Paying Agent Agreement. 

This Issuing and Paying Agent Agreement (this "Agreement") is entered into as of 
1, 2002, by and between the City of Chicago (the "City"), a municipal 

corporation and home mle unit of loced govemment duly organized and existing under 
the laws of the State of Illinois, and (the "Issuing and 
Paying Agenl"), a organized and existing under the laws of the 

. All capitalized terms used but not otherwise defined herein shall have 
the meanings specified in the Commercial Paper Indenture (as hereinafter defined). 
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Section 1. Appointment. 

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

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

The Issuing and Pajdng Agent agrees to keep such books and records, including, 
without liinitation, a complete record of aU Issuance Requests, as shall be consistent 
with industry practice and as may reasonably be requested by the City, and to make 
such books and records avaUable for inspection by the City, the Tmstee and the Bank, 
such books and records to be avaUable on each business day during reasonable 
business hours, and, if so requested, to send copies of such books and records to the 
City, the Tmstee or the Bank (at their expense), as apphcable. 

Section 2. Certificate Agreement. 

The City acknowledges that (i) the Issuing and Pajdng Agent has previoiisly entered 
into a commercial paper certificate agreement (the "Certificate Agreement") with The 
Depository Tmst Company, New York, New York ("D.T.C"), and (u) the continuation in 
effect ofthe Certificate Agreement is a necessary prerequisite to the Issuing and Pajdng 
Agent's providing services related to the issuance and pajmient of the Commercial 
Paper Notes while the Commercial Paper Notes are in book-entry only form and D.T.C 
is the Note Depository. 
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Section 3. Letter Of Representations; Commercial Paper Indenture; Designated 
Representatives. 

Prior to the issuance ofany Commercial Paper Notes, the City shall dehver to Issuing 
and Pajdng Agent an executed Letter of Representations (the "Letter of 
Representations"), a copy of which is attached hereto a (Sub)Exhibit A. The Letter of 
Representations, when executed by the City, the Issuing and Pajdng Agent and D.T.C, 
shall supplement the provisions of this Agreement, and the City and the Issuing and 
Paying Agent shall be bound by the provisions of the Letter of Representations, to the 
extent not inconsistent with the provisions of the CommerciEd Paper Indenture. 

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

Section 4. Master Note Certificate. 

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

Section 5. Issuance Requests. 

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

Ifthe Issuing and Pajdng Agent, at its option, acts upon an Issuance Request received 
after 11:30 A.M. (Chicago, llhnois time) on the day on which the Issuance Request is 
to be operative, the City understands and agrees that (a) such Issuance Request shaU 
be acted upon a best efforts basis, and (b) the Issuing and Pajdng Agent makes no 
representation or wah-anty that the issuance and deUvery of any Commercial Paper 
Note pursuant to such Issuance Request shaU be completed prior to the close of 
business on such date. 

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

Notwithstanding anything herein to the contrary, upon receipt of a notice from the 
Bank under the Reimbursement Agreement in the form described in Section [9.02] of 
the Reimbursement Agreement (a "No-Issuance Notice"), the Issuing and Pajdng Agent 
shaU cease issuing Commercial Paper Notes untU such time as the Bank shall have 
retracted (by dehvery of a written notice to the Issuing and Pajdng Agent) such No-
Issuance Notice. 

Section 6. Issuance. 

The Issuing and Pajdng Agent's duties and responsibUities in connection with the 
issuance ofthe Commercial Paper Notes shaU include: 

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

(b) (1) verifying that the aggregate principal amount of Commercial Paper Notes 
described in each Issuance Request (together with the interest thereon), plus the 
aggregate principal amount of aU Commercial Paper Notes then outstanding (together 
with the interest thereon), less the aggregate principal amount of any of the then 
Outstanding Commercial Paper Notes to be retired coricurrentiy with the issuance of 
the Commercial Paper Notes described in the Issuance Request (including interest 
thereon), does not exceed the amount avaUable to be drawn under the Letter of Credit 
securing such Commercial Paper Notes, and (2) assigning to each Issuance Request 
received from the City a C.U.S.I.P. Number; 
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(c) causing to be delivered a Commercial Paper Note on behalf of the City upon 
receipt of instmctions from a Designated Representative of the City, as to the series, 
principal amount, registered owner, date of issue, maturity date (which shaU be no 
more than two hundred seventy (270) days from the date of issuance thereof) and 
interest rate, (if applicable) by way of data entry transfer to the D.T.C. M.M.I. Same 
Day Funds Settiement System ("S.D.F.S."), and to receive from S.D.F.S aconfirmation 
receipt that such delivery was effected; 

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

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

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

The Issuing and Pajdng Agent shaU have no duty or responsibUity to make any 
transfer ofthe proceeds of the sale of the Commercial Paper Notes, or to advance any 
monies or effect any credit with respect to such proceeds or transfers unless and untU 
the Issuing and Pajdng Agent has actuaUy received the proceeds of the sale of the 
Commercial Paper Notes. 

Section 7. PajTiient. 

The Issuing and Pajdng Agent's duties and responsibihties in connection with the 
payment of the Commercial Paper Notes shaU include: 

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

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

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

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

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

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

Section 8. Bank Notes. 

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

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

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

(ii) manuaUy authenticate each Bank Note by any officer or employee duly 
authorized £md designated for such purpose; 
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(iii) dehver the Bank Note(s) to or upon the order of the Bank; and 

(iv) promptiy dehver one (1) nonnegotiable copy of each Bank Note to the City. 

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

Section 9. Notice. 

The Issuing and Pajdng Agent's duties and responsibihties in connection with 
providing notification of certain matters described in the Commercial Paper Indenture 
shaU hiclude: 

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

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

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

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

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

Section 10. Operating System. 

Issuance Requests may be dehvered by a Designated Representative through either 
the Dealer's or the Issuing and Pajdng Agent's commercial paper electronic instmction 
and reporting communication service (each a "System", and collectively the "Systems"). 
Electronic instmctions must be transmitted in accordance with the procedures 
fumished by the either the Dealer or the Issuing and Pajdng Agent, as applicable, to the 
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City in connection with the Systems. These transmissions shall be the equivalent to 
the giving of a written Issuance Request to the Issuing and Paying Agent. If either 
System is inoperable at any time, a Designated Representative may dehver written, 
telephone or facsimUe instmctions to the Issuing and Pajdng Agent, which instmctions 
shaU be verified in accordance with any security procedures agreed upon by the 
parties. 

Section 11. Representations. 

(a) The City represents to the Issuing and Pajdng Agent that this Agreement, the 
Commercial Paper Notes and the Bank Notes have been duly authorized, and that this 
Agreement, when executed, and the Commercial Paper Notes and the Bank Notes, 
when issued in accordance with the Issuance Requests and the Commercial Paper 
Indenture, wUl be vahd and binding obUgations ofthe City, enforceable in accordance 
with their respective terms, subject to bankmptcy, insolvency, moratorium and other 
simUar laws affecting creditors' rights generaUy and to equitable principles when 
equitable remedies are sought. 

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

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

Section 12. Additional Information. 

Upon the reasonable request ofthe City, the Tmstee or the Bank, as applicable, given 
at any time and from time to time, the Issuing and Pajdng Agent agrees promptiy to 
provide the City, the Tmstee or the Bank, as applicable, with information with respect 
to the Commercial Paper Note(s), including, without limitation, the Bank Notes, issued 
and paid hereunder. Such request shaU be in written form and shaU include the 
principal amount, date of issue, maturity date, interest rate and amount of interest, as 
apphcable, of each Commercial Paper Note which has been issued or paid by the 
Issuing and Paying Agent, and for which the request is being mace. 

Section 13. Compensation. 

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

Section 14. Liability. 

The City agrees that the Issuing and Paying Agent shall not be liable for any losses, 
damages, liabilities or costs suffered or incurred by the City or the Issuing and Pajdng 
Agent as a result of (a) the Issuing and Pajdng Agent's having duly executed Issuance 
Requests in good faith in aiccordance therewith and with the Conunercial Paper 
Indenture and this Agreement, except to the extent, if any, that such execution 
constitutes neghgence by the Issuing and Pajdng Agent; (b) the Issuing and Pajdng 
Agent's improperly executing or fading to execute any Issuance Requests because of 
any material error contained in information provided by the City to the Issuing and 
Paying Agent for the purpose of preparing such Issuance Request, faUure of 
communications media or any other circumstances beyond the Issuing and Pajdng 
Agent's control; (c) the actions or inactions of D-T.C or any broker, dealer, consignee 
or agent not selected by the Issuing and Pajdng Agent; or (d) any other acts or 
omissions of the Issuing and Pajdng Agent (or of any of its agents, directors, officers, 
employees or conespondents) relating to this Agreement or the transactions or 
activities contemplated hereby, except to the extent, if any, that such other acts or 
omissions constitute neghgence or willful misconduct by the Issuing and Pajdng Agent. 
This section shaU survive any termination of this Agreement, the issuance and pajrment 
of any Note(s) and the resignation or removal of the Issuing and Paying Agent. 

Section 15. Indemnity. 

The City agrees to indemnify and hold the Issuing and Pajdng Agent, its employees 
and any of its officers and agents harmless from and against, and the Issuing and 
Paying Agent shaU not be hable for, any and aU losses, habihties (including UabUities 
for penalties), actions, suits, judgments, demands, damages, costs and expenses ofany 
nature (including, without limitation, attorneys' fees and expenses) arising out of or 
resulting from the exercise of its rights and/or the performance of its duties (or those 
of its agents and employees) hereunder; provided, however, that the City shaU not be 
hable to indemnify or pay the Issuing and Paying Agent or any of its officers or 
employees with respect to any loss, hability, action, suit, judgment, demand, damage, 
cost or expense that results from or is attributable to the Issuing and Pajdng Agent's 
negligence or willful misconduct or that of its officers or employees. The foregoing 
indemnity includes, but is not limited to, any action taken or omitted to be taken by the 
Issuing and Pajdng Agent or any of its officers or employees upon written, telecopy, 
telephonic or other electronically transmitted instmctions (authorized herein) received 
by the Issuing and Pajdng Agent from, or believed by it in good faith to have been given 
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by, an Authorized City Representative or Designated Representative. The provisions 
of this section shall survive (i) the Issuing and Pajdng Agent's resignation or removal 
hereunder, and (ii) the termination ofthis Agreement. 

Section 16. Termination. 

Subject to the terms of the Commercial Paper Indenture, either the Issuing and 
Pajdng Agent or the City may terminate this Agreement at ciny time, upon not less than 
sixty (60) days prior written notice in the case of the Issuing and Pajdng Agent, and 
upon written notice in the case of the City, to the other etnd to the Tmstee and the 
Bank. No such termination shaU affect the rights and obhgations of the City and the 
Issuing and Pajdng Agent which have accmed under this Agreement prior to 
termination. No termination can occur prior to (1) a substitute Issuing and Pajdng 
Agent being appointed by the City and assuming its duties under the Commercial Paper 
Indenture, and (2) the Letter of Credit being transferred to the substitute Issuing and 
Pajdng Agent. If no substitute Issuing and Pajdng Agent has been appointed at the end 
ofthe sixty (60) day period, then the Issuing and Pajdng Agent may petition a court of 
competentjurisdiction to make such appointment. 

Section 17. Addresses. 

Issuance Requests hereunder shall be (a) maUed, (b) telephoned, (c) transmitted by 
facsimUe device, and/or (d) transmitted electronicaUy to the Issuing eind Pajdng Agent 
at the address, telephone number and/or facsimUe number specified below, and shaU 
be deemed delivered upon receipt by the Issuing and Pajdng Agent at the address, 
telephone number and/or facsimUe number specified below. 

All notices, requests, demands, including any No Issuance Notices and other 
communications hereunder (excluding Issuance Requests) shaU be in writing and sh£dl 
be deemed to have been duly given (a) upon dehvery by hand (against receipt), (b) by 
facsimile, or (c) three (3) days after such notice, request, demand or other 
communication is dehvered to a United States Post Office certified maU (against receipt) 
or by regular maU (upon receipt) to the party and at the address set forth below or at 
such other address as a party may designate by written notice: 

(a) If To The City: City of Chicago 
33 North LaSaUe Street, 6"' Floor 
Chicago, lUinois 60602 
Attention: Chief Financial Officer 
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(b) If To The Issuing 
and Pajdng Agent: 

(c) IfTo The Bank: to the address set forth in the 
Reimbursement Agreement 

Section 18. Miscellaneous. 

(a) Goveming Law. This Agreement shall be govemed and interpreted in accordance 
with the laws of the State of lUinois. 

(b) Assignment, Modification And Amendment; Issuing And Paving Agent's 
Successor In Interest. This Agreement may not be assigned by either the City or the 
Issuing and Pajdng Agent, and may not be modified, amended or supplemented except 
by a writing or writings duly executed by the duly authorized representatives ofthe City 
and the Issuing and Pajdng Agent. Anything in this Agreement to the contrary 
notwithstanding, any corporation or national banking association into which the 
Issuing and Pajdng Agent may be merged or converted, or with which it may be 
consohdated, or any corporation or national banking association resulting from any 
merger, consohdation or conversion to which the Issuing and Pajdng Agent shaU be a 
party, or any corporation or national banking association succeeding to the corporate 
tmst business of the Issuing and Pajdng Agent, shaU be the successor of the Issuing 
and Pajdng Agent if such successor corporation or national banking association is 
otherwise ehgible under Section 7.03 ofthe Commercial Paper Indenture, without the 
execution or filing of any document or the undertaking of any further act on the part 
of the Issuing and Pajdng Agent or such successor corporation or national banking 
association. 

(c) Complete Agreement. This Agreement contains the entire understanding and 
agreement between the parties with respect to the subject matter hereof, and all prior 
agreements, understandings, representations, statements, promises, inducements, 
negotiations and undertakings between the parties with respect to said subject matter 
are superseded hereby. In the event ofany inconsistency between the provisions hereof 
and the Commercial Paper Indenture, the provisions of the CommercieU Paper 
Indenture shall govem. 
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(d) Singular Plural And Gender References. With respect to aU references of the 
Commercial Paper Indenture shaU govem herein to nouns, insofar as the context 
requires, the singular form shall be deemed to include the plural, the plural form shaU 
be deemed to include the singular, and the neuter, masculine and feminine genders 
shall be deemed to refer to all such genders. The words "hereof, "herein", "hereby" and 
"hereunder" and words of similar import, refer to this Agreement as a whole. 

(e) Counterparts. This Agreement may be executed in counterparts, each of which 
shaU be an original, and aU of which shall constitute but one and the same instmment. 

(I) Section Headings. Section headings in this Agreement are for convenience of 
reference only, shall not constitute part of this Agreement and shall not be used to 
constme the meaning or intent of the provisions hereof. 

(g) Waiver Of Set-Off, Offset Lien Or Counterclaims. The Issuing and Pajdng 
Agent hereby waives to the fullest extent possible under applicable law any and all 
rights of set-off, offset, hen or counterclaim it may have with respect to any amounts 
held by it in the Bank Pajrment Account, the Bank Note Account and the Commercial 
Paper Debt Service Account by reason of any claim it may have agEiinst the City, the 
Tmstee, the Bank or any other person. 

(h) Benefit Of Agreement. This Agreement is solely for the benefit of the parties 
hereto and the owners of the Commercial Paper Notes and the Bank Notes, and no 
other person shaU acquire or have any right under or by virtue hereof. 

In Witness Whereof, The parties hereto have caused this Agreement to be duly executed 
and delivered by their respective officers thereunto duly authorized as of the date first 
above written. 

City of Chicago 

By: 
Chief Financial Officer 

[Seal] 
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Attest: 

City Clerk 

as Issuing and Pajdng Agent 

By: ., 

Its: 

[(Sub)Exhibits "A" and "B" referred to in this Issumg 
and Pajdng Agent Agreement unavaUable 

at time of printing.) 

[(Sub) Exhibit "C" referred to in this Issuing 
and Pajdng Agent Agreement constitutes 
Appendix "A" to the Commercial Paper 

Dealer Agreement and is printed 
on pages 83150 through 83151 

of this Journal.] 

(Sub)Exhibit "D" referred to in this Issuing and Pajdng Agent Agreement reads as 
follows: 

(Sub)Exhibit "D". 
(To Issuing And Paying Agent Agreement) 

Issuance Request 
(2002 Program). 

The undersigned, a Designated Representative ofthe City of Chicago (the "City") does 
hereby request , as Issuing and Pajdng Agent (the 
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"Issuing and Pajdng Agent") under the Issuing and Pajdng Agent Agreement, dated as 
of 1, 2002 (the "Issuing and Pajdng Agent Agreement"), between the 
City and the Issuing and Pajdng Agent, to issue Commercial Paper Notes as follows: 

1. Date of Issuance: 

2. Principal Amount: 

A. Series A (Tcix Exempt) 

Refunding Notes, 2002 Program Series A $_ 

New Money Notes, 2002 Program Series A $_ 

B. Series B (Taxable) 

Refunding Notes, 2002 Program Series B $_ 

New Money Notes, 2002 Program Series B $_ 

Total Principal Amount and Purchase Price 
for Notes $_ 

3. *Terms of Series A Notes (Tax Exempt): 

Maturity Date Principal Amount Interest Rate Interest Amount 

To be completed by 1 1:30 A.M. (Chicago, Illinois time) on the Date of Issuance specified in Paragraph 1. 
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4. *Terms of Series B Notes (Taxable): 

Maturity Date Principal Amount Interest Rate Interest Amount 

Pursuant to Section 2.06(b) of that certain Tmst Indenture, dated as of 
1, 2002 (the "Indenture"), by and between the City and 
as tmstee, relating to Commercial Paper Notes, 2002 

Program, the undersigned hereby certifies as follows: 

(i) a Letter of Credit with respect to the Series Notes is in fuU force 
and effect; 

(ii) after the issuance of Commercial Paper Notes as requested hereby and 
the application of proceeds thereof, the aggregate principal amount of 
Commercial Paper Notes Outstanding wiU not exceed the amount 
currentiy authorized to be Outstanding under the Indenture as 
provided in Section 2.0 1(b) thereof; 

(iii) the issuance of Commercial Paper Notes, Series A requested hereby, 
if refunding notes issued under the 2002 Program, wiU be apphed to 
pay $ of Commercial Paper Notes, Series A maturing 
on the date hereof and will not be used to pay any Commercial Paper 
Notes, Series B; 

To be completed by 11:30 A.M. (Chicago, Illinois time) on the Date of Issuance specified m Paragraph 1. 
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(iv) the issuance of Commercial Paper Notes, Series B requested hereby, 
if refunding notes issued under the 2002 Program, wiU be apphed to 
pay $ of Commercial Paper Notes, Series B maturing 
on the date hereof and wiU not be used to pay any Commercial Paper 
Notes, Series A; 

(v) the aggregate principal amount of Commercial Paper Notes described 
in this Issuance Request (together with the interest thereon), plus the 
aggregate principal amount of aU Commercial Paper Notes currentiy 
outstanding (together with the interest thereon), less the aggregate 
principal amount of any of the currentiy Outstanding Commercied 
Paper Notes to be retired concurrentiy with the issuance of the 
Commercial Paper Notes described in this Issuance Request (including 
interest thereon), does not exceed the amount avaUable to be drawn 
under the Letter of Credit securing such Commercial Paper Notes; 

(vi) unless interest on the Commercial Paper Notes to be issued is taxable, 
to the City's knowledge there has been no change in the facts, 
estimates, circumstances and representations of the City set forth or 
made (as the case may be) in each Tax Certificate apphcable to the 
Commercial Paper Notes being issued and to the extent that Note 
Proceeds are being deposited to the Proceeds Fund or are being used 
during the eighteen (18) month period described in the Tax Certificate 
to reimburse interest on Commercial Paper Notes then maturing, a 
certificate regarding the use of such proceeds, as required by the Tax 
Certificate, is attached hereto as Attachment A; 

(vii) the term to maturity of the Commercial Paper Notes to be deUvered 
does not exceed two hundred seventy (270) days, and the maturity 
dates of such Commercial Paper Notes set forth herein do not extend 
beyond the Termination Date of the Letter of Credit securing such 
Commercial Paper Notes; 

(viii) the City has not been notified by Bond Counsel that its opinion with 
respect to the validity of the Commercial Paper Notes and, unless 
interest on the Commercicil Paper Notes is to be taxable, the tax 
treatment of the interest thereon has been revised or withdrawn or, if 
any such revision or withdrawal has occurred, the revised opinion or 
substitute opinion has not been revised or withdrawn; 
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(ix) 

(X) 

to the actual knowledge of the City, no Event of Default has occurred 
and is now continuing; 

$_ of Note Proceeds shaU be deposited into the 
appropriate subaccount of the Bank Pajmient Account; , 

$. of Note Proceeds shall be deposited into the 
appropriate account ofthe Proceeds Fund; and 

$ of funds shall be deposited by the City into the 
appropriate subaccount of the Bank Pajmient Account to reimburse 
interest currently payable on maturing Commercial Paper Notes; and 

(xi) all of the conditions precedent to the issuance of Commercial Paper 
Notes set forth in Section 2.06 ofthe Indenture have been satisfied. 

AU capitalized terms used but not defined herein shaU have the meanings ascribed 
thereto in the Indenture! 

Date: City of Chicago 

Request Number: 

By. 
Designated Representative 

(Attachment "A" referred to in this Issuance 
Request unavailable at time of printing.] 
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Exhibit "D". 
(To Ordinance) 

Indenture Of Trust 

Between 

City Of Chicago 

And 

[Name Of Trustee} 

As Trustee 

Relating To 

$ 

City Of Chicago, Illinois 
Auction Rate Bonds, 

Series 

Dated As Of , 2002. 

THIS INDENTURE OF TRUST, made and entered into as of , 2002 (this 
"Indenture"), by and between the CITY OF CHICAGO (the "Issuer"), a municipal corporation and 
a home mle unit of local government of the State of Illinois, and [NAME OF TRUSTEE], as Tmstee 
(the "Tmstee"), a banking corporation, with its principal corporate tmst office located in 
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W I T N E S S E T H : 

WHEREAS, the Issuer is a municipal corporation and a home mle unit of local 
govemment of the Stale of Illinois, in accordance with the provisions of Section 6(a) of Article 
v n of the 1970 Constitution of the State of Illinois; and 

WHEREAS, the execution and delivery of this Indenture and the issuance of the 
Bonds have been in aU respects duly and validly authorized by an ordinance ofthe Issuer adopted 
on , 2002; and 

WHEREAS, aU acts and proceedings required by law necessary to make the Bonds 
when executed by the Issuer, authenticated and delivered by the Tmstee and duly issued, the 
valid, binding and legal direct and general obligations of the Issuer, and to constitute this 
Indenture a valid and binding agreement for the uses and puiposes herein set forth, in accordance 
with its terms, have been done and taken; and the execution and deUvery of this Indenture have 
been in all respects duly authorized; 

Now, THEREFORE, THIS INDENTURE OF TRUST WITNESSETH, and it is expressly 
declared, that aU Bonds issued and secured hereunder are to be issued, authenticated and 
delivered, upon and subject to the terms, conditions, stipulations, covenants, agreements, tmsts, 
uses and purposes as hereinaffer expressed, and the Issuer has agreed and covenanted, and does 
hereby agree and covenant, with the Tmstee and with the respective owners from time to time of 
the Bonds, as foUows: 

AR-nCLEI 

Definitions and Rules of Interpretation 

Section 1.01. Rules of Interpretation. For all purposes ofthis Indenture, except 
as otherwise expressly provided or unless the context otherwise requires: 

(A) All references in this Indenture to designated "Articles," "Sections" and 
other subdivisions are to the designated Articles, Sections and other subdivisions of this 
Indenmre. 

(B) The words "herein," "hereof," "hereto," "hereby," and "hereunder" and 
olher words of simUar import refer to this Indenture as a whole and not to any particular 
Article, Section or olher subdivision. 

(C) The terms defined in this Article have the meanings assigned to them in this 
Article, and include the plural as well as the singular. 
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(D) All accounting terins not otherwise defined herein have the meanings 
assigned to them in accordance with generally accepted accounting principles as in effect 
from time to time. 

(E) Evety "request," "order," "demand," "application," "appointment," 
"notice," "statement," "certificate," "consent," "direction," "instruction" or similar 
action hereunder by the Issuer shaU, unless the form thereof is specifically, provided, be 
in writing signed by the Authorized Issuer Representative. 

(F) AU other terms used herein which are defined in the Auction Procedures 
sbaU have tbe same meanings assigned them in the Auction Procediu^ unless the context 
otherwise requires. 

Section 1.02. Definitions. For aU purposes of this Indenture, except as otherwise 
expressly provided or unless the context otherwise requires: 

"Administrative Expenses" means the reasonable and necessary expenses (including 
the reasonable and necessary out-of-pocket expenses and fees of Counsel) incuned by the Issuer 
in connection with the Bonds, this Indenture and any transaction or event contemplated by the 
Agreement or this Indenture. 

" Auction Procedures " shall mean with respect to the Bonds during an Auction Rate 
Period the procedures set forth in Appendix B to this Indenmre. 

"Authorized Denominations" means with respect to any Term Rate Period, $5,000 
and any integral multiple thereof; with respect to any Daily Rate Period or Weekly Rate Period, 
$1(X),()00 and any integral multiple of $5,000 in excess thereof; with respect to any Flexible Rate 
Period, $100,000 and any integral miUtiple of $5,000 in excess thereof; and with respect to any 
Auction Rate Period, $25,000 and any integral multiple thereof. 

"Beneficial Owner" means the owner of a Bond or portion thereof for federal 
income tax purposes. 

"Bond" or "Bonds" means any one or more of the bonds authorized, authenticated 
and delivered imder this Indenmre. 

"Bond Fund" means the fiind created by Section 6.02 hereof. 

"Bond Fund Requirement" means, as of any date of calculation, an amount equal 
lo the sum of (i) the interest on the Bonds accmed and unpaid; (ii) the interest on the Bonds to 
accme lo the first Business Day of the next month calculated at the then cunent rate to the end 
of the then cunent Rale Period and thereafter at the rate of [18]% per annum; (iii) the principal 
of the Bonds then due and unpaid; and (iv) if principal of the Bonds matures within one year of 
the first Business Day of the next month, lhal portion of the principal next due that would have 
accmed to the first Business Day of the next month if deemed to accme daily from a date one year 
prior to its due date. 
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"Bondholder" or "holder" or "Owner" or "owner of Bonds" means the Person or 
Persons in whose name or names a Bond shall be registered on books of the Issuer kept by the 
Registrar for that purpose in accordance with the terms of this Indenture. 

"Bond Insurance PoUcy" means the financial guaranty insurance policy, including 
the endorsements thereto, issued by the Bond Insurer guaranteeing payment of principal of and 
interest on the Bonds. 

"Bond Insurer" means , a , 
or any successor thereto. 

"Book Entty Bond" means a Bond authorized to be issued to and restricted to being 
registered in the name of a Securities Depository. 

"Business Day" means a day on which banking instimtions located in New York, 
New York, and Chicago, Dlinois and in the city or cities in which the Designated Office of the 
Trustee is located, are not required or authorized to remain closed and on which the New York 
Stock Exchange is not closed. 

"Counsel" means an attomey at law or a firm of attomeys (who may be an 
employee of or counsel to the Issuer or the Trustee) diUy admitted to the practice of law before 
the highest court of any state of the United Sutes of America or of die District of Columbia. 

"DaUy Rate" means the interest rate on the Bonds established in accordance with 
Section 2.03(a) hereof 

"DaUy Rate Period" means each period during which Bonds bear interest at DaUy 
Rates. 

"Dated Date" means (i) the date of issuance and delivery to the Underwriters of 
the Bonds or (U) , 2002 if the initial Rate Period for the Bonds is a Term Rate 
Period. 

"Default" or "default" means any event which with the giving of notice, the 
passage of time, or both, becomes an "evenl of default". 

"Designated Office" means the office of the Trustee or its affiliates designated from 
time lo lime by the trustee as the appropriate office for a given purpose herein, and in the absence 
of a contrary designation, means the Principal Office of the Trustee. The Designated Office for 
purposes of lenders shall initiaUy be . 

"DTC" means The Depository Tmsl Company, a limiled purpose tmst company 
organized under the laws ofthe State of New York, and its successors and assigns. 

"Event of Defauk" or "evenl of default" means an occunence or event specified 
in and defined as such by Section 9.01 hereof. 
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"Extraordinary Services" and "Extraordinary Expenses" means aU services 
rendered and all expenses (including fees and expenses of Counsel) incurred vmder this Indenture 
other than Ordinary Services and Ordinary Expenses. 

"Fiscal Year" shaU mean the period of time beginning on January 1 and ending on 
December 31 of each year, or such other simUar period as the City designates as the fiscal year 
of the City. 

"Fitch" means Fitch IBCA, Inc., its successors and their assigns, and, if such 
securities rating agency shaU be dissolved or liquidated or shall no longer perform the fimctions 
of a securities rating agency, "Fitch" shall be deemed to refer to any other nationally recognized 
securities rating agency designated by the Issuer and approved by die Bond Insurer, with notice 
to the Trustee. 

"Hexible Rate" shall mean, with respect to any Bond, the interest rate associated 
with such Bond established in accordance with Section 2.03(d) hereof. 

"Flexible Rate Period" means each period, comprised of Flexible Segments, during 
which Bonds bear interest at Flexible Rates. 

"Flexible Segment" shall mean, with respect to each Bond bearing interest at a 
Flexible Rate, the period established in accordance witb Section 2.03(d) hereof. 

"Government Obligations" means each of the foUowing: 

1. United States Treasury Certificates, Notes and Bonds (includmg State and 
Local Government Series — "SLGs"). 

2. Direct obligations of the United States Treasuty which have been stripped 
by the United Slates Treasury itself. 

3. Tbe interesl component of Resolution Funding Corporation strips which 
have been stripped by request lo tbe Federal Reserve Bank of New York. 

4. Pre-refunded municipal bonds rated "Aaa" by Moody's and "AAA" by 
Standard & Poor's Corporation. 

5. Obligations issued by the following agencies which are backed by the fiill 
faith and credit of the United States: 

a. United States Export-Import Bank (Eximbank) 

Direct obligations or fiiUy guaranteed certificates of beneficial ownership 
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b. . Farmers Home Administration (FmHA) 

Certificates of beneficial ownership 

c. Federal Financing Bank 

d. General Services Administration 

Participation certificates 

e. Uiuted States Maritime Administration 

Guaranteed Titie XI financing 

f. United Stales Department of Housing and Urban Developmenl (HUD) 

Project Notes 

Local Authority Bonds 

New Communities Debentures —United States govemment guaranteed 
debentures 

United States Public Housing Notes and Bonds —United States government 
guaranteed public housing notes and bonds 

"Indenture" means this Indenture of Tmst, including any indentures supplemental 
hereto or amendatory hereof. 

"Interest Payment Dale" means (i) wilh respecl to any Daily Rate Period or Weekly 
Rale Period, tbe first Business Day of each calendar month, (ii) with respecl lo any Term Rate 
Period, the first day of the sixth calendar month following the effective dale of such Term Rale 
Period, and tbe fu-st day of each successive sixth calendar month, if any, of such Term Rate 
Period, (in) with respecl to any Flexible Segment, the Business Day next succeeding the last day 
thereof, (iv) wilh respect to any Auction Rate Period, (A) for an Auction Period nominaUy of less 
than seven days, the fursi Business Day of the first calendar month commencing after the end of 
such Auction Period, (B) for an Auction Period of 91 days or less (other than an Auction Period 
described in clause (A)), the Business Day next succeeding the last day of such Auction Period 
and (C) for an Auction Period of more than 91 days, (1) each 13th Thursday after tbe first day 
of such Auction Period (or if such Thursday shall not be a Business Day, the next succeeding 
Business Day) and (2) the Business Day next succeeding the last day of such Auction Period, and 
(v) with respect to each Rate Period, the Business Day next succeeding the last day thereof. 

"Investment Securities" means each of the following: 
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A. Direct obligations of tbe United States of America (including obligations 
issued or held in book-entty form on the books of the Department of the Treasury, and 
CATS and TIGRS) or obUgations the principal of and interest on which are 
unconditionaUy guaranteed by the United States of America. 

B. Bonds, debentures, notes or other evidence of indebtedness issued or 
guaranteed by any of tbe following federal agencies and provided such obligations are 
backed by the fiiU faith and credit of tbe United States of America (stripped securities are 
only pennitted if they have been stripped by the agency itselQ: 

1. United States Export-Import Bank (Eximbank) 

Direct obligations or ftUly guaranteed certificates of beneficial ownership 

2. Farmers Home Administration (FmHA) 

Certificates of beneficial ownership 

3. Federal Financinc Bank 

4. Federal Housing Administration Debentures (FHA) 

5. General Services Administration 

Participation certificates 

6. Govemment National Mortgage Association (GNMA or "Ginnie Mae") 

GNMA — guaranteed mortgage-backed bonds 

GNMA — guaranteed pass-through obligations 

(not acceptable for certain cash-flow sensitive issues) 

7. United Stales Maritime Administration 

Guaranteed Titie XI financing 
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8. United Stales Department of Housing and Urban Development (HUD) 

Project Notes 

Local Authority Bonds 

New Communities Debentures —United States govemment guaranteed 
debentures 

United Staites Public Housing Notes and Bonds —United States govemment 
guaranteed pubUc housing noles and bonds 

C. Bonds, debentures, notes or other evidence of indebtedness issued or 
guaranteed by any of the following non-fuU faith and credit United States govemment 
agencies (including stripped securities if stripped by the agency itself): 

1. Federal Home Loan Bank System 

Senior debt obligalions 

2. Federal Home Loan Mortgage Corporation (FHLMC or "Freddie Mac") 

Participation certificates 

Senior debt obligations 

3. Federal National Mortgage Association (FNMA or "Fannie Mae") 

Mortgage-backed securities and senior debt obligations 

4. Smdeni Loan Marketing Association (SLMA or "Sallie Mae") 

Senior debt obligations 

5. Resolution Funding Corp. (REFCORP) obUgations 

6. Farm Credit Svstem 

Consolidated systemwide bonds and noles 

D. Money market funds registered under tbe Federal Investment Company Act 
of 1940, whose shares are registered under the Federal Securities Act of 1933, and having 
a rating by Standard & Poor's Corporation of AAAm-G; AAA-m; or AA-m and if rated 
by Moody's rated Aaa, Aal or Aa2. 
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E. Certificates of deposit secured at aU times by coUateral described in (A) 
and/or (B) above. Such certificates must be issued by commercial banks, savings and loan 
association or mutual savings banks. Tbe coUateral must be held by a third party and tbe 
Bondholders must have a perfected first security interest in tbe collateral. 

F. Certificates of deposit, savings accounts, deposit accounts or money market 
deposits which are fiiUy insm d̂ by FDIC, including BIF and SAIF. 

G. Investment Agreements, including GIC's, Forward Purchase Agreements 
and Reserve Fund Put Agreements acceptable to tbe Bond Insurer. 

H. Commercial paper rated, at the time of purchase, "Prime -1" by Moody's 
and "A-l" or better by Standard & Poor's Corporation. 

I. Bonds or notes issued by any state or municipaUty which are rated by 
Moody's and Standard & Poor's Corporation in one of the two highest rating categories 
assigned by sucb agencies. 

J. Federal funds or bankers acceptances with a maximum term of one year of 
any bank which has an unsecured, uninsured and unguaranteed obligation rating of 
"Prime - 1" or "A3" or better by Moody's and "A-l" or "A" or better by Standard & 
Poor's Corporation. 

K. Any pool investment fimd administered by the State of Illinois in which the 
Issuer is pennitted or required to invest fimds. 

L. Repurchase Agreements for 30 days or less must foUow the foUowing 
criteria: Repurchase Agreements which exceed 30 days must be acceptable to the Bond 
Insurer. (Repurchase Agreements provide for the transfer of securities from a dealer bank 
or securities firm (seller/bonower) to the Issuer (buyer/lender), and the transfer of cash 
from the Issuer to tbe dealer bank or securities firm with an agreement that the dealer bank 
or securities firm wiU repay the cash plus a yield to tbe Issuer in exchange for the 
securities at a specified date.) 

1. Repurchase Agreements must be between the Issuer and a dealer bank or 
securities firm 

a. Primarv dealers on the Federal Reserve reporting dealer lisl which 
are rated A or better by Standard & Poor's Corporation and 
Moody's, or 

b. Banks rated "A" or above by Standard & Poor's Corporation and 
Moody's 
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2. The written Repurchase Agreement contraci musl include the following: 

a. Securities which are acceptable for transfer are: 

(1) Direct United States government obligations, or 

(2) Federal agencies backed by the fiUl faith and credit of the 
United States govemment (and FNMA & FHLMC) 

b. The term of the Repurchase Agreement may be up to 30 days 

C; The coUateral musl be delivered to the Issuer, the Tmstee (if tbe 
Trustee is not supplying tbe coUateral) or third party acting as 
agency for the Trustee (if the Trustee is supplying tbe collateral) 
before/simultaneous with payment (perfection by possession of 
certificated securities) 

d. Valuation of Collateral 

(1) The securities must be valued weeklv. marked-to-markei at 
current market price plus accmed interest 

(a) The value of collateral must be equal to 104% of the 
amoimt of cash transfened by the municipal eniity to 
the dealer bank or security fum tmder the 
Repurchase Agreement plus accmed interest. If the 
value of securities held as collateral declines below 
104% of the value of the cash transfened by the 
Issuer, then additional cash and/or acceptable 
securities must be transferred. If, however, the 
securities used as collateral are FNMA or FHLMC, 
then the value of collateral must equal 105%. 

3. Legal opinion which musl be delivered lo the Issuer staling that the 
Repurchase Agreement meets guidelines under state law for legal 
investment of public funds. 

"Moody's" means Moody's Investors Service, Inc., a corporation organized and 
existing under the laws of the State of Delaware, its successors and their assigns, and, if such 
corporation shall be dissolved or liquidated or shall no longer perform the fimctions of a securities 
rating agency, "Moody's" shall be deemed to refer lo any other nationally recognized securities 
rating agency designated by the Issuer and approved by the Bond Insurer, with notice to the 
Tmstee. 
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"Ordinary Services" and "Ordinaty Expenses" means those services normally 
rendered and those expenses (including fees and expenses of Counsel) normally incuned by a 
trustee or paying agent imder instruments simUar to this Indenture. 

"Outstanding" or "outstanding" or "Bonds Outstanding," in comiection with the 
Bonds means, as of the time in question, aU Bonds authenticated and delivered under tbis 
Indenture, except: 

A. Bonds theretofore canceled or required to be canceled under Section 2.10 
or 6.07 hereof; 

B. Bonds which are deemed to have been paid in accordance witb Article Vm 
hereof; and 

C. Bonds (including Bonds which are deemed to have been purchased pursuant 
to Section 4.03 hereof) in substitution for which other Bonds have been authenticated and 
deUvered pursuant to Article n hereof. 

"Paying Agent" means tbe Trustee, acting as paying agent for tbe Bonds hereunder. 

"Person" means natural persons, firms, partnerships, associations, corporations, 
trusts, limited liabUity companies and public bodies. 

"PrevaUing Market Conditions" means, without liinitation, the foUowing factors: 
existing short-term market rates for securities, tbe interest on which is excliided from gross 
income for federal income tax purposes, indices of such short-term rates and the existing market 
supply and demand for securities bearing such short-term rates, existing yield curves for short-
term and long-term securities for obligations of credit quality comparable to the Bonds, tbe 
interest on which is excluded from gross income for federal income tax purposes, general 
economic conditions, industry economic and financial conditions that may affect or be relevant 
to the Bonds, and such other facts, circumstances and conditions as the Remarketmg Agent, m its 
sole discretion, shall determine to be relevant. 

"Principal Office" means, with respect to the Trustee, tbe designated corporate 
trust office of tbe Trustee, which office at the date of acceptance of tbe Trustee of the duties and 
obligations imposed upon it hereunder is located at the address specified in Section 13.05 hereof. 

"Rale Period" means any DaUy Rale Period, Weekly Rate Period, Flexible Rate 
Period, Auction Rate Period or Term Rate Period. 

"Rating Category" or "Rating Categories" means one or more ofthe generic rating 
categories of a nationally recognized securities rating agency, wilhoul regard to any refinement 
or gradation of such rating categoty or categories by a numerical modifier or otherwise. 

"Record Dale" means with respecl to any Interest Payment Date in respect of a 
Daily Rate Period, a Weekly Rale Period, a Flexible Segment or an Auction Rate Period, the 
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Business Day next preceding such Interest Payment Date and, .with respect to any Inlerest Pajrment 
Date in respect of a Term Rate Period, tbe fifteenth day of tbe calendar month next preceding such 
Interest Payment Date. 

"Registrar" means tbe.Trustee, acting as registrar for tbe Bonds hereimder. 

"Remarketing Agent" means tbe remarketing agent appointed m accordance with 
Section 4:08 hereof and any pemiitted successor thereto. 

"Responsible Officer" means when used witb respect to tbe Trustee, any officer 
of tbe Tmstee includiog any Vice President, Assistant Vice President, corporate trust officer or 
any other officer of tbe Trustee customarUy performing fimctions simUar to those performed by 
any of the above designated officers and also, with respect to a particular matter, any other officer 
to whom sucb matter is refened because of such officer's knowledge of and famUiarity witb the 
particular subject. 

"Securities Depositoty" means, with respect to a Book Entry Bond, DTC or any 
person, firm, association or corporation constimting a "clearing agency" (securities depository) 
registered under Section 17A of tbe Securities Exchange Act of 1934, as amended, which may at 
any time be substimted in its place to act as Securities Depository for the Bonds, or its successors, 
or any nominee therefor. 

"Series Bond Ordinance" means the ordinance of the Issuer adopted on 
, 2002 authorizing tbe issuance of the Bonds. 

"Series Bond Order" means the written order of the Chief Financial Officer 

or ComptroUer ofthe Issuer fixing and determining tbe detaUs of tbe Bonds. 

"Slate" means tbe State of lUinois. 

"Tender Agent" means tbe Trustee, acting as tender agenl for tbe Bonds hereunder. 
"Term Rale" means the inlerest rale on tbe Bonds established in accordance witb 

Section 2.03(c) hereof 

"Term Rate Period" means each period during which a Term Rate is in effect. 

"Tmstee" means [Name of Trustee] and any successor tmstee appointed and 
qualified pursuant to Section 10.06 or 10.09 hereof at tbe time serving as successor Tmstee 
hereunder. 

"Underwriter" means, . 

"Weekly Rate" means the interesl rate on the Bonds established in accordance wilh 
Seclion 2.03(b) hereof. 
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"Weekly Rate Period" means each period during which Bonds bear interest at 

Weekly Rales. 

Section 1.03. Number and Gender. The smgular form of any word used herein, 
including the terms defined in Seclion 1.02, shaU include the plural, and vice versa. The use 
herein of a word of any gender shall include aU genders. 

Section 1.04. Bonds Owned By Issuer. In determining whether tbe Owners of 
a requisite aggregate principal amount of outstanding Bonds have concuned ia any request, 
demand, authorization, direction, notice, consent or waiver under the provisions of tbis Indenture, 
Bonds which are owned of record by the Issuer or held by the Trustee for the account of the Issuer 
shaU be disregarded and deemed not to be Outstanding hereunder for tbe purpose of any such 
determination (except that, in detennining whether the Trustee shaU be protected in relying upon 
any sucb request, demand, authorization, direction, notice, consent or waiver, only Bonds which 
a Responsible Officer of tbe Trustee actuaUy knows to be so owned or held shaU be disregarded). 

ARTICLE n 

The Bonds 

Section 2.01. Authorized Amount of Bonds. The Bonds are issued pursuant to 
Section 6 of Article Vn of the Ulinois Constimtion of 1970. No Bonds may be issued under the 
provisions of tbis Indenture except in accordance witb tbis Article. The total principal amount 
of Bonds that may be issued hereunder is hereby expressly limiled to $200,000,000 less the 
principal amount of commercial paper or other bonds or obligations issued pursuant to tbe Series 

Bond Ordinance and then outstanding, except as provided in Section 2.08 hereof. 

Section 2.02. Issuance of Bonds, (a) Authorization of Issuance. Tbe Issuer may 
issue the Bonds following tbe execution of this Indenture; and the Trustee shall, al the Issuer's 
written request, authenticate sucb Bonds and deUver them as specified in such request. The Bonds 
shaU be designated "City of Chicago Auction Rale Bonds, Series ." The Bonds shall be 
issuable as fiiUy registered bonds wilhoul coupons in Aulhorized Denominations. Unless the Issuer 
shaU otherwise direct, the Bonds shaU be numbered consecutively from 1 upwards. 

(b) General Terms. The Bonds shall be issued as fiUly registered bonds, 
without coupons, in Authorized Denominations, shall be dated the Dated Date, shall mature 
subject to prior redemption upon the terms and conditions hereinafter set forth, on January 1, 
20 , the maturity dale specified in the Series Bond Order, and shaU bear interesl as herein 
provided from the Dated Date. Interesl on each Bond shall be payable on each Interest Payment 
Date for each such Bond for tbe period commencing on tbe next preceding Interest Payment Date 
(or if no interest has been paid thereon, commencing on tbe Dated Date) and ending on the day 
next preceding such Interesl Payment Date; provided, however, that if, as shown by the records 
of tbe Tmstee, inlerest on the Bonds shall be in default. Bonds shall bear interest from the last 
date to which inlerest has been paid in full or duly provided for on the Bonds or, if no inlerest has 
been paid or duly provided for on the Bonds, from the Dated Dale thereof. Each Bond shall bear 
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interest on overdue principal at tbe rate home by tbe Bonds on the date on which such principal 
became due and payable. The Tmstee shaU insert tbe date of authentication of each Bond in tbe 
place provided for such purpose in tbe form of tbe certificate of authentication of tbe Trustee to 
be printed on each Bond. 

(c) Manner of Pavment. The principal of and premium, if any, and inlerest on 
the Bonds shaU be payable in any coin or currency of the United States of America which, at the 
respective dates of payment thereof, is legal tender for tbe payment of public and private debts 
(which sbaU be immediately available fimds), and such principal and premium, if any, shall be 
payable at the E>esignated Office of tbe Trustee, as Paying Agenl. Payment of inlerest on any 
Interest Payment Date on any Bond sbaU be made to tbe Owner thereof as of tbie close of business 
on tbe Record Date immediately prior thereto and shall be (i) made by check of tbe Trustee, as 
Paying Agent, to tbe extent it has been provided with fimds for sucb purpose in a timely manner, 
maUed on tbe Interest Payment Date to the Owner as of tbe close of business on tbe Record Date 
immediately preceding tbe Interest Payment Date, at tbe Owner's address as it appears on the 
registration books of the Issuer kept by the Trustee or at sucb other address as is fiimished to the 
Trustee in writing by such Owner not later than the close of business on the Record Date for sucb 
Interest Payment Date, or (U) except with respect to interest in respect of any Term Rate, 
transmitted by wire transfer to tbe accounts witb members of tbe Federal Reserve System located 
within tbe continental United States of America of those Owners which own at least $1,000,000 
in aggregate principal amount of the Bonds and which shaU have provided written wire transfer 
instmctions to tbe Trustee prior to tbe close of business on sucb Record Date, but in tbe case of 
interest payable in respect of a Flexible Segment, only upon presentation of such Bond (if sucb 
Bond is not a Book Entry Bond) at tbe Designated Office of the Trustee for exchange or transfer 
in accordance with tbe provisions hereof, except, in each case, that, if and to the extent that there 
shaU be a default in the payment of the interest due on such Interest Payment Date, such defaulted 
interest shall be paid to the Owners in whose names any such Bonds are registered at tbe close of 
business on the fifth (5th) Business Day next preceding the date of payment of sucb defaulted 
interest. 

(d) Interest. Tbe Bonds shall bear interest from and including tbe Dated Date 
until payment of tbe principal or redemption price thereof shaU have been made or provided for 
in accordance witb the provisions hereof, whether at maturity, upon redemption or otherwise, at 
the rate or rates per annum determined pursuant to Section 2.03 hereof. Interest on tbe Bonds 
shaU be paid on each Interest Payment Date. During any Flexible Rate Period, DaUy Rale Period 
or Weekly Rate Period, interest on tbe Bonds shall be computed upon the basis of a 365 or 366-
day year, as applicable, for tbe number of days actually elapsed. During any Term Rate Period, 
interesl on the Bonds shall be computed upon the basis of a 360-day year, consisting of twelve 
(12) thirty (30) day months. During any Auction Rate Period, interest on tbe Bonds shaU be 
computed on tbe basis of a 360-day year for tbe number of days actually elapsed. 

Section 2.03. Determination of Rate Periods and Interest Rates. In the manner 
hereinafter provided, the term of the Bonds will be divided into consecutive Rate Periods during 
which the Bonds shall bear interest at the DaUy Rate, the Weekly Rale, the Flexible Rate, the 
Term Rate, or the Auction Rate. Prior to an adjustment to a Daily Rale, Weekly Rate, Term Rate 
or Flexible Rate, the Issuer and the Tmstee shall enter into a Supplemental Indenture pursuanl to 
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Section 11.01 hereof and in form approved by tbe Bond Insurer, sucb approval to be evidenced 
by the written consent of the Bond Insurer fUed with the Trustee. The first Rale Period shaU 
commence on tbe date of issuance of tbe Bonds hereunder and shaU be the Rate Period elected by 
the Issuer in writing upon the issuance of the Bonds. AU Bonds shall be in the same Rate Period. 
The Bonds sbaU bear interest at the rate or rates per aimum established from time to time in 
accordance with the provisions of tbis Indenmre. 

(a) (i) Determination of Dailv Rate. During each DaUy Rate Period, the Bonds 
shall bear interest at the DaUy Rate, which shall be determined by the Remarketing Agent on each 
Business Day for sucb Business Day. The DaUy Rate shall be the lowest rale determined by the 
Remarketing Agent to be tbe inlerest rate which would enable the Remarketing Agent to seU the 
Bonds on the effective date of sucb rate at a price equal to 100% of the principal amount thereof 
(without regard to accmed interest); provided, however, that witb respect to any day which is not 
a Business Day and any other day for which tbe Remarketing Agent shaU not have determined a 
DaUy Rate, the Daily Rate for such day shall be the same as the Daily Rate for the immediately 
preceding day; provided, fiirther, that if a DaUy Rate for tbe first day of any DaUy Rate Period 
is not detennined, the DaUy Rate for tbe first day of such DaUy Rate Period shall be one hundred 
percent (100%) of the most recent One-Year Note Index theretofore published in The Bond Buyer 
(or, if The Bond Buyer is no longer published or no longer publishes the One-Year Note Index, 
the one-year note index contained in the pubUcation determined by tbe Remarketing Agent as the 
most comparable to The Bond Buyer). In no event shaU the DaUy Rate exceed tbe lesser of [18] % 
per annum and tbe maximum rate per annum then pennitted by applicable law. The Remarketing 
Agent shaU provide tbe Trustee with immediate notice by facsimUe of each DaUy Rate, as 
detennined. 

(ii) Adjustment to Daily Rate. At any time, the Issuer, by written direction to 
the Trustee and the Remarketing Agent, may elect that the Bonds shaU bear interesl at a 
DaUy Rate. Such direction shaU (A) specify tbe effective date of sucb adjustment to a 
Daity Rate which shaU be a Business Day not earlier than the fifteenth (15tb) day 
foUowing the fifth (5th) Business Day after tbe date of receipt by tbe Tmstee of sucb 
direction, and shall be (1) in the case of an adjustment from a Term Rate Period, the day 
immediately foUowing the last day of the then cunent Term Rate Period, (2) in tbe case 
of an adjustment from a Flexible Rate Period, the day immediately following the last day 
of the then cunent Flexible Rate Period as determined in accordance with 
Section 2.03(d)(iv) hereof, and (3) in the case of an adjustment from an Auction Rate 
Period, the day immediately foUowing the last day of the then current Auction Rate 
Period; and (B) in tbe case of an adjustment from a Term Rate Period having a duration 
in excess of one year or an Auction Rate Period, be accompanied by an opinion of Bond 
Counsel stating that such adjustment (1) is aulhorized or pennitted by this Indenture and 
(2) will nol adversely affect the exclusion of tbe interest on the Bonds from gross income 
for federal income tax purposes. During each DaUy Rale Period commencing on a date 
so specified or determined (provided that the opinion of Bond Counsel described in clause 
(B) above, if required, is reaffirmed as of such date) and ending on the day immediately 
preceding the effective dale of the next succeeding Rale Period, the interest rate home by 
the Bonds shall be a Daily Rate. 
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(ui) Notice of Adjustment to Dailv Rale. Following the Issuer's election 
pursuant to Section 2.03(a)(u) hereof, the Trustee shaU give notice of an adjustment to a 

. DaUy Rale Period to Owners, by first class maU, postage prepaid, postmarked not less 
than fifteen (15) days prior to tbe effective date of sucb DaUy Rale Period. Sucb notice 
shaU be prepared by the Issuer and shaU stale (1) that the inlerest rate on the Bonds wUl 
be adjusted to a DaUy Rate (subjecl to the receipt of the reaffirming opinion of Bond 
Counsel refened to in the immediately preceding paragraph (a)(u), if required, and to the 
Issuer's abiUty to rescind its election as described in Section 2.03(f) hereof), (2) the 
effective date of such DaUy Rate Period, (3) that aU Bonds are subject to mandatory 
purchase on such effective date and (4) tbe procedures of sucb purchase and payment of 
tbe purchase price. 

(b) (i) Determination of Weekly Rate. During each Weekly Rate Period, the 
Bonds shaU bear interest at the Weekly Rate, which, in the case of tbe first Weekly Rate 
detennined for each Weekly Rate Period, shaU be determined by tbe Remarketing Agent no later 
than the first day of such Weekly Rate Period and thereafter no later than the Business Day next 
preceding Wednesday of each week during sucb Weekly Rate Period. The Weekly Rate shaU be 
the rate detennined by tbe Remarketing Agent to be tbe lowest interest rate which would enable 
the Remarketing Agent to seU tbe Bonds on tbe effective dale of such rate at a price equal to 100% 
of tbe principal amount thereof (without regard to accmed interest); provided, however, that if 
tbe Remarketing Agent shall not have determined a Weekly Rate for any period, the Weekly Rate 
for such period shall be the same as the Weekly Rate for tbe immediately preceding period; 
provided, however, that if, for any reason, tbe first Weekly Rate for any Weekly Rate Period shaU 
not be determined or become effective, tbe Rate Period for the Bonds shaU be adjusted to a DaUy 
Rale Period. In no event shall the Weekly Rate exceed the lesser of [18]% per annum and the 
maximum rate per annum then pennitted by applicable law. The first Weekly Rate detennined 
for each Weekly Rate Period shaU apply to the period commencing on tbe first day of such period 
and ending on the next succeeding Tuesday. Thereafter, each Weekly Rate shall apply to the 
period commencing on each Wednesday and ending on tbe next succeeding Tuesday; provided, 
however, if a Weekly Rate Period shall end on a day other than Tuesday, tbe last Weekly Rate 
for such Weekly Rate Period shall apply to tbe period commencing on tbe Wednesday preceding 
tbe last day of such Weekly Rate Period and ending on sucb last day. The Remarketing Agenl 
shall provide the Tmstee with immediate telephonic notice (promptiy confirmed in writing) or 
facsimUe notice of each Weekly Rate, as detennined. 

(u) Adjustment to Weeklv Rate. At any time, the Issuer, by written direction 
to the Trustee and the Remarketing Agent, may elect that the Bonds shall bear interesl at 
a Weekly Rate. Such direction shall (A) specify the effective date of such adjustment lo 
a Weekly Rate which shaU be a Business Day nol earlier than the fifteenth (15tb) day 
following the fifth (5th) Business Day after the date of receipt by the Tmstee of such 
direction, and shall be (1) in the case of an adjustment from a Term Rate Period, the day 
immediately following the last day of the then cunent Term Rale Period, (2) in the case 
of an adjustment from a Flexible Rale Period, the day immediately following the last day 
of the then cunent Flexible Rate Period as determined in accordance with 
Section 2.03(d)(iv) hereof, and (3) in the case of an adjustment from an Auction Rale 
Period, the day immediately following the last day of the then cunent Auction Rate 



83184 JOURNAL-CITY COUNCIL-CHICAGO 5/1/2002 

Period; and (B) in tbe case of an adjustment from a Term Rate Period having a duration 
in excess of one year or an Auction Rate Period, be accompanied by an opinion of Bond 
Counsel stating that such adjustment (1) is authorized or pemiitted by tbis Indenture and 
(2) wUl not adversely affect tbe exclusion of tbe interesl on tbe Bonds from gross income 
for federal income tax purposes. During each Weekly Rate Period commencing on a date 
so specified or determined (provided that tbe opinion of Bond Counsel described in clause 
(B) above, if required, is reaffirmed as of sucb date) and ending on the day immediately 
preceding the effective date of tbe next succeeding Rate Period, the interest rate home by 
tbe Bonds shaU be a Weekly Rate. 

(iu) Notice of Adjustment to Weekly Rate. Following tbe Issuer's election 
pursuant to Section 2.03(b)(U) hereof, tbe Trustee shall give notice of an adjustment to a 
Weekly Rate Period to Owners, by first class maU, postage prepaid, postmarked not less 
than fifteen (15) days prior to tbe effective date of such Weekly Rate Period. Such notice 
shaU be prepared by the Issuer and shall stale (1) that the interest rate on tbe Bonds wUl 
be adjusted to a Weekly Rate (subject to the receipt of the reaffirming opinion of Bond 
Counsel referred to in the immediately preceding paragraph (ii), if required, and to the 
Issuer's abiUty to rescind its election as described in Section 2.03(f) hereof), (2) the 
effective date of sucb Weekly Rate Period, (3) that aU Bonds are subject to mandaioty 
purchase on sucb effective date, and (4) tbe procedures of such purchase and payment of 
tbe purchase price. 

(c) (i) Determination of Term Rale. During each Term Rate Period tbe Bonds 
shall bear interest at the Term Rate determined by tbe Remarketing Agent on a Business Day 
selected by tbe Issuer but not more than thirty (30) days prior to tbe first day of such Term Rate 
Period. The Term Rate shaU be the rate determined by tbe Remarketing Agent on such date, and 
fUed on such dale with the Tmstee and the Issuer, by written notice or by telephone promptiy 
confumed by telecopy or other writing, as being tbe lowest rate which would enable the 
Remarketing Agent to seU tbe Bonds on tbe effective date of such Term Rate at a price equal to 
100% ofthe principal amount thereof; provided, however, that if, for any reason, a Term Rate 
for any Term Rate Period shall not be determined or become effective, then (1) in tbe event tbe 
cunent Term Rate Period is for one year or less, the Rale Period for tbe Bonds shaU automaticaUy 
adjust to a DaUy Rate Period and (2) in the event tbe cunent Term Rate Period is for more than 
one year, tbe Rate Period for the Bonds shall automatically adjust to a Term Rate Period of one 
year and one day, subject to the proviso contained in the last sentence of Section 2.03(c)(ii); 
provided, fiortber, that in the case of clause (2) above, if the Issuer delivers to tbe Trustee an 
approving opinion of Bond Counsel prior lo tbe end of the then effective Term Rate Period, the 
Rate Period for the Bonds wUl adjust to a DaUy Rale Period. If a Daily Rate for the first day of 
any such DaUy Rate Period is not determined as provided in Section 2.03(a)(i) hereof, the Daily 
Rate for the fursi day of such Daily Rate Period shall be 100% of tbe most recent One-Year Note 
Index theretofore published in The Bond Buyer (or, if The Bond Buyer is no longer published or 
no longer publishes the One-Year Note Index, the one-year note index conlained in the publication 
determined by the Remarketing Agenl as the most comparable to The Bond Buyer). If a Term 
Rale for any such Term Rale period described in clause (2) above is nol determined as described 
in the second preceding sentence, the Term Rate for such Term Rale Period shall be 100% of the 
most recent One-Year Note Index theretofore published in The Bond Buyer (or, if The Bond 
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Buyer is no longer published or no longer publishes the One-Year Note Index, the one-year note 
index contained in tbe publication determined by tbe Remarketiag Agent as tbe most comparable 
to The Bond Buyer). In no event sbaU any Term Rate exceed tbe lesser of [18%] per annum and 
tbe maximum rate per annum then permitted by applicable law. The Remarketing Agent shaU 
provide the Trustee with immediate telephonic notice (pronptiy confirmed in writing) or facsimUe 
notice of each Term Rate, as detemiined. 

(u) Adjustment to or Continuation of Term Rate. At any time, tbe Issuer, by 
written direction to the Trustee and tbe Remarketing Agent, may elect that the Bonds sbaU bear, 
or continue to bear, interest at a Term Rate, and if it sbaU so elect, shaU detennine tbe duration 
of tbe Term Rate Period during which the Bonds sbaU bear interest at such Term Rate. As a pan 
of such election, the Issuer also may determine that the initial Term Rate Period shaU be foUowed 
by successive Term Rate Periods and, if tbe Issuer so elects, shaU specify' the duration of each 
sucb successive Term Rate Period as provided in this paragraph (u). Sucb direction sbaU 
(A) specify tbe effective date of each Term Rate Period (which shaU be a Business Day not earlier 
than the fifteenth (15th) day following tbe fifth (5th) Business Day after the date of receipt by the 
Trustee of such direction, and shaU be (1) in tbe case of an adjustment firom a Flexible Rate 
Period, the day immediately foUowing the last day of tbe then current Flexible Rate Period as 
detennined in accordance with Section 2.03(d)(iv) hereof, (2) in tbe case of an adjustment from 
a Term Rate Period, tbe day immediately following tbe last day of tbe then current Term Rate 
Period, and (3) in the case of an adjustment from an Auction Rate Period, tbe day immediately 
foUowing the last day of the then current Auction Rate Period; (B) specify tbe last day of such 
Term Rate Period or, if successive Term Rate Periods shall have been designated, tbe last day of 
each such Term Rate Period (which shall be for each Term Rate Period either the date 
immediately preceding tbe final maturity of tbe Bonds, or a day which both immediately precedes 
a Business Day and is at least 90 days after the effective date thereoO and (C) in the case of an 
adjustment from a DaUy Rate Period, a Weekly Rate Period, a Flexible Rate Period, an Auction 
Rate Period or a Term Rate Period having a duration of one year or less to a Term Rate Period 
having a duration in excess of one year, or an adjustment from a Term Rate Period having a 
duration in excess of one year to a DaUy Rale Period, a Weekly Rate Period, a Flexible Rale 
Period, an Auction Rale Period or a Term Rate Period having a duration of one year or less, be 
accompanied by an opinion of Bond Counsel stating that such adjustment (1) is authorized or 
permitted by this Indenture and (2) wUl nol adversely affect the exclusion of the interest on the 
Bonds from gross income for federal income tax purposes. If the Issuer shall designate successive 
Term Rate Periods, but shaU not, with respect to the second or any subsequent Term Rate Period, 
specify any of the information described in clause (A) above, tbe Issuer, by written direction to 
the Tmstee and the Remarketing Agent, given nol later than the fifth (5th) Business Day preceding 
the fifteenth (15th) day prior to the first (1") day of sucb successive Term Rate Period, may 
specify any of such information not previously specified with respect to sucb Term Rate Period 
which information shall be accompanied by an opinion of Bond Counsel as described above, if 
required. During the Term Rate Period commencing and ending on the dates so determined and 
during each successive Term Rate Period, if any, the interest rate home by the Bonds shall be a 
Term Rale (provided lhat the opinion of Bond Counsel described tn clause (C) above, if required, 
is reaffirmed as of such date of commencement). If, by the fifth (5th) Business Day preceding 
the fourteenth (14lb) day prior lo the last day of any Term Rate Period, the Tmstee shall not have 
received notice of the Issuer's election that, during the next succeeding Rate Period, the Bonds 
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shall bear interest at a DaUy Rate, a Weekly Rate, a Hexible Rate, an Auction Rate or a Term 
Rate, the next succeeding Rate Period sbaU be a Term Rate Period of the same duration as the 
immediately preceding Term Rate Period; provided, however, that if tbe last day of any 
successive Term Rate Period shaU not be a day immediately preceding a Business Day, then sucb 
successive Term Rate Period shall end on the first day immediately preceding the Business Day 
next succeeding such day or, if such Term Rate Period would end after tbe day prior to the final 
maturity date ofthe Bonds, tbe next succeeding Rate Period shall be a Term Rate Period ending 
on tbe day prior to the final maturity date of tbe Bonds. 

(in) Notice of Adjustment to or Continuation of Term Rate. Following tbe 
Issuer's election pursuant to Section 2.03(c)(u) hereof, the Tmstee shaU give notice of an 
adjustment to a (or the continuation of another) Term Rate Period to Owners, by first class maU, 
postage prepaid, postmarked not less than fifteen (15) days prior to tbe effective date ofsuch Term 
Rate Period. Sucb notice sbaU be prepared by tbe Issuer and shall state (1) that the interest rate 
on the Bonds wUl be adjusted to, or continue to be, a Term Rate (subject to the receipt of the 
reaffirming opinion of Bond Counsel referred to in the immediately preceding paragraph (U), if 
required, and to tbe Issuer's abUity to rescind its election as described in Section 2.03(f) hereof), 
(2) the effective date and the last day of sucb Term Rate Period, (3) that tbe Term Rate for sucb 
Term Rate Period wiU be determined on or prior to the effective date thereof, (4) how sucb Term 
Rate may be obtained from the Remarketing Agent, (5) tbe Interest Payment Dates after such 
effective date, (6) that aU Bonds are subject to mandatory purchase on such effective date, (7) tbe 
procedures for such purchase and the payment of tbe purchase price, (8) that, during such Term 
Rate Period, Owners wiU not have tbe right to require the purchase of Bonds, but that aU Bonds 
wUl be subject to mandatory purchase on the day foUowing tbe last day of such Term Rate Period 
and (9) tbe redemption provisions set forth in Section 3.01 hereof which wUl apply during such 
Term Rate Period. 

(d) (i) Determination of Flexible Segments and Flexible Rates. During each 
Flexible Rate Period, each Bond shall bear interest during each Flexible Segment for sucb Bond 
at the Flexible Rate for such Bond as described herein. Different Flexible Segments may apply 
to different Bonds at any time and from time to lime. The Flexible Segment for each Bond shaU 
be a period of at least one day and nol more than 270 days ending on a day that immediately 
precedes a Business Day, determined by the Remarketing Agent in consultation witb the Issuer. 
The Flexible Rate for each Flexible Segment for each Bond shaU be determined by the 
Remarketmg Agent no later than tbe first day of sucb Flexible Segment (and in time to enable the 
Remarketing Agent to give to the Trustee the notice required by Section 4.04(c) hereof) to be the 
lowest interest rale which would enable the Remarketing Agent to sell such Bond on the effective 
date of such rate at a price equal to 100% of the principal amount thereof. If a Flexible Segment 
or a Flexible Rate for a Flexible Segment is not determined or effective, tbe Flexible Segment for 
such Bond shall be a Flexible Segment of at least one day ending on the day immediately 
preceding the next succeeding Business Day, and the interesl rate for such Flexible Segment shall 
be 100% of the most recent One-Year Note Index theretofore published in The Bond Buyer (or, 
if The Bond Buyer is no longer published or no longer publishes the One-Year Note Index, the 
one-year note index contained in the publication determined by the Remarketing Agent as most 
comparable to The Bond Buyer"). In no event shall the Flexible Rate for any Flexible Segment 
exceed the lesser of [18%] per annum and the maximum rate per armum then pennitted by 
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applicable law. The Remarketing Agent shaU provide tbe Trustee with facsimile notice of each 
Flexible Segment and Flexible Rate, as provided in Section 4.04(c) hereof 

(u) Adjustment to Flexible Rates. Al any time, tbe Issuer, by written direction 
to tbe Tmstee and the Remarketing Agent, may elect that the Bonds shaU bear interesl at Flexible 
Rates. Such direction shall (A) specify the effective dale of the Flexible Rate Period during which 
tbe Bonds shall bear imerest at Flexible Rates which shall be a Business Day not earlier than tbe 
fifteenth (15th) day following tbe fifth (5th) Business Day after the date of receipt by tbe Trustee 
of such direction, and shaU be, in the case of an adjustment from a Term Rate Period, the day 
immediately foUowing the last day of the then cunent Term Rate Period, and in tbe case of an 
adjustment from an Auction Rate Period, tbe day immediately foUowing the last day of tbe then 
cunent Auction Rate Period; and (B) in tbe case of an adjustment from a Term Rate Period having 
a duration in excess of one year or an Auction Rate Period, be accompanied by an opinion of 
Bond Counsel stating that sucb adjustment (1) is authorized or pennitted by the Indenture and 
(2) wUl not adversely affect tbe exclusion of the interest on the Bonds from gross income for 
federal income tax purposes. During each Flexible Rate Period commencing on tbe date so 
specified (provided that the opinion of Bond Counsel described in clause (B) above, if required, 
is reaffirmed as of such date) and ending on the day immediately preceding the effective date of 
the next succeeding Rate Period, each Bond shaU bear interest at a Hexible Rate during each 
Hexible Segment for such Bond. 

(iU) Notice of Adjustment to Hexible Rates. FoUowing tbe Issuer's election 
pursuant to Section 2.03(d)(U) hereof, tbe Trustee shall give notice of an adjustment to a Hexible 
Rate Period to Owners, by first class mail, postage prepaid, postmarked not less than fifteen (15) ^ 
days prior to the effective date of sucb Hexible Rale Period. Such notice shall be prepared by the 
Issuer and state (1) that tbe interest rate on the Bonds wiU be adjusted to tbe Hexible Rate (subject 
to receipt of the reaffirming opinion of Bond Counsel referred to in the immediately preceding 
paragraph (ii), if required, and to tbe Issuer's abUity to rescind its election as described in 
Section 2.03(f) hereof), (2) die effective dale of such Hexible Rate Period, (3) dial all Bonds are 
subject to mandatory purchase on such effective date, and (4) tbe procedures of sucb purchase and 
tbe pajrment of tbe purchase price. 

(iv) Adjustment from Hexible Rale Period. As a condition precedent to the 
election during a Flexible Rate Period to adjust to a different Rate Period for tbe Bonds pursuant 
to Section 2.03(a)(U), (b)(ii) or (c)(u) hereof, tbe Remarketing Agent shall determine, not later 
than the fomteenth (14ib) day following tbe fifth (5tb) Business Day after receipt by the Tmstee 
of the direction of the Issuer effecting such election. Flexible Segments of such duration that, as 
soon as possible, all Hexible Segments shall end on the same date. The date on which all Hexible 
Segments so detennined shall end shaU be the last day of the then cunent Hexible Rate Period 
and the day next succeeding such date shall be the effective date of the DaUy Rate Period, the 
Weekly Rate Period, the Terra Rale Period or the Auction Rate Period elected by the Issuer. Tbe 
Remarketing Agenl, promptiy upon tbe determination thereof, shall give written notice of such 
last day and such effective dales to the Issuer and the Tmstee. 
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(e) (i) Determination of Auction Rales and Auction Periods. If tbe Interest 
Rate Mode for tbe Bonds is the Auction Rate, the Auction Rates and Auction Periods shall be 
determined as described herein, subject, in aU cases, to Section 12.12 hereof 

Auction Rates. The interest rale on tbe Bonds for each Auction Period shaU be the 
rate determined by the Auction Agenl at or prior to 3:00 p.m. (New York City time) on the 
Auction Date in accordance with the Auction Procedures; provided that tbe initial Auction Period 
of an Auction Rate Period shall be a period selected by tbe Issuer at tbe time of the election of the 
Auction Rate Period as the initial Rate Period for tbe Bonds or at the time of the election to adjust 
to tbe Auction Rate Period, as the case may be, and tbe Auction Rate for tbe initial Auction Period 
of an Auction Rate Period shaU be tbe rate established by the Underwriter witb respect to the 
iiutial Auction Period if tbe initial Rate Period for tbe Bonds is tbe Auction Rate Period and by 
the Remarketing Agenl for the initial Auction Period in tbe case of an adjustment to tbe Auction 
Rate Period on a date no later than the effective date thereof as the minimum rate of interest 
necessary, in tbe judgment of the Underwriter or tbe Remarketing Agenl, as the case may be, 
taking into accoimt then PrevaUing Market Conditions, to enable tbe Underwriter or tbe 
Remarketing Agent, as tbe case may be, to seU tbe Bonds on the effective date of such Auction 
Period at the principal amount thereof. If on any Auction Date, tbe Auction Agent shaU faU to 
take any action necessary to determine or take any action which effectively prevents tbe 
determination of, a rate of interest pursuant to the Auction Procedures, tbe Auction Rate for the 
next succeeding Auction Period shaU equal tbe No Auction Rate on such Auction Date or, in tbe 
event the No Auction Rate cannot be determined, then the cunent Auction Rate sbaU remain in 
effect for tbe succeeding Auction Period. The Auction Rate for each Auction Period commencing 
after tbe occunence of an Event of Default to and including the Auction Period, if any, during 
which or commencing less than two Business Days after sucb Event of Default has been cured or 
waived shaU be equal to tbe Maximum Auction Rate as detennined on tbe Auction Date. 

Auction Periods. Each Auction Period shall be a Standard Auction Period unless 
a different Auction Period is established as herein provided and each Auction Period which 
immediately succeeds a non-Standard Auction Period shaU be a Standard Auction Period unless 
a different Auction Period is established as herein provided. During an Auction Rale Period, tbe 
Issuer may change tbe length of a single Auction Period or tbe Standard Auction Period by written 
notice delivered at least 20 days but not more than 60 days prior to tbe Auction Date for such 
Auction Period to the Trustee, tbe Remarketing Agent, tbe Auction Agent, tbe Bond Insurer and 
tbe Securities Depositoty. If such Auction Period wiU be less than 7 days, such notice shall be 
effective only if it is accompanied by a written statement of tbe Registrar, the Paying Agent, the 
Tmstee, the Remarketing Agent, tbe Auction Agent and the Securities Depository to tbe effect that 
they are capable of performing their duties hereunder and under tbe Remarketing Agreement and 
the Auction Agreement with respect lo such Auction Period. If such notice specifies a change in 
the length of the Standard Auction Period, such notice shall he effective only if it is accompanied 
by the written consent of the Remarketing Agenl to such change. The length of an Auction Period 
or the Standard Auction Period may nol be changed unless Sufficient Clearing Bids existed al both 
the Auction immediately preceding the dale the notice of such change was given and the Auction 
immediately preceding such changed Auction Period. The change in length of an Auction Period 
or the Standard Auction Period shall take effect only if (W) tbe Trustee, the Bond Insurer and the 
Auction Agent receive, by 11:00 a.m. (New York City time) on ihe Business Day immediately 
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preceding the Auction Dale for such Auction Period, a certificate from the Issuer by telecopy 
notice, authorizing tbe change in tbe Auction Period or the Standard Auction Period, which shall 
be specified in sucb certificate, and confinning that Bond Counsel expects to be able to give an 
opinion on tbe first day of sucb Auction Period to the effect that the change in the Auction Period 
is authorized by tbis Indenture and wUl not adversely affect the exclusion from gross income of 
interest on the Bonds for federal income tax purposes, (X) the Trustee shaU not have delivered 
to the Auction Agent by 12:00 noon (New York City time) on the Auction Date for such Auction 
Period notice that a faUure to deposU has occuned, (Y) Sufficient Clearing Bids exist at the 
Auction on tbe Auction Date for sucb Auction Period, and (Z) the Trustee, the Bond Insurer and 
tbe Auction Agent receive by 9:30 a.m. (New York City time) on the first day of such Auction 
Period, an opinion of Bond Counsel to tbe effect that tbe change in the Auction Period is 
authorized by tbis Indenture and wUl not adversely affect the exclusion from gross income of 
interest on tbe Bonds for federal income tax purposes. If the condition refened lb in (W) above 
is not met, the Auction Rate for the next succeedmg Auction Period shaU be determined pursuant 
to the Auction Procedures and the next succeeding Auction Period shaU be a Standard Auction 
Period. If any of tbe conditions referred to in (X), (Y) or (Z) above is not met, the Auction Rate 
for the next succeeding Auction Period shaU equal tbe Maximum Auction Rate as detennined as 
of the Auction Date for sucb Auction Period. During an Auction Rate Period, tbe Remarketing 
Agent, witb tbe written consent of tbe Issuer, may change, in order to conform with then-current 
market practice with respect to simUar securities or to accommodate economic and financial 
factors that may affea or be relevant to tbe day of tbe week constimting an Auction Date, tbe 
Auction Date for aU fiiture Auction Periods to a different day, so long as the first such Auction 
Date wiU be a Business Day in the calendar week in which tbe next succeeding Auction Date is 
then scheduled to occur. If a change in an Auction Date is undertaken in conjunction witb a 
change in an Auction Period and tbe conditions for tbe establishment of such change in Auction 
Period are not met, the Auction Date may be, and tbe next succeeding Auction Period may be 
adjusted to end, on a Business Day in tbe calendar week in which such Auction Date was 
scheduled to occur and sucb Auction Period was scheduled to end to accommodate the change in 
tbe Auction Date. The Remarketing Agent shall communicate its determination to change an 
Auction Date by means of a written notice delivered at least 10 days prior to the Auction Date 
immediately preceding such Auction Date to the Issuer, the Trustee, the Bond Insurer, the Auction 
Agenl and tbe Securities Depositoiy which shaU state (i) the determination of tbe Remarketing 
Agent to change tbe Auction Date, (ii) the new Auction Dale and (iu) the date on which sucb 
Auction Date shall be changed. If, after any proposed change in the Auction Date, any Auction 
Period would be less than 7 days in duration, sucb notice shall be effective only if it is 
accompanied by a written statement of the Bond Registrar, the Paying Agenl, tbe Trustee, the 
Remarketing Agent, the Auction Agenl and the Securities Depository to tbe effect that they are 
capable of perfomung their duties hereunder and under the Remarketing Agreemeni and Auction 
Agency Agreement with respect lo any such Auction Period. 

(ii) Adjustment lo Auction Rate. At any time, the Issuer, by written direction 
lo the Tmstee and the Remarketing Agent, may elect thai the Bonds shall bear interest al the 
Auction Rate. Such direction shall (A) specify the effective date of such adjustment to the Auction 
Rate which shall be a Business Day not earlier than the fifteenth (15th) day following the 
fifth (5th) Business Day after the date of receipt by the Tmstee of such direction, and shall be 
(1) m the case of an adjustment from a Term Rate Period, the day immediately following the last 
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day of tbe then cunent Term Rate Period, and (2) in tbe case of an adjustment from a Hexible 
Rate Period, tbe day immediately foUowing tbe last day of the then cunent Flexible Rale Period 
as determined in accordance witb Section 2.03(d)(iv) hereof; and (B) be accompanied by an 
opinion of Bond Counsel stating that such adjustment (1) is authorized or pennitted by this 
Indenture and (2) wiU nol adversely affect the exclusion of tbe interest on tbe Bonds from gross 
income for federal income tax purposes. During each Auction Rate Period commencing on a date 
so specified or determined (provided that tbe opinion of Bond Counsel described in clause 
(B) above is reaffirmed as of such date) and ending on tbe day immediately preceding tbe effective 
date of the next succeeding Rate Period, the inlerest rate home by tbe Bonds shall be the Auction 
Rate. 

(iu) Notice of Adjustment to Auction Rate. Following the Issuer's election 
pursuant to Section 2.03(e)(ii) hereof, the Trustee shall give notice of an adjustment to the Auction 
Rate Period to Owners, by first class maU, postage prepaid, postmarked not less than fifteen (15) 
days prior to tbe effective date of sucb Auction Rate Period. Sucb notice shaU be prepared by tbe 
Issuer and shaU state (1) that tbe interest rate on tbe Bonds wiU be adjusted to tbe Auction Rate 
(subject to tbe receipt of the reaffirming opinion of Bond Counsel referred to in the immediately 
preceding paragraph (u), if required, and to tbe Issuer's abUity to rescind its election as described 
in Section 2.03(f) hereof), (2) tbe effective date of sucb tbe Auction Rate Period, (3) that all Bonds 
are subject to mandatory purchase on sucb effective date, (4) the procedures of such purchase and 
payment of tbe purchase price, and (5) the identity of tbe Auction Agent. 

(iv) The Auction Agent. Concunentiy with tbe giving of notice for an 
adjustment of tbe interest rate to tbe Auction Rate, or upon tbe election of tbe first Rate Period 
if it be tbe Auction Rale Period, the Issuer shall appoint an Auction Agenl for the Bonds. Tbe 
Auction Agent shall evidence ils acceptance of sucb appointment by entering into an Auction 
Agreemeni witb the Issuer. Tbe Auction Agent shall be (a) a bank or trust company duly 
organized under tbe laws of tbe United Slates of America or any state or territory thereof having 
its principal place of business in the Borough of Manhattan, in The City of New York and having 
a combined capital stock, surplus and undivided profits of at least $ or (b) a member 
of tbe National Association of Securities Dealers, Inc., having a capitalization of at least 
$ . and, in either case, authorized by law. to perfonn aU the duties imposed upon it 
imder tbe Auction Agreement. Tbe Auction Agent may at any time resign and be discharged of 
the duties and obligations created by tbis Indenture by giving at least 45 days' notice to the 
Tmstee, tbe Issuer, the Remarketing Agent and tbe Market Agent. Tbe Auction Agenl may be 
removed at any time by the Issuer upon at least 45 days' notice; provided that the Issuer shall have 
entered into an agreement in substantially the form of tbe Auction Agreement with a successor 
Auction Agent. Tbe appointment of a successor Auction Agenl shall be subjecl to the approval 
of tbe Bond Insurer. The Trustee shall, within 25 days of tbe resignation or removal of the 
Remarketing Agenl, the Tender Agent or the Auction Agenl or the appointment of a successor 
Remarketing Agenl, Tender Agent, or Auction Agent give notice thereof by first class mail, 
postage prepaid, to the owners of the Bonds. 

(v) The Market Agent. is hereby 
appointed as the initial Market Agent. On or before the effective date of any subsequent 
adjustment lo an Auction Rale Period, or upon the resignation or removal of the Market Agenl, 
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a Market Agent shaU be appointed by the Issuer. Any such Market Agenl shall be a Broker-
Dealer, and shall signify its acceptance of tbe duties and obligations imposed on it hereunder as 
Market Agent by tbe execution of tbe Broker-Dealer Agreement. Tbe Market Agent may at any 
time resign and be discharged of tbe duties and obligations created by this Indenture by giving at 
least 45 days' notice to the Trustee, tbe Auction Agent and tbe Issuer. The Market Agenl may 
be removed at any time by the Issuer upon at least 45 days' notice; provided that, the Issuer or 
the Auction Agent shaU have entered into ah agreement in substantially the form of the Broker-
Dealer Agreement with a successor Market Agent. The appointment of a successor Market Agent 
shall be subject to the approval of tbe Bond Insurer. During an Auction Rate Period, all 
references in tbis Indenture to the Remarketing Agent shaU, to tbe extent not inconsistent with the 
rights, duties and obligations of tbe Market Agent, be deemed to refer to tbe Market Agent. 

(f) Notwithstandiug anything herein to the contrary, tbe Issuer may rescind any 
election by it to adjust to, or in tbe case of a Term Rate Period continue, a Rate Period pursuant 
to Section 2.03(a)(u), (b)(ii), (c)(ii), (d)(u) or (e)(U) hereof by giving written notice thereof to the 
Tmstee and the Remarketing Agent prior to such effective date. If the Trustee receives notice of 
sucb rescission prior to the time the Trustee has given notice to the Owners of the Bonds of the 
change in or continuation of Rate Periods pursuant to Section 2.03(a)(iu), (b)(iU), (c)(Ui), (d)(iu) 
or (e)(iu) hereof, then such rescission shaU be immediately effective without any fiirther action 
by the Issuer or tbe Trustee and sucb notice of a change in or continuation of Rate Periods shall 
be of no force and effect and shaU not be given to the Owners. If tbe Trustee receives notice of 
such rescission after the Trustee has given notice to the Owners of the Bonds pursuant to 
Section 2.03(a)(Ui), (b)(iu), (c)(iU), (d)(iu) or (e)(iu) hereof from other than a Term Rate Period 
in excess of one year or an attempted adjustment from one Rate Period (other than a Term Rate 
Period in excess of one year) to another Rate Period does not become effective for any other 
reason, then the Rate Period for the Bonds shall automatically adjust to or continue in a DaUy Rate 
Period and the Tmstee shaU promptiy give notice thereof to the Owners of the Bonds. If the 
Trustee receives notice of such rescission after tbe Trustee has given notice to the Owners of tbe 
Bonds pursuant to Section 2.03(c)(iii) of an adjustment from a Term Rale Period in excess of one 
year to another Rate Period (including a Term Rate Period of a different duration), or if an 
attempted adjustment from a Term Rate Period in excess of one year lo another Rate Period 
(including a Term Rate Period of a different duration) does not become effective for any reason, 
then the Rate Period for tbe Bonds shall continue to be a Term Rate Period of the same duration 
as tbe immediately preceding Term Rate Period, provided that if the Issuer delivers to the Tmstee 
an approving opinion of Bond Counsel prior to the end of the then effective Term Rate Period, 
the Rate Period for tbe Bonds shall be as directed by tbe Issuer in writing. If a Daily Rate for the 
first day of any DaUy Rate Period to which a Rate Period is adjusted under this Section 2.03(f) 
is not determined as provided in Section 2.03(a)(i) hereof the DaUy Rate for the first day of such 
DaUy Rate Period shall be 100% of the most recent One-Year Note Index theretofore published 
in The Bond Buyer (or, if The Bond Buyer is no longer pubhshed or no longer publishes the One-
Year Note Index, the one-year note index contained in the publication determined by the 
Remarketing Agenl as most comparable to The Bond Buyer). The Trustee shall promptiy give 
written notice of each such automatic adjustment to a Rate Period pursuant to this Seclion 2.03(f) 
to the Owners in tbe form provided in Section 2.03(a)(iii) or (c)(Ui) hereof, as the case may be. 
Notwithstanding the rescission of any election to adjust to or continue a Rale Period, if notice has 



83192 JOURNAL-CITY COUNCIL-CHICAGO 5/1/2002 

been given to Bondholders pursuant to Section 2.03(a)(m), (b)(iU), (c)(ui), (d)(iU) or (e)(iii), the 
Bonds shaU be subject to mandatory purchase as specified in sucb notice. 

(g) Tbe determination as herein provided by the Remarketing Agent and the 
Auction Agent, as the case may be, of tbe various interest rales, Hexible Segments and Auction 
Periods shaU be conclusive and binding upon tbe Trustee, the Issuer and the Owners of tbe Bonds. 

Section 2.04. Ownership, Transfer, Exchange and Registration of Bonds. The 
Issuer shaU cause books for tbe registration and for the transfer of the Bonds as provided herein 
to be kept by the Trustee at its Principal Office, which is hereby constituted and appointed tbe 
Registrar and transfer agent for tbe Bonds. Tbe Issuer sbaU prepare and deliver to tbe Trustee, 
and tbe Trustee sbaU keep custody of, a supply of unauthenticated Bonds duly executed by the 
Issuer, as provided in Section 2.05 hereof, for use in the transfer and exchange of Bonds. The 
Trustee is hereby authorized and directed to complete such forms of Bonds as to principal amounts 
and registered owners, and in tbe case of a Bond bearing interests at a Hexible Rate tbe 
information specified in tbe second paragraph of Section 2.06 hereof, in accordance witb the 
provisions hereof, in effecting transfers and exchanges of Bonds as provided herein. 

Upon surrender for transfer of any Bond at tbe Designated Office of tbe Trustee, 
duly endorsed for transfer or accompanied by a written instrument or instruments of transfer in 
form satisfactory to tbe Trustee duly executed by tbe registered owner or bis attomey duly 
authorized in writing, tbe Trustee sbaU date and execute the certificate of authentication on and 
deliver in the name of tbe transferee or transferees a new Bond or Bonds duly executed by the 
Issuer of Authorized Denominations and for a like aggregate principal amount. 

Any Bond or Bonds may be exchanged at the Designated Office of the Trustee for 
a new Bond or Bonds of like aggregate princ^al amotmt in Authorized Denominations. Upon 
surrender of any Bond or Bonds for exchange, tbe Tmstee shall date and execute the certificate 
of authentication on and deliver a new Bond or Bonds duly executed by the Issuer which tbe 
Bondholder making tbe exchange is entitied lo receive. 

Except in connection witb tbe remarketing of Bonds, the Trustee shall not be 
required to transfer or exchange any Bond after tbe mailing of notice caUing sucb Bond or portion 
thereof for redenqition, nor during the period of len days next preceding the mailing of such 
notice of redemption. 

Except as provided in Section 4.03, hereof, the person in whose name any Bond 
shall he registered shall be deemed and regarded as the absolute owner thereof for aU purposes, 
and payment ofthe principal of, premium, if any, or interest on any Bond shall be made only to 
or upon the written order of tbe registered Owner thereof or his legal representative, but sucb 
registration may be changed as hereinabove provided. All such payments shall be valid and 
effective lo satisfy and discharge the liability upon such Bond to the extent of the sum or sums so 
paid. 

The Issuer and the Tmstee shall require the payment by the Bondholder requesting 
exchange or transfer (other than an exchange upon a partial redemption of a Bond) of any tax, fee 



5/ 1 /2002 REPORTS OF COMMITTEES 83193 

or other governmental charge required to be paid witb respect to sucb exchange or transfer, but 
otherwise no charge shall be made to the Bondholder for such exchange or transfer. 

Section 2.05. Execution of Bonds. The Bonds shall be executed on behalf of tbe 
Issuer with the manual or facsimUe signature of its Mayor, and attested by tbe manual or facsimile 
signature of its City Clerk, and sbaU have impressed or in^rinted thereon tbe official seal of tbe 
Issuer or a facsimUe thereof. In case any officer who shall have signed any of the Bonds shaU 
cease to be such officer before tbe Bonds so signed or attested shaU have been authenticated or 
delivered by the Registrar or issued by the Issuer, sucb Bonds may nevertheless be authenticated, 
delivered and issued and, upon such authentication, deUvery and issuance, shaU be as binding 
upon tbe Issuer as though those who signed and attested tbe same had continued to be such 
officers of the Issuer. Also, any Bond may be signed on behalf of tbe Issuer by such persons as 
on the actual date of the execution of sucb Bond shaU be the proper officers although on the 
nominal date of such Bond any sucb person shaU not have been sucb officer. 

Section 2.06. Authentication. No Bond shaU be valid for any purpose untU the 
certificate of authentication on such Bond shaU have been duly executed by the Trustee, and such 
authentication shaU be conclusive proof that such Bond has b^n duly authenticated and delivered 
under this Indenture and that the Owner thereof is entitied to the benefits of tbe trust hereby 
created. The Trustee's certificate of authentication on any Bond shall be deemed to have been 
executed by it if manuaUy signed by an authorized signatory of the Trustee, but it shall not be 
necessary that the same signatory sign the certificate of authentication on aU of the Bonds issued 
hereunder. 

Upon authentication of any Bond, the Trustee shall set forth on sucb Bond (1) the 
date of sucb authentication and (2) in the case of a Bond bearing interest at a Hexible Rate, such 
Flexible Rate, the day next succeeding the last day of the applicable Hexible Segment, tbe number 
of days comprising such Hexible Segment and the amount of interesl to accme during such 
Hexible Segment. 

Section 2.07. Form of Bonds. The Bonds and the certificate of authentication to 
be executed thereon shaU be in substantially the form attached hereto as Appendix A, with such 
appropriate variations, omissions and insertions as are pennitted or required by tbis Indenmre. 
Upon adjustment to a Term Rate Period, the form of Bond may include a summary of the 
mandatoty and optional redemption provisions to apply to the Bonds during such Term Rate 
Period, or a statement to the effect that tbe Bonds wUl not be optionaUy redeemed during such 
Term Rate Period, and a slalemenl indicating the applicable Term Rate and the duration of the 
applicable Term Rate Period, provided that the Registrar shaU not authenticate such a revised 
Bond form prior lo receiving an opiiuon of Bond Counsel that such Bond form conforms lo the 
terms of this Indenture and that authentication thereof wUl not adversely affect the exclusion of 
interest on the Bonds from gross income for federal income tax purposes. 

Section 2.08. Mutilated, Destroyed, Lost or Stolen Bonds. In the evenl any 
Bond or lemporaty Bond is mutilated, lost, stolen or destroyed, the Tmstee may authenticate a 
new Bond duly executed by the Issuer of like dale and denomination as lhat mutilated, lost, stolen 
or destroyed; provided that, in the case of any mutilated Bond, such mutilated Bond shall fixst be 
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surrendered to tbe Trustee, and in tbe case of any lost, stolen or destroyed Bond, there shall be 
first fiimished to tbe Trustee evidence of sucb loss, theft or destmction satisfactory to tbe Trustee, 
together witb indemnity to tbe Issuer and tbe Trustee satisfactory to them. In tbe event any such 
Bond shall have matured, instead of issuing a duplicate Bond, tbe Trustee on behalf of tbe Issuer 
may pay tbe same without surrender thereof. Tbe Issuer and tbe Tmstee may charge tbe Owner 
of such Bond with their reasonable fees and expenses, in tbis connection. Tbe Issuer shall 
cooperate with the Tmstee in connection with tbe issuance of replacement Bonds, but nothing in 
this Section shaU be construed in derogation of any rights which tbe Issuer or tbe Trustee may 
have to receive indemnification against liabUity, or payment or reimbursement of expenses, in 
connection witb tbe issue of a replacement Bond. AU Bonds shall be held and owned upon the 
express condition that tbe foregoing provisions are, to tbe extent permitted by law, exclusive with 
respect to the replacement or pajrment of mutUated, destroyed, lost or stolen Bonds, and shall 
preclude any and aU other rights or remedies. 

Section 2.09. Temporary Bonds. Pending preparation of definitive Bonds, or by 
agreement witb tbe purchasers of aU Bonds, tbe Issuer may issue and, upon its request, tbe 
Trustee shall authenticate, in Ueu of definitive Bonds, one or more temporary printed or 
typewritten Bonds in Authorized Denominations of substantially the tenor recited above. Upon 
request of the Issuer, tbe Trustee sbaU authenticate definitive Bonds in exchange for and upon 
surrender of an equal principal amount of ten^rary Bonds. UntU so exchanged, temporary 
Bonds shall have tbe same rights, remedies and security hereimder as definitive Bonds. 

Section 2.10. Cancellation and Disposition of Surrendered Bonds. Whenever 
any Outstanding Bond shaU be delivered to tbe Trustee for transfer, exchange or cancellation 
pursuant to this Indenture, upon payment of tbe principal amoimt represented thereby, or for 
replacement pursuant to Section 2.08 hereof, such Bond shaU be promptiy canceled and disposed 
of by tbe Trustee in accordance with its ordinary customs and practices. 

Section 2.11. DeUvery of the Bonds. Upon the execution and delivery of this 
Indenmre, tbe Issuer shaU execute and deliver to the Tmstee and the Tmstee shaU authenticate the 
Bonds and deliver them to tbe purchasers as directed by the Issuer as hereinafter in this 
Section provided. 

the Trustee: 
Prior to tbe delivery by tbe Trustee of any of the Bonds there shall be filed with 

(1) A duly certified copy of the Series Bond Ordinance. 

(2) An original executed counterpart of tbis Indenmre. 

(3) An original executed copy of tbe Series Bond Order. 

(4) An order lo authenticate the Bonds, signed by the Chief Financial Officer 
or City Comptroller of the Issuer. 
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Section 2.12. Book Entry System. Tbe Tmstee and the Issuer, may from time 
to lime enter into, and discontinue, an agreement with a Securities Depositoty to establish 
procedures with respect to. the Bonds not inconsistent witb the provisions of this Indenmre; 
provided, however, that, notwithstanding any other provisions of this Indenture, any sucb 
agreement may provide: 

(a) that such Securities Depository is not required to present a Bond to the 
Trustee in order to receive a partial payment of principal; 

(b) that such Securities Depository is not required to present a Bond or any 
portion thereof in order to receive payment of a purchase price; 

(c) that beneficial owners may give, or cause to be given, notices respecting 
the tender of a Bond or portion thereof for purchase; 

(d) that different provisions for notice to or by such Securities Depository may 
be set forth tberein; and 

(e) that a legend may appear on each Bond so long as tbe Bonds are subject to 
such agreement. 

With respect to Bonds registered in tbe name of a Securities Depository (or its 
nominee) neither tbe Tmstee, the Bond Insurer nor the Issuer shall have any obligation lo any of 
ils members or participants or to any person on behalf of whom an interest is held in the Bonds. 
While an agreement with a Securities Depositoty is in effect, the procedures established therein 
shall apply lo the Bonds notwithstanding any other provisions of this Indenture to the contrary. 

Section 2.13. DeUvery of the Bonds; Designation of the Bonds as Book Entry 
Bonds; Appointment of Initial Securities Depository for the Bonds. Tbe Bonds are hereby 
aulhorized lo be and shall be issued iiutially, subject lo the provisions of this Indenture, as Book 
Entiy Bonds within the meaning of and subject lo Section 2.12 hereof. DTC is hereby appointed 
as the initial Securities Depositoty for the Bonds. 
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Section 2.14. CUSIP Numbers. Tbe Issuer in issuing the Bonds may use 
"CUSIP" numbers (if then generally in use), and, if so, the Trustee shaU use "CUSIP" numbers 
in notices of redemption as a convenience to Owners; provided that any such notice may state that 
no representation is made as to tbe correcmess of such numbers either as printed on the Bonds or 
as contained in any notice of a redemption and that reliance may be placed only on tbe other 
identification numbers printed on the Bonds, and any such redemption shaU not be affected by any 
defect in or omission of sucb numbers. The Issuer wUl promptiy notify the Tmstee of any change 
in the "CUSIP" numbers. 

AR-ncLEm 

Redemption of Bonds Before Maturity 

Section 3.01. Redemption Dates and Prices. The Bonds shall be subject to 
redemption prior to maturity, at tbe written direction of tbe Issuer to tbe Trustee, in tbe amounts, 
at tbe times and in tbe manner provided below. 

(A) Optional Redemption. (1) On any Business Day during a DaUy Rate Period 
or a Weekly Rate Period, and on tbe day next succeeding tbe last day of each sucb Rate Period, 
tbe Bonds sbaU be subject to optional redemption by the Issuer, m whole or in part, at 100% of 
their principal amount, plus accrued interest, if any, to tbe redemption date. 

(2) On tbe day next succeeding tbe last day of any Flexible Segment with 
respect to any Bond, sucb Bond shall be subject to optional redemption by the Issuer, in whole 
or in part, at 100% of its principal amount. 

(3) On the Business Day immediately succeeding any Auction Date, the Bonds 
shall be subjecl to optional redemption by tbe Issuer, in whole or in part, at 100% of their 
principal amount, together with accmed interest, if any, to the redemption date. 

(4) During any Term Rale Period, and on the day next succeeding the last day 
of each Term Rate Period, the Bonds shall be subject to optional redemption by the Issuer, during 
the periods specified below, in whole at any time or in part from time lo tune on any dale, al the 
redemption prices (expressed as percentages of principal amount) hereinafter indicated plus 
accmed interest, if any, to the redemption dale: 
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Length of Currenl Term 
Rate Period Commencement of Redemption Period 

Redemption Price as 
Percentage of Principal Amount 

More than 15 years Tenth anniversary of commencement of 
Tenn Rate Period 

102%, declining by 1/2% on each 
succeeding anniversary of the fost day of 
the redemption period until reaching 
100% and thereafter 100% 

More than 13 years, but 
no more than IS years 

Eighth anniversary of commencement of 
Term Rate Period 

102%, declining by 1/2% on each 
succeeding anniversaiy of the first day of 
the redemption period until reaching 
100% and thereafter 100% 

More than 10 years, but 
no more than 13 years 

Fifth anniversary 
Tenn Rate Period 

of commeiicenient of 101-1/2%, declining by 1/2% on each 
succeeding anniversaiy of the first day of 
the redemption period until reaching 
100% and thereafter 100% 

More than 7 yean, but 
no more than 10 years 

Founh anniversaiy of commencement of 
Term Rate Period 

101%, declining by 1/2% on each 
succeeding anniversary of the first day of 
the redemption period imtil reaching 
100% and thereafter 100% 

More than 3 years, but 
not more than 7 years 

Third anniversaiy of commcncemcm of 
Term Rate Period 

101%, declining to 100% on the next 
succeeding anniversary of the first day of 
the redemption period and thereafter 
100% 

3 years or less On day next succeeding last day of Term 
Rate Period 

100%. 

With respect to any Term Rate Period, the Issuer may specify in the notice required 
by Section 2.03(c)(iU) hereof redemption prices and periods other than those set forth above for 
Bonds not then caUed for redemption; provided, however, that such notice shall be accompanied 
by an opinion of Bond Counsel slating that such changes in redemption prices and periods (i) are 
authorized or pennitted by this Indenmre and (ii) wiU not adversely affect the exclusion of tbe 
interest on the Bonds from gross income for federal income tax purposes. 

(B) Mandatory Redemption. The Bonds are subject to mandatoty redemption 
on the dates and in the principal amounts set forth below at a redemption price equal to 100% of 
the principal amount thereof plus accmed interesl, if any, to the redemption date. 

Date Principal Amount 

Section 3.02. Notice of Redemption. Notice of the call for any redemption of 
Bonds or any portion thereof (which shall be in Aulhorized Denominations) pursuant lo 
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Section 3.01 hereof identifying the Bonds or portions thereof to be redeemed, specifying the 
redemption date, the redemption price, the place and manner of payment and that from tbe 
redemption date interest wUl cease to accme, shall be given by tbe Tmstee by mailing a copy of 
tbe r̂ emption notice by first-class maU, postage prepaid, to tbe Owner of each Bond to be 
redeemed in whole or in part at the address shown on tbe registration books. Such notice shall 
be given at least fifteen (15) days (thuty (30) days ifthe Rate Period for the Bonds is then a Term 
Rale Period) prior to the date fixed for reden̂ ition to tbe Owners of Bonds to be redeemed; 
provided, however, that faUure to duly give such notice, or any defect tberein, shaU not affect the 
validity ofany proceedinjgs for the redemption of Bonds witb respect to which no such faUure or 
defect occurred. Upon presentation and surrender of Bonds so called for redemption in whole or 
in part al the place or places of payment, except as otherwise provided pursuant to Section 2.12 
hereof witb respect to Book Entry Bonds, such Bonds or portions thereof shaU be redeemed. Any 
notice maUed as provided in this Section shaU be conclusively presumed to have been duly given, 
whether or not the Owner receives the notice. If a Bond is presented to the Trustee for transfer 
after notice of redemption of such Bond has been maUed as herein provided, tbe Tmstee sbaU 
deliver a copy of such notice of redemption to the new Owner of sucb Bond. 

Witb respect to any notice of optional redemption of Bonds, unless upon the giving 
of such notice sucb Bonds shall be deemed to have been paid within the meaning of Article VIII 
hereof, sucb notice may state (if so directed by tbe Issuer) that such redemption shaU be 
conditional upon tbe receipt by tbe Trustee on or prior to tbe date fixed for such redemption of 
moneys sufficient to pay the principal of, and prenuum, if any, and interest on, such Bonds to be 
redeemed, and that if such moneys shaU not have been so received said notice shall be of no force 
and effect and the Issuer shaU not be required lo redeem such Bonds. In tbe event that such notice 
of redemption contains such a condition and such moneys are not so received, the redemption sbaU 
not be made iand tbe Tmstee shall within a reasonable time thereafter give notice, in the manner 
in which the notice of redemption was given, that such moneys were not so received. 

Section 3.03. Deposit of Funds. For the redemption of any of the Bonds, the 
Issuer shaU cause to be deposited in tbe Bond Fund, to tbe extent legaUy avaUable therefore, 
moneys sufficient to pay when due tbe principal of and premium, if any, and interest on the 
redemption date. 

Section 3.04. Partial Redemption of Bonds. In case a Bond is of a denomination 
larger than the minimum Aulhorized Denomination, aU or a portion of such Bond may be 
redeemed provided the principal amount not being redeemed is in an Authorized Denomination. 
Upon sunender ofany Bond for redemption in part only, the Issuer shaU execute and the Trustee 
shaU authenticate and deliver to tbe Owner thereof, without cost to the Owner, a new Bond or 
Bonds of Authorized Denominations in aggregate principal amount equal to the unredeemed 
portion of the Bond sunendered. 

Section 3.05. Selection of Bonds for Redemption. If less than all of the Bonds 
are called for redemption, the Trustee shall select the Bonds or portions thereof to be redeemed, 
from the Bonds Outstanding not previously called for redemption, al random or in such other 
manner as in the Tmstee's sole discretion it shall deem appropriate and fair, in either case in 
Authorized Denominations provided lhat the aggregate principal amoimt of each Bond remaining 
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Outstanding following such redemption shaU be in an Authorized Denomination. The Tmstee sbaU 
have no liabiUty to any person as a result of making any sucb selection. Tbe Tmstee shaU 
promptiy notify the Issuer in writing of tbe Bonds or portions thereof selected for redemption, 
provided, however, that in connection witb any redemption of Bonds the Trustee sbaU first select 
for redemption any Bonds held by tbe Trustee for the account of the Issuer or held of record by 
tbe Issuer and that if, as indicated in a certificate of an Authorized Issuer Representative delivered 
to tbe Trustee, tbe Issuer shall have offered to purchase all Bonds then outstanding and less than 
all sucb Bonds sbaU have been tendered to the Issuer for sucb purchase, the Trustee, at tbe 
direction of tbe Issuer, shall select for redemption aU such Bonds which have not been so 
tendered. If it is detennined that one or more, but not aU, of tbe units of principal amount 
represented by any sucb Bond is to be caUed for redemption, then, upon notice of intention to 
redeem such unit or units, the Owner of sucb Bond shaU, except ias provided in Section 2.12 
hereof with respect to Book-Entry Bonds, forthwith sunender sucb Bond to the Trustee for 
(a) payment to such Owner of tbe redemption price of tbe unit or units of principal amount called 
for redemption, and (b) deUvery to sucb Owner of a new Bond or Bonds in the aggregate principal 
amount of the unredeemed balance of the principal amount of sucb Bond. New Bonds 
representing the unredeemed balance of tbe principal amount of such Bond shaU be issued to the 
Owner thereof, without charge therefor. Ifthe sunender of such Bonds is required hereunder and 
the Owner of any such Bond shall faU to present such Bond to the Trustee for payment and 
exchange as aforesaid, such Bond shall, nevertheless, become due and payable, and interest 
thereon shall cease to accme, on the date fixed for redemption to tbe extent of tbe unit or units 
of principal amoimt caUed for redemption (and to that extent only). 

ARTICLE IV 

Tender and Purchase of Bonds; 
Remarketing; Remarketing Agent 

Section 4.01. Purchaseof Bonds At Option of Owners, (a) Daily Rate Period. 
On any Business Day during any DaUy Rate Period, any Bond (or portion thereof in an 
Authorized Denomination provided that tbe principal amount to be retained by tbe Owner shall 
be in an Authorized Denomination) shall be purchased by tbe Trustee, acting as Tender Agent, 
to tbe extent it has been provided witb funds sufficient to make sucb payment, at a purchase price 
equal to 100% of tbe principal amount thereof plus accmed interest, if any, thereon lo tbe date 
of piuchase, upon, subjecl to Section 4.10 hereof, (i) delivety by tbe Owner of sucb Bond to the 
Trustee, acting as Tender Agent, at its Principal Office by no later than 9:30 a.m.. New York 
time, on such Business Day, of an inevocable written notice or an inevocable telephonic notice, 
which stales the principal amount or portion thereof to be purchased and number of such Bond 
and the dale on which such Bond shall be purchased pursuant to this subsection (a), and 
(ii) delivety of such Bond to the Trustee, acting as Tender Agent, al its Designated Office 
accompanied by an instrument of transfer thereof, in form satisfacioty to the Tmstee, executed 
in blank by the Owner thereof with the signamre of such Owner guaranteed, at or prior to 1:00 
p.m.. New York time, on such Business Day. 
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(b) Weekly Rale Period. On any Business Day during any Weekly Rale Period, 
any Bond (or portion thereof in an Authorized Denomination provided that the principal amount 
to be retained by the Owner shaU be in an Authorized Denomination) shaU be purchased from its 
Owner by the Tmstee, acting as Tender Agent, to tbe extent it has been provided with fimds 
sufficient to make sucb payment, at a purchase price equal to 100% pf the principal amount 
thereof plus accmed inlerest, if any, thereon lo tbe date of purchase, upon, subjectto Section 4.10 
hereof, (i) deUvety by the Owner of sucb Bond to tbe Tmstee, acting as Tender Agent, at its 
Principal Office of an irrevocable written notice or an inevocable telephonic notice promptiy 
confirmed by telecopy or other writing, which states the principal amount or portion thereof to 
be purchased and number of sucb Bond and the date on which tbe same shaU be purchased, which 
date shaU be a Business Day not prior to tbe seventh day next succeeding tbe date of tbe deUvery 
of sucb notice to tbe Tmstee, and (U) deUvery of sucb Bond to the Trustee, acting as Tender 
Agent, at its Designated Office, acconqianied by an instmment Of transfer thereof, in form 
satisfactory to the Trustee, executed in blank by tbe Owner thereof witb tbe signature of such 
Owner guaranteed, at or prior lo 11:00 a.m., New York time, on tbe date specified in such notice. 

Section 4.02. Mandatory Purchase of Bonds, (a) Bonds shaU be subject to 
mandatoty purchase at a purchase price equal to 100% of tbe principal amount thereof, on the 
foUowing dates: (i) as to each Bond in a Hexible Rate Period, on tbe day next succeeding tbe last 
day of each Hexible Segment appUcable to such Bond; (u) in the event of an adjustmem from one 
Rate Period lo a different Rate Period, on the day next succeeding tbe last day of the preceding 
Rate Period; and (iU) in tbe event of an adjustment from one Term Rate Period to another Term 
Rate Period (including a Term Rate Period of the same duration), on tbe day next succeeding the 
last day of tbe preceding Term Rate Period. 

(b) An Owner must deliver each Bond subject to mandatoty purchase as 
provided in Section 4.02(a) hereof to the Trustee, acting as Tender Agent, at its Designated Office 
accompanied by an instrument of transfer thereof, in form satisfactory to tbe Trustee, executed 
in blank by tbe Owner thereof, with tbe signature of such Owner guaranteed at or prior to 11:(X) 
a.m.. New York time, on the purchase date in order to receive payment of tbe purchase price on 
sucb date to tbe extent the Trustee, acting as Tender Agent, has been provided witb fimds 
sufficient to make sucb payment. 

(c) Notice of each mandatory purchase pursuant to tbe provisions of 
Section 4.02(a)(u) and Section 4.02(a)(Ui) hereof is required by the provisions of 
Section 2.03(a)(iu), 2.03(b)(Ui), 2.03(c)(m), 2.03(d)(iU) or 2.03(e)(ui), as die case may be, to be 
included in tbe notice given pursuant to sucb Section. 

Section 4.03. ObUgation To Surrender Bonds. Tbe giving of notice as provided 
in Section 4.01 hereof shall constimte the inevocable lender for purchase of each Bond or portion 
thereof witb respect to which such notice shall have been given, inespective of whether such Bond 
shall be delivered as provided in Section 4.01. The occunence of any event specified in 
Section 4.02(a) hereof shall constimte the mandatoty lender for purchase of each Bond or portion 
thereof, inespective of whether such Bond shall be delivered as provided in Section 4.02(b). 
Upon the purchase of each Bond or portion thereof so deemed lo be tendered, such Bond or 
portion thereof shall cease lo bccir interest payable to the former Owner thereof, who thereafter 
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shall have no rights witb respect thereto, other than the right to receive the purchase price thereof 
upon sunender of such Bond to tbe Tmstee, acting as Tender Agenl, and such Bond or portion 
thereof shall be no longer outstanding. The Trustee shaU authenticate, register and deliver new 
Bonds in replacement of Bonds or portions thereof deemed so tendered and not surrendered on 
the date of purchase. 

Section 4.04. Remarketing of Bonds, (a) By 11:30 a.m.. New York time, on 
the date the Trustee receives notice from any Bondholder in accordance with Section 4.01(a) 
hereof, and promptiy, but in no event later than 11:30 a.m., New York time, on the Business Day 
foUowing the day on which tbe Trustee receives notice from any Bondholder of its demand to have 
the Trustee purchase Bonds pursuant to Section 4.01(b) hereof, tbe Trustee shall give facsimUe 
or telephonic notice, confirmed m writing thereafter, to tbe Remarketing Agent specifying the 
principal amount of Bonds which such Bondholder has demanded to have purchased and the date 
on which such Bonds are demanded to be purchased. 

(b) Upon tbe giving of notice to tbe Trustee by any Bondholder in accordance 
witb Section 4.01(a) or (b) hereof and tbe giving of notice by the Trustee to the Remarketing 
Agent as provided in Section 4.04(a) hereof with respect to such notices, and on each date on 
wbicb the Bonds are to be purchased in accordance with Section 4.02 hereof, the Remarketing 
Agent shaU offer for sale and use its best efforts to sell such Bonds on tbe date such Bonds are 
to be purchased at a purchase price equal to 100% of tbe principal amount thereof phis accmed 
interest, if any, to the purchase date. All sales of Bonds hereimder must be at a purchase price 
equal to 100% of the principal amount of such Bonds plus accmed interest, if any, thereon. 

(c) Not later than 1:00 p.m., New York time, on the date on which Bonds are 
to be purchased pursuant to Section 4.01(a) or 4.02(a)(i) hereof, and not later than 3:00 p.m.. 
New York time, on the Business Day next preceding tbe date on which Bonds are to be purchased 
pursuant to Section 4.01(b) or Section 4.02(a)(ii) hereof, tbe Remarketing Agent shaU give 
(i) facsimUe or telephonic notice to the Trustee, acting as Tender Agent, specifyuig tbe names, 
addresses and taxpayer identification numbers of the purchasers of, and the principal amount and 
denominations of, and witb respect to Bonds which are being purchased pursuant to 
Section 4.02(a)(i) hereof die Flexible Segments and tbe Flexible Rates for, sucb Bonds remarketed 
by it pursuant lo subsection (b) and tbe amount of remarketing proceeds it wUl provide to tbe 
Tmstee, acting as Tender Agent, on the dale on wbicb tbe Bonds are to be purchased, as set forth 
in Section 4.04(d) hereof and (ii) telephonic notice to the Issuer and tbe Trustee, acting as Tender 
Agent, of the principal amount of and accmed interest on any Bonds not remarketed by sucb time; 
provided, however, that, in addition, on any date on which Bonds are to be purchased pursuant 
lo Section 4.01(a) or 4.02(a)(i) hereof, if aU the Bonds will nol be remarketed, the Remarketing 
Agent shall give die Tmstee, acting as Tender Agent, and the Issuer notice by 12:00 noon. New 
York time, rather than by 1:00 p.m.. New York time, of the principal amount of and accmed 
interesl on Bonds lhat have not been remarketed. 

(d) Upon tbe giying of tbe notice specified in Section 4.04(c)(i) hereof, the 
Remarketing Agent shall be obligated to deliver to the Tmstee, acting as Tender Agent, the 
amount of remarketing proceeds specified in such notice, as follows: 
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(i) in tbe case of Bonds which are being purchased pursuant to Section 4.01 
or 4.02(a)(u) hereof, by 1:00 p.m.. New York time, on tbe purchase date; and 

(U) in the case of Bonds which are being purchased pursuant to 
Section 4.02(a)(i) hereof, by 3:00 p.m.. New York time, on the purchase date, subject 
only to timely delivety of Bonds by tbe Trustee, acting as Tender Agenl, as sel forth in 
Section 4.04(e) hereof and verification by tbe Remarketing Agent that sucb Bonds conform 
to the instmctions contained in tbe notice given by the Remarketing Agent to tbe Tmstee 
pursuant to Section 4.04(c) hereof. 

Any remarketing proceeds received by the Remarketing Agent in excess of such 
amounts so transferred shall be deUvered to tbe Issuer as soon as practicable after tbe receipt 
thereof. 

(e) Upon receipt by the Trustee, acting as Tender Agent, of notice firom the 
Remarketing Agent pursuant to Section 4.04(c) hereof, the Trustee shall authenticate and deUver 
new Bonds to the Remarketing Agent, as foUows: 

(i) in tbe case of Bonds which are being purchased pursuant to Section 4.01 
or Section 4.02(a)(ii) hereof, and provided that moneys derived firom the sources specified 
in Section 4.05(a) hereof in an amount equal to tbe Purchase Price therefor shall have been 
received by the Trustee, acting as Tender Agent, by 1:00 p.m., New York time, sucb new 
Bonds shaU be delivered by 2:30 p.m.. New York time; and 

(ii) in the case of Bonds which are being purchased pursuanl to 
Section 4.02(a)(i) hereof, such new Bonds shall be delivered by 2:30 p.m.. New York 
time. 

Section 4.05. Purchase of Bonds Tendered To Trustee, (a) By tbe close of 
business on the date Bonds or portions thereof are to be purchased pursuant to Section 4.01 or 
4.02 hereof by tbe Trustee, acting as Tender Agent, tbe Tmstee, acting as Tender Agent, shaU 
purchase, but only from the fimds listed below, such Bonds or portions thereof (in Authorized 
Denominations) from the Owners thereof at a purchase price equal to tbe principal amount thereof 
plus accmed interest, if any, to the dale of purchase. Funds for the payment of sucb purchase 
price shaU be derived from the foUowing sources in tbe order of priority indicated: 

(i) proceeds ofthe remarketing of sucb Bonds pursuant to Section 4.04 hereof 
to any purchaser; and 

(ii) moneys fumished by the Issuer to the Trustee, acting as Tender Agent. 

Under no circumstances shall the Trustee be required to advance ils own funds for 
the purchase of any Bonds, and the Tmstee shall have no liability for its failure to purchase any 
Bonds if i l shall not have been provided witb sufficient funds in a timely manner to permit such 
purchase. 



5/1/2002 REPORTS OF COMMITTEES 83203 

(b) The Tmstee, acting as Tender Agent, shall: 

(i) hold aU Bonds delivered to it pursuant to Section 4.01 or 4.02 hereof in 
trust for tbe benefit of tbe respective Bondholders which shaU have so delivered sucb 
Bonds until moneys representing tbe purchase price of such Bonds shall have been 
delivered to or for tbe account of or lo tbe order of such Bondholders; and 

(u) hold aU moneys delivered to it hereunder for the purchase of sucb Bonds 
in tmst for the benefit of the person or entity which shaU have so delivered sucb moneys 
in a separate and segregated fimd, and not commingle such fimds with any other fimds or 
invest such fimds, untU the Bonds purchased with such moneys shall have been delivered 
or deemed delivered, to or for the account of sucb person or entity; provided, that any 
moneys so deposited with and held by the Trustee not so appUed to tbe purchase of Bonds 
within two (2) years after tbe date of purchase shall be paid by the Trustee to the Issuer 
upon the written direction of the Authorized Issuer Representative and thereafter the 
former Bondholders shaU be entitied to look only to the Issuer for payment of sucb 
purchase price, and then only from Subordinate Lien Revenues and only to tbe extent of 
the amount so repaid, and the Issuer shall not be liable for any interest thereon and shaU 
not be regarded as a trustee of sucb moneys, and the Trustee sbaU have no fiirther 
responsibiUty with respect to sucb moneys. To tbe extent any moneys are held by tbe 
Trustee for tbe payment of tbe purchase price of Bonds which have not been presented for 
payment, such moneys shaU not be invested. 

Section 4.06. DeUvery of Purchased Bonds, (a) Bonds sold by the Remarketing 
Agent pursuant to Section 4.04 hereof shall be delivered to tbe Remarketing Agenl, as specified 
in Section 4.04(e) hereof. 

(b) Bonds purchased by tbe Tmstee, acting as Tender Agent, hereunder witb 
moneys described in clause (ii) of Section 4.05(a) hereof shall be canceled. 

Section 4.07. No Sales After Default. Anything in this Indenture to the contrary 
notwithstanding, at tbe direction of the Remarketing Agent there shaU be no remarketing of Bonds 
pursuanl to tbis Article IV if there shall have occurred and be continuing an evenl of default under 
Section 9.01 hereof; provided, that nothing in this Section 4.07 shaU be constmed as prohibiting 
purchases of Bonds pursuanl to Section 4.01 or 4.02 hereof. 

Section 4.08. Remarketing Agent. The Remarketing Agent shaU be 
; provided, however, lhat the Issuer may remove 

the Remarketing Agenl and appoint a successor Remarketing Agenl for the Bonds. The 
^pointment of a successor Remarketing Agent shall be subject to the approval of the Bond 
Insurer. Tbe Remarketing Agent shall signify its acceptance of the duties and obligations imposed 
upon it hereunder by a written instrument of acceptance delivered to the Tmstee and the Issuer. 

Section 4.09. Qualifications of Remarketing Agent; Resignation and Removal. 
The Remarketmg Agent shall be a member of the National Association of Securities Dealers, Inc. 
and authorized by law to perform all the duties imposed upon it by this Indenmre. The 
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Remarketing Agent may at any time resign and be discharged of its duties and obligations created 
by tbis Indenture by giving at least twenty Business Days' notice to tbe Issuer and the Trustee. 
Tbe Remarketing Agent may be removed at any time, at the direction of tbe Issuer, upon at least 
five Business Days' notice by an instrument signed by tbe Issuer and fUed with the Remarketing ~ 
Agent and the Trustee. No removal of tbe Remarketing Agent shaU become effective until a 
successor Remarketing Agent has delivered a written acceptance of appointment. 

Section 4.10. Tender and Purchase of Book-Enta^ Bonds. Notwithstanding any 
provisions of this Indenture to tbe contrary, at any time whUe the Bonds are Book-Entty Bonds, 
tbe provisions of tbis Article IV are modified as follows: 

(a) Any notice pursuant to Section 4.01(a)(i) or 4.01(b)(i) hereof may be given 
by any direct particqiant in the Securities Depository acting on behalf of either any owner of a 
beneficial interest in the Bonds or any indirect participant in tbe Securities Depository acting on 
behalf of such an owner, provided that any such notice shaU not be required to contain tbe bond 
number of Bonds to be tendered for purchase and the Trustee may conclusively rely on any 
written certification or representation by a person, firm, corporation or other entity that it is acting 
as a direct participant in the Securities Depositoty for the Bonds for tbe purposes of giving any 
sucb notice. 

(b) Delivety of Bonds to the Tmstee, as provided in Sections 4.01(a)(ii), 
4.01(b)(U) and 4.02(b) hereof, shaU be effected by book-entry credit to tbe account of tbe Trustee 
on tbe records of the Securities Depository, at or prior to 1:00 p.m., New York time, on tbe date 
Bonds or portions thereof are required to be tendered to the Trustee for purchase, of a beneficial 
interest in the Boiids to be purchased on sucb date. 

(c) The Remarketing Agent shall give the information required by Section 
4.04(c) hereof to the Securities Depositoty instead of to tbe Trustee, but shall at the same time 
give facsimUe or telephonic notice to the Tmstee specifying the principal amount of such Bonds 
which it has been unable to remarket (if sucb be tbe case). 

(d) The Remarketing Agent shall deliver remarketing proceeds in accordance 
with the provisions of Section 4.04(d) hereof to tbe Securities Depositoty instead of to the 
Trustee, acting as Tender Agent. 

(e) Section 4.04(e) hereof shaU be inapplicable. 

(f) The provisions of Sections 4.05 and 4.06 hereof shall apply only if Bonds 
are purchased with moneys described in clause (ii) of Section 4.05(a) hereof; the beneficial 
interests in Bonds purchased wilh moneys described in clause (i) of Section 4.05(a) shall be 
transfened in accordance with tbe procedures of tbe Securities Depositoty. 
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ARTICLE V 

Payment; Further Assurances 

Section 5.01. Payment of Prindpal or Redemption Price of and Interest On 
Bonds. Tbe Issuer shaU promptiy pay or cause to be paid tbe principal of and premium, if any, 
and interesl on, every Bond issued hereunder according to tbe terms thereof and hereof. The 
Issuer hereby appoints tbe Trustee to act as the Paying Agent for the Bonds, and designates the 
Designated Office of the Trustee as tbe place of payment for the Bonds, such appointment and 
designation lo remain in effect untU notice of change is filed witb tbe Trustee. 

Section 5.02. Limited Tax General ObUgations. The Bonds shall be direct and 
general obligations of tbe Issuer, and shaU be secured by a pledge of, lien on and security interest 
in all amounts in the fiinds and accounts created or maintained pursuant to this Indenture, 
including earnings on such amounts, subject only to the provisions of tbis Indenture permitting 
the appUcation thereof for tbe purposes and on the terms and conditions set forth herein and 
therein. 

The obligation of the Issuer to make payments of the principal of, [the redemption 
premium on,] and the interest on tbe Bonds shall be payable from any fimds legaUy available for 
such purpose. Tbe Issuer covenants and agrees to take aU necessary action to aimuaUy appropriate 
fimds in a timely manner so as to provide for tbe making of aU such payments with respecl lo the 
Bonds; provided however, that in no event shall the Issuer be obligated to levy any separate ad 
valorem or other tax in addition lo other City taxes or any special ad valorem or other tax 
unlimited as to rate or amount to pay such principal, [redemption premium] or interesl. 

Section 5.03. Extension or Funding of Claims for Interest. In order to prevent 
any accumulation of claims for interest after maturity, the Issuer shaU not, directiy or indirectiy, 
extend or assent to the extension of the time for the payment of any claim for interest on any of 
the Bonds, and shall nol, directiy or indirectiy, be a party to or approve any such anangement by 
purchasing or fimding sucb claims or in any other maimer. In case any sucb claim for interest 
shall be extended or fiinded, whether or not with tbe consent of tbe Issuer, sucb claim for interest 
so extended or fimded shaU not be entitied, in case of default hereunder, to the benefits of this 
Indenture, except subjecl to the prior payment in fiiU of the principal of all of the Bonds then 
outstanding and of aU claims for inlerest wbicb shall not have been so extended or fimded. 

Section 5.04, Performance of Covenants; the Issuer. The Issuer covenants that 
il will faithfully perform al all times any and all covenants, undertakings, stipulations and 
provisions contained in this Indenture, in any and evety Bond executed, authenticated and 
delivered hereunder and in all of its proceedings pertaining thereto. 

Section 5.05. Instruments of Further Assurance. The Issuer covenants that it 
will do, execute, acknowledge and deliver or cause lo be done, executed, acknowledged and 
delivered, such indenmres supplemental hereto and such fiirther acts, instruments and transfers 
as the Tmstee may reasonably require for the belter assuring, transfening, conveying, pledging, 
assigning and confirming unto the Tmstee all and singular tbe rights assigned hereby and the 
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amounts pledged hereto, to tbe payment of tbe principal of and premium, if any, and interest on 
tbe Bonds. 

Section 5-06. Tax Covenants. The Issuer shall nol take, or omit to take, any 
action lawfiil and within its power to take, which action or omission would cause interest on any 
Bond lo become subject to federal income taxes in addition to federal income taxes to which 
inlerest on sucb Bond is subject on tbe date of original issuance thereof. 

Tbe Issuer shaU not permit any of the proceeds of tbe Bonds, or any faculties 
financed with sucb proceeds, lo be used in any manner that would cause any Bond to constitute 
a "private activity bond" within tbe meaning of Section 141 of tbe Intemal Revenue Code of 
1986. ., 

Tbe Issuer shaU not pemut any of tbe proceeds of the Bonds or other moneys to 
be invested in any manner that would cause any Bond to constimte an "arbitrage bond" within tbe 
meaning of Section 148 of tbe Intemal Revenue Code of 1986 or a "hedge bond" within the 
meaning of Section 149(g) of the Intemal Revenue Code of 1986. 

The Issuer shaU comply witb the provisions of Section 148(0 of tbe Intemal 
Revenue Code of 1986 relating to tbe rebate of certain mvesiment eamings at periodic intervals 
to tbe United States of America. 

Section 5.07. Indenture to Constitute Contract. In consideration ofthe purchase 
and acceptance of tbe Bonds by those who sbaU hold the same from time to time, the provisions 
of this Indenture shall be a part of the contract of tbe Issuer wilh the Owners of the Bonds and 
shaU he deemed to be and shaU constimte a contract between the Issuer, the Tmstee and tbe 
Owners from time to time of the Bonds. 

ARTICLE VI 

Funds 

Section 6.01. Creation of the Bond Fund. There is hereby created by tbe Issuer 
and ordered established with the Trustee, a trust fiind to be designated "City of Chicago, lUinois 
Auction Rate Bonds, Series - Bond Fund," wbicb shall be used to pay the principal of and 
premium, if any, and the inlerest on tbe Bonds. 

Section 6.02. Payments Into the Bond Fund. There shall be deposited into the 
Bond Fund from time to time the foUowing: 

(a) all accmed interesl, if any, paid by the initial purchasers of the Bonds; 

(b) on the first Business Day of each month, the Issuer shall pay to the Tmstee 
for deposit into the Bond Fund, the amount required so that the sum then held in the Bond 
Fund wUl equal the Bond Fund Requirement; and 
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(c) all other moneys received by the Trustee under and. pursuanl to tbe 
provisions of tbis Indenture, when accompanied by directions from the person depositing 
such money;; that such moneys are to be paid into the Bond Fund. 

Tbe Issuer hereby covenants and agrees that so long as any of tbe Bonds issued 
hereunder are outstanding it wiU cause to be deposited in the Bond Fund sufficient amounts 
promptiy to meet and pay the principal of and premium, if any, and interest on tbe Bonds as tbe 
same become due and payable. Nothing herein shall be constmed to require tbe Issuer to levy any 
separate ad valorem or other tax unlinuted as to rate or amount to pay the principal of and 
premium, if any, and interest on the Bonds as the same become due and payable. 

Section 6.03. Use of Moneys In the Bond Fund and Certain Other Moneys. 
Except as provided in Sections 6.07, 6.10 and 10.03 hereof, moneys in tbe Bond Fund shaU be 
used solely for the payment of tbe principal of and premium, if any, and interest on tbe Bonds as 
tbe same shall become due and payable at maturity, upon redemption or otherwise. Funds for 
such payments ofthe principal of and premium, if any, and interest on tbe Bonds shall be derived 
from the foUowing sources in tbe order of priority indicated: 

(i) from moneys paid into tbe Bond Fund pursuant to Section 6.02(a) hereof 
wbicb shaU be applied to the payment of interest on tbe Bonds; 

(ii) firom moneys held by tbe Trustee pursuant to Article VIE hereof, sucb 
moneys to be applied only to the pajnment of the principal of and premium, if any, and 
interest on Bonds which are deemed to be paid in accordance with Article Vm hereof; and 

(in) from aU other amounts on deposit in tbe Bond Fund, and proceeds from tbe 
investment thereof. 

Section 6.04. Custody of the Bond Fund. Tbe Bond Fund shaU be in tbe custody 
of tbe Trustee but in the name of tbe Issuer and tbe Issuer hereby authorizes and directs the 
Trustee to withdraw in accordance with the provisions of Section 6.03 of this Indenture sufficient 
fimds from the Bond Fund to pay the principal of, premium, if any, and interest on the Bonds as 
the same become due and payable, wbicb authorization and direction the Tmstee hereby accepts. 

Section 6.05. Available Moneys To Be Paid Over To Trustee. The Issuer wUl 
cause moneys legaUy avaUable for tbe payment of tbe Bonds to be paid to the Trustee for deposit 
in the Bond Fund in accordance with the terms of this Indenture to effect payment of the principal 
of and premium, if any, and interesl on tbe Bonds as the same become due. 

Section 6.06. Payments of Piincipal and Interest. The Tmstee shall pay from 
moneys timely received by tbe Trustee, in the order of priority indicated in Section 6.03 hereof, 
the principal of and premium, if any, and interest on, tbe Bonds as the same become due and 
payable. If, prior to tbe maturity of any Bond, the Issuer sunenders such Bond lo tbe Trustee for 
cancellation, the Tmstee shall cancel such Bond. 
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Section 6-07. Non-Presentment of Bonds. In the event any Bond shall not be 
presented for payment when the principal thereof becomes due, either at maturity or otherwise, 
or at tbe date fixed for redeh:̂ }tion thereof or in the event any interest payment thereon is 
unclaimed, if moneys sufficient to pay such Bond or interest shall have been deposited in the Bond 
Fund, it shaU be tbe duty of the Trustee to hold sucb moneys, withoul liabiUty for interest 
thereon, for the benefit of the Owner of sucb Bond who sbaU thereafter be restricted exclusively 
to sucb moneys, for any claim of whatever nature on his part under this Indenture or on, or with 
respect to, said Bond. Any moneys so deposited witb and held by the Tmstee not so applied to 
tbe payment of Bonds or sucb interest, if any, within two (2) years after the date on which tbe 
same shaU have become due shall be paid aiitomaticaUy by the Trustee to the Issuer and thereafter 
Bondholders shall be entitied to look only to the Issuer for payment, and then only to the extent 
of the amount so repaid, and the Issuer shaU not be liable for any interest thereon and shall not 
be regarded as a tmstee of such moneys and tbe Trustee shaU have no fiirther responsibUity with 
respect to sucb moneys. 

Section 6.08. Funds To Be Held For AU Bondholders; Certain Exceptions. 
Moneys in the Bond Fund shaU, untU applied as provided in tbis Indenture, be held by the Trustee 
for tbe benefit of tbe Owners of all Outstandmg Bonds, except as provided by Sections 6.07 and 
6.10 hereof and except that any portion of the Bond Fund representing principal of and premium, 
if any, and interest on, any Bonds previously caUed for redemption in accordance with Article m 
of tbis Indenture or previously matured or representing unclaimed interest on tbe Bonds sbaU be 
held for tbe benefit of tbe Owners of sucb Bonds only and shaU not be deposited or invested 
pursuant to Article VII hereof, notwithstanding any provision of Article VE. 

Section 6.09. Moneys To Be Held In Trust. All moneys required to be deposited 
witb or paid to tbe Trustee for deposit into tbe Bond Fund under any provision hereof, aU moneys 
withdrawn from the Bond Fund and held by tbe Tmstee shall be held by the Trustee in trust, and 
sucb moneys (other than moneys held pursuant to Section 6.07 hereof) shaU, wbUe so held, 
constimte part of the Trust Estate and be subject to the lien hereof. Moneys held for tbe payment 
of tbe purchase price of Bonds pursuant to Article IV hereof shaU not constimte part of tbe Trust 
Estale. 

Section 6.10. Repayment To the Issuer from the Bond Fund. Any amounts 
remaining in the Bond Fund after payment in fiUl of the principal of and premium, if any, and 
interesl on the Bonds (or provision for pajonent thereof as provided in this Indenture), the fees, 
charges and expenses of the Trustee, the Remarketing Agent and aU other amounts required to be 
paid under this Indenmre shall be paid to the Issuer. 
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ARTICLE v n 

Investment of Moneys 

The Trustee shaU invest and reinvest any moneys held as part of tbe Bond Fund in 
accordance witb tbe specific written direction (or tbe specific oral direction promptiy confirmed 
in writing) ofan Authorized Issuer Representative in Investment Securities. Any such investments 
shall be held by or under the control of tbe Tmstee and shaU be deemed at all times a part of the 
fimd for which they were made. The interest accming thereon, any profit realized from such 
investments and any loss resulting from such investments shall be credited or charged to the Fund 
in wbicb sucb moneys are deposited. Tbe Trustee shall seU and reduce to cash a sufficient amount 
of such investments of the Bond Fund in accordance witb written directions (or oral directions 
promptiy confirmed by telecopy or other writing) of an Authorized Issuer Representative, 
whenever the cash balance in the Bond Fund is insufficient to pay tbe principal of and premium, 
if any, and interest on tbe Bonds when due. The Trustee may make any and aU such investments 
through its and its affUiates' own bond departments. As and when any amount invested pursuant 
to tbis Article may be needed for disbursement, tbe Trustee may cause a sufficient amount of sucb 
investments to be sold and reduced to cash to tbe credit of sucb funds. Moneys held for tbe 
payment of the purchase price of Bonds pursuant to Article IV hereof, or the payment of Bonds 
pursuant to Section 6.08 hereof, shall not be invested except in ovemight Govemment ObUgations 
in accordance witb tbe specific written direction (or the specific oral direction promptiy confirmed 
in writing) of an Authorized Issuer Representative. Any proceeds under the Bond Insurance 
Policy shall be held uninvested. 

ARTICLE Vra 

Defeasance 

If the Issuer shall pay or cause to be paid, or there sbaU be otherwise paid or 
provision for payment made to or for the Owners of tbe Bonds the principal, premium, if any, and 
inlerest due or to become due thereon at the times and in the manner stipulated therein, and if the 
Issuer shall keep, perform and observe aU tbe covenants and promises in tbe Bonds and in this 
Indenture expressed as to be kept, performed and observed by it or on its part, and shall pay or 
cause lo be paid to the Trustee all sums of money due or to become due according to the 
provisions hereof, then tbis Indenture and tbe lien, rights and interests created hereby shaU cease, 
detennine and l)ecoine nuU and void (except as lo any surviving rights of payment, registration, 
transfer or exchange of Bonds herein provided for), whereupon the Trustee upon written request 
of an Authorized Issuer Representative shaU cancel and discbarge this Indenture, and execute and 
deliver lo the Issuer such instruments in writing as shall be requested by an Aulhorized Issuer 
Representative and requisite lo discharge this Indenture, and release, assign and deliver unto the 
Issuer any and all tbe estate, right, titie and interest in and lo any and all rights assigned or 
pledged to the Tmstee or otherwise subject to this Indenmre, except moneys or securities held by 
the Tmstee for the payment of the principal of and premium, if any, and interesl on, and purchase 
prices of, the Bonds. 
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Any Bond or Authorized Denomination thereof shall be deemed to be paid within 
the meaning of this Indenture (provided that the unpaid portion of sucb Bond is also an Authorized 
Denomination) when (a) payment of the principal of and premium, if any, on such Bond or 
Authorized Denomination thereof, plus interest thereon to tbe due date thereof (whether such due 
date is by reason of maturity or upon reden t̂ion as provided herein) either (i) shaU have been 
made or caused to be made in accordance with the terms thereof, (ii) shall have been provided for 
by inevocably depositing sufficient moneys for sucb payment witb tbe Trustee and the due date 
of such principal, interest and premium, if any, has occuned, or (iU) in tbe case of a Bond which 
bears interest at a Hexible Rate or a Term Rate or an Auction Rate, shaU have been provided for 
by irrevocably depositing with the Trustee in trust and inevocably setting aside exclusively for 
such payment on such due date (which due date shaU be in the case of a Bond bearing interest at 
a Hexible Rate no later than the Interest Payment Date for the then cunent Hexible Segment for 
sucb Bond and in tbe case of a Bond bearing interest at a Term Rate or an Auction Rate no later 
than the last Interest Payment Date for tbe then cunent Term Rate Period or Auction Period for 
sucb Bond) (1) moneys sufficient to make sucb payment and/or (2) non-callable Govemment 
Obligations (provided that tbe Issuer delivers to tbe Trustee, at tbe Issuer's expense, (A) an 
opinion of Bond Counsel upon which the Trustee may rely to tbe effect that aU conditions with 
respect to sucb deposit specified in tbis Article Vm has been satisfied or provision therefor made 
and that sucb deposit wiU not cause the interest on any of tbe Bonds to be includable for federal 
income tax purposes in the gross income of any Owner or Beneficial Owner thereof and (B) a 
verification report of a certified public accountant as to tbe adequacy of such moneys and 
Government Obligations) maturing as to principal and interest in such amount and at such time 
as wiU insure tbe avaUabUity of sufficient moneys to make such payment, and (b) all necessary 
and proper fees, compensation and expenses of tbe Trustee pertaining to any sucb deposit shall 
have been paid or the payment thereof provided for to the satisfaction of the Tmstee. At such 
times as a Bond or Authorized Denomination thereof shaU be deemed to be paid hereunder, as 
aforesaid, such Bond or Authorized Denomination thereof sbaU no longer be secured by or 
entitied lo tbe benefits of this Indenmre (other than Sections 2.04 and 2.08 hereof in the case of 
a deposit under clause (a)(iii) above), except for the purposes of any such payment from such 
moneys or Government ObUgations. 

Notwithstanding the foregoing paragraph, in tbe case of a Bond or Authorized 
Denomination thereof wbicb by its terms may be redeemed prior to tbe stated maturity thereof, 
no deposit under clause (a)(iU) of the immediately preceding paragraph shall be deemed a payment 
of such Bond or Authorized Denomination thereof as aforesaid untU: (a) proper notice of 
redemption of such Bond or Authorized Denomination thereof shall have been previously given 
in accordance with Article III of this Indenture, or in the event said Bond or Authorized 
Denomination thereof is not to be redeemed within the next succeeding sixty (60) days, until the 
Issuer shall have given the Tmstee, in form satisfactoty to the Tmstee, inevocable instmctions 
to notify, as soon as practicable, the Owner of such Bond or Authorized Denomination thereof 
in accordance with Article III hereof, lhal the deposit required by (a)(iii) above has been made 
with the Tmstee and that said Bond or Aulhorized Denomination thereof is deemed to have been 
paid in accordance with this Article and slating the maturity or redemption date upon which 
moneys are to be avaUable for the payment of the principal of and the applicable premium, if any, 
on said Bond or Authorized Denomination thereof, plus interest thereon to the due dale thereof, 
or (b) the maturity of such Bond or Authorized Denomination thereof. 
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Notwithstanding any provision of any other Article of this Indenmre wbicb may 
be contrary to the provisions of this Article, all moneys or Govemment Obligations set aside and 
held in tmst pursuant to the provisions of tbis Article for tbe payment of Bonds or Authorized 
Denominations thereof (including inlerest and premium thereon, if any) shaU be appUed to and 
used solely for tbe payment of the particular Bonds or Authorized. Denominations thereof 
(including interest and premium thereon, if any) with respect to wbicb sucb moneys and 
Govemment Obligations have been so set aside in trust. 

Anything in Article XI hereof to tbe contrary notwithstanding, if moneys or 
Government ObUgations have been deposited or set aside witb the Trastee pursuant to this Article 
for the payment of Bonds or Authorized Denominations thereof and tbe inlerest and premium, if 
any, thereon and such Bonds or Authorized Denominations thereof and tbe interest and premium, 
i f any, thereon sbaU not have in frict been actuaUy paid in fiiU, no amendment to tbe provisions 
of tbis Article shaU be made without the consent of the Owner of each of the Bonds affected 
thereby. 

ARTICLE IX 

Default Provisions and Remedies 
of Trustee and Bondholders 

Section 9.01. Defaults; Events of Default. If any of tbe following events occurs, 
it is hereby defined as and declared to be and to constimte a default or an Event of Default: 

(a) FaUure to make payment of any installment of interest upon any Bond after 
sucb payment has become due and payable; 

(b) FaUure to make payment of tbe principal of and premium, if any, on any 
Bond at tbe stated maturity thereof or upon tbe unconditional redemption thereof; 

(c) A faUure by the Issuer to pay an amount due pursuant to Article TV hereof 
when the same shall have become due and payable; 

(d) The occurrence of an "event of default" tmder Section 10.01 of tbe Master 
Bond Ordinance; and 

(e) Failure on the part of tbe Issuer to perform or observe any of its covenants, 
agreements or conditions in tbis Indenture or in tbe Bonds contained and failure to remedy 
the same after notice thereof pursuant lo Section 9.02 hereof. 

Section 9.02. Notice of Event of Default Under Section 9.01(e) Hereof; 
Opportunity of Issuer To Cure Defaults. No default described in Section 9.01(e) hereof shaU 
constimte an Event of Default until actual notice of such default, requiring that it be remedied and 
stating lhat such notice is a "Notice of Default" hereunder, by registered or certified mail shall 
be given to the Issuer by the Tmstee or to tbe Issuer and the Tmstee by the Owners of a majority 
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in aggregate principal amount of all Bonds Outstanding, and the Issuer shall have bad thirty days 
after receipt of such notice to correct said default or cause said default to be conected, and shall 
not have conected said default or caused said default to be corrected within the applicable period; 
provided, however, if said default be such that it cannot be corrected within tbe appUcable period, 
it shaU nol constimte . an event of default if corrective action is instimted within tbe applicable 
period and dUigentiy pursued untU the defatUt is conected and tbe fact of such non-correction, 
correctiye action and dUigent pursuu is evidenced to the Trustee and tbe Bond Insurer by a 
certificate of an Authorized Issuer Representative. 

Section 9.03. Remedies; R i g ^ of Bondholders. Upon tbe occunence and 
continuation of an Event of Default xmder Section 9.01 hereof, the Tmstee may witb tbe written 
consent of the Bond Insurer, or shall at the direction of the Bond Insurer, pursue any avaUable 
remedy at law or in equity by suit, action, mandamus or other proceeding to enforce tbe payment 
of the principal of and premium, if any, and interest on the Bonds then outstanding and to enforce 
and compel the perfonnance of tbe duties and obUgations of the Issuer as herein set forth. 

If an Event of Default under Section 9.01 hereof shall have occurred and be 
continuing and if requested so to do by the Owners of not less than a majority in aggregate 
principal amount of Bonds then Outstanding and indemnified as provided in Section 10.01(i) 
hereof, tbe Trustee shaU be obliged to exercise such one or more of the rights and powers 
conferred by this Section 9.03 as tbe Trustee being advised by Counsel shaU deem most expedient 
in tbe interests of the Bondholders. 

No remedy by the terms of this Indenture conferred upon or reserved lo the Trustee 
(or to tbe Bondholders) is intended to be exclusive of any other remedy, but each and evety such 
remedy shall be cumulative and shaU be in addition to any other remedy given to the Trastee or 
to the Bondholders hereunder or now or hereafter existing at law or in equity or by stamte. 

No delay or omission to exercise any right, power or remedy accruing upon any 
Evenl of Default shaU impair any sucb right, power or remedy or shall be constmed to be a 
waiver of any such Event of Default or acquiescence tberein; and evety such right, power or 
remedy may be exercised from time to time and as often as may be deemed expedient. 

No waiver of any Event of Default hereunder, whether by the Tmstee or by tbe 
Bondholders, shaU extend to or shall affect any subsequent Evenl of Default or shall impair any 
rights or remedies consequent thereon. 

Section 9.04. Right of Bondholders To Direct Proceedings. Anythmg in this 
Indenture to the contraty notwithstanding and subject lo tbe provisions of Section 9.10 hereof, the 
Owners of nol less than a majority in aggregate principal amoimt of Bonds then Outstanding shall 
have tbe right, at any time, by an instrument or instruments in writing executed and delivered to 
the Tmstee, to direct the lime, method and place of conducting all proceedings to be taken in 
connection with the enforcement of the terms and conditions of this Indenmre, or for the 
appointment of a receiver or any olher proceedings hereunder; provided, that such direction shaU 
not he otherwise than in accordance with the provisions of law and of this Indenmre and could not 
involve the Trustee in personal liability. 
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Section 9.05. AppUcation of Moneys. AU moneys received by the Trustee 
pursuant to any right given or action taken under tbe provisions of tbis Article shaU, after payment 
of, or the reservation of fiinds sufficient to pay, aU costs and expenses of the proceedings resulting 
in tbe coUection of sucb moneys and of the expenses, liabUities and advances incuned or made 
by tbe Trustee and its Counsel, be deposited m tbe Bond Fund and aU such moneys in the Bond 
Fund shall be appUed as foUows: 

FIRST - TO the payment to the persons entitied thereto of all interest then due on 
the Bonds (other than interest due on Bonds for the payment of which moneys are held pursuant 
to the provisions of tbis Indenmre), and, if tbe amount avaUable shaU not be sufficient to pay said 
amount in fiiU, then to tbe payment ratably, according to the amounts due, to tbe persons entitied 
thereto, without any discrimination or priyUege; 

SECOND - To tbe payment to tbe persons entitied thereto of the uî aid principal of 
and premium, if any, on any of the Bonds which shall have become due (other than Bonds 
matured , or called for redenq>tion for tbe payment of which moneys are held pursuant to tbe 
provisions ofthis Indenture), and, ifthe amount avaUable shaU not be sufficient to pay in fiiU such 
unpaid principal and premium, then to the pajrment ratably to the persons entitied thereto without 
any discrimination or privUege; and 

THIRD - To tbe payment to the persons entitied thereto of interest on overdue 
principal of and premium, if any, on any Bonds without preference or priority as between 
principal or premium or interest one over tbe others, or any installment of interest over any other 
installment of interest, or of any Bond over any other Bond, and if the amount avaUable shaU not 
be sufficient to pay such amounts in fidl, then ratably, without any discrimination or privU^e. 

Whenever moneys are to be applied pursuant to the provisions of this Section, sucb 
moneys shall be applied at sucb times, and from time to time, as the Tmstee shaU detemiine. 
Whenever the Trustee shaU apply such moneys, it shaU fix tbe date upon which such appUcation 
is to be made and upon such date interest on tbe amounts of principal to be paid on sucb date sbaU 
cease to accme. Tbe Trustee shall give such notice as it may deem appropriate of the deposit wilh 
it of any such moneys and of the fixing of any such date. 

Whenever aU principal of and premium, if any, and interest on aU Bonds have been 
paid under the provisions of this Section 9.05 and aU expenses and charges of the Tmstee have 
been paid, any balance remaining in tbe Bond Fund shaU be paid to the Issuer. 

Section 9.06. Remedies Vested In Trustee. All rights of action (including the 
right to fUe proofs of claims) under this Indenture or under any of tbe Bonds may be enforced by 
the Tmstee without the possession of any of the Bonds or the production thereof in any trial or 
olher proceedings relating thereto and any such suit or proceeding instimted by the Tmstee shall 
be brought in its name as Tmstee without tbe necessity of joining as plaintiffs or defendants any 
Owners of the Bonds, and any recovety of judgment shall be for the equal and ratable benefit of 
the Owners of the outstanding Bonds. 
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Section 9.07. Rights and Remedies of Bondholders. No Owner of any Bond 
shaU have any right to instimie any suit, action or proceeding in equity or at law for the 
enforcement of tbis Indenture or for tbe execution of any trust thereof or for tbe appointment of 
a receiver or any other remedy hereunder, unless (i) a default has occurred of which a Responsible 
Officer of tbe Trustee has actual knowledge or has been notified as provided in Section 10.01(g) 
hereof, (ii) such default shaU have become an Event of Default hereunder and be continuing, 
(in) the Owners of more than a majority in aggregate principal amount of Bonds then Outstanding 
shall have made written request to tbe Trustee, either to proceed to exercise tbe powers herein 
granted or to instimte such action, suit or proceeding in its own name, and shaU have offered to 
the Trustee indemnity as provided in Section lO.Ol(i), and (iv) the Tmstee shaU for sixty (60) 
days after sucb notice, request and offer of indemnity fail or refiise to exercise tbe powers herein 
granted, or to instimte such action, suit or proceeding in its own name; and such notification, 
request and offer of indemnity are hereby declared in evety case at tbe option of tbe Trustee to 
be conditions precedent to the execution of the powers and trusts of tbis Indenture, and to any 
action or cause of action for tbe enforcement of this Indenture, or for tbe appointment of a 
receiver or for any other remedy hereunder. No one or more Owners of tbe Bonds shaU have any 
right in any manner whatsoever to enforce any right hereunder except in the manner herein 
provided, and aU proceedings at law or in equity sbaU be mstimted, had and maintained in tbe 
manner herein provided and for tbe equal and ratable benefit of tbe Owners of all Bonds then 
outstanding. Nothing in tbis Indenmre sbaU, however, affect or impair the right of any 
Bondholder to enforce the payment of tbe principal of and prenuum, if any, and interest on any 
Bond at and after the maturity thereof. 

Section 9.08. Termination of Proceedings. In case the Trustee shaU have 
proceeded to enforce any right under tbis Indenture by the appointment of a receiver or otherwise, 
and such proceedings shaU have been discontinued or abandoned for any reason, or shaU have 
been determined adversely, then and in evety such case tbe Issuer, tbe Trustee, the Bond Insurer 
and tbe Bondholders shaU be restored to their fonner positions and rights hereunder, respectively, 
and aU rights, remedies and powers of the Tmstee shaU contiime as if no sucb proceedings had 
been taken. . 

Section 9.09. Waivers of Events of Default. Tbe Trustee may in its discretion, 
but with the prior written consent ofthe Bond Insurer, waive any Event of Default hereunder and 
rescind its consequences and shaU do so upon tbe written request of the Owners of not less than 
a majority in aggregate principal amount of aU Bonds then Outstanding; provided, however, that 
there shall not be waived any Evenl of Default in the payment of the principal of, or premium on, 
any Outstanding Bonds when due (whether at maturity or by redemption), or any Event of Default 
in the pajmaenl when due of the interesl on any such Bonds, unless prior to such waiver and 
rescission, all anears of principal of and interest upon sucb Bonds, and interest on overdue 
principal al the rate home by the Bonds on the date on which such principal became due and 
payable, and all anears of premium, if any, when due, together with the reasonable expenses of 
the Tmstee and of the Owners of such Bonds, including reasonable attorneys' fees and expenses 
paid or incuned, shall have been paid or provided for; provided further, there shall not be waived 
any Event of Defauk in the payment when due of any purchase prices of any Bonds pursuant to 
Article rv hereof unless prior to such waiver and rescission all anears of sucb purchase prices, 
together with reasonable expenses of the Trustee and of the Owners of such Bonds, including 
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reasonable attorneys' fees and expenses paid or incuned, shall have been paid or provision 
therefor made. In the case of any such waiver and rescission, or in case any proceeding taken by 
tbe Tmstee on account of any such default shall have been discontinued or abandoned or 
determined adversely, then and in every sucb case the Issuer, tbe Trustee and the Bondholders 
shaU be restored to their former positions and rights hereunder, respectively, but no such waiver 
and rescission shaU extend to any subsequent or other default, or impair any right consequent 
thereon. AU waivers under this Indenmre shaU be in writing and a copy thereof sbaU be delivered 
to tbe Issuer and tbe Remarketing Agent. 

Section 9.10. Rights of Bond Insurer Controlling. Anything in tbe Indenture 
to tbe contrary notwithstanding, if tbe Bond Insurance Policy is in effea and tbe Bond Insurer is 
not in default of its obhgation to make payments thereunder, the Bond Insurer shall be deemed 
to be the Owner of aU Bonds then Outstanding, for aU purposes (including, without limitation, aU 
approvals, consents, requests, waivers, authorizations, directions, inspections and the instimtion 
of any action), provided that nothing in tbis Section 9.10 shall impair tbe rights of the Bondowners 
to receive aU payments due under the Bonds, and the Bond Insurer shaU have tbe exclusive right 
to exercise or direct the exercise of remedies on behalf of tbe Owners of tbe Bonds in accordance 
witb tbe terms of tbe Indenture foUowing an Event of Default thereunder. The principal of all 
Bonds Outstanding may not be declared to be immediately due and payable without the prior 
written consent of the Bond Insurer. 

ARTICLE X 

The Trustee 

Section 10.01. Acceptance ofthe Trusts By Trustee. The Tmstee hereby accepts 
tbe trusts imposed upon it by this Indenture, represents and covenants that it is fiilly empowered 
under tbe applicable laws and regulations of the State to accept said tmsts, and agrees to perfonn 
said tmsts, but only upon and subject to tbe following express terms and conditions, and no 
impbed covenants or obligations sbaU be read into this Indenture against tbe Trastee: -

(a) The Trustee may execute any of the trusts or powers hereof and perform 
any of its duties by or through attomeys, agents, affiliates, custodians, nominees, receivers 
or employees and shall not be responsible for tbe supervision of, or the acts of any 
attomeys, agenls or receivers appointed by it in good faith and withoul negligence, and 
shall be entitied to advice of Counsel chosen by it conceming all matters of trusts hereof 
and the duties hereunder, and may in aU cases pay such reasonable compensation to all 
such attomeys, agenls and receivers as may reasonably be employed in connection with 
the tmsts hereof. The Tmstee may act upon the opinion or advice of Counsel. The 
Tmstee shaU not be responsible for any loss or damage resulting from any action or non
action in good faith in reliance upon such opinion or advice. 

(b) Except for its certificate of authentication on the Bonds and the other 
information the Tmstee is required to sel forth on the Bonds pursuant lo Seclion 2.06 
hereof, the Tmstee shall not be responsible for any recital herein or in the Bonds, or the 
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validity, priority, recording, or rerecording, fUing, or refUing of this Indenture or any 
financing statement, amendments to tbis Indenture, or continuation statements, or for 
reviewing any annual reports, financial statements or audits, or for tbe validity of tbe 
execution by tbe Issuer of tbis Indenture or for any supplements hereto or instruments of 
fiirther assurance, or for tbe sufficiency of tbe security for tbe Bonds issued hereunder or 
intended to be secured hereby, or tbe tax-exempt status of tbe Bonds or tbe use or 
application of any money paid over by the Trustee in accordance witb this Indenture. The 
Trustee sbaU not be bound to ascertain or inquire as to tbe perfonnance or observance of 
any covenants, conditions or agreements on the part of the Issuer, except as hereinafter 
expressly set forth, but tbe Trustee may require of the Issuer fiiU information and advice 
as to the performance of tbe covenants, conditions and agreements aforesaid. Tbe Trustee 
shaU not be responsible or liable for the selection of any investment or for any loss 
suffered, or any fee, tax or other charge incuned, in connection witb any investment of 
fimds made by it iu accordance witb Article Vn hereof including, without limitation, any 
loss suffered in connection with tbe sale of any investment pursuant to Article Vn hereof. 

(c) The Trustee shaU not be accountable for tbe use of any Bonds authenticated 
or deUvered hereunder. Tbe Trustee (or any affiliate of tbe Trustee) may become tbe 
Owner of Bonds and otherwise transact banking and trustee business witb the Issuer witb 
tbe same rights which it would have if it were not Trustee. 

(d) The Trustee shaU be fiiUy protected in acting in good faith upon any notice, 
request, resolution, consent, certificate, affidavit, letter, telegram or other paper or 
document, or oral communication or direction, believed to be genuine and correct and to 
have been signed or sent or given by tbe proper person or persons. Any action taken by 
tbe Tmstee pursuant to this Indenture upon tbe request or authority or consent of any 
person who at tbe time of making sucb request or giving sucb authority or consent is the 
owner of any Bond shall be conclusive and binding upon aU fiiture owners of the same 
Bond and upon Bonds issued in exchange therefor or upon transfer or in place thereof. 

(e) As to the existence or non-existence of any fact or as to tbe sufficiency or 
validity of any instmment, paper or proceeding, tbe Trustee shall be entitied lo 
conclusively rely upon a certificate signed on behalf of tbe Issuer by an Authorized Issuer 
Representative as sufficient evidence of the facts therein contained, and prior lo the 
occurrence of a default of which the Trustee has been notified as provided in 
subsection (g) of tbis Section, or subsequent to the waiver, rescission or annulment of a 
default as provided in Article IX hereof; shall also be at liberty to accept a similar 
certificate lo the effect that any particular dealing, transaction or action is necessary or 
expedient, bul may at its discretion secure such ftirther evidence deemed necessaty or 
advisable, bul shall in no case be bound to secure the same. The Tmstee may accept a 
certificate signed on behalf of tbe Issuer by an Authorized Issuer Representative to tbe 
effect that a resolution in the form therein set forth has been adopted by the Issuer as 
conclusive evidence lhat such resolution has been duly adopted, and is in full force and 
effect. 
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(f) The permissive right of tbe Trustee to do things enumerated in tbis 
Indenture shall not be constmed as a duty and the Tmstee shall not be liable in tbe 
performance of its obligations hereunder, except for its negligence or wiUful misconduct. 

(g) The Trustee shall not be required lo take notice or be deemed lo have notice 
of any default or Event of Default hereunder, except faUure by tbe Issuer to cause lo be 
made any of tbe payments to tbe Trustee required to be made by Article IV hereof and aU 
defaults under Section 9.01(a), (b) or (c) hereof, unless a Responsible Officer shall be 
specifically notified in writing of such default by tbe Issuer or by tbe Owners of at least 
twenty-five per cent (25%) in aggregate principal amount of aU Bonds then outstanding 
or by tbe Remarketing Agent, and in the absence of any sucb notice may conclusively 
assume that no such default or Event of Default exists. 

(h) The Trustee sbaU not be required to give any bonds or surety in respect of 
tbe execution of its trusts and powers hereunder. 

(i) Before taking any action under Article IX- hereof at the request or direction 
of the Bondholders, the Trustee may require that an indemnity bond satisfactoty to the 
Tmstee be fiimished by tbe Bondholders, for tbe reimbursement of aU expenses to which 
it may be put and to protect it against aU liabUity, except liabiUty wbicb is adjudicated to 
have resulted from its negligence or willfiil default in coimection witb any action so taken. 

0') All moneys received by tbe Trustee or any Paying Agent shaU, until used 
or applied or mvested as herein provided, be held in trust for the purposes for which they 
were received and shall not be commingled witb tbe general fimds of the Trustee but need 
not be segregated from other funds except to the extent required or permitted by law. 
Neither tbe Trustee nor any Paymg Agent shaU be under any liability for interesl on any 
moneys received hereunder except sucb as may be agreed upon. 

(k) The Tmstee, prior to the occunence of an Event of Default specified in 
Section 9.01 of tbis Indenture and after tbe curing or waiving of all Events of Default 
which may have occuned, undertakes to perform sucb duties and only sucb duties as are 
specificaUy sel forth in this Indenture and, in tbe absence of bad faith on its part, the 
Trustee may conclusively rely, as lo the tmth of tbe statements and correctoess of tbe 
opinions expressed therein, upon certificates or opinions fiimished to tbe Trustee and 
conforming to tbe requirements of tbis Indenture; but in tbe case of any sucb certificates 
or opinions which by any provision hereof are specifically required to be fiimished lo the 
Tmstee, the Tmstee shall be under a duty to examine the same to determine whether or 
not they conform to the requirements of this Indenmre. In case an event of default has 
occuned (wbicb has not been cured or waived) the Tmstee shall exercise such of the rights 
and powers vested in it by this Indenmre, and use the same degree of care and skill in their 
exercise, as a pmdent person would exercise or use under the circumstances in the conduct 
of his own affairs. 
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(1) No provision of tbis Indenture shall be constmed to relieve the Trustee from 
UabUity for its own negligent action, its own negligent failure to act, or its own wUIfiil 
misconduct, except that: 

(i) Tbis subsection shall not be constmed to limit tbe effect of 
subsection (k) of this Section;' 

(U) Tbe Trustee sbaU not be liable for any enor of judgment made in 
good faith by an officer of the Trustee, unless it sbaU be proved that the Trustee 
was negligent in ascertaining the pertinent facts; 

(iU) The Trustee shall not be liable with respect to any action taken or 
omitted to be taken by it in good faith in accordance witb tbe direction of tbe 
Owners of a majority in aggregate principal amount of the Bonds outstanding 
relating to the time, method and place of conducting any proceeding or any remedy 
avaUable to the Trustee, or exercising any trust or power conferred upon tbe 
Trustee, under this Indenture; and 

(iv) No provision of tbis Indenture sbaU require the Trustee to expend 
or risk ils own fimds or otherwise incur any financial liabUity in tbe performance 
of any of its duties hereunder, or in the exercise of any of its rights or powers, if 
it shall have, reasonable grounds for beUeving that repayment of sucb funds or 
adequate indenmity against sucb risk or liabiUty is not reasonably assured to it 
provided, however, that no right of the Tmstee to indemnification shall relieve the 
Trastee from responsibUity for making payments on tbe Bonds when due from 
moneys avaUable to it, or from making any claim under tbe Bond Insurance Policy. 

(m) Notwithstanding anjibing elsewhere in this Indenture contained, the Trustee 
shaU have tbe right, but shall not be required, lo demand, in respect of the authentication 
of any Bonds, tbe withdrawal of any cash, the release of any property, or any action 
whatsoever within tbe purview of tbis Indenture, any showings, certificates, opinions, 
appraisals or other infonnation, or corporate action or evidence thereof, in addition lo that 
by tbe terms hereof required as a condition of sucb action by tbe Tmstee, deemed 
desirable for the purpose of establishing tbe right of tbe Issuer to the authentication of any 
Bonds, the withdrawal of any cash, or as a condition to tbe taking of any action by tbe 
Trustee. 

(n) hi the evenl the Tmstee incurs expenses or renders services in connection 
with an evenl of bankmptcy, reorganization or insolvency, such expenses (including the 
fees and expenses of its counsel) and the compensation for such services are intended lo 
constimte expenses of administration under any bankmptey, reorganization or insolvency. 

(o) To tbe extent that the Tmstee is also acting as Paying Agent, Registrar or 
Tender Agent hereunder, the rights and protections afforded to the Tmstee pursuant to this 
Article X shall also be afforded to such Paying Agent, Registrar and Tender Agenl. 
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Section 10.02. Corporate Trustee Required; EUgibiUty. There shaU at all times 
be a Tmstee hereunder wbicb sbaU be a corporation organized and doing business as a commercial 
bank or trust company under tbe laws of tbe United States of America or of one of tbe stales of 
tbe United States, be authorized under such laws to exercise corporate trust powers, be authorized 
to accept and exercise the tmsts herein provided, have a combined capital and surplus of al least 
$25,000,000, be subject lo supervision or exanunation by federal or state authority and have sucb 
offices and agencies in sucb locations as are required to enable it to perform the fimctions herein 
contemplated. So long as DTC is the Securities Depository for the Bonds, tbe Tmstee must be 
a Direct Participant in DTC. If, and at aU times when, the Bonds are not Book Entry Bonds, the 
Designated Office of the Trustee for purposes of tender must be located in New York City. If 
such corporation publishes reports of condition at least annually, pursuant to law or to tbe 
requirements of the aforesaid supervising or examining authority, then for tbe purposes of tbis 
Section 10.02, tbe combined capital and surplus of such corporation shall be deemed to be its 
combined capital and suiplus as set forth in its most recent report of condition so published. 

Section 10.03. Fees, Chaises And Expenses of Trustee. Tbe Trustee shall be 
entitied to payment and/or reimbursement from tbe Issuer for sucb fees as shall be agreed upon 
by tbe Issuer and tbe Trustee for its Ordinary Services rendered hereunder and all advances. 
Counsel fees and other Ordinary Expenses reasonably and necessarily made or incurred by the 
Trustee in connection with such Ordinary Services hereunder, and, subsequent to default, in 
accordance with the Tmstee's then-cunent fee schedule for default administration (tbe entirety of 
which compensation shaU not be limited by any provision of law regarding compensation of a 
tmstee of an express trust); and, in tbe event that it should become necessary that the Tmstee 
perfonn Extraordinary Services, il shaU be entitied lo reasonable extra compensation therefor from 
tbe Issuer, and to reimbursement from tbe Issuer for reasonable and necessary Extraordinaty 
Expenses (including fees of Counsel) in connection therewith; provided, that if such Extraordinaty 
Services or Extraordinary Expenses are occasioned by the negligence or wUlfiil misconduct of the 
Tmstee it sbaU nol be entitied to con )̂ensation or reunbursement therefor. Tbe Trustee shall have 
a first lien witb right of payment prior to pajmient on account of principal of or premium, if any, 
or interest on any Bond upon all moneys in its possession under any provisions hereof for the 
foregoing advances, fees, costs and expenses incuned; provided, however, that tbe Tmstee's lien 
with right of payment prior to payment on account of principal of or premium, if any, or interest 
on any Bond with respecl to moneys in tbe Bond Fund held for the payment of the principal of 
and premium, if any, and interesl on particular Bonds or moneys held for the pajmient of the 
purchase price of particular Bonds shall be subordinate to that of the Bondholders. The Trustee's 
rights under this Section 10.03 shall survive the termination or expiration of tbis Indenture; the 
resignation or removal of the Trustee and the payment in fiiU of the Bonds. The Issuer agrees to 
indemnify, defend and bold the Tmstee harmless from and against any loss, liability or expense 
inclined without negligence or bad faith on its part, arising out of or in connection with the 
acceptance or administration of the office of Tmstee under this Indenmre, including the costs of 
defending itself against any claim or liability in connection with the exercise or performance of 
any of its powers or duties hereunder or thereunder. 

Section 10.04. Notice to Bondholders if Default Occurs. If a default occurs of 
which the Tmstee is by Section 10.01(g) hereof required to take notice or if notice of default be 
given as in said subsection (g) provided, the Tmstee shall (i) promptiy give notice of default to 
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the Bond Insurer and (ii) within sixty (60) days thereafter (unless sucb default is cured or waived), 
give notice of sucb default to each Owner of Bonds then outstanding, provided that, except in tbe 
case of a default in tbe payment of the principal of or premium, if any, or interest on any Bond, 
the Tmstee may withhold sucb notice to tbe Bondholders if and so long as a trust committee of 
Responsible Officers of tbe Trustee in good faith determine that tbe withholding of such notice 
is in the interests of tbe Bondholders and provided fiutber that nothing in tbis Section 10.04 shaU 
be deemed to lunit tbe notice required by the second paragraph of Section 9.05 hereof. 

Section 10.05. Intervention by Trustee. In any judicial proceeding to which the 
Issuer is a party and wbicb in tbe opinion of tbe Trastee and its Counsel has a substantial bearing 
on tbe interests of Owners of tbe Bonds, the Trustee may mtervene on behalf of Bondholders and, 
subject to tbe provisions of Section lO.Ol(i), sbaU do so if requested in writing by the Owners of 
a majority in aggregate principal amount of aU Bonds then outstanding. 

Section 10.06. Successor Trustee. Any corporation or association into which tbe 
Tmstee may be merged or converted, or witb wbicb it may be consolidated, or to which it may 
seU, lease or transfer its corporate trust business and assets as a whole or substantially as a whole, 
shaU be and become successor Trustee hereunder and shaU be vested witb all the trusts, powers, 
rights, obligations, duties, remedies, immunities and privUeges hereunder as was its predecessor, 
without the execution or filing of any instrument on the part of any of tbe parties hereto. 

Section 10.07. Resignation by the Trustee. Tbe Trustee may at any time resign 
from the trusts hereby created by giving sixty (60) days written notice by registered or certified 
maU to tbe Issuer, the Owner of each Bond, the Remarketing Agent and the Auction Agent, and 
sucb resignation sbaU not take effect untU the appointment of a successor Trustee pursuant to the 
provisions of Section 10.09 hereof and acceptance by the successor Trustee of the trusts created 
berdjy. Upon receiving sucb notice of resignation, tbe Issuer shall pronqitiy appoint a successor 
Trustee. If no successor Trustee shaU have been so appointed and have accepted appointment 
within forty-five (45) days of the giving of written notice by the resigning Trustee as aforesaid, 
the resigning Trastee may petition, at tbe expense of tbe Issuer, any court of competent 
jurisdiction for tbe appointment of a successor Trustee or any Bondholder who has been a bona 
fide holder of a Bond for at least six months may, on behalf of itself and others sunilarly situated, 
petition any such court for tbe appointment of a successor trustee. Sucb court may thereupon, 
after such notice, if any, as it may deem proper and may prescribe, appoint a successor tmstee. 

Section 10.08. Removal of the Trustee, (a) In case al any time either of tbe 
following shaU occur: 

(1) the Tmstee shall cease lo be eligible in accordance with the provisions of 
Section 10.02 hereof and shall fail to resign after written request therefor by the Issuer or 
by any Bondholder who has been a bona fide holder of a Bond for at least six monlhs, or 

(2) the Tmstee shaU become incapable of acimg, or shall be adjudged a 
bankmpt or insolvent, or a receiver of the Trustee or of its property shall be appointed, 
or any public officer shall lake charge or control of the Tmstee or of ils property or affairs 
for the purpose of rehabilitation, conservation or liquidation, 
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then, in any such case, tbe Issuer may remove the Trustee and appoint a successor trustee by an 
instrument in writing deUvered to tbe Trustee, tbe Bond Insurer and tbe Remarketing Agenl, or 
any sucb Bondholder may, on behalf of itself and all others similarly situated, petition any court 
of competent jurisdiction for tbe removal of tbe Trustee and the appointment of a successor 
trustee. Such court may thereupon, after such notice if any, as.it may deem proper and may 
prescribe, remove the Trustee and appoint a successor trastee. 

If no successor Trustee shaU have been so appointed and have accepted appointment 
within forty-five (45) days after the giving of sucb notice of removal, the Trastee being removed 
may petition, at tbe expense ofthe Issuer, any court of competent jurisdiction for tiie appointment 
of a successor Trustee. 

(b) The Issuer (except during tbe occurrence and continuation of an Event of 
Default), in its sole discretion, or tbe Owners of a majority in aggregate principal amount of tbe 
Bonds at tbe time outstanding may at any time, witb or without cause, remove tbe Trustee ahd 
appoint a successor trustee by an instrument or concunent instruments in writing signed by the 
Issuer or sucb Bondholders, as the case may be. 

(c) Any resignation or removal of the Trustee and appointment of a successor 
trustee, pursuant to any of tbe provisions of this Section sbaU not become effective untU tbe 
acceptance of appointment by tbe successor Trustee as provided in Section 10.09 and acceptance 
by the successor Trustee of the trusts created hereby. 

shall: 
Section 10.09. Appointment of Successor Trustee. In case the Tmstee hereunder 

(a) resign pursuant to Section 10.02 or 10.07 hereof; 

(b) be removed pursuant to Section 10.08 hereof; or 

(c) be dissolved, taken under tbe control of any public officer or officers or of 
a receiver appoimed by a court, or otherwise become incapable of acting hereunder, 

a successor shall be appointed by the Issuer; provided, that if a successor Trustee is not so 
appointed within ten (10) days after notice of resignation is maUed or instrument of removal is 
delivered as provided under Sections 10.02, 10.07 and 10.08 hereof, respectively, or within ten 
(10) days of the Issuer's knowledge of any of the events specified in (c) hereinabove, then the 
Owners of a majority in aggregate principal amount of Bonds then outstanding, by fUing with the 
Issuer, the Bond Insurer and the Remarketing Agenl an instrument or concunent instruments in 
viriting signed by or on Ijehalf of such Owners, may designate a successor Tmstee. The 
appointment of a successor Tmstee shall be subject to the approval of the Bond Insurer. 

In case at any time tbe Tmstee shall resign and no appointment of a successor 
Tmstee shall be made pursuant to the foregoing provisions of this Article X prior to the date 
specified in the nonce of resignation as the date when such resignation shall take effect, the Owner 
of any Bond may apply lo any court of competentjurisdiction to appoint a successor Tmstee. Such 
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court may thereupon, after such notice, if any, as il may deem proper and prescribe, appoint a 
successor Tmstee. 

Section 10.10. Conceming Any Successor Trustees. Every successor Trustee 
appointed hereunder shall execute, acknowledge and deliver to its predecessor and also lo tbe 
Issuer, an instrument in writing accepting such appointment hereunder, and thereupon sucb 
successor sbaU become fiiUy vested with all tbe trusts, powers, rights, obligations, duties, 
remedies, immunities and privUeges of its predecessor; but, nevertheless, and upon payment of 
its charges (1) sucb predecessor shaU, on tbe written request of tbe Issuer, execute and deUver an 
instrument transferring to sucb successor Trastee aU tbe trusts, powers, rights, obligations, duties, 
remedies, immunities and privUeges of sucb predecessor hereunder and (2) sucb predecessor sbaU 
deliver all securities and moneys held by it as Trustee hereimder to its successor. Should any 
instrument in writing from tbe Issuer be required by any successor Tmstee for more fiUly and 
certainly vesting in sucb successor the trusts, powers, rights,- obligations, duties, remedies, 
immunities and privUeges hereby vested in tbe predecessor any and aU such instruments in writing 
shaU, on written request, be executed, acknowledged and deUvered by the Issuer. Tbe resignation 
ofany Trustee and tbe instrument or instruments removing any Trustee and appointing a successor 
hereunder, together with aU other mstruments provided for m tbis Article, shaU be fUed or 
recorded by the successor Trustee in each recording office, if any, where tbe Indenture or a 
financing statement relating thereto shaU have been filed or recorded. No trustee hereunder shaU 
be liable for the acts or omissions of any successor trastee. 

Section 10.11. Trustee Protected In Relying Upon Resolution, Etc. The 
resolutions, opinions, certificates and other instmments provided for in this Indenture may be 
accepted by tbe Tmstee as conclusive evidence of the facts and conclusions stated tberein and shall 
be fiiU warrant, protection to the Trustee for tbe release of property and tbe withdrawal of cash 
hereunder. ' 

Section 10.12. Successor Trustee As the Trustee of Bond Fund, Paying Agent, 
Tender Agent and Registrar. In the evenl of a change in the office of the Tmstee, the 
predecessor Tmstee which has resigned or been removed shall cease to be Trustee of the Bond 
Fund, Tender Agenl and Registrar and a Paying Agent for principal of and premium, if any, and 
interest on the Bonds, and the successor Tmstee shall become such Tmstee, Tender Agent, 
Registrar and a Paying Agent. 

Section 10.13. Trust Estate May Be Vested in Co-Trustee. It is the purpose of 
this Indenture lhat there shall be no violation of any law of any jurisdiction (including particularly 
the laws of the State) denying or restricting the right of banking corporations or associations to 
transact business as tmstee in such jurisdiction. I l is recognized that in case of litigation under 
this Indenture, and in particular in case of the enforcement of this Indenture upon the occurrence 
of an evenl of default, it may be necessaty lhat the Trustee appoint an additional mdividual or 
instimtion as a separate Tmstee or Co-Tmslee. The following provisions of this Seclion 10.13 
are adapted to these ends. 

In the event of tbe incapacity or lack of authority of the Trustee, by reason of any 
present or future law of any jurisdiction, to exercise any of the rights, powers and tmsts herein 
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granted to the Trustee or to hold titie to tbe Trust Estate or to take any other action which may 
be necessary or desirable in connection therewith, each and evety remedy, power, right, claim, 
demand, cause of action, immunity, estate, titie, interest and hen expressed or intended by this 
Indenture to be exercised by or vested in or conveyed to tbe Trustee witb respect thereto shaU be 
exercisable by and vest in such separate Trustee or Co-Trustee but only to the extent necessary 
to enable tbe separate Trustee or Co-Trustee to exercise such rights, powers and trasts, and evety 
covenant and obligation necessaty to tbe exercise thereof by sucb separate Trustee or Co-Trustee 
shaU run to and be enforceable by either of them. 

Should any deed, conveyance or instrument in writing from tbe Issuer be required 
by the separate Trustee or Co-Trustee so appointed by tbe Trastee in order to more fiiUy and 
certainly vest in and confirm to him or it such properties, rights, powers, trusts, duties and 
obUgations, any and aU such deeds, conveyances and instruments sbaU, on request, be executed, 
acknowledged and delivered by the Issuer. In case any separate Trustee or Co-Trustee, or a 
successor to either, shaU die, become incapable of acting, resign or be removed, all tbe estates, 
properties, rights, powers, trasts, duties and obligations of sucb separate Trustee or Co-Trustee, 
so far as permitted by law, shaU vest in and be exercised by the Trustee untU tbe appointment of 
a new Trustee or successor to sucb separate Trustee or Co-Trustee. 

No Trustee shall be Uable for any act or omission of any other Trustee. 

ARTICLE XI 

Supplemental Indentures 

Section 11.01. Supplemental Indentures Not Requiring Consent of 
Bondholders. The Issuer and the Trastee may without the consent of, or notice to, any of tbe 
Bondholders, enter into an indenture or indentures supplemental to this Indenture for any one or 
more of the following purposes: (i) to add to the covenants and agreements of, and limitations 
and restrictions upon, the Issuer in this Indenture, other covenants, agreements, limitations and 
restrictions to be observed by the Issuer wbicb are not contraty to or inconsistent witb tbis 
Indenture as theretofore in effect; (U) to grant to or confer or impose upon the Tmstee for tbe 
benefit ofthe Bondholders any additional rights, remedies, powers, authority, security, liabUities 
or duties which may lawfuUy be granted, confened or imposed and which are not contrary to or 
inconsistent with tbis Indenture as heretofore in effect; (iii) to cure any ambiguity or omission or 
to cure, correct or supplement any defective provision of this Indenture in each case in such 
manner as shaU not adversely affect the Bondholders; (iv) to evidence the appointment of a 
separate tmstee or a co-tmstee or to evidence the succession of a new trustee or a new co-traslee 
hereunder; (v) to comply with the requirements of the Tmsl Indenmre Act of 1939, as from lime 
lo time amended; (vi) lo obtain or maintain an appropriate rating or ratings on the Bonds; (vii) to 
provide for the use of an uncertificated book entry system; (viii) to authorize different Authorized 
Denominations of the Bonds and to make conelative amendments and modifications lo this 
Indenmre regarding exchangeabUity of Bonds of different Authorized Denominations, redemptions 
of portions of Bonds of particular Aulhorized Denominations and similar amendments and 
modifications of a technical nature; (ix) subject to the prior written consent of tbe Bond Insurer, 



83224 JOURNAL-CITY COUNCIL-CHICAGO 5/1/2002 

to provide for a liquidity facUity prior to tbe initial adjustment to a DaUy Rate, Weekly Rate, 
Term Rate or Hexible Rate; (x) subject to the prior written consent of the Bond Insurer, to 
provide additional security, including, without linutation, a letter of credit, to tbe Trustee for the 
benefit of the Bondholders upon receipt by tbe Issuer and the Trustee of an opinion of Bond 
Counsel to the effect that the provision of such additional security is pennitted by applicable law 
and wUl not have an adverse effect on tbe exclusion of the interest on tbe Bonds from the gross 
income of the Owners or Beneficial.Owners thereof for federal income tax purposes and to 
conform to or pennit conqiliance with the terms and provisions of such additional security; or 
(xi) to preserve the tax-exempt status of interest on the Bonds. 

No supplemental indenture entered into pursuant to tbis Section 11.01 shaU take 
effect untU ten Business Days after the Bond Insurer shaU have been given written notice of sucb 
supplemental indenture. The Trustee is directed to file with tbe Bond Insurer a copy of each 
supplemental indenmre. 

Section 11.02. Supplemental Indentures Requiring Consent of Bondholders 
and Bond Insurer. Exclusive of supplemental indentures covered by Section 11.01 hereof and 
subject to the terms and provisions contained in tbis Section and Section 9.10, and not otherwise, 
the holders of not less than a majority in aggregate principal amount of tbe Bonds then 
Outstanding sbaU have tbe right, from time to time, to consent to and approve the execution by 
the Issuer and tbe Trustee of such other indenture or uidentures supplemental hereto for tbe 
purpose of modifying, amending, adding to or rescinding, in any particular manner, any of the 
terms or provisions contained in this Indenture. As long as tbe Bond Insurance Policy is in effect 
with respect to aU Outstanding Bonds, no consent of Bondholders under this Section 11.02 shall 
be required; provided, however, that nothing in this Section contained shaU permit or be constmed 
as permitting amendments of this Indenture, without tbe consent of the holders of 100% of the 
Bonds then Outstanding affected by such amendment, to effect (a) an extension of the maturity 
date of the principal of or the inlerest on any Bond issued hereunder, or (b) a reduction in tbe 
principal amount of, premium, if any, on any Bond or the rate of mterest thereon, or (c) an 
adverse change in the rights of the Owners of tbe Bonds to the purchase thereof pursuanl to 
Article rV hereof, or (d) a privUege or priority of any Bond or Bonds over any other Bond or 
Bonds, or (e) a reduction in the aggregate principal amount of tbe Bonds the Owners of wbicb are 
required to consent to sucb supplemental indenture. 

If at any time the Issuer shaU request the Trustee to enter into any such 
supplemental indenture for any of tbe purposes allowed by tbis Section, the Trastee shaU, at the 
written request of the Issuer and upon being satisfactorily indemnified witb respecl lo expenses 
and upon receiving from the Issuer forms of notices and any other related solicitation materials, 
cause notice of the proposed execution of such supplemental indenture to be maUed in 
substantially the manner provided in Section 3.02 hereof with respecl lo redemption of Bonds. 
Such notice shall be prepared by tbe Issuer and shall briefly set forth the nature of the proposed 
supplemental indenmre and shall state that copies thereof are on fde at the Principal Office of the 
Trastee for inspection by all Bondholders. If, within sixty (60) days or such longer period of lime 
as shall be prescribed by the Issuer following the mailing of such notice, tbe Owners of not less 
than a majority or 100%, as the case may be, in aggregate principal amount of the Bonds 
Outstanding at the time of tbe execution of any such supplemental indenmre shall have consented 
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to and approved the execution thereof as herein provided, no Owner of any Bond shall have any 
right to object to any of the terms and provisions contained tberein, or tbe operation thereof, or 
in any manner to question tbe propriety of tbe execution thereof, or to enjoin or restrain tbe 
Trustee or tbe Issuer from executing tbe same or from taking any action pursuant to tbe provisions 
thereof. Tbe Issuer shaU have tbe right to extend, from time to time tbe period within which such 
consent and approval may be obtained from Bondholders. Upon tbe execution of any sucb 
supplemental indenture as in this Section pennitted and provided, this ludenture shall be and be 
deemed to be modified and amended in accordance therewith. 

A supplemental indenmre under tbis Section 11.02 sbaU not become effective unless 
and untU tbe Bond Insurer shaU have consented to tbe execution and deUvety of such supplemental 
indenture. The Trustee shaU file witb Standard & Poor's Corporation a copy of each supplemental 
indenture consented to by the Bond Insurer. 

Section 11.03. Consent of Remarketing Agent. A supplemental indenture under 
this Article XI wbicb affects any rights, duties or obligations of tbe Remarketing Agent shall not 
become effectiye unless and imtU the Remarketing Agent sbaU have consented to tbe execution 
and delivety of such supplemental indenture. • 

Section 11.04. Opiiuon of Bond Counsel. The Trustee may require that the 
Issuer deliver to the Trustee at tbe Issuer's expense an opinion of Bond Counsel upon wbicb the 
Trustee may conclusively rely to the effect that a supplemental indenture is permitted by 
applicable law and wUI nol adversely affect the tax-exempt status of the interest on the Bonds and 
that such supplemental indenture conches with tbe terms and provisions of this Indenture. 

ARTICLE X n 

MisceUaneous 

Section 12.01. Consents, Etc. of Bondholders. Any consenl, approval, direction 
or other instrument required by this Indenture to be signed and executed by the Bondholders may 
be in any number of concunent writings of simUar tenor and may be signed or executed by sucb 
Bondholders in person or by agent appointed in writing. Proof of tbe execution of any sucb 
consent, approval, direction or other instrument or of the writing appointing any such agenl, if 
made in tbe following manner, shall be sufficient for any of the purposes of this Indenmre, and 
shall be conclusive in favor of the Tmstee witb regard to any action taken under such request or 
other instrument, namely: 

(a) The fact and dale of the execution by any Person of any such instmment or 
writing may be proved by tbe certificate of any officer in any jurisdiction who by law has 
power lo lake acknowledgments wilhin such jurisdiction lhat the Person signing such 
instmment or writing acknowledged before him the execulion thereof, or by affidavit of 
any wimess to such execulion or in any olher maimer satisfactoty lo the Tmstee; or 
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(b) The facl of ownership of Bonds and the amount or amounts, numbers and 
other identification of such Bonds, and tbe date of acquiring tbe same sbaU be proved by 
tbe registration books of tbe Issuer maintained by tbe Trustee pursuant to Section 2.04 
hereof. 

Any request, demand, authorization, direction, notice, consent, waiver or other 
action by any Bondholder shaU bind evety future bolder of tbe same Bond in respect of anjnbing 
done or suffered to be done by the Trastee or the Issuer in reliance thereon, whether or not 
notation of sucb action is made upon sucb Bond. 

Section 12.02. Limitation of Rights. Witb tbe exception of rights herein 
expressly conferred, nothing expressed or mentioned in or to be implied from tbis Indenmre or 
the Bonds is intended or shaU be construed to give to any person other than tbe parties hereto, the 
Remarketing Agent, the Auction Agent, the Bond Insurer and tbe Owners of the Bonds any legal 
or equitable right, remedy or claim under or in respect to this Indenture. This Indenture and aU 
of the covenants, conditions and provisions hereof are intended to be and being for the sole and 
exclusive benefit of the parties hereto, the Owners of the Bonds, tbe Remarketing Agent, the Bond 
Insurer and the Auction Agent as herein provided. 

Section 12.03. Waiver of Notice. Whenever in this Indentiire the giving of notice 
by maU or otherwise is required, the giving of such notice may be waived in writing by the person 
entitied to receive such notice and in any sucb case the giving or receipt of sucb notice shall nol 
be a condition precedent to the validity of any action taken in reliance upon such waiver. 

Section 12.04. SeverabiUty. If any provision of tbis Indenture shaU be invaUd, 
inoperative or unenforceable as appUed in any particular case in any jurisdiction or jurisdictions 
or in aU jurisdictions, or in all cases because it conflicts with any other provision or provisions 
hereof or any constimtion or stamte or rule of public policy, or for any other reason, such 
circumstances shaU not have the effect of rendering tbe provision in question inoperative or 
unenforceable in any other case or circumstance, or of rendering any other provision or provisions 
herein contained invalid, inoperative, or unenforceable to any extent whatever. Tbe invalidity of 
any one or more phrases, sentences, clauses or Sections in this Indenture contained, shall nol 
affect tbe remaining portions of this Indenture, or any part thereof. 

Section 12.05. Notices. Except as otherwise provided herein, all notices, 
certificates or other communications hereunder shall be sufficientiy given if in writing and shall 
be deemed given when maUed by registered, certified or first class maU, postage prepaid, or by 
qualified ovemight courier service mumally acceptable lo the delivering and recipient parties, 
courier charges prepaid, addressed as follows: 

If to the Issuer: City of Chicago, Illinois 
33 North LaSalle Stireet, Sixtii Hoor 
Chicago, Illmois 60602 
Attention: 
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ff to the Trustee, tbe Paying 
Agent or the Tender Agent: 

If to tbe Auction Agent: 

If to the Remarketing Agent: 

Attention: 
Telephone: 
Telecopy: 

Attention: 
Telephone: 
Telecopy: 

Attention: 
Telephone: 
Telecopy: 

Unless specifically otherwise required by tbe terms of tbis Indenture, any notice 
required to be given pursuant to any provision of this Indenture may be given by any form of 
electronic transmission that is capable of producing a written record, including, without limitation, 
telecopy transmissions, provided that the deliverer of any such notice given by electronic 
transmission shaU verify receipt of sucb notice promptiy upon tbe transmission thereof and sucb 
notice shaU not be deemed duly given unless fiiU and legible receipt thereof has been verified by 
the recipient of such notice. The Issuer, the Trastee and tbe Remarketing Agent may, by notice 
pursuant to tbis Section 13.05, designate any different addresses to which subsequent notices, 
certificates or other communications shall be sent. A dupUcate copy of each notice, approval, 
consent, request, complaint, demand or other communication given hereunder by tbe Issuer or the 
Trustee lo any one of tbe others shaU also be given to each one of the others. 

address: 
Any notice to a party shall also be given to the Bond Insurer at tbe following 

[To Come] 

Section 12.06. HoUdays. If the date for making any payment or the last date for 
performance of any act or the exercising of any right, as provided in this Indenmre, is not a 
Business Day, such payment may be made or act performed or right exercised on the next 
succeeding Business Day with the same force and effect as if done on the nominal date provided 
in this Indenmre and no interest shall accme on the payment so defened during the intervening 
period. 
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Section 12.07. Action by Issuer. Whenever it is herein provided or permitted for 
any action to be taken by the Issuer, sucb action may be taken by an Authorized Issuer 
Representative under the Agreement unless the context clearly indicates otherwise. 

Section 12.08. Counterparts. Tbis Indenture may be simultaneously executed 
in several counterparts, each of which shall be an original and aU of which shall constimte bul one 
and the same instrument. 

Section 12.09. AppUcable Law. Tbis Indenture sbaU be governed exclusively by 
and constraed in accordance with tbe applicable laws of the State without regard to tbe principles 
of conflicts of laws thereof 

Section 12.10. Dealing In Bonds. Tbe Trustee, or the Remarketing Agent, in its 
individual capacity, may in good faith buy, sell, own, hold and deal in any of tbe Bonds, and may 
join in any action which any Bondholder may be entitied to take witb like effect as if U did not 
act in any capacity hereunder. The Trustee or the Remarketing Agent, in its individual capacity, 
either as principal or agent, may also engage in or be interested in any financial or other 
transaction witb tbe Issuer, and may act as depository, trustee or agent for any committee or body 
of Bondholders secured hereby or other obligations of tbe Issuer as fireely as if it did not act in 
any capacity hereunder. 

Section 12.11. Bond Insurance. Tbe payment of tbe principal of and interest on 
tbe Bonds when due is to be insured under, and to tbe extent provided in, the Bond Insurance 
PoUcy, including the endorsements thereto, to be issued by the Bond Insurer. 

[Section 12.12. Bond Insurer's Auction Rate Provisions. Any conversion into 
an Auction Rate or from one Auction Period to a different Auction Period (other than firom an 
Auction Period of 35 days or less to anotlier Auction Period of 35 days or less) shaU be 
conditioned upon receipt of a firm underwriting commitment or contract of purchase from an 
investment bank or other purchaser, acceptable to tbe Bond Insurer. 

If conversion fails for any reason, the Bonds (i) shaU remain in tbe Auction Rate 
Period from which the conversion was attenpted if sucb Auction Rate Period is an Auction Rate 
Period of 35 days or less or (U) shall automaticaUy be converted to an Auction Rate Period of 35 
days. 

In the event that the Issuer is in default under any of ils obligations relating lo the 
Bonds, the Bond Insurer wUl succeed to any rights of the Issuer to direct a conversion of the Rale 
Period on the Bonds. 

The Auction Procedures may only be terminated for tbe following .reasons: (i) 
upon a successful conversion from the Auction Rale Period lo another Rate Period; or (ii) upon 
a failure by the Bond Insurer to pay amounts due under tbe Bond Insurance Policy. There may 
be no termination of the Auction Procedures for any olher reason, including defaults by the Issuer. 
If the Issuer has failed to pay fees due lo the Auction Agent or to any Broker-Dealer, the Bond 
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Insurer shall be given 45 days to cure the missed payments during which time the Auction 
Procedures may not be suspended. 

Any change in the Maximum Auction Rate or any default rate or the method of 
calculating either must be approved by the Bond Insurer. 

Any change in the Rate Period for the Bonds, olher than a change in the Auction 
Period from an Auction Period of 35 days or less to another Auction Period of 35 days or less, 
shall not take effect until such change shall have been consented to by the Bond Insurer.] 

Section 12.13. Payments Under the Bond Insurance Policy. 

[To Come] 

I N WITNESS WHEREOF, the City of Chicago, has caused these presents to be signed 
in its name and behalf by its City Comptroller and its corporate seal to be hereunto affixed and 
attested by its City Clerk, and to evidence its acceptance of the tmsts hereby created [Name of 
Trustee] has caused these presents to be signed and sealed in its name and behalf by its duly 
authorized officers, all as of the date first above written. 

CITY OF CHICAGO 

(SEAL) 

Attest: 
By City Comptroller 

City Clerk 

[NAME OF TRUSTEE] , as Tmstee 

(SEAL) 

Attest: By 
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Appendix "A". 
(To Indenture Of Trust) 

[Form Of Bond] 

United States Of America 

State Of llhnois 

City Of Chicago 

Auction Rate Bond, 
Series . 

Registered Number Registered 
R- $ 

For Flexible Rate Periods Only 

Number Of Mandatory Purchase Amount Of 
Interest Days In Flexible And Interest Interest Due For 

Rate Segment Pajmient Date Flexible Segment 

% $ 

Dated Date: C.U.S.I.P. 

Maturity Date: 

Registered Owner: 

Principal Amount: 

The City of Chicago (the "Issuer"), a municipal corporation and a home rule unit of the 
State of llhnois, for value received, hereby promises to pay to the Registered Owner 
identified above, or registered assigns as hereinafter provided, on the Maturity Date 
identified above, the Principal Amount identified above, and to pay interest on the 
balance of said Principal Amount from time to time remaining unpaid untU payment 
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of said Principal Amount has been made or duly provided for, at the rates and on the 
dates determined as described herein and in the Indenture as hereinafter defmed, and 
to pay interest on overdue principal al the rate borne by this Bond on the date on 
which such principal became due and payable, except as the provisions set forth in the 
Indenture with respect to redemption may become apphcable hereto, the principal of 
and premium, if any, and interest on this Bond being payable in lawful money of the 
United States of America al the Principal Office of , as Pajdng 
Agent (the "Pajdng Agent"); provided, however, pajmient of interest on any Interest 
Payment Date shall be made to the registered owner hereof as ofthe close of business 
on the Record Date with respect to such Interest Payment Date and shall be (i) paid by 
check of the Pajdng Agent maUed to such registered owner hereof at his address as i t 
appears on the registration books of the Issuer maintained by (Name of Trustee], as 
Trustee (the "Trustee") or at such other address as is fumished in writing by such 
registered owner to the Trustee not later than the close of business on the Record Date 
or (u) except with respect to interest in respect of any Term Rate, transmitted by wire 
transfer to the accounts with members of the Federal Reserve System located within 
the continental United States of America of those owners which own. at least One 
MiUion DoUars ($1,000,000) in aggregate principal amount of the Bonds and which 
shall have provided written wire transfer instructions to the Trustee prior to the close 
of business on such Record Date, but, in the case of interest payable in respect of a 
Flexible Segment, only upon presentation of such Bond (if such Bond is not a Book 
Entry Bond) at the Principal Office of the Trustee for exchange or transfer as provided 
in the Indenture. Notwithstanding the foregoing provisions, for so long as this Bond 
is restricted to being registered on the registration books of the Issuer kept by the 
Trustee in the name of a Securities Depository, the provisions of the Indenture 
goveming Book Entry Bonds shaU govem the manner ofthe payment ofthe principal 
and purchase price of, and premium, if any, and interest on, this Bond. 

This Bond is one of an authorized issue of bonds hmited in aggregate principal 
amount to $ (the "Bonds") issued pursuant to Section 6 of Article VII of 
the Illinois Constitution of 1970, and an ordinance adopted by the City Council of the 
Issuer on , 2002 (the "Bond Ordinance") and is issued pursuant to and 
secured under an Indenture of Trust (the "Indenture"), dated as of , 2002, 
between the Issuer and the Trustee. 

This bond is a direct and general obligation ofthe Issuer. Reference to the Indenture 
and the Bond Ordinance is made for a description of the nature and extent of the 
security for this Bond, the revenues and monies pledged, the nature and extent and 
manner of enforcement of the pledge and the ri^ts and remedies of the registered 
owners of Bonds with respect thereto. In no event shaU the Issuer be obligated to levy 
any separate ad valorem or olher tax in addition to other City taxes or any special ad 
valorem or other tax unlimited as to rate or amount to pay the principal of, redemption 
premium on or interest on this bond. 
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This Bond may be transferred or exchanged by the registered owner hereof in person 
or by his attomey duly authorized in writing at the Principal Office ofthe Trastee but 
only in the manner, subject to the hmitations and upon payment of the charges 
provided in the Indenture, and upon surrender and canceUation of this Bond. Upon 
such transfer or exchange a new registered Bond or Bonds, of authorized denomination 
or denominations, for the same aggregate principal amount wiU be issued to the 
transferee in exchange herefor. 

In The Manner Provided And Subject To The Provisions OfThe Indenture, The Term 
OfThe Bonds WiU Be Divided Into Consecutive Rate Periods During Each Of Which The 
Bonds ShaU Bear Interest At Either A DaUy Rate, A Weekly Rate, A Term Rate, Flexible 
Rates Or Auction Rates, Each Of Which ShaU Be Determined In The Manner Provided 
In The Indenture. In No Event Shall The Interest Rate On Any Bond Exceed The Lesser 
Of [Eighteen (18)j Percent Per Annum And The Maximum Rate Per Annum Then 
Pennitted By Applicable Law. 

Interest on this Bond shaU be payable on each.Interest Payment Date for the period 
commencing on the next preceding Interest Payment Date (or i f no interest has been 
paid hereon, commencing on the Dated Date) and ending on the day next preceding 
such Interest Pajmient Date; provided, however, that if, as shown by tiie records ofthe 
Trastee, interest on the Bonds shall be in default. Bonds shall bear interest from the 
last date to which interest has been paid in fu l l or duly provided for on the Bonds, or 
i f no interest has been paid or duly provided for on the Bonds, from the Dated Date. 
Interest shaU be computed (1) in the case of a Term Rate Period, on the basis of a three 
hundred sixty (360) day year consisting of twelve (12) thirty (30) day months, (2) in the 
case of a DaUy Rate Period, Weekly Rate Period or Flexible Rate Period on the basis of 
a three hundred sixty-five (365) or three hundred sixty-six (366) day year, as 
appropriate, and the actual number of days elapsed and (3) in the case of an Auction 
Rate Period, on the basis of a three hundred sixty (360) day year and the actual number 
of days elapsed. 

The term "Interest Pajmient Date" means (1) with respect to any DaUy Rate Period or 
Weekly Rate Period, the first (1"̂ ) Business Day of each calendar month, (2) with respect 
to any Term Rate Period, the first (1") day ofthe sixth (6"") calendar month following the 
effective date ofsuch Term Rate Period, and the first (1") day of each successive sixth 
calendar month, if any, of such Term Rate Period, (3) with respect to any Flexible 
Segment, the Business Day next succeeding the last day thereof, (4) with respect to the 
Auction Rate Period (i) for an Auction Period nominally of less than seven (7) days, the 
first (1*') Business Day of the first (!*') calendar month commencing after the end of 
such Auction Period, (u) for an Auction Period of ninety-one (91) days or less (other 
than an Auction Period described in clause (i)), the Business Day next succeeding the 
last day ofsuch Auction Period and (iu) for an Auction Period of more than ninety-one 
(91) days, on each thu-teenth (IS"") Thursday after the fu-st (T') day ofsuch Auction 
Period (or if such Thursday shall not be a Business Day, the next succeeding Business 
Day) and on the Business Day next succeeding the last day of such Auction Period, and 
(5) with respect to each Rate Period, the Business Day next succeeding the last day 
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thereof 

The term "Record Date" means with respect to any Interest Payment Date in respect 
of a DaUy Rate Period, a Weekly Rate Period, a Flexible Segment or an Auction Period, 
the Business Day next preceding such Interest Pajmient Date and, with respect to any 
Interest Payment Date in respect of a Term Rate Period, the fifteenth (IS"") day ofthe 
calendar month next preceding such Interest Payment Date. 

The Bonds shall be deliverable in the form of registered Bonds without coupons in the 
denominations of Five Thousand Dollars ($5,000) and any integrfd multiple thereof 
during any Term Rate Period; in the denominations of One Hundred Thousand DoUars 
($100,000) and any integral multiple of Five Thousand Dollars ($5,000) excess thereof 
during any DaUy Rate Period or Weekly Rate Period; in the denominations of One 
Hundred Thousand DoUars ($100,000) and any integral multiple of Five Thousand 
DoUars ($5,000) in excess thereof during any Flexible Rate Period; and in.the 
denorninations. of Twenty-five Thousand DoUars ($25,000) and integred multiples 
thereof during any Auction Rate Period. 

The Bonds Are Subject To Optional And Mandatory Tender And Purchase As Provided 
In the Indenture. 

The Bonds Are Subject To Optional [And Mandatory] Redemption A s Provided In The 
Indenture. 

The owner of this Bond shaU have no right to enforce the provisions of the Indenture 
or to institute action to enforce the covenants therein, or to take any action with 
respect to any event of default under the Indenture, or to institute, appear in or defend 
any suit or other proceedings with respect thereto, except as provided in the Indenture. 

The Issuer, the Trastee, the Pajdng Agent, the Tender Agent, the Registrar, the 
Remarketing Agent, the Bond Insurer, the Auction Agent and any other agent of the 
Issuer or the Trastee may treat the person in whose name this Bond is registered as 
the owner hereof for the purpose of receiving pajnnent as herein provided and for aU 
other purposes, whether or not this Bond be overdue, and neither the Issuer, the 
Tmstee, the Paying Agent, the Tender Agent, the Registrar, the Remarketing Agent, the 
Bond Insurer, the Auction Agent nor any such agent shaU be affected by notice to the 
contrary. 

The Indenture prescribes the manner in which it may be discharged and after which 
the Bonds shall no longer be secured by or entitled to the benefits of the Indenture, 
except for the purposes of pajmient, registration, transfer or exchange of Bonds, 
including a provision that under certain circumstances the Bonds shall be deemed to 
be paid if Government Obhgations, maturing as to principal and interest in such 
amounts and at such times as to insure the avaUability of sufficient monies to pay the 
principal of and premium, if any, and interest on the Bonds and all necessary and 
proper fees, compensation and expenses of the Tmstee shall have been deposited with 
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the Trastee. 

Modifications or alterations of the Indenture, or any supplements thereto, may be 
made only to the extent and in the circumstances permitted by the Indenture. 

Terms which are used herein as defined terms and which are not otherwise defined 
shaU have the meanings assigned to them in the Indenture. 

This Bond shaU not be vahd or become obhgatoiy for any purpose or be entitied to 
any security or benefit under the Indenture unless and untU the certificate of 
authentication hereon shaU have been duly executed by the Trastee. 

It Is Hereby Certified, Recited And Declared that aU ofthe conditions, things and acts 
required to exist, to have happened and to have been performed precedent to and in the 
issuance of this Bond do exist, have happened and have been performed in due time, 
form and manner as required by the Constitution and laws of the State of lUinois and 
that the amount of this Bond, together with aU other indebtedness of the Issuer, does 
not exceed any Umit prescribed by the Constitution or laws of the State of Illinois. 

In Witness Whereof, The City of Chicago has caused this Bond to be executed in its 
name by the manual or facsimUe signature of its Mayor its corporate seal to be impressed 
or imprinted hereon and attested by the manual or facsimile signature of its City Clerk, 
aU as of the Dated Date. 

City of Chicago 

By: 

Mayor 

[Seal] 

Attest: 

City Clerk 
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[Form Of Trastee's Certificate Of Authentication] 

This Bond is one ofthe Bonds described in the within-mentioned Indenture of Tmst. 

[Name of Tmstee], as Tmstee 

By: 
Authorized Signatory 

Date of Authentication: 

[Form Of Assignment] 

Assignment. 

For value received the undersigned sells, assigns and transfers unto 
the within bond and hereby irrevocably 

constitutes and appoints ••_ , attomey, to transfer 
the said bond on the books kept for registration thereof, with fuU power of substitution 
in the premises. 

Dated 

Signature Guarantee: 

[End Of Form Of Bond] 
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Appendix "B". 
(To Indenture Of Tmst) 

Auction Procedures. 

Section 1. Definitions. 

Each of the terms defined in Article I of the Indenture shaU have the meaning 
specified therein. In addition, each of the foUowing terms shail have the meaning 
specified below, unless the context requires otherwise. 

"Agent Member" means a member of, or a direct participant in , D.T.C. or any 
successor Securities Depository under the Indenture. 

"After-Tax Equivalent Rate" means, as ofany date of determination, the interest rate 
per annum equal to the product of (x) the commercial paper/treasury rate on such 
date and (y) an amount equal to 1.00 minus the statutory corporate tax rate on such 
date. 

"Apphcable Percentage" means, as of any date of determination, the percentage 
determined as set forth below (as such percentage may be adjusted pursuant to 
Section 6 of these auction procedures) based on the prevaUing rating of the Bonds in 
effect at the close of business on the Business Day immediately preceding such date 
of determination: 

PrevaUing Rating Apphcable Percentage 

"AAA"/"Aaa" 175% 

"AA"/"Aa" 175% 

« A " / « A " ''A"/"A" 175% 

"BBB"/"Baa" 200% 

Below "BBB"/"Baa" 265% 
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For purposes of this definition, the "prevailing rating" of the Bonds wUl be: 

(a) "AAA"/"Aaa", i f the Bonds have a rating of "AAA" or better by Fitch and a rating 
of "Aaa" by Moody's, or the equivalent of such ratings by a substitute rating agency 
or agencies selected as provided below; 

(b) i f not "AAA"/"Aaa", then "AA"/"Aa" i f the Bonds have a rating of "AA-" or better 
by Fitch and a rating of "Aa3" or better by Moody's, or the equivalent of such ratings 
by a substitute rating agency or agencies selected as provided below, 

(c) i f not "AAA"/"Aaa" or "AA"/"Aa", then "A"/"A" i f the Bonds have a rating of "A-" 
or better by Fitch and a rating of "A3" or better by Moody's, or the equivalent of 
such ratings by a substitute rating agency or agencies selected as provided below, 

(d) if not "AAA"/"Aaa", "AA"/"Aa" or "A"/"A", then "BBB"/"Baa", if the. Bonds have 
a rating of "BBB-" or better by Fitch and a rating of "Baa3" or better by Moody's, or 
the equivalent of such ratings by a substitute rating agency or agencies selected as 
provided below, and 

(e) if not "AAA"/"Aaa.", "AA"/"Aa", "A"/"A" or "BBB"/"Baa", then below "BBB"/ 
"Baa", whether or not the Bonds during an Auction Rate Period are rated by any 
securities rating agency. 

If (x) the Bonds are rated by a rating agency or agencies other than Moody's or Fitch 
and (y) the Issuer has deUvered to the Trastee and the Auction Agent an instmment 
designating one or two of such rating agencies to replace Moody's or Fitch, or both, 
then for purposes ofthe definition of "prevauhng rating" Moody's or Fitch, orboth, wiU 
be deemed to have been replaced in accordance with such instmment; provided, 
however, that such instmment must be accompanied by the consent of the market 
agent. 

For purposes ofthis definition of "Applicable Percentage," Fitch's rating categories 
of AAA, AA-, A- and BBB- and Moody's rating categories of "Aaa", "Aa3", "A3" and 
"BaaS," refer to and include the respective rating categories correlative thereto in the 
event that either or both of such rating agencies have changed or modified their 
generic rating categories. I f the prevaUing ratings for the Bonds are split between the 
categories set forth above, the lower rating will determine the prevailing rating. 

"Auction" means each periodic implementation of these Auction Procedures with 
respect to the Bonds. 

"Auction Agent" means any entity appointed as such pursuant to Section 2.03(e)(iv) 
of the Indenture and its successors in such capacity. 
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"Auction Date" means, with respect to each auction period during an auction rate 
period, the last Wednesday of the immediately preceding auction period, i f any; 
provided, however, that i f such day is not a Business Day, the auction date with 
respect to such auction period shall be the next preceding Business Day; and 
provided, further, that in the case of an auction period nominally of less them seven 
(7) days, the auction date in respect thereof shall be the first (1*') day ofsuch auction 
period. 

"Auction Period" means a period within an auction rate period (i) during which the 
Bonds bear interest at a single auction rate and (U) which is estabhshed as provided 
in Section 2.03(e) ofthe Indenture; it being understood that 

(x) each auction period shall commence on, and include, (1) the first (1*') Business 
Day foUowing the end ofthe next preceding auction period or (2) in the case ofthe 
first (1") auction period in cmy auction rate period, the date of the initial 
authentication and dehvery ofthe Bonds (if an auction rate period shall be specified 
as the first (1'') rate period upon such initial authentication and deUvery) or the 
effective date ofan adjustment to an auction rate period, as the case may be; 

(y) each auction period shaU end on, and include, the date established as the last 
day ofsuch auction period as provided in Section 2.03(e) ofthe Indenture, whether 
or not such day shaU be a Business Day; provided, however, that if such day shall 
not be immediately foUowed by a Business Day, then the last day of such auction 
period shaU be the next succeeding day that is immediately foUowed by a Business 
Day; and 

(z) any auction period may consist of any number of days from one (1) to three 
hundred sixty-five (365) or three hundred sixty-six (366) i f the date of 
Febmary 29 is included in such auction period. 

"Auction Procedures" means the procedures set forth in this Appendix B to the 
Indenture. 

"Auction Rate" means the rate of interest per annum determined for the Bonds 
pursuant to Section 2.03 (e)(i) of the Indenture and these Auction Procedures. 

"Auction Rate Period" shaU mean any period during which the Bonds bear interest 
at an Auction Rate. 

"Authorized Auction Denomination" shaU mean, during an Auction Rate Period, 
Twenty-five Thousand DoUars ($25,000) or any integral multiple thereof. 

"Available Bonds" has the meaning set forth in Section 4 of these Auction 
Procedures. 
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"Bid" has the meaning set forth in Section 2 of these Auction Procedures. 

"Bidder" has the meaning set forth in Section 2 of these Auction Procedures. 

"BMA Index" means the Bond Market Association Municipal Swap Index as of the 
most recent date for which such index was pubhshed or such other weekly, high-
grade index comprised of seven (7) day, tax-exempt variable rate demand notes as 
may be produced by Municipal Market Data, or its successor, or as otherwise 
designated by the Bond Market Association. 

"Broker-Dealer" means any entity pennitted by law to perform the functions 
required of a broker-dealer set forth in these Auction Procedures (i) that is an Agent 
Member (or an affihate of an Agent Member), (ii) that has been selected by the Issuer 
and (Ui) that has entered into a broker-dealer agreement with the Auction Agent that 
remains effective. 

"Broker-Dealer Agreement" means each agreement between a Broker-Dealer and the 
Auction Agent pursuarit to which the Broker-Dealer, among other things, agrees to 
participate in Auctions as set forth in these Auction Procedures, as from time to time 
amended and supplemented. 

"Change of Preference Law" means any amendment to the Code or other existing 
statute enacted by the Congress of the United States, or the enactment by the 
Congress of a new statute, or the promulgation by the United States Treasury ofany 
temporary, proposed or final regulation, after the date ofthe initial authentication and 
dehvery of the Bonds which (a) changes or would change any deduction, credit or 
other ^owance aUowable in computing habUity for any federal tax with respect to or 
(b) imposes, or would impose, reduces or would reduce, or increases or would 
increase any federal tax (including, but not hmited to, preference or excise taxes) 
upon, any interest earned by any holder of Bonds the interest on which is excluded 
from federal gross income under Section 103 ofthe Code. 

"Conunercial Paper Dealer" means or any other 
conunercial paper dealer appointed in writing by the Issuer, provided that any such 
entity is a commercial paper dealer. 

"Commercial Paper/Treasury Rate" means, as ofany date of determination (i) in the 
case of any Auction Period of less than forty-nine (49) days, the interest equivalent 
ofthe thirty (30) day rate, (ii) in the case ofany Auction Period of forty-nine (49) days 
or more but less than seventy (70) days, the interesl equivalent of the sixty (60) day 
rate, (iii) in the case of any Auction Period of seventy (70) days or more but less than 
eighty-five (85) days, the arithmetic average ofthe interest equivalents ofthe sixty (60) 
day and ninety (90) day rates, (iv) in the case ofany Auction Period of eighty-five (85) 
days or more but less than ninety-nine (99) days, the interest equivalent ofthe ninety 
(90) day rate, (v) in the case ofany Auction Period of ninety-nine (99) days or more but 
less than one hundred twenty (120) days, the arithmetic average of the interest 
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equivalents ofthe ninety (90) day and one hundred twenty (120) day rates, (vi) in the 
case ofany Auction Period of one hundred twenty (120) days or more but less than 
one hundred forty-one (141) days, the interest equivalent ofthe one hundred twenty 
(120) day rate, (vu) in the case ofany Auction Period of one hundred forty-one (141) 
days or more but less than one hundred sixty-two (162) days, the arithmetic average 
of the interest equivalents of the one hundred twenty (120) day and one hundred 
eighty (180) day rates, (viU) in the case of any Auction Period of one hundred sixty-two 
(162) days or more but less than one hundred eighty-three (183) days, the interest 
equivcdent ofthe one hundred eight (180) day rate, and (ix) in the case of any Auction 
Period of one hundred eighty-three (183) days or more, the Treasury Rate with respect 
to such Auction Period. The foregoing rates (other than the Treasury Rate) shall in 
aU cases be rates on commercial paper placed on behalf of issuers whose corporate 
bonds are rated "AA" by Standard & Poor's Ratings Services, or the equivalent of such 
rating by Standard & Poor's Ratings Services, as made avaUable on a discount basis 
or otherwise by the Federal Reserve Bank of New York for the Business Day 
immediately preceding such date of determination, or in the event that the Federal 
Reserve Bank of New York does not make avaUable any such rate, then the arithmetic 
average ofsuch rates, as quoted on a discount basis or otherwise, by the Commercial 
Paper Dealer, to the Auction Agent for the close of business on the Business Day 
immediately preceding such date of determination. 

If the Commercitd Paper Dealer does not quote a commercial paper rate required to 
determine the Commercial Paper/Treasury Rate, the Commercial Paper/Treasury 
Rate shaU be determined on the basis of such quotation or quotations fumished by 
any substitute commercial paper dealer selected by the Issuer to provide such 
quotation or quotations not being supphed by the Commercial Paper Dealer. For 
purposes of this definition, the "interest equivalent" of a rate stated on a discount 
basis (a "discount rate") for commercied paper of a given day's maturity shall be equal 
to the product of (A) 100 and (B) the quotient (rounded upwards to the next higher 
one-thousandth (.001) of one percent (1%) of (x) the discount rate (expressed in 
decimals) divided by (y) the difference between (1) one and zero hundredths (1.00) and 
(2) a fraction the numerator of which shaU be the product of the discount rate 
(expressed in decimals) times the number of days in which such commercial paper 
matures and the denominator of which shall be three hundred sixty-five (365). 

"Existing Holder" means a person who is listed as the beneficial owner of Bonds in 
the records of the Auction Agent. 

"Hold Order" has the meaning set forth in Section 2 of these Auction Procedures. 

"Index" means, as ofany date of determination (i) the tax-exempt money market rate 
index for thirty (30) day variable rate obligations prepared by the Market Agent 
provided through Bloomberg Financial Markets of Bloomberg L.P., or on Dalcomp 
system on such date of determination or (ii) if such rate is not pubhshed by 9:00 A.M. 
(New York City time) on such date of determination, the interest index pubhshed by 
the market agent representing the weighted average of the yield on tax-exempt 
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commercial paper, or tax-exempt bonds bearing interesl at a commercial paper rate 
or pursuant lo a commercial paper mode, having a range of maturities or mandatory 
purchase dates between twenty-five (25) £md thirty-six (36) days traded during the 
immediately preceding five Business Days or (iii) if no such interest indexis published 
by the market agent, then the BMA Index. 

"Market Agent" means any entity appointed as such under Section 2.03(e)(v) ofthe 
Indenture and its successors in such capacity. 

"Maximum Auction Rate" means, as of any date of determination (i) if such 
determination is in respect of an Auction with respect to a standard auction period 
and is made during a standard auction period, the interest rate per annum equal to 
the lesser of (A) [eighteen (18)] percent and (B) the AppUcable Percentage of the 
greater of (a) the After-Tax Equivalent Rate, as determined as of such date with 
respect.to a standard auction period and (b) the Index as of such date or (ii) if 
otherwise, the interest rate per annum equal to the lesser of (A) [eighteen (18)] percent 
and (B) the Apphcable Percentage ofthe greatest of (a) the After-Tax Equivalent Rate, 
as determined as of such date with respect to a standard auction period, (b) the After-
Tax Equivalent Rate, as determined as of such date with respect to the Auction 
Period, if any, which is proposed to be estabhshed, (c) the After-Tax Equivalent Rate, 
as determined as of such date with respect to the Auction Period then ending and (d) 
the Index as of such date. 

"Minimum Auction Rate" means, as of any date of determination, the rate per 
annum equal to the lesser of (i) ninety percent (90%) (as such percentage may be 
adjusted pursuant to Section 6 of these Auction Procedures) of the After-Tax 
Equivalent Rate, as determined as of such date with respect lo the Auction Period in 
respect of which such determination is made and (u) ninety percent (90%) ofthe Index 
as of such date. 

"No Auction Rate" means, as of any date of determination, the appUcable 
Commercial Paper/Treasury Rate for the Auction Period multiphed by the applicable 
percentage set forth in the following table: 

Prevaihng Rating Applicable Percentage 

"AAA"/"Aaa" 65% 

"AA"/"Aa" 70% 

"A"/"A" 85% 

Below "A"/"A" 100% 
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For the purposes of this definition, the term "prevaihng rating" shaU have the 
meaning ascribed to such term in the defined term "Applicable Percentage". 

"Potential Holder" means any person, including any Existing Holder, who may be 
interested in acquiring the beneficial ownership of Bonds during an Auction Rate 
Period or, in the case of an Existing Holder thereof, the beneficial ownership of an 
additional principal amount of Bonds during an Auction Rate Period. 

"Sell Order" has the meaning set forth in Section 2 of these Auction Procedures. 

"Standcird Auction Period" initially means an Auction Period of thirty-five (35) days 
and, after the establishment of a different Auction Period pursuant to Section 
2.03(e)(i) ofthe Indenture, means such different Auction Period; provided that, so long 
as the standard auction period is thirty-five (35) days and ends initiaUy on a 
Wednesday, in the event the last Wednesday ofthe Auction Period is not immediately 
foUowed by a Business Day, with the result that the last day of such Auction Period 
is the next succeeding day that is immediately followed by a Business Day, the 
standard auction period foUowing such Auction Period shall be reduced to a shorter 
number of days so that the last day of the Auction Period following such Auction 
Period is the f i f th (5''') Wednesday foUowing such Auction Period, aU subject, however, 
to the provisions contained in the definition of the term Auction Period. 

"Statutory Corporate Tax Rate" means, as of any date of determination, the highest 
tax rate bracket (expressed in decimals and currently thirty-five percent (35%)) now 
or hereafter apphcable in the then current taxable year on the taxable income of every 
corporation as set forth in Section 11 of the Code or any successor section without 
regard to any minimum additional tax provision or provisions regarding changes in 
rales during such taxable year. 

"Submission Deadline" means 1:00 P.M., New York City time, on any Auction Date 
or such other time on any Auction Date by which Broker-Dealers are required to 
submit Orders to the Auction Agent as specified by the Auction Agent from time to 
time. 

"Submitted Bid" has the meaning set forth in Section 4 of these Auction Procedures. 

"Submitted Hold Order" has the meaning set forth in Section 4 of these Auction 
Procedures. 

"Submitted Order" has the meaning set forth in Section 4 of these Auction 
Procedures. 

"Submitted Sell Order" has the meaning set forth in Section 4 of these Auction 
Procedures. 
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"Substitute Commercial Paper Dealer" means a Commercial Paper Dealer appointed 
in writing by the Issuer, or its successors and their respective assigns, provided that 
neither such entity nor any of its affiliates shaU be the Commercial Paper Dealer. 

"Sufficient Clearing Bids" has the meaning set forth in Section 4 of these Auction 
Procedures. 

"Treasury Rate" shall mean on any date of determination for any Auction Period, (i) 
the bond equivalent yield calculated in accordance with prevcdhng industry 
convention ofthe rate on the most recentiy auctioned direct obligations ofthe United 
States Govemment having a maturity at the time of issuance of three hundred sixty-
four (364) days or less with a remaining maturity closest to the length of such Auction 
Period as quoted in The Wall Street Journal on such date for the Business Day next 
preceding such date; or (ii) in the event that any such rate is not pubhshed by The 
Wall Street Journal, then the bond equivalent jdeld calculated in accordance with 

prevailing industry convention as calculated by reference to the arithmetic average 
of the bid price quotations of the most recentiy auctioned direct obUgations of the 
United States Govemment having a maturity at the time of issuance of three hundred 
sixty-four (364) days or less with a remaining maturity closest to the length of such 
Auction Period, based on bid price quotations on such date obtained by the Auction 
Agent from the United States govemment securities dealer; provided, that, i f the 
United States govemment securities dealer does not provide a bid price quotation 
required to determine the treasury rate, the treasury rate shall be detennined on the 
basis of the quotation or quotations fumished by a substitute United States 
Govemment securities dealer selected by the Issuer to provide such rate or rates not 
being supphed by the United States Govemment securities dealer. 

"United States Govemment Securities Dealer" shah mean 
, or any other United States Govemment 

securities dealer appointed in writing by the Issuer, its successors and their 
respective assigns, provided that any such entity is a United States Govemment 
securities dealer. 

"Winning Bid Rate" has the meaning set forth in Section 4 of these Auction 
Procedures. 

Section 2. Orders By Existing Holders And Potential Holders. 

(a) Auctions shall be conducted on each Auction Date in the manner described in this 
Section 2 and in Sections 3, 4 and 5 of these Auction FYocedures. Prior to the 
Submission Deadline on each Auction Date during an Auction Rate Period: 

(i) each Existing Holder may submit to the Broker-Dealer information as to: 
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(A) the principal amount of Bonds, if any, held by such Existing Holder which 
such Existing Holder desires to continue to hold without regard to the Auction Rate 
for the next succeeding Auction Period; 

(B) the principal amount of Bonds, i f any, held by such Existing Holder which 
such Existing Holder (1) offers to continue to hold if the Auction Rate for the next 
succeeding Auction Period shall not be less than the rate per annum specified by 
such Existing Holder and (2) if such offer to hold shaU not be accepted in whole, 
offers to seU as and to the extent provided in subsection (b)(i) of this Section 2; 
and/or 

(C) the principal amount of Bonds, if any, held by such Existing Holder which 
such Existing Holder offers to seU without regard to the Auction Rate for the next 
succeeding Auction Period; 

(U) one (1) or more Broker-Dealers may contact Potential Holders to determine the 
principal amount of Bonds which each such Potential Holder offers to purchase i f the 
Auction Rate for the next succeeding Auction Period shaU not be less than the 
interest rate per annum specified by such Potential Holder. 

For the purposes hereof, the communication to a Broker-Dealer of information referred 
to in clause (i)(A), (i)(B) or (i)(C) or clause (u) above is hereinafter referred to as an 
"Order" and each Existing Holder and Potential Holder placing an Order is hereinafter 
referred to as a "Bidder" an Order containing the information referred to in clause (i)(A) 
above is hereinafter referred to as a "Hold Order"; an Order containing the information 
referred to in clause (i)(B) or clause (U) above is hereinafter referred to as a "Bid"; and 
an Order containing the information referred to in clause (i)(C) above is hereinafter 
refened to as a "SeU Order". 

(b) (i) Subject to the provisions of Section 3 of these Auction Procedures, a Bid by an 
Existing Holder, to the extent not accepted under subsection (a)(i)(B)(l) above, shall be 
deemed to have been rejected and, thereupon, to constitute an irrevocable offer to seU: 

(A) the principal amount of Bonds specified in such Bid if the Auction Rate 
determined pursuant to these Auction Procedures on such Auction Date shaU be less 
than the interest rate per annum specified therein; or 

(B) such principal amount or a lesser principal amount of Bonds to be determined 
as set forth in subsection (a)(iv) of Section 5 of these Auction Procedures i f the 
Auction Rate determined pursuant to these Auction Procedures on such Auction Date 
shaU be equal to the interest rate per annum specified therein; or 
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(C) such principal amount i f the interest rate per annum specified therein shaU be 
higher than the Maximum Auction Rate or such principal amount or a lesser principal 
amount of Bonds to be determined as set forth in subsection (b)(Ui) of Section 5 of 
these Auction Procedures if such specified rate shall be higher than the Maximum 
Auction Rate and Sufficient Clearing Bids do not exist. 

(ii) Subject to the provisions of Section 3 of these Auction Procedures, a Sell Order 
by an Existing Holder shall constitute an irrevocable offer to sell: 

(A) the principal amount of Bonds specified in such Sell Order; or 

(B) such principal amount or a lesser principal amount of Bonds as set forth in 
subsection (b)(iU) ofSection 5 of these Auction Procedures if Sufficient Clearing Bids 
do not exist. 

(iu) Subject to the provisions of Section 3 of these Auction Procedures, a Bid by a 
Potential Holder shaU constitute an irrevocable offer to purchase: 

(A) the principal amount of Bonds specified in such Bid if the Auction Rate 
determined on such Auction Date shall be higher than the rate specified therein; or 

(B) such principal amount or a lesser principal amount of Bonds as set forth in 
subsection (a)(v) of Section 5 of these Auction Procedures i f the Auction Rate 
determined on such Auction Date shall be equal to such specified rate. 

Section 3. Submission Of Orders By Broker-Dealers To Auction Agent. 

(a) During an Auction Rate Period, each Broker-Dealer shall submit in writing to the 
Auction Agent prior to the Submission Deadhne on each Auction Date during the 
Auction Rate Period, all Orders obtained by such Broker-Dealer and shall specify with 
respect to each such Order: 

(i) the aggregate principal amount of Auction Bonds that are subject to such Order; 

(ii) to the extent that such Bidder is an Existing Holder: 

(A) the principal amount of Bonds, if any, subject to any Hold Order placed by 
such Existing Holder; 

(B) the principal amount of Bonds, if any, subject to any Bid placed by such 
Existing Holder and the rate specified in such Bid; and 
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(C) the principal amount of Bonds, if any, subject to any SeU Order placed by 
such Existing Holder. 

(iii) to the extent such Bidder is a Potential Holder, the rate specified in such 
Potential Holder's Bid. 

(b) If any rate specified in any Bid contains more than three (3) figures to the right 
of the decimal point, the Auction Agent shall round such rate up to the next highest 
one thousandth (.001) of one percent (1%). 

(c) If an Order or Orders covering all Bonds held by an Existing Holder is not 
submitted to the Auction Agent prior to the Submission Deadhne, the Auction Agent 
shaU deem a Hold Order to have been submitted on behalf of such Existing Holder 
covering the principal amount of Bonds held by such Existing Holder and not subject 
to Orders submitted to the Auction Agent. None of the Issuer, the Tmstee and the 
Auction Agent shaU be responsible for any failure of a Broker-Dealer to submit an 
Order to the Auction Agent on behaff of any Existing Holder or Potential Holder. 

(d) If any Existing Holder submits through a Broker-Dealer to the Auction Agent one 
(1) or more Orders covering in the aggregate more than the principal amount of Bonds 
held by such Existing Holder, such Orders shaU be considered vahd as foUows and in 
the following order of priority: 

(i) all Hold Orders shall be considered valid, but only up to and including the 
principal amount of Bonds held by such Existing Holder, and, i f the aggregate 
principal amount of Bonds subject to such Hold Orders exceeds the aggregate 
principal amount of Bonds held by such Existing Holder, the aggregate principal 
amount of Bonds subject to each such Hold Order shall be reduced pro rata to cover 
the aggregate principal amount of Bonds held by such Existing Holder; 

(u)(A) any Bid shaU be considered valid up to and including the excess of the 
principal amount of Bonds held by such Existing Holder over the aggregate principal 
amount of Bonds subject to any Hold Orders referred to in paragraph (i) above; 

(B) subject to clause (A) above, i f more than one (1) Bid with the same rate is 
submitted on behalf of such Existing Holder and the aggregate principal amount of 
Bonds subject to such Bids is greater than such excess, such Bids shaU be 
considered vahd up to and including the amount of such excess, and, the principal 
amount of Bonds subject to each Bid with the same rate shaU be reduced pro rata to 
cover the principal amount of Bonds equal to such excess; 

(C) subject to clauses (A) and (B) above, if more than one (1) Bid with different 
rates is submitted on behalf of such Existing Holder, such Bids shall be considered 
valid in the ascending order of their respective rates until the highest rate is reached 
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at which such excess exists and then at such rate up to and including the amount 
of such excess; and 

(D) in any such event, the aggregate principal amount of Bonds, if any, subject to 
Bids not vahd under this paragraph (ii) shall be treated as subject to a Bid by a 
Potential Holder at the rate therein specified; and 

(ui) aU SeU Orders shaU be considered valid up to and including a principal amount 
of Bonds equal to the excess of (A) the principal amount of Bonds held by such 
Existing Holder over (B) the sum of the principal amount of Bonds subject to valid 
Hold Orders referred to in paragraph (i) above and the principal amount of Bonds 
subject to vahd Bids referred to in paragraph (u) above. 

(e) If more than one (1) Bid for Bonds is submitted on behaff of any Potential Holder, 
each Bid submitted shaU be a separate Bid for Bonds with the rate and principal 
amount therein specified. 

(f) Any Bid or SeU Order submitted by an Existing Holder covering an aggregate 
principal amount of Bonds not equal to an Authorized Auction Denomination shaU be 
rejected and shall be deemed a Hold Order. Any Bid submitted by a Potential Holder 
covering an aggregate principal amount of Bonds not equal to an Authorized Auction 
Denomination shaU be rejected. 

(g) Any Bid submitted by an Existing Holder or Potential Holder specifying a rate 
lower than the Minimum Auction Rate shall be treated as a Bid specifying the Minimum 
Auction Rate. 

(h) Any Order submitted by a Broker-Dealer to the Auction Agent prior to the 
Submission Deadline on any Auction Date shaU be irrevocable. 

Section 4. Determination Of Sufficient Clearing Bids, Winning Bid Rate And 
Auction Rate. 

(a) Not earher than the Submission Deadline on each Auction Date during the 
Auction Rate Period, the Auction Agent shall assemble aU vahd Orders submitted or 
deemed submilled to it by the Broker-Dealers (each such Order as submitted or 
deemed submitted by a Broker-Dealer being hereinafter referred lo as a "Submitted 
Hold Order", a "Submitted Bid" or a "Submitted SeU Order", as the case may be or as 
a "Submitted Order") and shaU determine: 

(i) the excess, if any, of the total principal amount of Bonds over the aggregate 
principal amount of Bonds subject to Submitted Hold Orders (such excess being 
hereinafter referred to as the "AvaUable Bonds"); and 
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(u) from the Submitted Orders whether or not the aggregate principal amount of 
Bonds subject to Submitted Bids by Potential Holders specifying one (1) or more rates 
not higher than the Maximum Auction Rate exceeds or is equal to the sum of: 

(A) the aggregate principal amount of Bonds subject to Submitted Bids by 
Existing Holders specifjdng one (1) or more rates higher than the Maximum Auction 
Rate; and 

(B) the aggregate principal amount of Bonds subject to Submitted Sell Orders 

(it being understood that, in the event of such excess or such equahty (other than 
because the sum ofthe principal amounts of Bonds in clauses (A) and (B) above is 
zero (0) because aU ofthe Bonds are subject to Submitted Hold Orders), there shaU 
be deemed to exist, and such Submitted Bids by Potential Holders shall be hereinafter 
called, coUectively, "Sufficient Clearing Bids"); and 

(iii) if Sufficient Clearing Bids exist, the lowest rate specified in the Submitted Bids 
(the "Winnmg Bid Rate") which if: 

(A) (I) each Submitted Bid from Existing Holders specifying such lowest rate and 
(II) all other Submitted Bids from Existing Holders specifying lower rates were 
accepted, thus entitling such Existing Holders to continue to hold the Bonds that 
are the subject of such Subrrutted Bids; and 

(B) (I) each Subniitted Bid from Potential Holders specifying such lowest rate and 
(II) aU other Submitted Bids from. Potential Holders specifying lower rates were 
accepted, thus entithng and requiring such Potential Holders to purchase the Bonds 
that are the subject of such Submitted Bids, 

would result in such Existing Holders described in clause (A) above contuiuing to hold 
an aggregate principal amount of Bonds which, when added to the aggregate principal 
amount of Bonds to be purchased by such Potential Holders described in clause (B) 
above, would equal not less than the Available Bonds. 

(b) Promptiy after the Auction Agent has made the determinations pursuant to 
subsection (a) of this Section 4 of these Auction Procedures, the Auction Agent by 
facsimUe or electronic transmission, or by telephone (promptiy confirmed by such 
means), shall advise the Issuer and the Tmstee ofthe Maximum Auction Rate and the 
Minimum Auction Rate and the components thereof on the Auction Date and, based 
on such determinations, the Auction Rate for the next succeeding Auction Period as 
foUows: 

(i) if Sufficient Clearing Bids exist, that the Auction Rate for the next succeeding 
Auction Period therefor shaU be equal to the Winning Bid Rate so detennined; 
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(ii) if Sufficient Clearing Bids do not exist (other than because all of the Bonds are 
the subject of Submitted Hold Orders), that the Auction Rate for the next succeeding 
Auction Period therefor shall be equal to the Maximum Auction Rate; and 

(iii) if all ofthe Bonds are subject to Submitted Hold Orders, that the Auction Rate 
for the next succeeding Auction Period therefor shaU be equal to the Minimum 
Auction Rate. 

Section 5. Acceptance And Rejection Of Submitted Bids And Submitted SeU 
Orders And AUocation Of Auction Bonds. 

Existing Holders shaU continue to hold the principal amounts of Bonds that are 
subject to Submitted Hold Orders, and, based on the determinations made pursuant 
to subsection (a) of Section 4 of these Auction Procedures, the Submitted Bids and 
Submitted Sell Orders shall be accepted or rejected, and the Auction Agent shall take 
such other actions, as set forth below: 

(a) If Sufficient Clearing Bids have been made, all Submitted Sell Orders shaU be 
accepted and, subject to the provisions of paragraphs (e) and (f) of this Section 5 of 
these Auction Procedures, Submitted Bids shall be accepted or rejected as follows in 
the following order of priority and all other Submitted Bids shaU be rejected: 

(i) existing Holders' Submitted Bids specifyuig any rate that is higher than the 
Winning Bid Rate shaU be rejected, thus requiring each such Existing Holder to seU 
the aggregate principal amount of Bonds subject to such Subrrutted Bids; 

(u) existing Holders' Submitted Bids specifying any rate that is lower than the 
Winning Bid Rate shaU be accepted, thus entitling each such Existing Holder to 
continue to hold the aggregate principal amount of Bonds subject to such 
Submitted Bids; 

(iii) potential Holders' Submitted Bids specifying any rate that is lower than the 
Winning Bid Rate shall be accepted, thus entitling and requiring each such 
Potential Holder to purchase the aggregate principal amount of Bonds subject to 
such Submitted Bids; 

(iv) each Existing Holder's Submitted Bid specifying a rate that is equal to the 
Winning Bid Rate shaU be accepted, thus entitling such Existing Holder to continue 
to hold the aggregate principal amount of Bonds subjecl to such Submitted Bid, 
unless the aggregate principal amount of Bonds subject to aU such Submitted Bids 
shall be greater than the principal amount of Bonds (the "Remaining Principal 
Amount") equal to the excess of the Available Bonds over the aggregate principal 
amount of the Bonds subject to Submitted Bids described in paragraphs (ii) and (iii) 
ofthis subsection (a), in which event such Submitted Bid ofsuch Existing Holder 
shall be accepted in part only, and such Existing Holder shall be entitied to 
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continue to hold the Bonds subject to such Submitted Bid only in the principal 
amount obtained by multipljdng the Remaining Principal Amount by a fraction, the 
numerator of which shaU be the principal amount of Bonds held by such Existing 
Holder subject to such Submitted Bid and the denominator of which shall be the 
sum ofthe principal amounts of Bonds subject to such Submitted Bids made by aU 
such Existing Holders that specified a rate equal to the Winning Bid Rate; and the 
remEunder of such Submitted Bid shall be rejected, thus requiring such Existing 
Holder to seU the excess principal amount of Bonds as to which such Submitted Bid 
shaU not have been accepted as aforesaid; and 

(v) each Potential Holder's Submitted Bid specifying a rate that is equal to the 
Winning Bid Rate shaU be accepted but only in an amount equal to the principal 
amount of Bonds obtained by multipljdng the excess ofthe Available Bonds over the 
aggregate principal amount of Bonds subject to Submitted Bids described in 
paragraphs (u), (ui) and (iv) of this subsection (a) by a fraction the numerator of 
which shall be the aggregate principal amount of Bonds subject to such Submitted 
Bid of such Potential Holder and the denominator of which shall be the. sum ofthe 
principal amount of Auction Bonds subject to Submitted Bids made by all such 
Potential Holders that specified a rate equal to the Winning Bid Rate; and the 
remainder ofsuch Submitted Bid shaU be rejected; and 

(vi) each Potential Holder's Submitted Bid specifying a rate that is higher than the 
Winning Bid Rate shaU be rejected. 

(b) If Sufficient Clearing Bids have not been made (other than because aU of the 
Bonds are subject to Submitted Hold Orders), subject to the provisions of subsection 
(e) ofthis Section 5 of these Auction Procedures, Submitted Orders shaU be accepted 
or rejected as foUows in the foUowing order of priority and aU other Submitted Bids 
shaU be rejected: 

(i) Existing Holders' Submitted Bids specifying any rate that is equal to or lower 
than the Maximum Auction Rate shaU be accepted, thus entitling each such 
Existing Holder to continue to hold the aggregate principal amount of Bonds subject 
to such Submitted Bids; 

(ii) Potential Holders' Submitted Bids specifying any rate that is equal to or lower 
than the Maximum Auction Rate shaU be accepted, thus entitiing and requiring 
each such Potential Holder to purchase the aggregate principal amount of Bonds 
subject to such Submitted Bids; 
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(ui) each Existing Holder's Subniitted Bid specifjdng any rate that is higher than 
the Maximum Auction Rate shall be rejected, and each Existing Holder's Submitted 
SeU Order shall be accepted, thus requiring each Existing Holder that submitted 
any such Submitted Bid and/or Submitted SeU Order to seU the Bonds subject to 
such Submitted Bid and/or Submitted SeU Order, but in both cases only in an 
amount equal to the aggregate principal amount of Bonds obtained by multipljdng 
the aggregate principal amount of Bonds subject to Submitted Bids described in 
paragraph (ii) of this subsection (b) by a fraction, the numerator of which shaU be 
the aggregate principal amount of Bonds held by such Existing Holder subject to 
such Submitted Bid and/or Submitted Sell Order and the denominator of which 
shall be the aggregate principal amount of Bonds subject to all such Submitted Bids 
and Submitted Sell Orders; and the remainder of such Existing Holder's Submitted 
Bid and/or Submitted SeU Order shall be deemed to be, and shall be deemed to be 
accepted as, a Hold Order thus entithng such Existing Holder to continue to hold 
such excess principal amount of Bonds as to which such Submitted Bid shaU not 
have been rejected, and/or such Submitted SeU Order shaU not have been accepted, 
as aforesaid; and 

(iv) each Potential Holder's Submitted Bid specifying a rate that is higher than the 
Maximum Auction Rate shall be rejected. 

(c) If aU Bonds are subject to Submitted Hold Orders, aU Submitted Bids shall be 
rejected. 

(d) If, as a result of the procedures described in subsection (a) or (b) of this 
Section 5 of these Auction Procedures, any Existing Holder would be required to seU, 
or any Potential Holder would be required to purchase, a principal amount of Bonds 
that is not equal to an Authorized Auction Denomination, the Auction Agent shaU, in 
such manner as, in its sole discretion, it shall determine, round up or down the 
principal amount of such Bonds to be purchased or sold by any Existing Holder or 
Potential Holder so that the principal amount purchased or sold by each Existing 
Holder or Potential Holder shaU be equal to an Authorized Auction Denomination. 

(e) If, as a result of the procedures described in subsection (a) of this Section 5 of 
these Auction Procedures, any Potential Holder would be required to purchase less 
than Twenty-five Thousand Dollars ($25,000) in aggregate principal amount of Bonds, 
the Auction Agent shaU, in such manner as, in its sole discretion, it shaU determine, 
allocate Bonds for purchase among Potential Holders so that only Bonds in principal 
cunounts equal to an Authorized Auction Denomination are purchased by any 
Potential Holder, even if such aUocation results in one (1) or more of such Potential 
Holders not purchasing any Bonds. 

(f) Based on the results of each Auction, the Auction Agent shaU detemiine the 
aggregate principal amounts of Bonds to be purchased and the aggregate principal 
amounts of Bonds to be sold by Potential Holders and Existing Holders on whose 
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behalf each Broker-Dealer submilted Bids or Sell Orders and, with respect to each 
Broker-Dealer, to the extent that such amounts dfffer, determine to which other 
Broker-Dealer or Broker-Dealers acting for one (1) or more purchasers of Bondis such 
Broker-Dealer shaU deUver, or from which other Broker-Dealer or Broker-Dealers 
acting for one (1) or more sellers of Bonds such Broker-Dealer shall receive, as the 
case may be. Bonds. 

(g) The Issuer may not submit an Order in any Auction. 

Section 6. Adjustment In Percentage. 

(a) The Market Agent may with the prior written consent of the Bond Insurer from 
time to time adjust the percentages set forth in the definitions of the Apphcable 
Percentage, the No Auction Rate, the Maximum Auction Rate and/or the Minimum 
Auction Rate ff any such adjustment is necessary, in the judgment ofthe Meirket Agent, 
to reflect the effect of any Change of Preference Law. In making any such adjustment, 
the Msurket Agent shaU take the foUowing factors, as in existence both before and after 
such Change of Preference Law: (i) short-term taxable and tax-exempt market rates 
and indices ofsuch short-term rates, (u) the market supply and demand for short-term 
tax-exempt securities, (ui) yield curves for short-term and long-term tax-exempt 
securities or obhgations having a credit rating that is comparable to the Bonds, (iv) 
general economic conditions and (v) economic and financial factors present in the 
securities industry that may affect or that may be relevant to the Bonds. 

(b) The Market Agent shaU communicate its determination to adjust any of such 
percentages pursuant to subsection 1 hereof by means of a written notice delivered at 
least ten (10) days prior to the Auction Date on which the Market Agent desires to effect 
the change to the Issuer, the Tmstee and the Auction Agent. Such notice shall be 
effective only if it is accompanied by the form of opinion that Bond Counsel expects to 
be able to give on such Auction Date to the effect that such adjustment is authorized 
by the Indenture and wUl not have an adverse effect on the exclusion of interest on 
such Bonds from gross income for federal income tax purposes. 

(c) Any such adjustment shaU take effect on an Auction Date only ff (A) the Tmstee 
andthe Auction Agent receive, by 11:00 A.M. (New York City time) on the Business Day 
immediately preceding such Auction Date, a certificate from the Market Agent by 
telecopy or simUar means, (i) authorizing such adjustment which shaU be specified in 
such authorization, and (ii) confirming that Bond Counsel expects to be able to give an 
opinion on such Auction Date to the effect that such adjustment is authorized by the 
Indenture, is permitted under the Act and wUl not have an adverse effect on the 
exclusion of interest on the Bonds from gross income for federal income tax purposes, 
and (B) the Tmstee and the Auction Agent receive by 9:30 A.M. (New York City time) 
on such Auction Date, an opinion of Bond Counsel to such effect. If the condition 
referred to in (A) above is not met, the existing percentages used in the definitions of 
Apphcable Percentage and Minimum Auction Rate shall remain in effect and the 
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Auction Rate for the next succeeding Auction Period shall be determined pursuant to 
these Auction Procedures. If the condition referred to in (B) above is not met, such 
percentages shall remain in effect and the Auction Rate for the next succeeding Auction 
Period shall equal the Maximum Auction Rate as determined on such Auction Date. 

Section 7. Modification. 

If there shaU have been delivered to the Trastee an instrament, executed by the 
Issuer, the Auction Agent, each Broker-Dealer and the Bond Insurer, setting forth one 
or more modifications to these Auction Procedures, together with a certificate of the 
Mcurket Agent to the effect that such modifications are desirable in order to minimize 
the effective interest cost ofthe Bonds in hght of prevaUing financial market conditions, 
then these Auction Procedures shaU be deemed, without further action, to have been 
modified and amended to the extent, and as of the effective date, set forth in such 
instrament; provided, however, that no such certificate shaU be required if such 
modification is solely for the purpose of curing or correcting any ambiguity, omission 
or defective provision; and provided, further, that there shall also have been delivered 
to the Tmstee an opiiuon of Bond Counsel to the effect that such modification is 
permitted by apphcable law and will not have an adverse effect on the exclusion of the 
interest on the Bonds from the gross income ofthe owners or beneficial owners thereof 
for federal income tax purposes. 

Exhibit "E". 
(To Ordinance) 

City Of Chicago, Illinois 

$ 

Auction Rate Bonds, 
Series _ . 

Auction Agreement. 

This auction agreement, dated as of , 2002, between the City of Chicago, 
a municipal corporation and a home rule unit of the State of Illinois (the "City") and 
[Name of Auction Agent], a banking corporation organized and existing under and by 
virtue of the laws of the State of New York (together with its successors and assigns, 
the "Auction Agent"), is entered into pursuant to an Indenture of Tmst, dated as of 
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2002 (the "Indenture"), between the City and , as 
tmstee (the "Tmstee"). 

Whereas, The City proposes to issue $ aggregate principal amount of 
its Auction Rate Bonds, Series (hereinafter referred to as the "Bonds") pursuant 
to the Indenture; 

Now, Therefore, In consideration ofthe premises and the mutual covenants contained 
herein, the City and the Auction Agent agree as follows: 

J. 

Definitions And Rules Of Construction. 

1.1 Terms Defined By Reference To The Indenture. 

Capitalized terms not defined herein shaU have the respective meanings assigned 
thereto in the Indenture (including Appendix B thereto). 

1.2 Terms Defined Hereui. 

As used herein and in the Settiement Procedures (as defined below), the following 
terms shall have the following meanings, unless the context otherwise requires: 

(a) "Agent Member" shall mean a member of, or participant in . The Depository Tmst 
Company ("D.T.C"). 

(b) "Auction" shall have the meaning specified in Section 2.1 hereof. 

(c) "Auction Agent Acceptamce Fee" means an acceptance fee as set forth in a 
written agreement signed by the Auction Agent and the City. 

(d) "Auction Procedures" shall mean the auction procedures that are set forth in 
Appendix B to the Indenture. 

(e) "Authorized Officer" shall mean each vice president, assistant vice president and 
assistant treasurer of the Auction Agent assigned to its Dealing and Trading Group 
and every other officer or employee ofthe Auction Agent designated as an "Authorized 
Officer" for purposes hereof in a communication to the City. 
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(f) "Authorized City Representative" shall mean the and evety other 
officer or employee of the City designated as an "Authorized City Representative" for 
purposes hereof in a communication to the Auction Agent. 

(g) "Broker-Dealer Agreement" shall mean each agreement between the Auction 
Agent and a Broker-Dealer substantially in the form attached hereto as (Sub)Exhibit 
A. 

(h) "D.T.C. Letter" shaU mean the letter agreement relating to the Bonds among the 
City, the Tmstee and the Remarketing Agent, and accepted by D.T.C, entered into 
in connection with D.T.C.'s book-entty-only system. 

(i) "Existing Holder Registiy" shall mean the register maintained by the Auction 
Agent pursuant to Section 2.2 hereof. 

(j) "Issue Date" shaU mean the date of original issuance of the Bonds. 

(k) "Settiement Procedures" shall mean the Settiement Procedures attached to the 
Broker-Dealer Agreement as (Sub)Exhibit A thereto. 

1.3 Rules Of Constmction. 

Unless the context or use indicates another or different meaning or intent, the 
foUowing rales shall apply to the constmction of this agreement: 

(a) words importing the singular number shall include the plural number and vice 
versa; 

(b) the captions and headings herein are solely for convenience of reference and 
shall not constitute a part of this agreement nor shaU they affect its meaning, 
constmction or effect; 

(c) the words "hereof, "herein", "hereto" and other words of similar import refer to 
this agreement as a whole; and 

(d) aU references herein to a particular time of day shall be to New York City time. 
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2. 

The Auction. 

2.1 Purpose; Incorporation By Reference Of Auction Procedures And 
Settiement Procedures. 

(a) The Indenture provides that the interest rate on the Bonds for each Auction Period 
after the initial Auction Period, except as provided in Section 2.03(e) thereof, shaU equal 
the interest rate per annum that an Auction Agent appointed by the City advises 
results from implementation ofthe Auction Procedures; provided that such interest rate 
shall not exceed [eighteen (18)] percent per annum. The City has duly appointed [Name 
of Auction Agent], as Auction Agent for purposes of the Auction Procedures and to 
perform such other obUgations and duties as are herein set forth. The Auction Agent 
hereby accepts such appointment and agrees that, on each Auction Date, i t wUl foUow 
the procedures set forth in this Section 2 and the Auction Procedures for the purpose 
of, among other things, determining the Auction Rates for each Auction Period (other 
than the initial Auction Period). Each periodic operation of such procedures is 
hereinafter referred to as an "Auction". 

(b) All of the provisions contained in the Auction Procedures and the Settiement 
Procedures are incorporated herein by reference in their entirety and shall be deemed 
to be a part hereof to the same extent as if such provisions were fuUy set forth herein. 

2.2 Preparation For Each Auction; Maintenance Of Registry Of Existing 
Holders. 

(a) (i) The Auction Agent shall maintain a cunent registty of persons, compUed as 
described below, that own Bonds that accme interest at an Auction Rate (such registry 
being herein caUed the "Existing Holder Registry"). Such persons shall constitute the 
Existing Holders for purposes of each Auction. The Auction Agent shaU indicate in the 
Existing Holder Registry the identity of the respective Broker-Dealer of each Existing 
Holder, if any, on whose behalf such Broker-Dealer submitted the most recent Order 
in any Auction which resulted in such Existing Holder continuing to hold or purchasing 
a Bond. , as an initial Broker-Dealer, shall provide or 
cause to be provided to the Auction Agent on the Issue Date a hst ofthe initial Existing 
Holders. The Auction Agent may conclusively rely upon, as evidence of the identities 
of the Existing Holders, such list, the results of each Auction and notices from any 
Existing Holder, the Agent Member ofany Existing Holder or the Broker-Dealer of any 
Existing Holder as described in the first (P^) sentence ofSection 2.2(a)(iu) hereof, and 
notices from the Broker-Dealers as described in Section 2.2(a)(iii). 

(ii) The City shall notffy the Auction Agent in writing when any notice of redemption 



5 /1 /2002 REPORTS OF COMMITTEES 83257 

or mandatory tender is sent to D.T.C as Holder of Bonds not later than 11:00 A.M. on 
the date such notice is sent. In the event the Auction Agent receives from the City 
written notice of any partial redemption or mandatoty tender ofany Bonds, the Auction 
Agent shall, at least three (3) Business Days prior to the redemption date or tender date 
with respect to such Bonds, request D.T.C to notify the Auction Agent ofthe identities 
of the Agent Members (and the respective principal amounts) from the accounts of 
which Bonds have been caUed for redemption or mandatory tender and the person or 
department at such Agent Member to contact regarding such redemption or memdatoty 
tender and, at least two (2) Business Days prior to the redemption date or tender date 
with respect to Bonds being partiaUy redeemed or caUed for tender, the Auction Agent 
shall request each Agent Member so identified to disclose to the Auction Agent (upon 
selection by such Agent Member of the Existing Holders whose Bonds are to be 
redeemed or tendered) the aggregate principal amount of such Bonds of each such 
Existing Holder, if any, to be redeemed by the City or tendered; provided the Auction 
Agent has been fumished with the name and telephone number of a person or 
depcirtment at such Agent Member from which it is to request such information. In the 
absence of receiving any such information with respect to an Existing Holder, from 
such Existing Holder's Agent Member or otherwise, the Auction Agent may continue 
to treat such Existing Holder as the beneficial owner ofthe principal amount of Bonds 
shown in the Existing Holder Registiy. 

(iu) The Auction Agent shall register in the Existing Holder Registry a transfer of 
Bonds only if (A) such transfer is pursuant to an Auction or (B) ff such transfer is made 
other than pursuant to an Auction, the Auction Agent has been notified in writing in 
a notice substantially in the form of (Sub)Exhibit C to the Broker-Dealer Agreement, 
by the Existing Holder that is the transferor, the Agent Member of such Existing Holder 
or the Broker-Dealer of such Existing Holder, of such trcmsfer. The Auction Agenl shaU 
rescind a transfer made on the Existing Holder Registty ff the Auction Agent has been 
notified in writing in a notice substantiaUy in the form of (Sub)Exhibit D to the Broker-
Dealer Agreement, by the Agent Member or the Broker-Dealer of any person that (i) 
purchased any Bonds and the seUer faUed to deUver such Bonds or (u) sold any Bonds 
and the purchaser failed to make pajmient to such person upon dehvery to the 
purchaser of such Bonds. The Auction Agent is not required to accept any notice of 
transfer dehvered prior to EUI Auction unless it is received by the Auction Agent by 3:00 
P.M. on the Business Day next preceding the apphcable Auction Date. 

(iv) Not later than 12:00 Noon on the Business Day preceding each Auction Date, the 
Auction Agent shall notify the Broker-Dealers of the aggregate principal amount of 
Bonds by telecopy or other simUar means; provided that the Auction Agent shall not 
be required to dehver such notice if there is no change in the amount of such Bonds 
from the immediately preceding notice. 

(v) The Auction Agent may request that the Broker-Dealers, as set forth in the 
Broker-Dealer Agreement, provide the Auction Agent with a list of their respective 
customers that such Broker-Dealers believe are Existing Holders of Bonds. The Auction 
Agent shall keep confidential any such information and shall not disclose any such 
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information so provided to any person other than the relevant Broker-Dealer and the 
City, provided that the Auction Agent reserves the right to disclose any such 
information ff it is advised by its counsel that its failure to do so would be unlawful or 
would impose upon the Auction Agent any actual or potential loss, claim, damage, 
habihty or expense for which it has not received indemnity satisfactory to it. 

(vi) In the event that any day that is scheduled to be an Auction Date shall be 
changed after the Auction Agent shall have given the notice referred to in clause (vu) 
of paragraph (a) ofthe Settiement Procedures, the Auction Agent, by such means as the 
Auction Agent deems practicable, shaU give notice ofsuch change to the Broker-Dealer 
not later than 9:15 A.M. on the earher ofthe new Auction Date or the old Auction Date. 

2.3 Minimum And Maximum Auction Rates. 

(a) On the date hereof, the AppUcable Percentage is % and the ratings assigned 
to the Bonds by Moody's and Fitch are and , respectively. If there is any 
change in the ratings assigned to the Bonds by Moody's or Fitch (or substitute or 
successor rating agencies) which results in a change to the Apphcable Percentage after 
the date of this Agreement or ff the AppUcable Percentage is adjusted by the Market 
Agent in accordance with Section 6 ofthe Auction Procedures, the Market Agent shall 
notify the Auction Agent in writing of such change in the AppUcable Percentage prior 
to 9:00 A.M. on the Auction Date next succeeding such change. In determining the 
Maximum Auction Rate on any Auction Date as set forth in Section 2.3 (b)(i) hereof, the 
Auction Agent shall be entitied to conclusively rely on the Apphcable Percentage of 
which it has most recentiy received notice from the Market Agent (or, in the absence 
of such notice, the Apphcable Percentage set forth in the first (V) sentence of this 
paragraph (a)). 

(b) (i) On each Auction Date, the Auction Agent shall determine the Commercial 
Paper/Treasuty Rate, the Minimum Auction Rate and the Maximum Auction Rate. 
Pursuant to the Indenture, not later than 9:00 A.M. on each Auction Date, the 
Remarketing Agent shall notify the Auction Agent by telephone of the Index for use by 
the Auction Agent in connection with such determination. Not later than 9:30 A.M. on 
each Auction Date, the Auction Agent shaU notify the City and the Broker-Dealers of 
the Minimum Auction Rate and the Maximum Auction Rate so determined and the 
Commercial Paper Rate/Treasury Rate or the Index, as the case may be, used to make 
such determination. 

(ii) If the ownership of the Bonds is no longer maintained in book-entty form by 
D.T.C, no further Auctions will be held and the interest rate on the Bonds for each 
subsequent Auction Period commencing after delivety of Bond certificates wUI equal the 
Maximum Auction Rate as detennined by the City on the Business Day immediately 
preceding the first (P') day of such Auction Period as provided in the Indenture. 
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(iii) I f the Commercial Paper/Treasury Rate is not quoted on an interest basis but is 
quoted on a discount basis, the Auction Agent shall convert the quoted rate to an 
interest equivalent, as set forth in the definition of Commercial Paper/Treasury Rate 
in Appendix B to the Indenture; or, ff the rate obtained by the Auction Agent is not 
quoted on an interest or discount basis, the Auction Agent shall convert the quoted rate 
to an interest rate after consultation with the City as to the method ofsuch conversion. 

(iv) If the Commercial Paper/Treasuiy Rate is to be based on rates supplied by the 
Commercial Paper Dealer and the Commercial Paper Dealer shall not provide a 
quotation for the determination ofthe Commercial Paper/Treasuty Rate, the Auction 
Agent shaU immediately notify the City so that the City can detennine whether to select 
the Substitute Commercial Paper Dealer to provide the quotation or quotations not 
being supplied by the Commercial Paper Dealer. The City shaU promptiy advise the 
Auction Agent of any such selection. 

2.4 Auction Schedule. 

The Auction Agent shaU conduct Auctions in accordance with the schedule set forth 
below. Such schedule may be changed by the Auction Agent with the consent of the 
City, which consent shaU not be unreasonably withheld or delayed. The Auction Agent 
shall give notice of any such change to each Broker-Dealer. Such notice shaU be 
received prior to the first (1") Auction Date on which any such change shaU be effective. 

Time Event 

By 9:00 A.M. Market Agent provides the Auction Agent 
with the Index. 

By 9:30 A.M. Auction Agent advises the City and the 
Broker-Dealers of the Maximum Auction 
Rate, the Mirumum Auction Rate and the 
Commercial Paper/Treasury Rate or the 
Index, as the case may be, used in 
determining the Maximum Auction Rate and 
the Minimum Auction Rate as set forth in 
Section 2.3(b)(i) hereof 
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Tune Event 

9:30 A.M. - 1:00 P.M. Auct ion Agent assembles i n f o r m a t i o n 
communicated to it by Broker-Dealers as 
provided in Section 3 of the Auction 
Procedures. Submission Deadline is 1:00 
P.M. 

Not earlier than 1:00 P.M. A u c t i o n Agent makes d e t e r m i n a t i o n 
pursuant to Section 4(a) of the Auction 
Procedures. 

By approximately 3:00 P.M. Auction Agent advises City of the results of 
Auction and the Auction Rate for the next 
Auction Period, as provided in Section 4(b) 
of the Auction Procedures. Submitted Bids 
and Submitted SeU Orders are accepted and 
rejected in whole or in part and principal 
amounts of Bonds are aUocaled as provided 
in Section 5 of the Auction Procedures. 
Auction Agent gives notice of Auction results 
as set forth in paragraph (a) of the 
Settiement Procedures. 

The Auction Agent shaU foUow the notification procedures set forth in paragraph (a) 
of the Settiement Procedures. 

2.5 Changes In Apphcable Percentages Pursuant To Section 6 Of The 
Auction Procedures. 

(a) Auction Agent shaU mail any notice dehvered to it pursuant to the Indenture to 
the Existing Holders within two (2) Business Days of its receipt thereof. 

(b) The Auction Agent shaU deliver any such notice dehvered to it pursuanl to Section 
6 of the Auction Procedures to the Broker-Dealers not later than 3:00 P.M. on the 
Business Day on which it receives such certificate. 
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2.6 [Reserved]. 

2.7 Notices To Existing Holders. 

The Auction Agent shaU be entitied to conclusively rely upon the address of each 
Existing Holder as such address is delivered by such Existing Holder or such Existing 
Holder's Broker-Dealer or Agent Member in connection with any notice to Existing 
Holders required to be given by the Auction Agent pursuant to this Section 2. 

2.8 Events Of Default. 

(a) If the Auction Agent shaU have received a notice frorri the Tmstee that an Event 
of Default shall have occurred, the Auction Agent shaU deliver a notice of such event 
to the Broker-Dealers on the Business Day i t receives the same by telecopy or other 
simUar means. 

(b) The Auction Agent shaU deliver a copy of any notice received by it from the 
Trastee to the effect that an Event of Default has been cured or waived to the Broker-
Dealers on the Business Day foUowing its receipt thereof by telecopy or other simUar 
means. 

2.9 Broker-Dealers. 

(a) The Auction Agent, on the Issue Date, shaU enter into a Broker-Dealer Agreement 
with , as initial Broker-Dealer. The Auction 
Agent may, thereafter, with the consent of the City, enter into a Broker-Dealer 
Agreement with any person who requests to be selected to act as a Broker-Dealer in 
accordance with the provisions of the Indenture. The Auction Agent shaU have entered 
into a Broker-Dealer Agreement with each Broker-Dealer prior to the participation of 
any such Broker-Dealer in any Auction. The Auction Agent shall not be required to 
enter into a Broker-Dealer Agreement with any Broker-Dealer within seven (7) days of 
any Auction Date unless prior thereto it shaU have received a manuaUy executed 
Broker-Dealer Agreement from a Broker-Dealer reasonably acceptable to the Auction 
Agent. 

(b) The Auction Agent shaU terminate any Broker-Dealer Agreement as set forth 
therein if so directed by the City. 

2.10 Access To And Maintenance Of Auction Records. 

The Auction Agent shall afford to the City, its agents, independent pubhc accountants 
and counsel, access at reasonable times during normal business hours to review and 
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make extracts or copies (at the City's sole cost and expense) of aU books, records, 
documents and other information conceming the conduct and results of Auctions, 
provided that any such agent, accountant, or counsel shall fumish the Auction Agent 
with a letter from the City requesting that the Auction Agent afford such person access. 
The Auction Agent shall maintain records relating to any Auction for a period of two (2) 
years after such Auction (unless requested by the City to maintain such records for 
such longer period not in excess of four (4) years, then for such longer period), and 
such records shall, in reasonable detail, accurately and fairly reflect the actions teiken 
by the Auction Agent hereunder. The City agrees to keep any information regarding the 
customers of any Broker-Dealer received from the Auction Agent in connection with 
this Agreement or any Auction confidential and shall not disclose such information or 
permit the disclosure of such information without the prior written consent of the 
apphcable Broker-Dealer to anyone except such agent, accountant or counsel engaged 
to audit or review the results of Auctions as permitted by this Section 2.10. Any such 
agent, accountant or counsel, before having access to such information, shaU agree to 
keep such information confidential and not to disclose such information or permit 
disclosure of such information without the prior written consent of the apphcable 
Broker-Deeder, except as may otherwise be required by law. The Auction Agent shaU 
not be responsible or Uable for any actions of the City or its respective agents, 
accountants or counsel for disclosure of confidential information as a result of such 
access. 

3. 

Membership In D.T.C. 

As ofthe date hereof, the Auction Agent is a member of, or participant in , D.T.C. The 
Auction Agent will provide the City with notice at least ninety (90) days prior to the 
date, ff any, on which it shaU resign as a member of, or participant in , D.T.C. 

Representations And Warranties. 

The City represents and warrants that: 

(i) this Agreement has been duly and vahdly authorized, executed and delivered by 
the City and constitutes the legal, valid and binding obligation of the City; 
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(ii) neither the execution and delivety of this Agreement, the consummation of the 
transactions contemplated hereby nor the fulfillment of or comphance with the terms 
and conditions of this Agreement wUl conflict with, violate or result in a breach of, the 
terms, conditions or provisions of, or constitute a default under any law or regulation, 
any order or decree ofany court or public authority having jurisdiction over the City, 
or, to the knowledge ofthe officer executing this Agreement, any mortgage, indenture, 
contract, agreement or undertaking to which the City is a party or by which it is bound; 
and 

(iu) aU approvals, consents and orders of any govemmental authority, legislative 
body, board, agency or commission having jurisdiction over the City that would 
constitute a condition precedent to or the absence of which would materiaUy adversely 
affect the due performance by the City of its obhgations under this Agreement have 
been obtained. 

The Auction Agent. 

5.1 Duties And ResponsibUities. 

(a) The Auction Agent is acting solely as agent for the City hereunder and owes no 
fiduciary duties to any person by reason of this Agreement and no imphed duties, 
fiduciaty or otherwise, shaU be read into this Agreement against the Auction Agent. 

(b) The Auction Agent undertakes to perform such duties and only such duties as are 
specifically set forth in this Agreement and the Indenture, and no imphed covenants 
or obhgations shaU be read into this Agreement or the Indenture against the Auction 
Agent by reason ofany offering materials used in connection with the sale ofthe Bonds 
or otherwise. 

(c) In the absence of bad faith or neghgence on its part, the Auction Agent shall not 
be liable for any action taken, suffered or omitted or for any error of judgment made by 
it in the performance of its duties under this Agreemerit. The Auction Agent shall not 
be liable for any error of judgment made in good faith unless the Auction Agent shall 
have been negUgent in ascertaining (or faUing to ascertain) the pertinent facts. In no 
event shall the Auction Agent be liable for special, indirect or consequential loss or 
damage ofany kind whatsoever (including but nol limited to lost profit), even i f t h e 
Auction Agent has been advised ofthe hkelihood ofsuch loss or damage and regardless 
of the form of action. 
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(d) The Auction Agent shall: (i) not be required to and shall make no representations 
and have no responsibilities as to the validity, accuracy, value or genuineness of any 
signatures or endorsements, other than its own; (ii) not be obligated to lake any legal 
action hereunder that might, in its judgment, involve any expense or habUity, unless 
it has been fumished with reasonable indenmity; and (iii) not be responsible for or 
liable in any respect on account of identity, authority or rights of any person executing 
or delivering or purporting to execute or deliver any document under this Agreement 
unless the Authorized Officer of the Auction agent had actual knowledge that such 
person was not authorized or entitied to execute or deliver such document. 

5.2 Rights Of The Auction Agent. 

(a) The Auction Agent may conclusively rely and shall be fully protected in acting or 
refraining from acting upon any communication authorized hereby and upon any 
written instmction, notice, request, direction, consent, report, certificate, bond 
certificate or other instrament, paper or document reasonably believed by it to be 
genuine. The Auction Agent shaU not be liable for acting upon any telephone 
communication authorized hereby which the Auction Agent believes in good faith to 
have been given by the City or by a Broker-Dealer. The Auction Agent may record 
telephone communications with the City or with the Broker-Dealers or both. 

(b) The Auction Agent may consult with counsel of its choice, and the advice of such 
counsel shaU be fuU and complete authorization and protection in respect ofany action 
taken, suffered or omitted by it hereunder in good faith and in rehance thereon. 

(c) The Auction Agent shaU not be required to advance, expend or risk its own funds 
or otherwise incur or become exposed to financial habihty in the performance of its 
duties hereunder. 

(d) The Auction Agent may perform its duties and exercise its rights hereunder either 
directiy or by or through agents or attorneys and shaU not be responsible for any 
misconduct or neghgence on the part of any agent or attomey appointed by it with due 
care hereunder. 

(e) The Auction Agent shall have no obligation or hability in respect ofthe registration 
or exemption therefrom of the Bonds under federal or state securities laws in respect 
of the sufficiency or the conformity of any transfer of the Bonds to the terms of the 
Auction Agreement, the Broker-Dealer Agreement, the Indenture or any other 
document contemplated thereby. 

5.3 Auction Agent's Disclaimer. 

The Auction Agent makes no representation as to the validity or adequacy of the 
Bonds, the Indenture or any offering materials used in connection with the sale of the 
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Bonds. 

5.4 Compensation, Expenses And Indemnification Of The Auction Agent. 

The City shall pay (i) the Auction Agent Acceptance Fee on the date of pajrment for 
and delivery ofthe Bonds, (ii) the Auction Agent Fee for the Bonds on the initial Interest 
Payment Date and annuaUy thereafter, and (iii) upon request of the Auction Agent, 
reasonable expenses, disbursements and advances incurred or made by the Auction 
Agent in accordance with this Agreement and any Broker-Dealer Agreement (including 
the reasonable compensation, expenses and disbursements of its agents and counsel). 
The Auction Agent Fee represents compensation for the services ofthe Auction Agent 

in conducting Auctions for the benefit of the beneficial owners of the Bonds. The 
Auction Agent Fee may be adjusted from time to time with the approval of the City 
upon a written request ofthe Auction Agent deUvered to the City. To the extent, ff any, 
that a court of competent jurisdiction would enforce such agreement as not contraty 
to law or pubhc policy, the City agrees that it shall indemnify the Auction Agent for, 
and hold it harmless against any loss, UabUity or expense incurred without neghgence 
or bad faith on its part arising out of or in connection with its agency under the Auction 
Agreement and Broker-Dealer Agreement, including the costs and expenses of 
defending itseff against any claim of hability in connection with its exercise or 
performance of any of its duties thereunder, except such as may result from its 
neghgence or bad faith. 

5.5 Compensation Of The Broker-Dealers. 

(a) On the initial Interest Pajmient Date, the Broker-Dealers shall be entitied to 
receive a fee in an amount equal to the product of (i) of one percent (1%) per 
annum times (u) a fraction, the numerator of which is the number of days in the initial 
Auction Period and the denominator of which is [three hundred sixty (360)], times (iu) 
the aggregate principal amount of Outstanding Bonds on the Closing Date. This fee 
shall be payable by the City solely out of amounts received by the Auction Agent in 
accordance with Section 5.5(c) hereof. 

(b) After the initial Interest Payment Date, on the Interest Payment Date immediately 
following each Auction Date with respect to the immediately preceding Auction Period, 
the Broker-Dealers shall be entitied to receive a fee for aU services rendered by them 
under the Broker-Dealer Agreements with respect to the Auction held on such Auction 
Date in an amount equal to the product of (i) the Broker-Dealer Fee Rate times (u) a 
fraction, the numerator of which is the number of days in the Auction Period 
immediately foUowing such Auction Date and the denominator of which is [three 
hundred sixty (360)], times (ui) the aggregate principal amount of Outstanding Bonds 
at the close of business on the Regular Record Date immediately preceding such 
Auction Date (the "Broker-Dealer Fee. The Broker-Dealer Fee shall be payable by the 
City solely out of amounts received by the Auction Agent in accordance with Section 
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5.5(d) hereof The Broker-Dealer Fee Rate shall be the prevailing rate received by 
broker-dealers for rendering comparable services to others. I f the then current Broker-
Dealer Fee Rate is not, in the opinion ofthe Auction Agent, the prevailing rate, the City 
shaU change the Broker-Dealer Fee Rate so that it equals such prevailing rate. The 
initial Broker-Dealer Fee Rate shaU be of one percent (1%) per annum. If the City 
changes the Broker-Dealer Fee Rate pursuant to the terms hereof, the City shaU notify 
the Auction Agent thereof. Any change in the Broker-Dealer Fee Rate shall be effective 
on the Auction Date next succeeding such change. 

(c) On the initial Interest Payment Date, the City shall pay to the Auction Agent an 
aggregate amount equal to the amounts payable to the Broker-Dealers pursuant to 
Section 5.5(a) hereof The Auction Agent shaU pay to the Broker-Dealers the amount 
payable to each Broker-Dealer as set forth i n Section 2.5(a) of any Broker-Dealer 
Agreement. The City agrees to take such actions as the Auction Agent may reasonably 
request to give effect to this Section 5.5(c). 

(d) After the initial Interest Pajonent Date, on the Interest Pajmient Date immediately 
following each Auction Date with respect to the immediately preceding Auction Period, 
the City shaU pay to the Auction Agent an amount equal to the Broker-Dealer Fee 
payable with respect to such Auction Date. The Auction Agent shall pay to the Broker-
Dealers the Broker-Dealer Fee appUcable to any Broker-Dealer as set forth in Section 
2.5(b) of each Broker-Dealer Agreement. The City agrees to take such actions as the 
Auction Agent may reasonably request lo give effect to this Section 5.5(d). 

6. 

Miscellaneous. 

6.1 Term Of Agreement. 

(a) This Agreement shaU terminate on the earher of (i) the date when the Bonds are 
no longer Outstanding and (ii) the date on which this Agreement is terminated in 
accordance with this Section 6.1. The City may terminate this Agreement in 
accordance with Section 2.03(e)(iv) ofthe Indenture. The Auction Agent may terminate 
this Agreement upon written notice to the City, the Tmstee, the Remarketing Agent and 
the Market Agent on the date specified in such notice, which date shaU be no earlier 
than forty-five (45) days afler the date of delivery ofsuch notice. Notwithstanding the 
foregoing, the provisions of Section 2 shaU terminate i f the certificates representing the 
Bonds shaU no longer be held by a Securities Depository. 
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(b) Except as otherwise provided in this Section 6.1(b), the respective rights and 
duties of the City and the Auction Agent under this Agreement shall cease upon 
termination of this Agreemeni. The representations, warranties, covenants and 
obhgations of the City to the Auction Agent under Article 4 and Section 5.4 shall 
survive the termination of this Agreement. Upon termination of this Agreement, the 
Auction Agent shall at the City's request, (i) promptiy deliver to the City copies of aU 
books and records maintained by it in connection with its duties hereunder and (ii) 
promptly transfer to the City or any successor auction agent any funds deposited by 
the City with the Auction Agent pursuant to this Agreement which have not previously 
been distributed by the Auction Agent in accordance with this Agreement. 

6.2 Communications. 

Except for (i) communications authorized to be made by telephone pursuant to this 
Agreement or the Auction Procedures and (ii) communications in cormection with 
Auctions (other than those expressly required to be in writing), all notices, requests and 
other communications to any party hereunder shall be in writing (including facsimUe 
or similar writing) and shaU be given to such party addressed to i t at its address or 
facsimUe number set forth below: 

IfTo The City, Addressed: City of Chicago, lUinois 
33 North LaSalle Street, 6"* Floor 
Chicago, lUinois 60602 

Attention: 
Telephone: 
FacsimUe: 

IfTo The Auction Agent, 
Addressed: 

Attention: 
Telephone: 
Facsimile: 
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or such other address or facsimile number as such party may hereafter specify for such 
purpose by notice to the other party. Each such notice, request or communication 
shaU be effective when dehvered at the address specified herein. Communications shaU 
be given on behaff of the City by an Authorized City Representative and on behaff of the 
Auction Agent by an Authorized Officer. 

6.3 Entire Agreement. 

This Agreement contains the entire agreement between the parties relating to the 
subject matter hereof, and there are no other representations, endorsements, promises, 
agreements or understandings, oral, written or inferred between the parties relating to 
the subject matter hereof 

6.4 Benefits. 

Nothing herein, express or imphed, shall give to any person, other than the City, the 
Auction Agent and their respective successors and assigns, any benefit ofany legal or 
equitable right, remedy or claim hereunder. 

6.5 Amendment; Waiver. 

(a) This Agreement shaU not be deemed or constraed to be modified, amended, 
rescinded, canceled or waived, in whole or in part, except by a written instrament 
signed by a duly authorized representative of the party to be charged. 

(b) Failure of either party hereto to exercise any right or remedy hereunder in the 
event of a breach hereof by the other party shall not constitute a waiver of any such 
right or remedy with respect to any subsequent breach. 

6.6 Successor And Assigns. 

This Agreement shaU be binding upon, inure to the benefit of, and be enforceable by, 
the respective successors and pennitted assigns of each of the City and the Auction 
Agent. This Agreement may not be assigned by either party hereto absent the prior 
written consent ofthe other party, which consent shall not be unreasonably withheld. 

6i7 Severability. 

If any clause, provision or section hereof shall be mled invalid or unenforceable by 
any court of competent jurisdiction, the invahdity or unenforceability ofsuch clause, 
provision or section shall not affect any of the remaining clauses, provisions or sections 
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hereof. 

6.8 Execution In Counterparts. 

This Agreement may be executed in several counterparts, each of which shall be an 
original and aU of which shaU constitute but one and the same instmment. 

6-9 Governing Law. 

This Agreement shall be govemed by and constraed in accordance with the laws of 
the State of Illinois without regard to the conflicts of laws principles thereof. 

In Witness Whereof, The parties hereto have caused this Agreement to be duly executed 
and dehvered by their proper and duly authorized officers as of the date first above 
written. 

City of Chicago, lUinois 

By: 

Name: 

Titie: _ 

[Name of Auction Agent], 
Auction Agent 

By: 

Name: 

Titie: 

(Sub)E.xhibit "A" referred to in this Auction Agreement reads as foUows: 
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(Sub)Exhibit "A". 
(To Auction Agreement) 

City Of Chicago, Illinois 

$ 
Auction Rate Bonds, 

Series . 

Form Of Broker-Dealer Agreement. 

This Broker-Dealer Agreement, dated as of , , between [Name of Auction 
Agent], a banking corporation organized and existing under and by virtue ofthe laws 
of the State of New York, as auction agent (the "Auction Agent") under the Auction 
Agreement with respecl to the above-captioned bonds, dated as of , 
2002 (the "Auction Agreement"), between the City of Chicago, lUuiois (the "City"), the 
Auction Agent and (the "BD"). 

Whereas, The City has issued $ aggregate principal amount of its 
Auction Rate Bonds, Series (the "Bonds") pursuant to an Indenture of Trast, dated 
as of , 2002, between the City and , as trastee 
(the "Indenture"); 

Whereas, The Indenture provides that the interest rate on the Bonds for each Auction 
Period after the initial Auction Period shaU, except under certain conditions and subject 
to a maximum interest rate of [eighteen (18)] percent per annum, equal the rate per 
annum that the Auction Agent advises results from implementation of the Auction 
Procedures and pursuant to Section 2.9(a) of the Auction Agreement, the City has 
requested and directed the Auction Agent to execute and deliver this Broker-Dealer 
Agreemeni; and 

Whereas, The Auction Procedures require the participation of one (1) or more Broker-
Dealers; 

Now, Therefore, In consideration ofthe mutual covenants contained herein and other 
good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, the Auction Agent, as agent ofthe City, and BD agree as follows: 
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Section 1. 

Definitioris And Rules Of Construction. 

1.1 Terms Defined By Reference To The Indenture. 

Capitalized terms not defined herein shall have the respective meanings assigned 
thereto in the Indenture or the Auction Agreement (as defined below), as apphcable. 

1.2 Terms Defined Herein. 

As used herein and in the Settiement Procedures (as defuied below), the foUowing 
terms shall have the foUowing meanings, unless the context otherwise requires: 

(a) "Auction" shaU have the meaning specified in Section 2.1 hereof 

(b) "Auction Agreement" shall mccUi the Auction Agreement dated as of 
, 2002 between the City and the Auction Agent relating to the Bonds. 

(c) "Auction Procedures" shall mean the Auction Procedures that are set forth in 
Appendix B to the Indenture. 

(d) "Authorized Officer" shaU mean each Senior Vice President, Vice President, 
Assistant Vice President and Assistant Treasurer ofthe Auction Agent assigned to its 
Capital Markets Fiduciaty Services Group and evety other officer or employee ofthe 
Auction Agent designated as an "Authorized Officer" for purposes of this Agreement 
in a communication to BD. 

(e) "BD Officer" shall mean each officer or employee of BD designated as a "BD 
Officer" for purposes of this Agreement in a communication to the Auction Agent. 

(f) "Broker-Dealer Agreement" or "Agreement" shall mean this Agreement and any 
substantiaUy similar agreement between the Auction Agent and a Broker-Dealer. 

(g) "Settiement Procedures" shall mean the Settlement Procedures attached hereto 
as (Sub)Exhibit A. 

1.3 Rules Of Constmction. 

Unless the context or use indicates Emother or different meaning or intent, the 
following mles shall apply to the constraction of this Agreement: 
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(a) Words importing the singular number shall include the plural number and vice 
versa. 

(b) The captions and headings herein are solely for convenience of reference and 
shall not constitute a part of this Agreement nor shaU they affect its meaning, 
constmction or effect. 

(c) The words "hereor, "herein", "hereto" and other words of simUar import refer to 
this Agreement as a whole. 

(d) AU references herein to a particular time of day shaU be to New York City time. 

Section 2. 

The Auction. 

2.1 Purpose; Incorporation By Reference Of Auction Procedures And 
Settiement Procedures. 

(a) On each Auction Date, the Auction Procedures wUI be foUowed by the Auction 
Agent for the purpose of determining the Auction Rate for the next Auction Period. 
Each periodic implementation of such procedures is hereinafter referred to as an 
"Auction". 

(b) The Auction Procedures and the Settiement Procedures are incorporated herein 
by reference in their entirety and shaU be deemed to be a part ofthis Agreement to the 
same extent as ff such provisions were friUy set forth herein. 

(c) BD agrees to act as, and assumes the obhgations of and limitations and 
restrictions placed upon, a Broker-Dealer under this Agreement. BD understands that 
other persons meeting the requirements specified in the definition of "Broker-Dealer" 
contained in the Auction Procedures may execute a Broker-Dealer Agreement and 
participate as Broker-Dealers in Auctions. 

(d) BD and other Broker-Dealers may participate in Auctions for their own accounts. 
However, the City may, by notice to BD and aU other Broker-Dealers, prohibit aU 
Broker-Dealers from submitting Bids in Auctions for their own accounts, provided that 
Broker-Dealers may continue to submit Hold Orders and Sell Orders. If BD is 

BD also agrees to act as, and assumes the obhgations of and 
limitations and restrictions placed upon, the initial Market Agent under the Indenture. 
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2.2 Preparation For Each Auction. 

(a) Not later than 9:30 A.M. on each Auction Date for the Bonds, the Auction Agent 
shaU advise BD by telephone of the Minimum Auction Rate, the Mciximum Auction Rale 
and the Commercial Paper/Treasuty Rate or the Index, as the case may be, used in 
determining such rates. 

(b) In the event that the Auction Date for any Auction shaU be changed after the 
Auction Agent has given the notice refened to in clause (vu) of paragraph (a) of the 
Settiement Procedures, the Auction Agent, by such means as the Auction Agent deems 
practicable, shaU give notice of such change to BD not later than the earUer of 9:15 
A.M. on the new Auction Date and 9:15 A.M. on the old Auction Date. Thereafter, BD 
shaU promptiy notify customers of BD that BD believes are Existing Holders of such 
change in the Auction Date. 

(c) The Auction Agent from time to time may request BD to provide it with a list of the 
respective customers BD beUeves are Existing Holders. BD shall comply with any such 
request, and the Auction Agent shall keep confidential any such information, including 
information received as to the identity of Bidders in any Auction, and shaU not disclose 
any such information so provided to any person other than the City and BD. 

2.3 Auction Schedule; Method Of Submission Of Orders. 

(a) The Auction Agent shaU conduct Auctions for the Bonds in accordance with the 
schedule set forth below. Such schedule may be changed at any time by the Auction 
Agent with the consent ofthe City, which consent shall not be unreasonably withheld 
or delayed. The Auction Agent shall give notice of any such change to BD. Such notice 
shaU be received prior to the first (1") Auction Date on which any such change shall be 
effective. 

Time Event 

By 9:00 A.M. Market Agent provides Auction Agent with 
the Index. 

By 9:30 A.M. Auction Agent advises the City and the 
Broker-Dealers of the Minimum Auction 
Rate, the Maximum Auction Rate and the 
Commercial Paper/Treasury Rate or Index, 
as the case may be, used in determining 
such rates as set forth in Section 2.2(a) 
hereof 



83274 JOURNAL-CITY COUNCIL-CHICAGO 5 /1 /2002 

Time Event 

9:30 A.M. - 1:00 P.M. Auct ion Agent assembles i n f o r m a t i o n 
communicated to it by Broker-Dealers as 
provided in Section 3 of the Auction 
Procedures. Submission Deadline is 1:00 
P.M. 

Not earlier than 1:00 P.M. A u c t i o n Agent makes determinat ions 
pursuant to Section 4(a) of the Auction 
Procedures. 

By approximately 3:00 P.M. Auction Agent advises the Gity of the results 
of the Auction and of the Auction Rate for 
the next Auction Period, as provided in 
Section 4(b) of the Auction Procedures. 
Submitted Bids and Submitted Sell Orders 
are accepted and rejected in whole or in part 
and Bonds are aUocated as provided in 
Section 5 of the Auction Procedures. Auction 
Agent gives notice of Auction results as set 
forth in Section 2.4(a) hereof. 

(b) BD shaU submit Orders to the Auction Agent in writing substantiaUy in the form 
attached hereto as (Sub)Exhibit B. BD shaU submit separate Orders to the Auction 
Agent for each Potential Holder or Existing Holder on whose behaff BD is submitting 
an Order and shaU not net or aggregate the Orders of Potential Holders or Existing 
Holders on whose behaff BD is submitting Orders. 

(c) BD shall deliver to the Auction Agent (i) a written notice, substantiaUy in the form 
attached hereto as (Sub)Exhibit C, of transfers of Bonds, made through BD by an 
Existing Holder to another person other than pursuant to an Auction, and (u) a written 
notice, substantiaUy in the form attached hereto as (Sub)Exhibit D, ofthe failure ofany 
Bonds to be transfened to or by any person that purchased or sold Bonds through BD 
pursuant to an Auction. The Auction Agent is not required to accept any notice 
dehvered pursuant to the terms of the foregoing sentence with respect to an Auction 
unless it is received by the Auction Agent by 3:00 P.M. on the Business Day next 
preceding the apphcable Auction Date. 

(d) BD agrees to handle its customers' Orders in accordance with its duties under 
apphcable securities laws and mles. 
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2.4 Notices. 

(a) On each Auction Date, the Auction Agent shaU notify BD by telephone of the 
results ofthe Auction as set forth in paragraph (a) ofthe Settiement Procedures. The 
Auction Agent shall as promptiy as reasonably practicable thereafter notify BD in 
writing of the disposition of all Orders submitted by BD in the Auction held on such 
Auction Date. 

(b) BD shall notify each Existing Holder or Potential Holder on whose behaff BD has 
submitted an Order as set fortii in paragraph (b) of the Settiement Procedures and take 
such other action as is required of BD pursuant to the Settiement Procedures. 

(c) The Auction Agent shaU deliver to BD after receipt of all notices and certificates 
which the Auction Agent is required to dehver to BD pursuant to Section 2 of the 
Auction Agreement at the times and in the manner set forth in the Auction Agent 
Agreement. 

2.5 Service Charge To Be Paid To BD. 

(a) On the initial Interest Payment Date, the Auction Agent shaU pay to BD from 
monies received from the City pursuant to Section 5.5(c) of the Auction Agreement an 
amount equal to the product of (i) a fraction, the numerator of which is the number of 
days in the initial Auction Period and the denominator of which is three hundred sixty 
[360], times (ii) of one percent (1%) per annum times (iu) the aggregate principal 
amount of the Bonds placed by BD on the Issue Date as set forth in the list of the 
initial Existing Holders delivered to the Auction Agent pursuant to Section 2.2 (a)(i) of 
the Auction Agreement. 

(b) After the initial Interest Payment Date, on the Interest Pajrment Date immediately 
foUowing each Auction Date with respecl to the immediately preceding Auction Period, 
the Auction Agent shaU pay to BD from monies received from the City pursuant to 
Section 5.5(d) ofthe Auction Agreement an amount equal to the product of (i) a fraction, 
the numerator of which is the number of days in the Auction Period next succeeding 
such Auction Date and the denominator of which is three hundred sixty [360] times (ii) 
the Broker-Dealer Fee Rate times (ui) (A) ff am Auction was held on such Auction Date, 
the sum of (x) the aggregate principal amount of the Bonds placed by BD in such 
Auction that were (1) the subject of Submitted Bids of Existing Holders submitted by 
BD and continued to be held as a result of such submission and (2) the subject of 
Submitted Bids of Potential Holders submitted by BD and purchased as a result of 
such submission, (y) the aggregate principal amount ofthe Bonds subject to valid Hold 
Orders (determined in accordance with Section 3 ofthe Auction Procedures) submitted 
to the Auction Agent by BD and (z) the aggregate principal amount of the Bonds 
deemed to be subject to Hold Orders by Existing Holders pursuant to Section 3 of the 
Auction Procedures that were acquired by such Existing Holders through BD, or (B) if 
an Auction was not held on such Auction Date, the aggregate principal amount ofthe 
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Bonds that were acquired by Existing Holders through BD. For purposes of subclauses 
(ui)(A)(z) and (iii)(B) of the foregoing sentence, if any Existing Holder who acquired 
Bonds through BD transfers those Bonds to another person other than pursuant to an 
Auction, then the Broker-Dealer for the Bonds so transferred shaU continue to be BD; 
provided, however, that ff the transfer was effected by, or i f the transferee is, a Broker-
Dealer other than BD, then such Broker-Dealer shall be the Broker-Dealer for such 
Bonds. 

2.6 Settiement. 

(a) If any Existing Holder on whose behaff BD has submitted a Bid or SeU Order for 
Bonds that was accepted in whole or in part fails to instmct its Agent Member to 
dehver the Bonds subject to such Bid or Sell Order against pajmaent therefor, BD shaU 
instmct such Agent Member to dehver such Bonds against pajrment therefor and BD 
may dehver to the Potential Holder on whose behalf BD submitted a Bid that was 
accepted in whole or in part a principal amount of the Bonds that is less than the 
principal amount ofthe Bonds specified in such Bid to be purchased by such Potential 
Holder. Notwithstanding the foregoing terms of this section, any deUvety or non-
deUvety of Bonds which represents any departure from the results of an Auction, as 
determined by the Auction Agent, shaU be of no effect unless and untU the Auction 
Agent shall have been notified of such dehvety or non-deUvety in accordcince with the 
terms ofSection 2.3(c) hereof. The Auction Agent shaU have no duty or liabUity with 
respect to enforcement of this Section 2.6(a). 

(b) Neither the Auction Agent or the City shall have any responsibiUty or liabiUty wilh 
respect to the faUure ofan Existing Holder, a Potential Holder or an Agent Member or 
any of them to dehver Bonds or to pay for Bonds sold or purchased pursuant to the 
Auction Procedures or otherwise. 

Section 3. 

The Auction Agent. 

3.1 Duties And Responsibilities. 

(a) The Auction Agent is acting solely as agent for the City hereunder and owes no 
fiduciary duties to any other Person by reason of this Agreement. 

(b) The Auction Agent undertakes to perfomi such duties and only such duties as are 
specifically set forth in this Agreement, and no implied covenants or obligations shaU 
be read into this Agreement against the Auction Agent. 
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(c) In the absence of bad faith or negligence on its part, the Auction Agent shall 
not be liable for any action taken, suffered, or omitted or for any error of judgment 
made by it in the performance of its duties under this Agreement. The Auction 
Agent shall not be liable for any error of judgment made in good faith unless the 
Auction Agent shaU have been negUgent in ascertaining (or faihng to ascertain) the 
pertinent facts. 

3.2 Rights Of The Auction Agent. 

(a) The Auction Agent may conclusively rely and shall be protected in acting or 
refraining from acting upon any communication authorized by this Agreement and 
upon any written instmction, notice, request, direction, consent, report, certificate, 
share certificate or other instmment, paper or document beheved by it to be 
genuine. The Auction Agent shaU not be liable for acting upon any telephone 
communication authorized by this Agreement which the Auction Agent believes in 
good faith to have been given by the City or by a Broker-Dealer. The Auction Agent 
may record telephone communications with the Broker-Dealers and may consult 
with counsel of its own choice. 

(b) The Auction Agent shall not be required to advance, expend or risk its own 
funds or otherwise incur or become exposed to financial liabiUty in the performance 
of its duties hereunder. 

(c) The Auction Agent may perform its duties and exercise its rights hereunder 
either directiy or by or through agents or attomeys. 

Section 4. 

Miscellaneous. 

4.1 Termin ation. 

Any party may terminate this Agreement at any time upon five (5) days prior notice 
to the other party; provided, however, that ff BD is , neither 
BD nor the Auction Agent may terminate this Agreement without first obtaining 
prior written consent of the City of such termination, which consent shall not be 
unreasonably withheld. This Agreement shall automaticaUy terminate upon the 
termination of the Auction Agreement. 
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4.2 Agent Member. 

BD is, and shaU remain for the term of this Agreement, a member of, or 
participant in, D.T.C. (or an affiliate of such a member or participant). BD shall 
promptiy notify the Auction Agent and the City if BD ceases to be a member of, or 
participant in, D.T.C. (or an affiliate of such a member or participant). 

4.3 Communications. 

Except for (i) communications authorized to be made by telephone pursuant to 
this Agreement or the Auction Procedures and (ii) communications in connection 
with the Auctions (other than those expressly required to be in writing), aU notices, 
requests and other communications to any party hereunder shaU be in writing 
(including facsimile or similar writing) and shaU be given to such party, addressed 
to it, at its address or facsimile number set forth below: 

If To BD, Addressed: I 

Attention: [ 

FacsimUe Number: [ 

Telephone Number: [ 

IfTo The Auction Agent, 
Addressed: 

Attention: 
FacsimUe Number: _ 
Telephone Number: 

IfTo The City, Addressed: City of Chicago, llhnois • 
33 North LaSalle Street, Sixth (6'*') Floor 
Chicago, lUinois 60602 
Attention: . 
Facsimile Number: 
Telephone Number: 
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or such other address or facsimile number as such party may hereafter specify for 
such purpose by notice to the other party. Each such notice, request or 
communication shall be effective when dehvered at the address specified herein. 
Communications shaU be given on behalf of BD by a BD Officer and on behaff of the 
Auction Agent by an Authorized Officer. BD may record telephone communications 
with the Auction Agent. 

4.4 Entire Agreement. 

This Agreement contains the entire agreement between the parties relating to the 
subject matter hereof, and there are no other representations, endorsements, 
promises, agreements or understandings, oral, written or inferred, between the 
parties relating to the subject matter hereof 

4.5 Benefits. 

Nothing in this Agreement, express or implied, shaU give to any person, other than 
the City, the Auction Agent and BD and their respective successors and assigns, 
any benefit of any legal or equitable right, remedy or claim under this Agreement. 

4.6 Amendment; Waiver. 

(a) This Agreement shaU not be deemed or constmed to be modified, amended, 
rescinded, canceled or waived, in whole or in part, except by a written instmment 
signed by a duly authorized representative of the party to be charged. 

(b) Failure of either party to this Agreement to exercise any right or remedy 
hereunder in the event of a breach of this Agreement by the other party shall not 
constitute a waiver of cmy such right or remedy with respect to any subsequent 
breach. 

4.7 Successors And Assigns. 

This Agreement shaU be binding upon, inure lo the benefit of, and be enforceable 
by, the respective successors and permitted assigns of each of BD and the Auction 
Agent. This Agreement may not be assigned by either party hereto absent the prior 
written consent ofthe other party; provided, however, that this Agreement may be 
assigned by the Auction Agent to a successor Auction Agent selected by the City 
without the consent of BD. 
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4.8 SeverabiUty. 

If any clause, provision or section of this Agreement shall be raled invalid or 
unenforceable by any court of competent jurisdiction, the invahdity or 
unenforceability ofsuch clause, provision or section shaU not affect any remaining 
clause, provision or section hereof. 

4.9 Execution In Counterparts. 

This Agreement may be executed in several counterparts, each of which shaU be 
an original and all of which shall constitute but one and the same instmment. 

Section 5. 

Goveming Law. 

This Agreement shall be govemed by and constmed in accordance with the laws 
of the State of [New York] without regard to the conflicts of laws principles thereof 

In Witness Whereof, The parties hereto have caused this Agreement to be duly 
executed and delivered by their proper and duly authorized officers as ofthe date first 
above written. 

[Name of Auction Agent], 
as Auction Agent 

By: 

By: 

Name: 

Title: 
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(Sub)Exhibits "A", "B", "C" and "D" referred to m this Broker-Dealer Agreement read 
as follows: 

(Sub)Exhibii "A". 
(To Broker-Dealer Agreement) 

City Of Chicago, Hlinois 

$ 
Auction Rate Bonds, 

Series . 

Settlement Procedures. 

(a) Not later than 3:00 P.M., New York City time, on each Auction Date, the 
Auction Agent shall notify by telephone each Broker-Dealer that participated in the 
Auction held on such Auction Date and submitted an Order on behalf of an Existing 
Holder or Potential Holder of: 

(i) the Auction Rate fixed for the next Auction Period or, in the case of Bonds in 
an Auction Period nominaUy of less than seven (7) days, the Auction Rate for the 
current Auction Period; 

(ii) whether there were Sufficient Clearing Bids in such Auction; 

(ui) if such Broker-Dealer (a "SeUer's Broker-Dealer") submitted a Bid or a SeU 
Order on behalf of an Existing Holder, whether such Bid or Sell Order was 
accepted or rejected, in whole or in part, and the principal amount of Bonds, if 
any, to be sold by such Existing Holder; 

(iv) if such Broker-Dealer (a "Buyer's Broker-Dealer") submitted a Bid on behalf 
of a Potential Holder, whether such Bid was accepted or rejected, in whole or in 
part, and the principal amount of Bonds, if any, to be purchased by such Potential 
Holder; 
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(v) i f the aggregate principal amount of Bonds to be sold by aU Existing Holders 
on whose behalf such Broker-Dealer submitted a Bid or a Sell Order exceeds the 
aggregate principal amount of Bonds lo be purchased by all Potential Holders on 
whose behaff such Broker-Dealer submitted a Bid, the name or names of one (1) 
or more Buyer's Broker-Dealers (and the name of the Agent Member, i f any, of 
each such Buyer's Broker-Dealer) acting for one (1) or more purchasers ofsuch 
excess principal amount of Bonds and the principal amount of Bonds to be 
purchased from one (1) or more Existing Holders on whose behalf such Broker-
Dealer acted by one (1) or more Potenticd Holders on whose behaff each of such 
Buyer's Broker-Dealers acted; 

(vi) ff the principal amount of Bonds to be purchased by all Potential Holders on 
whose behaff such Broker-Dealer submitted a Bid exceeds the principal amount 
of Bonds to be sold by all Existing Holders on whose behalf such Broker-Dealer 
submitted a Bid or a SeU Order, the name or names of one (1) or more Seller's 
Broker-Dealers (and the name ofthe Agent Member, ff any, of each such Seller's 
Broker-Dealer) acting for one (1) or more seUers ofsuch excess principal amount 
of Bonds and the principal amount of Bonds to be sold to one (1) or more Potential 
Holders on whose behaff such Broker-Dealer acted by one (1) or more Existing 
Holders on whose behaff each ofsuch SeUer's Broker-Dealers acted; and 

(vu) the Auction Date for the next succeeding Auction. 

(b) On each Auction Date, each Broker-Dealer that submitted an Order on behalf 
of any Existing Holder or Potential Holder shaU: 

(i) advise each Existing Holder and Potential Holder on whose behaff such 
Broker-Dealer submitted a Bid or SeU Order in the Auction on such Auction Date 
whether such Bid or SeU Order was accepted br rejected, in whole or in part; 

(u) in the case of a Broker-Dealer that is a Buyer's Broker-Dealer, advise each 
Potential Holder on whose behalf such Broker-Deeder submitted a Bid that was 
accepted, in whole or in part, to instmct such Potential Holder's Agent Member 
to pay to such Broker-Dealer (or its Agent Member) through the Securities 
Depository the amount necessary to purchase the principal amount of Bonds to 
be purchased pursuant to such Bid (including, with respect to Bonds in an 
Auction Period nominally of less than seven (7) days, accmed interest if the 
purchase date is not an Interest Payment Date) against receipt of such Bonds; 

(iii) in the case of a Broker-Dealer that is a Seller's Broker-Dealer, instmct each 
Existing Holder on whose behalf such Broker-Dealer submitted a SeU Order that 
was accepted, in whole or in part, or a Bid that was rejected, in whole or in part, 
to instmct such Existing Holder's Agent Member to deliver to such Broker-Dealer 
(or its Agent Member) through the Securities Depositoty the principal amount of 
Bonds to be sold pursuant to such Order against payment therefor; 
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(iv) advise each Existing Holder on whose behalf such Broker-Dealer submitted 
an Order and each Potential Holder on whose behaff such Broker-Dealer 
submitted a Bid ofthe Auction Rate for the next Auction Period or, in the case of 
Bonds in an Auction Period nominaUy of less than seven (7) days, the Auction 
Rate for the current Auction Period; 

(v) advise each Existing Holder on whose behalf such Broker-Dealer submitted 
an Order of the next Auction Date; and 

(vi) advise each Potential Holder on whose behaff such Broker-Dealer submitted 
a Bid that was accepted, in whole or in part, ofthe next Auction Date. 

(c) On the basis ofthe irfformation provided to it pursuant toparagraph (a) above, 
each Broker-Dealer that submitted a Bid or Sell Order in an Auction is required to 
aUocate any funds received by it in connection with such Auction pursuant to 
paragraph (b)(u) above, and any Bonds received by it in connection with such 
Auction pursuant to paragraph (b)(ui) above among the Potential Holders, i f any, on 
whose behalf such Broker-Dealer submitted Bids, the Existing Holders, ff any, on 
whose behalf such Broker-Dealer submitted Bids or SeU Orders in such Auction, 
and any Broker-Deeder identified to it by the Auction Agent foUowing such Auction 
pursucuit to paragraph (a)(v) or (a)(vi) above. 

(d) On each Auction Date: 

(i) each Potential Holder and Existing Holder with an Order in the Auction on 
such Auction Date shaU instmct its Agent Member as provided in paragraph (b)(u) 
or (ui) above, as the case may be; 

(u) each SeUer's Broker-Dealer that is .not an Agent Member of D.T.C. shaU 
instmct its Agent Member to (A) pay through D.T.C. to the Agent Member of the 
Existing Holder delivering Bonds to such Broker-Dealer foUowing such Auction 
pursuant to paragraph (b)(iu) above the amount necessaiy to purchase such 
Bonds against receipt ofsuch Bonds, and (B) deliver such Bonds through D.T.C. 
to a Buyer's Broker-Dealer (or its Agenl Member) identified to such Seller's 
Broker-Dealer pursuant to paragraph (a)(v) above against pajrment therefor; and 

(iu) each Buyer's Broker-Dealer that is nol an Agent Member of D.T.C. shall 
instract its Agent Member to (A) pay through D.T.C. to a SeUer's Broker-Dealer (or 
its Agent Member) identified following such Auction pursuant to paragraph (a)(vi) 
above the amount necessary to purchase the Bonds to be purchased pursuant to 
paragraph (b)(ii) above against receipt ofsuch Bonds, and (B) deliver such Bonds 
through D.T.C. to the Agent Member of the purchaser thereof against pajrment 
therefor. 
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(e) On the Business Day following each Auction Date: 

(i) each Agent Member for a Bidder in the Auction on such Auction Date refened 
to in paragraph (d)(i) above shaU instract D.T.C. to execute the transactions 
described under paragraph (b)(ii) or (iu) above for such Auction, and D.T.C. sh£dl 
execute such transactions; 

(ii) each Seller's Broker-Dealer or its Agent Member shall instract,D.T.C. to 
execute the transactions described in paragraph (d)(ii) above for such Auction, and 
D.T.C. shaU execute such transactions; and 

(ui) each Buyer's Broker-Dealer or its Agent Member shaU instract D.T.C. to 
execute the transactions described in paragraph (d)(iu) above for such Auction, 
and D.T.C. shaU execute such transactions. 

(f) ff an Existing Holder selling Bonds in an Auction fails to dehver such Bonds (by 
authorized book-entry), a Broker-Dealer may dehver to the Potential Holder on 
behalf of which i l submitted a Bid that was accepted a principal amount of Bonds 
that is less than the principal amount of Bonds that otherwise was to be purchased 
by such Potential Holder. In such event, the principal amount of Bonds to be 
delivered shall be determined solely by such Broker-Dealer. Dehvety of such lesser 
principal amount of Bonds shall constitute good delivery. 

Notwithstanding the foregoing terms of this paragraph (f), any delivery or non
delivery of Bonds which shall represent any departure from the results of an 
Auction, as determined by the Auction Agent, shaU be of no effect unless and unt i l 
the Auction Agent shaU have been notified of such deUvery or non-dehvery in 
accordance with the provisions of the Auction Agreement and the Broker-Dealer 
Agreements. 

(Sub)Exhibit "B". 
(To Broker-Dealer Agreement) 

City Of Chicago, Illinois 

$ 
Auction Rate Bonds, 

Series . 

Order Form. 
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(Submit Only One Order On This Order Form) 

To: 

Date of Auction: 

The undersigned Broker-Dealer submits the foUowing Order on behalf of the 
Bidder listed below: • 

Nemie of Bidder: 

Bidder placed the Order Usted below covering the principal amount indicated 
(complete only one blank): 

$ principal amount now held by Bidder (an Existing Holder) and 
the Order is a (check one): 

• Hold Order; or 

• Bid at a rate of %; or 

• SeU Order; 

— or — 

$ principal amount not now held by Bidder (a Potential Holder), 
and the Order is a Bid at a rate of % 

Name of Broker-Dealer: 

By: 
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Notes: 

(1) If submitting more than one (1) Order for one (1) Bidder, use additional Order 
Forms. 

(2) If one (1) or more orders covering in the aggregate more than the outstanding 
principal amount ofthe Bonds held by any Existing Holder are submitted, such 
Orders shaU be considered vahd in the order of priority set forth in the Auction 
Procedures. 

(3) A Hold Order may be placed only by an Existing Holder covering a principal 
amount of the Bonds not greater than the principal amount currentiy held by 
such Existing Holder. 

(4) Potential Holders may make Bids only, each of which must specify a rate. If 
more than one (1) Bid is submitted on behaff of any Potential Holder, each Bid 
submitted shaU be a separate Bid with the rate specified. 

(5) Bids may contain no more than three (3) figures to the right ofthe decimal point 
(.001 of 1%). 

(6) An Order must be subniitted in whole units of Twenty-five Thousand Dollars 
($25,000). 

(Sub)Exhibit "C. 
(To Broker-Dealer Agreemerit) 

City Of Chicago, Illinois 

$ 
Auction Rate Bonds, 

Series . 

Transfer Form. 

(To Be Used Only for Transfers Made Other 
Than Pursuant To An Auction) 
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We cire (check one): 

• the Existing Holder named below; or 

• the Broker-Dealer for such Existing Holder; or 

• the Agent Member for such Existing Holder. 

We hereby notify you that such Existing Holder has transferred 

$ * of Bonds to . 

(Name of Existing Holder) 

(Name of Broker-Dealer) 

(Name of Agent Member) 

By: : 

Name: 

Titie: 

Bonds may only be transferred in units of Twenty-five Thousand Dollars ($25,000). 
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(Sub)Exhibit "D". 
(To Broker-Dealer Agreement) 

City Of Chicago, Illinois 

$___ 
Auction Rate Bonds, 

Series . 

Notice Of A Failure To Deliver. 

(To Be Used Only For Failures To Dehver 
Bonds Sold Pursuant To An Auction) 

We hereby notify you that (check one): 

Complete either I or I I . 

I . We are a Broker-Dealer for (the "Purchaser"), 
which purchased $ of the Bonds** in the Auction held on 

from the seller of such Bonds, who faded to deUver such Bonds to 
the Purchaser. 

II . We are a Broker-Dealer for (the "Seller"), 
which sold $ to the purchaser of such Bonds, who failed to 
make payment to the Seller upon delivery of such Bonds. 

By:. 

Name: 

Titie: 

** Bonds may only be transferred in units of Twenty-five Thousand Dollars ($25,000). 
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Exhibit "F". 
(To Ordinance) 

City Of Chicago 

To 

(Name Of Trustee], 
As Trustee 

Trust Indenture. 

Securing 

City of Chicago Variable Rate Bonds, 
Series . 

Dated As Of , 2002. 

THIS TRUST INDENTURE, made and entered into as of , 2002 
(this "Indenture"), from die CITY OF CHICAGO (die "City"), a municipal corporation and home 
mle unil of local govemment duly organized and existing under the Constitution and laws of the 
State of Illinois, to [NAME OF TRUSTEE] (the "Tmstee"), a national banking association duly 
organized, existing and authorized to accept and execute tmsts of the character herein set out 
under and by virtue of the laws of the United States of America, wilh its principal corporate tmst 
office located at , , , as Tmstee, 
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WITNESSETH: 

WHEREAS, by virtiie of Article VO of the Illuiois Constimtion of 1970 and 
pursuant to an ordinance duly adopted by the City CouncU of the City on , 2002, the 
City is authorized to enter into this Indenture and to do or cause to be done aU the acts and things 
herein provided or required lo be done; and 

WHEREAS, the execution and delivety of this Indenture have been in all respects 
duly and validly authorized by the City CouncU; and 

WHEREAS, in order to provide the fimds for the purpose of (i) paying the costs 
of certain capital projects of the City, and (U) paying the expenses of issuance of the Bonds, the 
City has duly authorized the issuance and sale of its Variable Rate Bonds, Series (the 
"Bonds"); and 

WHEREAS, the execution and delivety of the Bonds and of this Indenture have in 
all respects been duly authorized and all things necessaty to make such Bonds, when executed by 
the City and authenticated by the Trustee, the vaUd and binding legal obligations of the City and 
to make this Indenture a valid and binding agreement, have been done; and 

WHEREAS, the Bonds, and tiie Trustee's Certificate of Authentication to be 
endorsed on such Bonds, shall be substantially in the form attached hereto as Exhibit A. with 
necessaty and appropriate variations, omissions and insertions as pennitted or required by this 
Indenture; 

NOW, THEREFORE, THIS TRUST INDENTURE WITNESSETH: 

GRANTING CLAUSES 

That the City, in consideration of the premises and the acceptance by the Trustee 
of the trusts hereby created, and of the purchase and acceptance of the Bonds by the registered 
owners thereof, and of the sum of one dollar, lawful money of the United Slates of America, to 
it duly paid by the Tmstee at or before the execution and delivety of these presents, and for olher 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged. 
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to secure the payment of the principal of, premium, if any, and interest on the Bonds according 
to their tenor and effect, to secure the rights of the Bank (as hereinafter defined) to the satisfaction 
of the Bank Obligations (as hereinafter defmed), and for pajrment of the purchase price of Bonds 
as provided herein, and to secure the perfonnance and observance by the City ofall the covenants 
expressed or implied herein, in tbe Bonds, in the Credit Agreemeni (as hereinafter defined), does 
hereby assign and grant a security interest in and to the following to the Tmstee, and its 
successors in trust and assigns forever, for the securing of the perfonnance of the obligations of 
the City hereinafter set forth (die "Tmst Estate"): 

GRANTING CLAUSE FIRST 

AU moneys and securities from time to lime held by the Tmstee under the terms 
of this Indenture, except for moneys deposited with or paid to the Trustee and held in trust 
hereunder for the redemption of Bonds, notice of the redemption of which has been duly given; 
and 

GRANTING CLAUSE SECOND 

Any and aU other property, rights and interests of evety kind and nature from time 
to time hereafter by delivety or by writing of any kind granted, bargained, sold, alienated, 
demised, released, conveyed, assigned, transfened, mortgaged, pledged, hypothecated or 
otherwise subjected hereto, as and for additional security hereunder by the City or by any olher 
person on its behalf or with its written consenl to the Trustee, and the Trustee is hereby authorized 
to receive any and aU such property at any and all times and to hold and apply the same subject 
to die terms hereof; 

TO HAVE AND TO HOLD all and singular die Tmst Estate, whetiier now owned 
or hereafter acquired, unto the Tmstee and its successors in said trust and assigns forever; 

IN TRUST, NEVERTHELESS, upon die terms and dusts herein set forth for die 
equal and proportionate benefit, security and protection of all present and future registered owners 
of the Bonds and the Bank (to the extent of unsatisfied Bank Obligations), without privUege, 
priority or distinction as to the lien or otherwise of any of the foregoing over any other of the 
foregoing, except to the extent herein or in the Indenture otherwise specificaUy provided; 

PROVIDED, HOWEVER, that if die Cily, ils successors or assigns shall well and 
tmly pay, or cause to be paid, the principal of, premium, if any, and interesl on the Bonds, and 
shaU well and tmly satisfy, or cause to be satisfied, the Bank Obligations, al the limes and in the 
manner set forth therein according lo the tme intent and meaning thereof, and shall cause the 
payments lo be made on the Bonds, the Bank Obligalions as required herein, or shall provide, as 
pennitted hereby, for the pajonent thereof, and shall well and tmly cause to be kept, perfonned 
and observed all of its covenants and conditions pursuant to the terms of this Indenture and the 
Credit Agreement and shall pay or cause to be paid to the Tmstee and the Bank all sums of money 
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due or to become due to them in accordance with the terms and provisions hereof and of the 
Credit Agreement, then upon the fmal payment thereof this Indenture and the rights hereby 
granted shaU cease, detennine and be void; otherwise this Indenture shall remain in fiiU force and 
effect. 

THIS INDENTURE FURTHER WITNESSETH, and it is ejqiressly declared, that 
all Bonds issued and secured hereunder are to be issued, authenticated and delivered, and aU said 
property, rights and interests and any other amounts hereby assigned and pledged are to be dealt 
with and disposed of, under, upon and subject to the terms, conditions, stipulations, covenants, 
agreements, trusts, uses and purposes as herein expressed, and the City has agreed and 
covenanted, and does hereby agree and covenant, with the Trustee, the respective owners of the 
Bonds and the Bank as foUow :̂ 

ARTICLE I 

Definitions 

Section 1.01. Definitions. AU capitalized terms used herein unless otherwise 
defined shaU have the same meaning as used in Article I of the Indenture. In addition, the 
following words and phrases shaU have the foUowing meanings for purposes of this Indenture: 

"Adjustable Long Mode" means any Adjustment Period during which the Rate 
Determination Date and Rate Change Date for each Rate Period therein (which shall have a 
duration of 367 days or more and less than or equal to the remaining term of the Bonds) shall be 
designated by the Remarketing Agent upon the request of the City pursuant to Section 4.01 hereof, 
and during which the Bonds which bear interest during such Adjustment Period bear interest at 
the Adjusuble Long Rate. 

"Adjustable Long Rate" means, for each Rate Period within an Adjustable Long 
Mode applicable to a Bond, a fixed per annum interest rate borne by such Bond estabhshed 
pursuant to Section 2.02(e), 4.01(c) or 4.02(b) hereof equal to the lowest interest rate which, in 
the judgment of the Remarketing Agenl, would enable such Bond lo be remarketed al the principal 
amount thereof, plus accmed interest thereon, tf any, on the Rate Change Date for such Rate 
Period. 

"Adjustment Date" means (a) the Date of Issuance, (b) any date which is the first 
day of an Adjustment Period designated in the manner set forth in Seclion 4.01 hereof, (c) any 
Substimte Adjustment Date designated in the maimer set forth in Section 4.02 hereof, and (d) any 
proposed Fixed Rate Conversion Date designated in the manner sel forth in Section 4.03 hereof. 

"Adjustment Period" means, with respecl lo each Bond, each period commencing 
on an Adjustment Date for such Bond to and including the day immediately preceding the 
immediately succeeding Adjustment Date for such Bond (or the Mamrity Date thereoO, during 
which period such Bond shall operate in one type of Interesl Mode. 
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"Alternate Bank Rate" means, with respect to any Bank Bond, such interest rate 
or sequence of rates (which may be stated as a formula and may be determined by reference to 
a specified index or indices) as is specified in the Substimte Credit Agreemeni or Substimte Letter 
of Credit then in effect pursuanl to which such Bank Bond was purchased, and which has been 
approved in writing by the City in accordance with the Indenture. 

"Authorized Denomination" means, prior to the Fixed Rate Conversion Date with 
respect to a particular Bond, $100,000 and any multiple of $5,000 in excess thereof, and, after 
the Fixed Rate Conversion Date with respect to a particular Bond, $5,000 and any integral 
multiple thereof. 

"Bank" means the Initial Bank for the period during which the initial Letter of 
Credit and Initial Credit Agreement are in effect or any Bank Bonds are outstanding, and 
thereafter shaU mean the Substimte Bank then obligated under the Substimte Letter of Credit at 
the lime in effert. 

"Bank Approval" means the written approval of the Bank, which approval wiU not 
be unreasonably withheld. 

"Bank Bonds" means Tendered Bonds purchased with moneys drawn under the 
Letter of Credit pursuant to Section 3.09(c) hereof, which are owned by the Bank or its permitted 
assigns in accordance with the Credit Agreement or the Custody Agreement, if any, untU such 
Bonds are remarketed by the Remarketing Agenl pursuant to the Remarketing Agreement or such 
Bonds lose their characterization as Bank Bonds pursuanl to the Credit Agreement. 

"Bank Obligations" means the City's obligations under the Credit Agreement. 

"Bank Rate" means (a) when die Initial Letter of Credit is in effect under the Initial 
Credit Agreement, the Bank Rate as defined in the Iiutial Credit Agreemeni, and (b) when any 
Substimte Letter of Credit is in effect, the then current Alternate Bank Rate. The foregoing 
notwithstanding, at no lime shaU the Bank Rate be higher than the Maximum Interest Rate. 

"Bank Variable Rate" means such portion of the then applicable Bank Rate as is 
determined by the Remarketing Agenl to equal the rate of interesl Bank Bonds bearing such Bank 
Rate would have home had they not been tendered and purchased by the Bank under the Credit 
Agreement. 

"BMA Municipal Index" means The Bond Market Association Municipal Swap 
Index as of the most recent date for which such index was publishwl or such other weekly, high-
grade index comprised of seven-day. tax-exempt variable rate demand notes produced by 
Municipal Market Data, Inc. or its successor, or as otherwise designated by The Bond Market 
Association; provided, however, that if such index is no longer produced by Municipal Market 
Data, Inc. or its successor, then "BMA Municipal Index" means such other reasonably 
comparable index selected by the Cily. 
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"Bondholder." "holder." "owner of the Bonds" or "registered owner" means the 
Registered Owner of any Bond. 

"Bond Purchase Date" has the meaning assigned to such term in the Credit 
Agreemeni. 

"Bond Purchase Fund" means the tmst fimd so designated which is created and 
established pursuant to Section 5.02 hereof. 

"Bond Register" means the registration books of the City kept by the Trustee (m 
its capacity as Bond Registrar) to evidence the registration and transfer of Bonds. 

"Bond Registrar" means the Tmstee. 

"Bonds" means the City of Chicago Variable Rate Bonds, Series authorized 
to be issued pursuant to Section 2.01 hereof. 

"Bond Sale Date" has the meaning assigned to such term in the Credit Agreement: 

"Business Day" means a day which is not (a) a Saturday, Sunday or legal holiday 
on which banking instimtions in the Slate of Illinois, the State of New York or the state in which 
the office of the Bank is located are aulhorized by law to close, or (b) a day on which the New 
York Slock Exchange is closed. 

"Capitalized Interest Account" means the account of that name established in the 
Proceeds Fund as described in Section 5.02 hereof. 

"City" means the City of Chicago, a municipal corporation and home rule unit of 
local government, organized and existing under the Constimtion and laws of the State. 

"Code" means the United States Intemal Revenue Code of 1986, as amended. 
References lo the Code and to Sections of the Code shall include relevant final, temporaty or 
proposed regulations thereunder as in effect from time to time and as applicable to obligations 
issued on the Date of Issuance. 

"Costs of Issuance Account" means the account of that name established in the 
Proceeds Fund as descrit>ed in Section 5.02 hereof. 

"Credit Agreement" means the Initial Credit Agreement and any Substimte Credit 
Agreement. 

"Custody Agreement" means a custody agreemeni or a pledge and security 
agreement (which may also be the Credit Agreement), if any, entered into by the Tmstee, as 
custodian, and the Bank, and any and all amendments and supplements thereto, relating to Bank 
Bonds. 
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"DTC" means The Depositoty Trust Company, New York, New York, or its 
nominee, and its successors and assigns, or any other depositoty perfonning simUar fimctions. 

"Dailv Mode" means any Adjustment Period during which Rate Determination 
Dates and Rate Change Dates occur on each Business Day in the manner set forth in 
Section 2.02(b) hereof, and during which the Bonds which bear interest during such Adjustment 
Period bear interest at the Daily Rate. 

"Dailv Rate" means, for each Rate Period within a DaUy Mode applicable to a 
Bond, a fixed per annum interest rate home by such Bond established pursuant to Section 2.02(a), 
2.02(b), 4.01(c) or 4.02(b) hereof equal to the lowest interest rate which, in the judgment of the 
Remarketing Agenl, would enable such Bond to be remarketed at the principal amount thereof, 
plus accmed interest thereon, if any, on the Rate Change Date for such Rate Period. 

"Date of Issuance" means the date of original issuance and delivety of the Bonds 
hereunder. 

"Debt Service Fund" means the fimd of that name established and described in 
Section 5.02 hereof. 

"Defaulted Interest" means interest on any Bond which is payable but not duly paid 
on tbe date due. 

"Delivery Olfice" shaU mean the following offices of the Remarketing Agent and 
the Tmstee, respectively; 

Remarketing Agent: 

Attention: 

Tmstee: 

"Demand Date" means (i) with respect to any Bond during a DaUy Mode, the 
Business Day on which the Tmstee's Agent and the Remarketing Agenl receive notice prior to 
10:00 a.m., Chicago time, from the Registered Owner thereof demanding to have such Bond (or 
any portion thereof in an Aulhorized Denomination) purchased (or the succeeding Business Day 
if such notice is received after 10:00 a.m.. Chicago lime), all as provided in Section 3.01 hereof, 
and (ii) with respecl lo any Bond during a Weekly Mode, the Business Day specified in the notice 
received by the Tmstee's Agent upon which the Registered Owner of such Bond intends to lender 
such Bond (or any portion thereof in an Authorized Denomination) for purchase as provided in 
Section 3.01 hereof, which Business Day shall be not less than seven calendar days after the dale 
such notice is received. 
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"Differential Interest Amount" means an amount equal to the excess of (a) interest 
which has accmed and could actually be paid on Bank Bonds at the Bank Rate up to but excluding 
the Bond Sale Date, less (b) the interesl accmed on such Bank Bonds at the Bank Variable Rate 
received by the Bank from the purchaser or purchasers of such Bank Bonds on the Bond Sale Date 
as part of the purchase price thereof. 

"Eligible Moneys" means (a) moneys (i) paid or deposited by the City to or with 
the Trustee, (ii) continuously held m any fimd, account or subaccount established hereunder which 
is subject to the lien of the Indenture and in which no other moneys which are not EUgible 
Moneys are held, and (iU) which have so been on deposit with the Trustee for at least 91 days 
fi-om their receipt by the Trustee, during and prior to which period no Evenl of Bankmptey shall 
have occurred, together with investment eamings on such moneys; (b) moneys received by the 
Trustee pursuant to the Letter of Credit which are held in any fimd, account or subaccount 
established hereunder in which no other moneys which are not Eligible Moneys are held, together 
with investment eamings on sucb moneys; (c) proceeds from the remarketing of any Bonds 
pursuanl lo the provisions of the Indenmre to any person olher than the City; (d) proceeds from 
the issuance and sale bf refimding bonds, together with the investment earnings on such proceeds, 
if there is delivered to the Trustee at the time of issuance and sale of sucb refunding bonds an 
opinion of bankruptcy counsel acceptable to the Trustee and to each rating agency then 
maintaimng a rating on the Bonds bearing interest at a Short Rate or an Adjustable Long Rate to 
the effect that the use of such proceeds and investment eamings to pay the principal of, premium, 
if any, or interest on the Bonds would not be avoidable as preferential payments under Section 547 
(as incorporated into Chapter 9) of the United States Bankmptey Code should an Event of 
Bankmptcy occur; and (e) moneys which are derived from any other source, together with the 
investment eamings on such moneys, ff the Trustee has received an opinion of bankmptey counsel 
acceptable to the Trustee and to each rating agency then maintaining a rating on the Bonds bearing 
interest at a Short Rate or an Adjustable Long Rate to the effect that payment of such amounts to 
Bondholders would not be avoidable as preferential payments under Section 547 (as incorporated 
into Chapter 9) of the United States Bankmptey Code should an Event of Bankmptey occur; 
provided, however, that (a) through (e) notwithstanding, such proceeds, moneys or income shall 
not be deemed to be Eligible Moneys or available for payment of the Bonds ff, among other 
things, an injunction, restraining order or stay is in effect preventing such proceeds, moneys or 
income from being applied to make such payment. For the purposes of this definition, the term 
"moneys" shaU include cash and any rnvestmeni securities, includmg, without limitation. Federal 
Obligations. 

"Event of Bankmptey" means the fUing of a petition in bankmptey or the 
commencement of a proceeding under the United States Bankmptey Code or any other applicable 
law conceming insolvency, reorganization or bankmptey by or against the City as debtor, other 
than any involuntary proceeding that has been finaUy dismissed wilhoul entty of an order for relief 
or sumlar order and as to which all appeal periods have expired. 

"Fixed Mode" means the Adjustment Period commencing on the Fixed Rate 
Conversion Date for a Bond and ending on the Mamrity Dale thereof, as established pursuant to 
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Section 4.03 hereof, during which the Bonds which bear interesl during such Adjustment Period 
bear interest at the Fixed Rate. 

"Fixed Rate" means, for the Fixed Mode applicable to a Bond, a fixed per annum 
interest rate home by such Bond established pursuant to Section 2.02(f) hereof equal to the lowest 
interest rate which, in the judgment of the Remarketing Agent, would enable such Bond to be 
remarketed at the principal amount thereof on the Fixed Rate Conversion Date for such Fixed 
Mode. 

"Fixed Rate Conversion" means the conversion of the interest rate to be borne by 
aU or any portion of the Bonds to a Fixed Rate pursuant to Sections 2.02 and 4.03 hereof. 

"Fixed Rate Conversion Date" means an Adjustment Date for any Bond on which 
it begins to bear interest at a Fixed Rate. 

"Flexible Mode" means any Adjustment Period during which the Rate 
Determination Date and the Rate Change Date for each Rate Period therein (which shaU have a 
duration which is not less than seven days nor more than 270 days) shaU occur on the first day 
of such Rate Period which shall be designated by the Remarketing Agent pursuant to 
Section 2.02(d), 4.01(c) or 4.02(b) hereof, and during which the Bonds which bear interest during 
such Adjustment Period bear interest at the Flexible Rate. 

"Flexible Rate" means, for each Rate Period within a Flexible Mode applicable to 
a Bond, a fixed per annum interest rate borne by such Bond established pursuant to 
Section 2.02(d), 4.01(c) or 4.02(b) hereof equal to the lowest inlerest rate which, in the judgment 
of the Remarketing Agent, would enable such Bond to be remarketed at the principal amount 
thereof on the Rate Change Date for such Rate Period. 

"Indenture" means this Trust Indenture, dated as of , , from the 
City to the Tmstee, pursuant to which Bonds are authorized to be issued, and any amendments 
and supplements thereto. References to Articles and Sections of the Indenmre shaU be deemed 
to refer to Articles and Sections of the Indenture as amended. 

"Immediate Notice" means notice by telephone, telex or telecopier to such address 
as the addressee shall have directed in writing, promptiy followed by written notice by first class 
maU, postage prepaid; provided, however, that if any person required lo give an Immediate Notice 
shall not have been provided with the necessaty information as to the telephone, telex or telecopier 
number of an addressee. Immediate Notice shaU mean written notice by first class maU, postage 
prepaid. 

"Initial Bank" means , its successors and 
assigns, as provider of the initial Letter of Credit. 
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"Initial Credit Agreement" means the Reimbursement Agreement, dated as of 
, 2002, among the City and the Initial Bank, as it may be supplemented and 

amended from time to time. 

"Inlerest Coverage Rate" means the rate used in the Letter of Credit to calculate 
the maximum amount (as reduced and restated from time to time in accordance with the terms 
thereof) which is available for the payment of the portion of the purchase price of Tendered Bonds 
conesponding to interesl accmed on the Tendered Bonds, initially percent per annum for 
Bonds in the DaUy Mode and the Weekly Mode entitied lo the benefit of the initial Letter of 
Credit. 

"Interest Mode" means a period of time relating to the frequency with which the 
interest rate on the Bonds is determined pursuant to Sections 2.01 and 2.02 hereof. An Interest 
Mode may be a DaUy Mode, a Weekly Mode, a Flexible Mode, an Adjustable Long Mode or a 
Fixed Mode. 

"Interest Pavment Date" means (a) for each Bond, each Adjustment Date 
(including, without limitation, a proposed Fixed Rate Conversion Date) therefor, <b) for any Bond 
in a DaUy Mode, the first Business Day of each calendar month, (c) for any Bond in the Weekly 
Mode, tbe first Business Day of each calendar month, (d) for any Bond in an Adjustable Long 
Mode, the first day of the sixth calendar month following the month in which the applicable Rate 
Period commences, the first day of each sixth month thereafter and each Rate Change Date 
therefor, (e) for any Bond in a Flexible Mode, each Rate Change Date therefor, (f) for any Bond 
in a Fixed Mode, each Januaty 1 and July 1, commencing as provided in Section 4.03 hereof, 
(g) for any Bank Bond, such dates as are specified in the Credit Agreement, and (h) for each 
Bond, the Maturity Date thereof; provided that, except witii respect to Interest Payment Dates 
wilh respect to remarketed Bank Bonds under (g), in no event shall more than one Interest 
Payment Date for the Bonds occur in any one calendar month (and the City shall not undertake 
any modification of any Inlerest Mode applicable lo the Bonds which might cause such to result). 

"Letter of Credit" means the obligation of the Bank lo provide fiinds for the 
purpose of purchasing Tendered Bonds, which Letter of Credit may be in the form of a line of 
credit, Ixind purchase agreement or letter of credit. 

"Letter of Credit Account" means the account of that name established in the Debt 
Service Fund as described in Section 5.02 hereof. 

"Letter of Credit Cancellation Date" has the meaning attributed to il in 
Section 6.02(b) hereof. 

"Mamrity Date" means Januaty 1, 2017. 

"Maximum Interest Rate" means [18] percent per annum. 
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"Moody's" means Moody's Investors Service, Inc., a corporation organized and 
existing under the laws of the State of Delaware, its successors and assigns, and, if such 
corporation shaU be dissolved or liquidated or shaU no longer perform the functions of a securities 
rating agency, "Moody's" shaU be deemed to refer to any other nationaUy recognized securities 
rating agency designated by the City by notice to the Trustee. 

"Opinion of Bond Counsel" means a written opinion of Bond Counsel in form and 
substance acceptable to the City, the Bank and the Tmstee, which opinion may be based on a 
ruling or rulmgs of the Intemal Revenue Service. 

"Ordinance" means the ordinance duly adopted and approved by the City CouncU 
of the City on , 2002 which authorizes the issuance and sale of the Bonds and the 
execution and dehvety of this Indenture. 

"Participant." when used with respect to any Securities Depositoty, means any 
participant of such Securities Depositoty. 

"Paving Agent" means any Paying Agenl designated by the Trustee pursuant to 
Section 10.06 hereof, and any successor thereto. 

"Principal and Inlerest Account" means the account of that name established in the 
Debt Service Fund as described in Section 5.02 hereof 

"Principal and Interesl Account Requirement" means (a) on the third Business Day 
immediately preceding each Interest Payment Date for as long as any Bonds bear interesl al a Short 
Rale, an amount equal to (i) the interest coming due on such Bonds on such Interesl Payment Date, 
and lo the extent there is a Rale Change Date between such third Business Day and such Interesl 
Payment Dale, such interest amount shall include interesl on the Outstanding principal amount of 
Bonds al the Inlerest Coverage Rate (if a Letter of Credit is in effect) or the Maximum Interest Rate 
(if there is no Letter of Credit in effect) for the number of days from such Rale Change Date to the 
Interest Payment Date, plus (ii) on the third Business Day prior lo each Januaty 1, commencing 
Januaty 1, , the principal installment coining due on such Bonds on each such Januaty 1 
(including any mandatory redemption of the Bonds as required by Section 3.11 hereof), and (b) 
during such time as any Bonds bear interesl al a Fixed Rale or Adjustable Long Rale, an amount, 
equal lo the total principal installment and interesl due on such Bonds as of each Januaty 1 and July 
1, which amount shall be deposited in the Principal and Interest Account three Business Days prior 
to such Januaty 1 and July I. 

"Proceeds Fund" means the fimd of that name established and described in Section 
5.02 hereof 

"Project Account" means the account of that name established in the Proceeds Fund 
as described in Seclion 5.02 hereof. 
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"Program Fee Account" means the account of that name established in the Proceeds 
Fund as described in Section 5.02 hereof. 

"Program Fees" means: 

(a) the fees, expenses and other charges payable to each fiduciaty, including 
the. Trustee, the Trustee's Agent and any Paying Agent, pursuant to the provisions of this 
Indenmre; 

(b) the fees, expenses and other charges payable hereunder or under the 
Remarketing Agreement to the Remarketing Agent; 

(c) tbe fees, expenses and other charges (constimting Bank Obligations) payable 
hereunder or under the Credit Agreement to the Bank; and 

(D) any other fees, expenses and other charges of a simUar nature payable by 
the City to any person hereunder or otherwise with respect to the Bonds. 

"Rate Change Date" means for each Rate Period (a) during any Daily Mode, each 
Business Day, (b) during any Weekly Mode, Wednesday or such other day of the week designated 
as such by the Remarketing Agent from time to time, in accordance with the provisions of 
Section 2.02(c)(U) hereof, (c) during any Adjustable Long Mode, the Business Day(s) specified 
in the notice delivered to the Tmstee in accordance with Section 4.01(b) or 4.02(b) hereof, 
(d) during any Flexible Mode, the Business Day(s) specified in the notice delivered to the Trustee 
in accordance with Section 2.02(d), 4.01(c) or 4.02(b) hereof, and (e) each Adjustment Date. 

"Rate Determination Date" means for (a) each Rate Period during any DaUy Mode, 
the Rate Change Date for such Rate Period, (b) each Rate Period during any Weekly Mode, 
Tuesday or such other day of the week designated as such by the Remarketing Agenl from time 
to time, in accordance with the provisions of Section 2.02(c)(ii) hereof, next precedmg the Rate 
Change Date for such Rate Period (unless such day is not a Business Day, in which case the Rate 
Determination Date shall be the immediately preceding Business Day), (c) each Rate Period 
during any Adjustable Long Mode, the Business Day(s) specified in the notice delivered lo the 
Trustee in accordance with Section 4.01(b) or Section 4.02(b) hereof, vfbich Business Day(s) shaU 
not be less than one calendar day or more than 30 calendar days prior to the first day of such Rate 
Period, (d) each Rate Period during any Hexible Mode, the Rate Change Date for such Rate 
Period specified in the notice delivered lo the Trustee in accordance widi Section 2.02(d), 
4.01(c) or 4.02(b) hereof, (e) die Rate Period during a Fixed Mode, tiie date of die firm 
underwriting or purchase contract refened to in Section 4.03 hereof, (f) the Rate Period foUowing 
a proposed Fixed Rale Conversion Date in the evenl of a faUed conversion, such proposed Fixed 
Rale Conversion Date, and (g) the Rate Period foUowing a failed Interesl Mode conversion 
pursuanl to Section 4.01(e), the proposed Adjustment Date. 

"Rate Period" means, with respecl to each Bond, each period commencing on a 
Rate Change Date for such Bond lo and including the day immediately preceding the immediately 
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succeeding Rate Change Date for such Bond (or the Maturity Date or date of redemption thereof), 
during which period such Bond shall bear interest at one specffic interesl rate. 

"Record Date" means (a) with respect to any Bond during a DaUy Mode, the 
Business Day immediately preceding each Interest Payment Date for such Bond, (b) with respecl 
to any Bond during a Flexible Mode or Weekly Mode, the Business Day immediately preceding 
each Interest Pajrment Date for such Bond, (c) with respect to any Bond during an Adjustable 
Long Mode, the fifteenth calendar day immediately preceding each Interest Payment Date 
(whether or not a Business Day) for such Bond, and (d) with respect to any Bond during a Fixed 
Mode, December 15 and June 15 (whether or not a Business Day); provided, however, that if the 
Fixed Rate Conversion Date shaU occur on or after December 15 but prior to Januaty 1, or on 
or after June 15 but prior to July 1, the Record Date shall be the Fixed Rate Conversion Date. 

"Registered Owner" or "Owner" means tbe person or persons in whose name or 
names a Bond shall be registered in the Bond Register. 

"Remarketing Agent" means the placement or remarketing agent at the time serving 
as such under the Remarketing Agreemeni and designated by the City as the Remarketing Agent 
for purposes of the Indenture. The initial Remarketing Agent is \ , 

, , and its successors and assigns in such capacity. 

"Remarketing Agreemeni" means the Remarketing Agreemeni dated as of 
, 2002 between the City and the Remarketing Agent, as the same may be amended, 

supplemented or assigned from time to time, or any simUar agreement as may be substimted 
therefor. 

"Securities Depository" means DTC and any other securities depositoty registered 
as a clearing agency with the Securities and Exchange Commission pursuant to Section 17A of 
the Seciurities Exchange Act of 1934, as amended, and appointed as the securities depositoty for 
the Bonds. 

"Short Mode" means a Flexible Mode, a Daily Mode or a Weekly Mode. 

"Short Rate" means a Flexible Rate, a Daily Rate or a Weekly Rate. 

"Special Record Date" means the date fixed by the "Trustee pursuant lo 
Section 2.02(g) hereof for the payment of Defaulted Interest. 

"S&P" means Standard & Poor's Ratings Services, a division of McGraw-HiU, 
Inc., its successors and assigns, and, if S&P shall be dissolved or liquidated or shaU no longer 
perform the fimctions of a securities rating agency, "S&P" shall be deemed to refer to any other 
nationally recognized securities rating agency designated by the City by notice to the Tmstee. 

"State" means the Stale of Ulinois. 
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"Stated Tenninaiion Date" means the stated date upon which the Letter of Credit 
by its term expires, as the same may be extended from time lo time and, with respecl lo the Initial 
Letter of Credk means the Expiration Date as defined therein. 

"Substimte Adjustment Date" means (i) any Business Day during any Adjustment 
Period for Bank Bonds, and (u) any Business Day for any Bonds in an Adjustable Long Mode on 
which such Bonds can be optionally redeemed at a price of par plus accmed interest as set forth 
in Section 3.11(a)(u) hereof, in each case designated by the City in accordance with Section 4.02 
hereof as the first day of a new Adjustment Period. 

"Substimte Bank" means one or more commercial banks, trust companies or 
financial instimtions selected by the City that are obUgated under any Substimte Letter of Credit. 

"Substimte Credit Agreement" means any agreement (other than the Initial Credit 
Agreement) between the City and any Substimte Bank as it may from time lo time he amended 
or supplemented, pursuanl to which a Substimte Letter of Credit shaU be in effect. 

"Substimte Letter of Credit" means a Letter of Credit provided by a Substimte 
Bank other than the Bank providing the Letter of Credit on or prior to the Substimtion Date; 
provided, however, that none of the following shaU be deemed a Substimte Letter of Credit: a 
change in the Credit Agreement pursuanl to which the Letter of Credit is issued; a change in the 
number of days of interest or interest rate covered by the Letter of Credit; and a renewal of the 
term of the existing Letter of Credit. 

"Substimtion Date" means the day on which a Substimte Letter of Credit becomes 
effective. 

"Tendered Bonds" means Bonds tendered or deemed tendered for purchase 
pursuant to Section 3.01, 3.02, 3.03, 3.04, 3.05 or 3.06 hereof. 

"Tmst Estate" means the properly conveyed to the Trustee pursuant to the Granting 
Clauses hereof 

"Trustee" means [Name of Trustee], a national banking association organized and 
existing under the laws ofthe United States of America, and its successors and any entity resiUting 
from or surviving any consolidation or merger to which it or its successors may be a party, and 
any successor Trustee al the time serving as successor tmstee hereunder. 

"Tmstee's Agent" means any agent designated as Tmstee's Agenl by the Trustee 
and at the lime serving in lhat capacity. Any agenl so designated by the Trustee shall execute a 
written agreement with the Tmstee assuming all obligations of the Trustee hereunder wilh respect 
to those duties of the Trustee such agent agrees to perform on behalf of the Tmstee. 

"Weeklv Mode" means an Inlerest Mode during which the rate of interesl home 
by the Bonds is determined on a weekly basis as sel forth in Seclion 2.02(c) hereof. 
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"Weekly Rate" means, for each Rate Period during any Weekly Mode, the rate of 
interesl established pursuant to Section 2.02(c) hereof equal to the lowest interest rate which, in 
the judgment ofthe Remarketing Agent, would enable such Bond to be remarketed at the principal 
amount thereof, plus accmed interesl thereon, if any, on the Rate Change Date for such Rate 
Period. 

ARTICLE II 

The Bonds 

Section 2.01. Authority for and Issuance of Bonds, (a) No Bonds may be issued 
under the provisions of this Indenture except in accordance with this Article. The Bonds are being 
issued to provide funds to provide interim financing for capital projects of the Cily, for the short 
term financing of the working capital needs of the Cily, and to pay Cosls of Issuance of the 
Bonds. Except as provided in Section 2.07 hereof, the total principal amount of Bonds that may 
be issued and be outstanding hereunder is expressly linuted lo $200,000,000 less the prmcipal 
amount of other Authorized Debt (as defined in the Ordinance) then issued and outstanding under 
the Ordinance. 

(b) The Bonds shall be designated "City of Chicago Variable Rate Bonds, Series 
." The Bonds shall be issuable as fiilly registered bonds, withoul coupons, in Aulhorized 

Denomination, substantially in die form attached as Exhibit A hereto. Unless the City shall 
otherwise dUect, the Bonds shall be lettered and numbered from R-l and upwards. The Bonds, 
as initially issued, shall be dated the Dale of Issuance and shall mamre, subjecl lo prior 
redemption as provided in Article III hereof and further subject to the designation of additional 
maturity dates in connection with a Fixed Rale Conversion Dale, on the Maturity Dale. 

(c) Each Bond authenticated prior to the first Interest Payment Date thereon 
shall bear interesl from the Date of Issuance and thereafter interest shall accme as set forth in the 
next paragraph except that if, as shown by the records of the Tmstee, interest on such Bond shall 
be in default, any Bond issued in exchange for or upon the registration of transfer of such Bond 
shall bear interest from the date to which interest has been paid in fiill on such Bond or, if no 
interest has been paid on such Bond, the Date of Issuance. Each Bond shall bear inlerest on 
overdue principal and, lo the extent permitted by law, on overdue premium, if any, and interesl 
al the rale home by such Bond on the date on which such principal, premium or interest came due 
and payable. 

(d) Interest on Bonds in a Daily Mode or Weekly Mode shall be payable on 
each Interest Payment Date for the period from the later of (i) the first Business Day of each 
calendar month, or (ii) die Adjustment Date for such Daily Mode or Weekly Mode to, but not 
including, the earlier of (a) the first Business Day of the next calendar month, or (b) the 
Adjustment Dale for the Interest Mode which succeeds such Daily Mode or Weekly Mode, as the 
case may be. Interest on Bonds in a Flexible Mode shall be payable on each Inlerest Payment 
Date for the period from the Rate Change Date for such Bonds to, bul nol including, the next 
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succeeding Rate Change Date. Interest on Bonds in an Adjustable Long Mode shaU be payable 
on each Interesl Payment Date for the period lo, but not including, such Interest Payment Date 
from the later of (i) the Rate Change Date for such Bonds, or (u) the preceding Interest Payment 
Date occurring during the Rate Period to which interest has been paid. Interest on Bonds which 
are Bank Bonds shall be payable on each Interest Payment Date for the period to, but not 
including, such Interest Payment Date from the preceding Interest Payment Date to which interest 
has been paid. Interest on Bonds in a Fixed Mode shall be payable on each Interest Payment Date 
for the period from the Fixed Rate Conversion Date to, but not including, the next succeeding 
Januaty 1 or July 1, and from each succeeding Januaty 1 or July 1, as the case may be, to, but 
not including, the next succeeding Januaty 1 or July 1. The foregoing notwithstanding, no interest 
shall accme on any Bonds prior to the Date of Issuance or after the Mamrity Date thereof, after 
the redemption or mandatoty or optional purchase date for such Bond (jprovided the redemption 
or purchase price is paid or provided for in accordance with the provisions of the Indenture), or 
after the date to which such Bond is accelerated and paid. 

(e) The principal and purchase price of, premium, ff any, and interest on the 
Bonds shall be payable in any coin or currency of the United States of America which, at the 
respective dates of payment thereof, is legal tender for the payment of public and private debts. 

(f) The principal of and premium, if any, on Bonds bearing interest at a Bank 
Rate, a Short Rate or an Adjustable Long Rate shaU be payable at the principal corporate trust 
office of the Tmstee, upon presentation and surrender of such Bonds. The principal of and 
premium, if any, on Bonds bearing interest at a Fixed Rate shaU be payable at the principal 
corporate trust office of the Trustee or, at the option of the Registered Owners, at the principal 
corporate trust office of any Paying Agent named in such Bonds, upon presentation and surrender 
of such Bonds. Any payment of the purchase price of a Tendered Bond shaU be payable at the 
principal corporate trust office of the Trustee's Agent (or at such other office as may be 
designated by the Trustee), upon presentation and surrender of such Tendered Bond, as provided 
in Section 3.07 hereof. 

(g) Payment of interest on Bonds bearing interest at a DaUy Rate, a Weekly 
Rate, an Adjustable Long Rate or a Fixed Rate shall be paid by check maUed on the Interest 
Payment Dare to the person appearing on the Bond Register as the Registered Owners thereof as 
of the close of business of the Trustee on the Record Date at the addresses of such Registered 
Owners as they appear on the Bond Register, or at such other addresses as are fiimished lo the 
Tmstee in writing by the Registered Owners not later than the Record Date. Payment of interest 
on Bonds bearing interest at a Flexible Rate shall be made to the person appearing on the Bond 
Register as the Registered Owner thereof as of the close of business of the Trustee on the Record 
Date, upon presentation and sunender of such Bond at the principal corporate tmst office of the 
Tmstee on the appUcable Interesl Payment Date. Payment of interest on any Bond .<;hal1 be made 
to the Registered Owner of $1,000,000 or more in aggregate principal amount of Bonds as of the 
close of business ofthe Trustee on the Record Date for a particular Interest Pajmient Date by wire 
transfer lo such Registered Owner on such Interest Pajonent Date upon written notice from such 
Registered Owner containing the wire transfer address wilhin the United States lo which such 
Registered Owner wishes to have such'wire directed, which written notice is received not later 
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than the Business Day next preceding the Record Date; provided that such wire transfer shaU only 
be made for Bonds bearing interest at a Flexible Rate upon presentation and surrender of such 
Bonds at the principal corporate trust office of the Trustee on the applicable Interest Payment 
Date. Pajrment of interesl on Bank Bonds shaU be made to tbe Bank by wire transfer on each 
Interest Payment Date at the wue transfer address specified in the Credit Agreement (or such 
other wire transfer address as is specified by the Bank in writing from time to time). 

Section 2.02. Interest on Bonds, (a) General. The Bonds shall bear interest from 
and including the Date of Issuance untU payment of the principal or redemption price thereof shall 
have been made or provided for in accordance with the provisions hereof, whether at the Mamrity 
Date, upoii redemption or acceleration, or otherwise. Interest accmed on the Bonds during each 
Rate Period shall be paid in arrears on each Interest Foment Date. Interest on the Bonds shaU 
be computed (i) during any Short Mode upon the basis of a 365- or 366-day year, as applicable, 
for the number of days actuaUy elapsed, (u) during any Adjustable Long Mode.or during a Fixed 
Mode, upon the basis of a 360-day year consisting of twelve 30-day months, and (iU) with respect 
to Bank Bonds, upon the basis of a 360-day year and the actual number of days elapsed. 
Notwithstanding anything lo the contraty herein, the Bonds shall initially bear interest for the 
period from the Closing Date to the next Business Day at the interest rate per annum of four 
percent (the "Initial Rate"). The Bonds shall continue to bear interest at a DaUy Rate untU and 
unless any portion thereof is converted to a different Interest Mode as provided in Section 4.01, 
4.02 or 4.03 hereof. Each Bank Bond shaU bear interest at the Baiik Rate. At no time shaU the 
Bonds (including Bank Bonds) bear interest at a rate higher than the Maximum Interest Rate and 
at no time shall Bonds entitied to the benefit of the Letter of Credit bear interest at a rate higher 
than the Interest Coverage Rate. No Rate Period shaU be established during an Adjustable Long 
Mode or a Flexible Mode which extends beyond the Business Day preceding the Stated 
Termination Date. 

(b) Daily Mode. For each Rate Period during any DaUy Mode, Bonds in such 
Interest Mode shall bear interest beginning on the Rate Change Date at the Daily Rate determined 
on the Rate Determination Date in the foUowing manner for each such Rate Period. No later than 
8:30 a.m., Chicago time, on the Rate Determination Date for each such Rate Period, the 
Remarketing Agenl wUl detennine, and is required to give telephonic notice (confirmed by 
telecopy) to the Tmstee of, the DaUy Rate. Except on an Adjustment Date, in the event that the 
Daily Rate is not determined by the Remarketing Agent, the rate of interest borne by the Bonds 
bearing interest at a DaUy Rate shall be equal to the BMA Municipal Index until the Remarketing 
Agent next determines the DaUy Rate as required hereunder. 

(c) Weeklv Mode. 

(i) For each Rate Period during any Weekly Mode, Bonds in such Interest 
Mode shall bear interesl beginning on the Rate Change Date al the Weekly Rate 
determined on the Rate Determination Date in the following manner for each such Rate 
Period. No later than 3:00 p.m., Chicago time, on the Rate Determination Date for each 
such Rate Period, the Remarketing Agent will determine lhe Weekly Rate and will give 
telephonic notice (confirmed by telecopy) to the Trustee of the Weekly Rate by 1:00 p.m., 
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Chicago lime, on the following Rate Change Date. Except on an Adjustment Date, in the 
event that the Weekly Rate is not detennined by the Remarketing Agent on a Rate 
Determination Date, the rate of interesl borne by the Bonds bearing interest at a Weekly 
Rate sbaU be equal to the BMA Municipal Index untU the Remarketing Agent next 
determines the Weekly Rate as required hereunder. 

(u) If at any time the Remarketing Agent shaU detennine that, in its judgment, 
the schediUed Rate Determination Dates or Rate Change Dates during a Weekly Mode 
have become inappropriate (taking into account general market practice with respect to 
periodic adjustment of rates on instruments comparable to the Bonds bearing interest at the 
Weekly Rate, whether based upon the time of compUation or reporting of any interest rate 
or financial index or indicator or otherwise), the Remarketing Agent may, after 
consultation with the City, designate new scheduled Rate Determination Dates andloi Rate 
Change Dates, to remain in effect until another redetermination of scheduled Rate 
Determination Dates or Rate Change Dates in accordance with this subparagraph. The 
Remarketing Agent shaU give written notice of any change in scheduled Rate 
Determiniation Dales and/or Rate Change Dates during a Weekly Mode to the City, the 
Trustee, the Trustee's Agent and the Bank, and such change shall become effective on the 
first scheduled Rate Determination Date or Rate Change Date, as the case may be, so 
designated occurring not less than 14 days foUowing the giving of such notice. Promptiy 
upon receipt of such notice, the Trustee shaU notify or cause the Remarketing Agent to 
notify each affected Bondholder of such change in writing. 

(d) Flexible Mode. 

(i) For each Rate Period during any Rexible Mode, each Bond which wiU bear 
interest at a Flexible Rate for such Rate Period shaU bear interesl beginning on the Rate 
Change Date at the Flexible Rate determined on the Rate Determination Date in the 
foUowing manner for each such Rate Period. No later than 11:00 a.m., Chicago time, on 
the Rate Determination Date for a Bond bearing interest at the Flexible Rate, the 
Remarketing Agent will detennine, and is required to give telephonic notice (confirmed 
by telecopy) to the Tmstee of, (a) the duration of tiie Rate Period for such Bond by 
specifying the succeeding Rate Change Date (which shall also be the succeeding Rate 
Determination Date) for such Bond which Rate Change Date shaU be no later than the 
Business Day prior to the Stated Termination Date, if a Letter of Credit is required to be 
in place, and (b) the Flexible Rale applicable to such Bonds bearing interest at the Flexible 
Rate during such Rate Period. The last day of such Rate Period must be a Business Day 
and the day next succeeding such Business Day must also be a Business Day. Except on 
an Adjustment Date, in the event that the Flexible Rate for any Bond is nol detennined by 
the Remarketing Agent on any Rate Determination Date, such Bond shall bear interest at 
a Flexible Rate equal to the BMA Municipal Index for a Rale Period of the shortest 
possible duration until the Remarketing Agent next determines the Flexible Rate, as 
required hereunder. 
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(ii) The Remarketing Agenl shall determine the duration of Rate Periods during 
a Flexible Mode as wUl, in the judgment of the Remarketing Agent, result in the lowest 
aggregate cost being payable by the City with respect to the Bonds bearing interest at 
Flexible Rates, taking into account interest and any other determinable fees and expenses. 
The Remarketing Agent may establish different Rate Periods on the same Rate Change 
Date for Bonds in the Flexible Mode in order lo achieve an average duration of Rate 
Periods that, in the judgment of the Remarketing Agent, is most likely to achieve the 
lowest total aggregate cost being payable by the City with respect to such Bonds, taking 
into account interest and any other determinable fees and expenses. The Remarketing 
Agent's determination shall be based upon the market for, and the relative yields of, the 
Bonds and olher securities that bear interest at a variable rate or at fixed rates that, in the 
judgment of the Remarketing Agent, are otherwise comparable to the Bonds, or any fact 
or circumstance relating to the Bonds, affecting the market for the Bonds or affecting sucb 
other comparable securities in a manner that, in the judgment of the Remarketing Agent, 
wUl affect the market for the Bonds. The Remarketing Agent's determination shall be 
conclusive and binding upon aU parties. Except on an Adjustment Date, in the event that 
the Rate Period for any Bond in a Hexible Mode is not determined by the Remarketing 
Agent as provided in this clause, the Rate Period for such Bond shaU be a Rate Period of 
the shortest possible duration. 

(e) Adjustable Long Mode. 

(i) For each Rate Period during any Adjustable Long Mode each Bond which 
wiU bear interest at an Adjustable Long Rate for such Rate Period shall bear interest 
beginning on the Rate Change Date at the Adjustable Long Rate detennined on the Rate 
Determination Date in the following manner for such Rate Period. No later than 11:00 
a.m., Chicago time, on the Rate Determination Date for each Rate Period during an 
Adjustable Long Mode applicable to a specific Bond, the Remarketing Agent wUl 
detennine a fixed per annum interest rate lo be home by such Bond for such Rate Period 
and is required to give telephonic notice (confinned by telecopy) to the Tmstee of the 
Adjustable Long Rate. In the event that the Adjustable Long Rate for any Bond is not 
detennined by the Remarketing Agent for the initial Rate Period, the rate of interest borne 
by such Bonds shall be determined pursuant to Section 4.01(e) hereof. Except on an 
Adjustment Date, if the Remarketing Agent shaU faU to determine an Adjustable Long 
Rate on a Rate Determination Date for a Rate Period within an Adjustable Long Mode, 
the Bonds shaU automatically convert to a Rate Period of 367 days and shaU bear interest 
at an Adjustable Long Rate equal to the Bond Buyer One-Year Note Index as most recentiy 
published in The Bond Buyer prior to the Adjustment Date. 

(ii) The Remarketing Agent, upon die request of the City, shall determine the 
duration of Rate Periods during an Adjustable Long Mode as wUl, in the judgment of the 
Remarketing Agent, result in the lowest aggregate cost being payable by the City with 
respect to the Bonds bearing interesl al Adjustable Long Rates, taking into account interest 
and any other determinable fees and expenses. The Remarketing Agenl may esublish 
different Rate Periods on the same Rate Change Date for Bonds in an Adjustable Long 
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Mode in order to achieve an average duration of Rate Periods that, in the judgment of the 
Remarketing Agent, is most likely lo achieve the lowest total aggregate cost being payable 
by the City with respect to such Bonds, taking into account interesl and any other 
determinable fees and expenses. The Remarketing Agent's determination wUI be based 
upon the market for and the relative yields of the Bonds and other securities that bear 
interest at a variable rate or at fixed rates that, in the judgment of the Remarketing Agent, 
are otherwise comparable to the Bonds, or any fact or circumstance relating to the Bonds, 
affecting the market for tbe Bonds or affecting such olher comparable securities in a 
manner that, in the judgment of the Remarketing Agent, wUl affect the market for the 
Bonds. The Remarketing Agent's determination wUl be conclusive and binding upon all 
parties. Except on an Adjustment Date, in the event that the Rate Period for any Bond in 
an Adjustable Long Mode is not detennined by the Remarketing Agent as provided in this 
clause (ii), the Rate Period for such Bond wiU be a 367-day Rate Period. 

(f) Fixed Rate. From and after the Fixed Rate Conversion Date for a Bond, 
such Bond sbaU bear interest at the Fixed Rate witb respect thereto estabUshed as provided in 
Section 4.03 hereof 

(g) Defaulted Interesl. Defaulted Interest with respect to any Bond shall cease 
to be payable to the Registered Owner of such Bond on the relevant Record Date, and shall be 
payable to the Registered Owner in whose name such Bond is registered at the close of business 
of the Trustee on the Special Record Date for the payment of such Defaulted Interest, which shall 
be fixed in the foUowing manner. The City shaU notify the Trustee in writing of the amount of 
Defaulted Interest proposed to be paid on each Bond and the date of the proposed payment (which 
date shall be such as wUl enable the Trustee to comply with the next sentence hereof), and at the 
same time the City shall deposit with the Tmstee an amount of money equal to the aggregate 
amount proposed to be paid in respect of such Defaulted Interest or shall make arrangements 
satisfactoty to the Trustee for such deposit prior to the date of the proposed payment, such money 
when deposited to be held in trust for the benefit of the Bondholders entitied to such Defaulted 
Interest as provided in this Section. Following receipt of such fimds, the Trustee shall fix a 
Special Record Date for the payment of such Defaulted Inlerest which shall be nol more than 15 
nor less than ten days prior to the date of the proposed payment and not less than ten days after 
the receipt by the Trustee of the notice of the proposed payment. The Trustee shall promptiy 
notify the City of such Special Record Date and, in the name and al the expense of the City shaU 
cause notice of the proposed payment of such Defaulted Interest and the Specia] Record Date 
therefor to be maUed, first class postage prepaid, to each Registered Owner of a Bond at the 
address of such Registered Owner as it appears on the Bond Register not less than ten days prior 
to such Special Record Date. Such Defaulted Interesl shall be paid to the Registered Owners in 
whose names the Bonds on which such Defaulted Interest is to be paid are registered on such 
.̂ Ipecial Record Date. 

(h) Information for Bondholders. The Trustee agrees lo provide to any 
Bondholder, upon the written request of such Bondholder, information regarding the Adjustment 
Periods, Rate Periods, Interesl PajTnent Dates, optional redemption provisions and interesl rate 
or rates applicable to such Bondholder's Bonds. 
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(i) Notices lo Citv. The Remarketing Agenl agrees lo provide to the City 
notice of aU determinations made by the Remarketing Agent pursuanl to the Indenmre, including, 
but not liinited to, interest rate determinations and duration of Rate Periods, on a timely basis. 

(j) Alternate Bank Rate. No Alternate Bank Rate shall become effective unless 
the Trustee has received an Opinion of Bond Counsel, in form and substance satisfactoty to them, 
to the effect that the change to such Alternate Bank Rate wiU not adversely affect the exclusion 
from gross income, for Federal income tax purposes, of interest on the Bonds (other than Bank 
Bonds) and wUl not adversely affect the vaUdity of such Bonds. 

Section 2.03. Execution; Limited Tax Obligations. The Bonds shall be executed 
on behalf of the City with the official manual or facsimUe signature of the Mayor of the City and 
attested with the official manual or facsimUe signamre of its City Clerk, and shaU have affixed, 
impressed, imprinted or otherwise reproduced thereon the corporate seal of the City or a facsimUe 
thereof. The Bonds are issued pursuant to and in full coiiq)liance with the Constimtion and laws 
of the State, and pursuant to the Ordinance. The Bonds are direct and general obligations of the 
City, payable from moneys provided under the Letter of Credit, from moneys attribuuble to the 
proceeds derived from the sale of the Bonds or to income from the temponuy investment thereof 
and from any fiinds ofthe City legaUy avaUable for the purpose of paying principal, redemption, 
premium, if any, and interest on the Bonds, which amounts are hereby held as security for the 
equal and ratable payment of the Bonds; provided, however, that in no event shaU the City be 
obligated to levy any separate ad valorem or other lax, in addition lo other City taxes, or any 
special ad valorem or other tax unlimited as to rate or amount to pay principal, interest or 
redenqition premium on the Bonds. In case any officer whose signature or a facsimUe of whose 
signature shall appear on the Bonds shall cease to be such officer before the delivety of such 
Bonds, such signature or such facsimUe shaU nevertheless be valid ahd sufficient for aU purposes, 
as if he or she had remained in ofiice until delivety. 

Section 2.04. Authentication. No Bond shall be valid or obUgatoty for any 
purpose or be entitied to any security or benefit under this Indenture unless and until such 
certificate of authentication in substantiaUy the form attached hereto as part of Exhibit A shaU 
have been duly executed by the Trustee, and such executed certificate of the Trustee, upon any 
such Bond shaU be conclusive evidence that such Bond has been authenticated and delivered under 
this Indenture. The Tmstee's certificate of authentication on any Bond shaU be deemed to have 
been executed by it if (a) signed by an authorized signatoty of the Trustee, bul it shaU not be 
necessaty that the same signatoty sign the certificates of authentication on all of the Bonds issued 
hereunder, and (b) the date of authentication on the Bond is inserted in the place provided therefor 
in the certificate of authentication. 

Section 2.05. Form of Bonds; Temporai y Bonds. Tlie Bonds issued uudcr diis 
Indenmre shall be substantially in the form attached hereto as Exhibit A, with such appropriate 
variations, omissions and insertions as are pennitted or required by this Indenture. 

Pending preparation of definitive Bonds, or by agreement with the purchasers of 
the Bonds, die City may issue and, upon its request, the Tmstee shall authenticate, m lieu of 
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definitive Bonds, one or more temponuy printed or typewritten Bonds in Authorized 
Denominations of substantiaUy the tenor recited above. Upon request of the City, the Trustee 
sbaU authenticate definitive Bonds in exchange for and upon sunender of an equal principal 
amount of temporaty Bonds. UntU so exchanged, temporaty Bonds shall have the same rights, 
remedies and security hereunder as defimtive Bonds. 

Section 2.06. DeUvery of Bonds. Upon the execution and delivety of this 
Indenture, the City shaU execute and deliver to the Tmstee, and the Trustee shall authenticate, the 
Bonds and deliver them to the purchasers as may be directed by the City as hereinafter in this 
Section provided. 

the Trustee: 
Prior to the deUvety by the Trustee of any of the Bonds there shall be fUed with 

(1) a copy, duly certified by the City Clerk of the City, of the Ordinance; 

(2) original executed counterparts of this Indenture, the Initial Credit 
Agreement, the initial Letter of Credit and the Remarketing Agreement; 

(3) an opinion of legal counsel to the effect that (i) the City had the right and 
power to adopt the Ordinance; (U) the Ordinance has been duly and lawfiiUy adopted by 
the City CouncU, is in fiiU force and effect and is valid and binding upon the City and 
enforceable in accordance with its terms; (in) this Indenture, and the Initial Credit 
Agreement have been duly and lawfiiUy authorized by aU necessaty action on the part of 
the City, have been duly and lawfiUly executed by authorized officers of the City, are in 
fall force and effect and are vaUd and binding upon the City and enforceable in accordance 
with their terms; and (iv) upon the execution, authentication and delivety thereof, the 
Bonds wUl have been duly and validly authorized and issued in accordance wilh the 
Constimtion and laws of the State and this Indenture; and 

(4) a written order as to the delivety of the Bonds, signed by an Authorized 
Officer and stating (i) the identity of the purchasers, the aggregate purchase price and the 
date and place of delivety., and (U) that no Evenl of Default has occuned and is continuing 
under this Indenture. 

Section 2.07. MutUated, Lost, Stolen or Destroyed Bonds. In the event any 
Bond is mutUated, lost, stolen or destroyed, the City may execute and the Trustee may 
authenticate a new Bond of like date, maturity, interesl rate and denomination as the Bond 
mutilated, lost, stolen or destroyed; provided that, in the case of any mutUated Bond, such 
mutilated Bond shaU first be surrendered to the Trustee, and in the case of any lost, stolen or 
destroyed Bond, there shall be first fiimished lo the City and the Tmstee evidence of such loss, 
theft or destmction satisfactoty lo the City and the Trustee, together with indemnity satisfactoty 
to them. In the event any such Bond shall have mamred, instead of issuing a substimte Bond the 
City may pay die same without surrender thereof The City and the Trustee may charge the 
Registered Owner of such Bond wilh their reasonable fees and expenses in this cormection. All 
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Bonds so sunendered to the Trastee shall be canceUed and desfroyed, and evidence of such 
destmction shall be given to the City. Upon the date of fmal maturity or redemption of all of the 
Bonds, the Trustee shall destroy any inventoty of unissued certificates. 

All duplicate Bonds issued and authenticated pursuant to this Section shaU constimte 
original, contractual obligations ofthe City (whether or not, in the case of the first paragraph of 
this Section, lost, stolen or destroyed Bonds be at any time found by anyone), and shaU be entitied 
to equal and proportionate rights and benefits hereunder as aU other outstanding Bonds issued 
hereunder. 

All Bonds shall be owned upon the express condition that the foregomg provisions, 
to the extent permitted by law, are exclusive with respect to the replacement or pajrment of 
mutilated, desfroyed, lost, stolen or purchased Bonds, and shall preclude any and all other rights 
or remedies. 

Section 2.08. Transfer and Exchange of Bonds; Persons Treated as Owners, 
(a) Subject to the limitations contained in subsection (c) of this Section, upon surrender for 
registration of transfer of any Bond at the pruicipal corporate trust office of the Trustee, duly 
endorsed by, or accompanied by a written instrument or instruments of transfer in form 
satisfactoty to the Trustee and duly executed by the Bondholder or such Bondholder's attomey 
duly autiiorized in writing, the City shall execute, and the Trustee shall authenticate and deliver, 
in the name of the transferee or transferees a new Bond or Bonds of like date and tenor in 
Authorized Denominations of the same Maturity Date for the aggregate principal amount which 
the Registered Owner is entitied to receive bearing numbers not contemporaneously Outstanding. 
Subject to die limitations contained in subsection (c) of this Section, Bonds may be exchanged at 
such times at such principal corporate trust office of the Trustee upon surrender thereof together 
with an assignment duly executed by the Registered Owner thereof or such Registered Owner's 
attomey in such form and with guarantee of signature as shall be satisfactoty to the Trustee for 
an equal aggregate principal amount of Bonds of like date and tenor of any Authorized 
Denomination as the Bonds sunendered for exchange bearing numbers not contemporaneously 
Outstanding. The execution by the City of any Bond of any Authorized Denomination shaU 
constimte full and due authorization of such Authorized Denomination, and the Tmstee shaU 
thereby be authorized to authenticate and deliver such registered Bond. 

(b) No service charge shall be imposed upon the Registered Owners for any 
exchange or transfer of Bonds. The City and the Trustee may, however, require pajrment by the 
person requesting an exchange or transfer of Bonds of a sum sufficient to cover any tax, fee or 
other governmental charge that may be imposed in relation thereto, except in the case of the 
issuance of a Bond or Bonds for the unredeemed portion of a Bond sunendered for redemption 
in part. 

(c) Subsequent to the Fixed Rale Conversion Date for any Bond, the Trustee 
shall not be required to transfer or exchange such Bond during the period commencing on the 
Record Date next preceding any Interest Pajrment Date of such Bond and ending on such Interest 
Payment Date, or to transfer or exchange such Bond after the mailing of notice calling such Bond 
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for redemption has been made as herein provided or during the period of 15 days next preceding 
the giving of notice of redemption of Bonds of the same Maturity Date and interesl rate which 
were converted on the same date. Prior to the Fixed Rate Conversion Date applicable to any 
Bonds, the Trustee shall not be required to exchange or register the transfer of such Bond after 
the maUing of notice calling such Bond for redemption has been made as herein provided, except 
that the City and the Trustee shaU be required to issue or register the transfer of Tendered Bonds 
after such date of maUiag of notice of redemption. 

(d) Bonds delivered upon any registration of transfer or exchange as provided 
herem or as provided in Section 2.07 hereof shall be valid limited obligations of the City, 
evidencing the same debt as the Bonds sunendered, shall be secured by the Indenmre and shaU 
be entitied to aU of the security and benefits hereof to the same extent as tbe Bond sunendered. 

(e) The City, the Trustee, the Remarketing Agent, the Bond Insurer, the Bank 
and any Paying Agenl may treat the Registered Owner of any Bond as the absolute owner thereof 
for all purposes, whether or not such Bond shall be overdue, and shaU not be bound by any notice 
to the contraty. All payments of or on account of the principal of, premium, if any, and interest 
on any such Bond as herein provided shall be made only to or upon the written order of the 
Registered Owner thereof or such Registered Owner's legal representative, but such registration 
may be changed as herein provided. All such payments shaU be valid and effectual to satisfy and 
discharge the liabiUty upon such Bond to the extent of the sum or sums so paid. 

(f) In tbe evenl that sufficient moneys are on deposit with the Trustee to pay 
the appUcable purchase price of any Tendered Bond as provided herein, such Tendered Bond shaU 
be deemed to have been purchased whether or not delivered by the Registered Owner thereof on 
the date such Tendered Bond is to be purchased. In the event any such purchased Tendered Bond 
is nol so delivered, the City shall execute and the Trustee shaU authenticate and deliver a 
replacement Bond of like date, Mamrity Date and denomination as the Tendered Bond and bearing 
a number not contemporaneously outstanding. In the event any such purchased Tendered Bond 
is so delivered, the Tmstee shaU register such Tendered Bond as provided in 
Seclion 3.09(b) hereof 

Section 2.09. Required Information in Bond Form, (a) On each date on which 
the Trustee or the Trastee's Agent authenticates and delivers a Bond, it shall complete die 
information required to be inserted by the Bond form and shall keep a record of such information. 

(b) On each date on which the Tmstee or the Trustee' s Agenl authenticates and 
delivers a Bond during a Hexible Mode or an Adjustable Long Mode applicable to such Bond as 
provided in Seclion 2.07 or 2.08 hereof, the Trustee or Trustee's Agent shall atiach to each such 
Bond a copy of the notice in substanualfy the form set forth m the form of Bond attached as 
Exhibit A hereto for the purpose of maintaining an accurate record of the terms and provisions 
of the Adjustment Period then applicable to such Bond. 
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(c) On each date on which the Trastee authenticates and delivers Bonds bearing 
interest at a Fixed Rate from and after the Fixed Rate Conversion Date applicable to such Bonds, 
the Trustee shall issue Bonds with such information as is required pursuanl to Section 4.03 hereof. 

Section 2.10. Cancellation. Any Bond sunendered for the purpose of payment 
or retirement, or for exchange, transfer or replacement, shaU be cancelled upon sunender thereof 
to the Trustee or any Paying Agent. If the City shaU acquire any of the Bonds, the City shall 
deliver such Bonds to the Trustee for canceUation and the Trastee shall cancel the same. Any 
such Bonds canceUed by any Paying Agenl olher than the Trustee shall be pronqitiy transmitted 
by such Paying Agent lo the Trustee. Certification of Bonds cancelled by the Trustee and Bonds 
cancelled by a Paying Agent other than die Trustee which are transmitted to the Trustee shaU be 
made to the City. Cancelled Bonds may be desfroyed by the Trustee unless instmctions to the 
contraty are received from the City. Upon the date of final maturity or redemption of aU Bonds, 
the Tmstee shall desttoy any inventoty of unissued certificates. 

Section 2.11. Book-Entry Provisions. The provisions of this Section shaU apply 
as long as the Bonds are maintained in book-entty form with DTC or another Securities 
Depositoty, any provisions of this Indenture to the contraty notwithstanding. 

(a) The Bonds shaU be payable to the Securities Depositoty, or its nominee, as 
the Registered Owner of the Bonds, in same day fimds on each date on which the principal of, 
premium, if any, and interest on the Bonds is due as set forth in this Indenmre and the Bonds. 
Such payments shaU be made to the offices of the Securities Depositoty specified by the Securities 
Depositoty to the. City and the Trustee in writing. Without notice to or the consent of the 
beneficial owners of the Bonds, the City and the Securities Depositoty may agree in writing to 
make payments of principal and interest in a manner different from that set forth herein. If such 
different manner of payment is agreed upon, the City shall give the Trustee notice thereof, and 
the Tmstee shaU make payments with respieci to the Bonds in the manner specified in such notice 
as set forth herein. Neither the City nor the Trustee shaU have any obligation with respecl lo the 
transfer or crediting of the principal of, premium, ff any, and interesl on the Bonds to Participants 
or the beneficial owners of the Bonds or their nominees. 

(b) If (i) the City determines, or (ii) the City receives notice that the Securities 
Depositoty has received notice from its Participants having interests in at least 50 percent in 
principal amount of the Bonds that the Securities Depositoty or its successor is incapable of 
discharging ils responsibiUties as a securities depositoty, or that it is in the best interests of the 
beneficial owners that they obtain certificated Bonds, the City may (or, in the case of clause (U) 
above, the City shall) cause the Trastee to authenticate and deUver Bond certificates. The City 
shall have no obUgation to make any investigation to determine the occunence of any events that 
would permii die City to make any determination described in this paragraph. 

(c) If, following a determination or evenl specified in paragraph (b) above, the 
City discontinues the maintenance of the Bonds in book-entty form with the then cunent Securities 
Depositoty, the City wUl issue replacement Bonds to the replacement Securities Depositoty, if 
anŷ  or, if no replacement Securities Depositoty is selected for the Bonds, directly to the 
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Participants as shown on the records of the former Securities Depositoty or, to the extent 
requested by any Participant, to the beneficial owners of the Bonds shown on the records of such 
Participant. , Replacement Bonds shaU be in fiiUy registered form and in Authorized 
Denominations, be payable as to interesl on the Interest Payment Dates of the Bonds by check 
maUed to each Registered Owner at the address of such Registered Owner as it appears on the 
Bond Register or, at the option of any Registered Owner of not less than $1,000,000 principal 
amount of Bonds, by wire transfer to any address in the United States of America on such Interest 
Payment Date to such Registered Owner as of such Record Date, if such Registered Owner 
provides the Trustee with written notice of such wire transfer address not later than the Record 
Date (which notice may provide that it wiU remain in effect with respecl lo subsequent Interest 
Payment Dates unless and untU changed or revoked by subsequent notice). Principal and 
premium, if any, on the replacement Bonds are payable only upon presentation and sunender of 
such replacement Bond or Bonds at the principal corporate trust office of the Trastee. 

. (d) The Securities Depositoty and its Participants, and the beneficial owners 
of the Bonds, by their acceptance of the Bonds, agree that the City and the Trustee shaU not have 
liabiUty for the fiulure of such Securities Depositoty to perform its obligations to the Participants 
and the beneficial owners of the Bonds, nor shaU the City or the Tmstee be liable for the faUure 
of any Participant or other nominee of the beneficial owners to perform any obligation of the 
Participant to a beneficial owner of the Bonds. 

(e) . As long as Cede & Co. is the Registered Owner of the Bonds, as nominee 
of DTC, references herein to the Registered Owners of the Bonds shaU mean Cede & Co. and 
shaU not mean the beneficial owners of the Bonds. 

(f) As long as Cede & Co. is the Registered Owner of the Bonds: 

(i) selection of Bonds to be redeemed upon partial redemption, presentation of 
Bonds to the Tmstee upon partial redemption, delivety of Bonds to the Trustee in 
connection with an optional or mandatoty tender, or redelivety of such Bonds by the 
Tmstee lo registered owners foUowing a remarketing or faUed conversion to the Fixed 
Rate shaU be deemed made when the right to exercise ownership rights in such Bonds 
through DTC or DTC's Participants is transfened by DTC on its books; 

(ii) notices of demand for purchase of Bonds shaU be given by the beneficial 
owners of such Bonds exercising ownership rights to the Remarketing Agent (pursuant to 
DTC's Deliver Order procedures) by telephonic notice (confumed in writing) or written 
notice; 

(iii) any notices of the interest rate on the Bonds to t>c provided by the Tmstee 
shall be provided to anyone identifying itself to the Tmstee as a person entitied lo exercise 
ownership rights with respect to such Bonds through DTC or its Participants; 

(iv) DTC may present notices, approvals, waivers or other communications 
required or pennitted to he made by Registered Owners under the Indenmre on a 
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fractionalized basis on behalf of some or aU of those persons entitied to exercise ownership 
rights in the Bonds through DTC or its Participants; and 

(v) beneficial interests in Bank Bonds shaU be held for the account of the Bank 
(or its Participant) on the records of DTC. 

ARTICLE in 

Purchase and Redemption of Bonds 

Section 3.01. Purchase on Demand of Registered Owner While Bonds Bear 
DaUy Rate or Weekly Rate, (a) WhUe a Bond (other than a Bank Bond) bears mterest at a Daily 
Rate, such Bond (or portion thereof in an Authorized Denomination) shall be purchased on a 
Demand Date therefor upon the demand of the Registered Owner thereof, at a purchase price 
equal to 100 percent ofthe principal amount thereof plus accraed interest, if any, to such Demand 
Date, upon irrevocable telephonic or written notice (which telephonic notice shaU be confinned 
in writing, and which written notice may be given by telecopy) to both the Trustee's Agent and 
the Remarketing Agent, which notice must be received not later than 10:00 a.m., Chicago time, 
on a Business Day in order to be effective on that date. Any notice received after 10:00 a.m., 
Chicago time, on a Business Day shaU be deemed given on the next succeeding Business Day. 
The Business Day on which any notice is deemed given wUl be the Demand Date for the 
applicable Tendered Bond. Such notice must specify the principal amount and number of such 
Bond, the name and the address of such owner and the taxpayer identification number, ff any, of 
such owner. The Trustee's Agent shall give Immediate Notice (which notice shall be delivered 
no later than 10:30 a.m., Chicago time, on the Business Day on which it receives notice of tender) 
to the Tmstee, die Remarketing Agent, the City and the Bank as to the contents of any such 
notices received by it. 

(b) While a Bond (other than a Bank Bond) bears interesl at a Weekly Rate, 
such Bond (or portion thereof in an Authorized Denomination) shall be purchased on a Demand 
Date therefor upon the demand of the Registered Owner thereof, at a purchase price equal to 100 
percent of the principal amount thereof plus accraed interest, if any, to such Demand Date, upon 
irrevocable written notice (which may be given by telecopy) to the Tmstee's Agent, which notice 
must be received by the Trustee's Agent and the Remarketing Agenl nol later than 4:00 p.m., 
Chicago time, on a Business Day in order to be effective on that day. Any notice received after 
4:00 p.m., Chicago time, on a Business Day shall be deemed given on the next succeeding 
Business Day. Such notice must specify (i) the principal amount and number of such Bond, the 
name and the address of such owner and the taxpayer identification number, if any, of such 
owner, and (ii) die Demand Dale on which such Bond is lo be purchased. The Tmstee's Agent 
shaU give Immediate Notice (which notice shall be given no later than 4:30 p.m., Chicago time, 
on the Business Day on which it receives notice of lender) lo the Tmstee, the Remarketing Agenl, 
the City and the Bank as to the contents of any such notices received by it. 
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(c) The determination of the Trastee's Agent as to whether a notice of tender 
has been properly delivered pursuant to the foregoing shall be conclusive and binding upon the 
Registered Owner of such Bond. Any notice received by the Trastee's Agent pursuant to this 
Section from any person reasonably believed by the Trustee's Agent to be the Registered Owner 
of a Bond may be conclusively relied upon by the Trastee's Agenl as a tme, irrevocable notice 
of demand with respect to such Bond. 

Section 3.02. Purchase on Notice of Certain Events of Default Under Credit 
Agreement While Letter of Credit is Reqiured. During the period a Letter of Credit is required 
by Section 6.02 of this Indenture, the Bonds (other than Bank Bonds and Bonds bearing interest 
at a Fixed Rate) are subject to mandatoty tender by the Registered Owners thereof to the Tmstee 
when the Trustee gives Immediate Notice to the Registered Owners of such Bonds and the 
Remarketing Agent of the occunence and continuation of a Credit Agreement Default. Upon the 
giving of such Immediate Notice, such Bonds shaU be purchased, on a date designated by the 
Trustee, which date is no more than 15 days after the date of the Immediate Notice to the 
Bondholders, and in no evenl later than the Business Day prior lo the last day on which funds wiU 
be avaUable under the Letter of Credit, at a purchase price equal to 100 percent of the principal 
amount thereof plus accraed interest, ff any, to the purchase date. In such case, the Registered 
Owner of any such Bond required to be purchased may not elect to retain its Bond and by the 
acceptance of such Bond shall be deemed to have agreed to seU such Bond to the Trustee on the 
date specified pursuant to this Section. The Trustee shaU give such Immediate Notice upon receipt 
by the Trustee of a written notice from the Bank of the occurrence of a Credit Agreement Default. 

Section 3.03. Purchase While Bonds Bear Flexible Rate. WhUe any Bond (odier 
than a Bank Bond) bears interest at a Flexible Rate, such Bond shaU be purchased pursuanl to this 
Section on each Rate Change Date for such Bond, other than the Rate Change Date which is the 
first day of a Flexible Mode applicable to such Bond, and on the Adjustment Date immediately 
following the last day of the Flexible Mode at a purchase price equal to 100 percent of the 
principal amoimt thereof. The Registered Owner of such Bond may not elect to retain its Bond. 

Section 3.04. Purchase Prior to Stated Termination Date When Required 
Letter of Credit Not in Place; Purchase Prior to Substitution Date; Purchase Prior to Letter 
of Credit CanceUation Date, (a) If, during the period a Letter of Credit is required pursuant to 
the terms of Section 6.02 of this Indenture, by the 20th day preceding any Stated Termination 
Date of the Letter of Credit the Trustee has nol received notice of an extension of the then cunent 
Letter of Credit or a Substimte Letter of Credit in accordance with the terms of this Indenture, 
all Bonds (olher than Bank Bonds and Bonds bearing interest at a Fixed Rate) shaU be purchased 
on the Business Day prior lo the Stated Termination Dale of the Letter of Credit pursuanl to this 
Section. If a Letter of Credit is required pursuant lo the terms of this Indenmre, and the City 
gives notice to the Trustee that it will provide a Substimte Letter of Credit pursuant to 
Section 6.01 of this Indenmre, Bonds shall be subject to purchase hereunder, unless each Rating 
Agency then providing a short-term rating on the Bonds confirms in writing lhat such short-term 
rating will nol be withdrawn or reduced as a result of the delivety of such Substimte Letter of 
Credit (a "Rating Exception Non-Tender"). In addition, if a Letter of Credit is no longer required 
pursuant to Seclion 6.02 of this Indenmre, all Bonds (other than Bank Bonds and Bonds bearing 
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interest at a Fixed Rate) shall be purchased on the Business Day prior to the Letter of Credit 
Cancellation Date pursuant to this Section. A purchase of Bonds pursuant to this Section shall be 
at a purchase price for each sucb Bond equal to the principal amount thereof plus accmed interest, 
if any, to the purchase date. 

(b) Not later than the 15th day preceding the Stated Termination Dale of the 
Letter of Credit, if no extension of such Letter of Credit or Substimte Letter of Credit has been 
delivered, the Trustee shall give Immediate Notice to the Registered Owners of the Bonds (other 
than Bank Bonds and Bonds bearing iiiterest at a Fixed Rate) and the Bond Insurer statiiig (i) the 
Suted Termination Date, (ii) that no Substimte Letter of Credk has been received as of the date 
of such notice, and (ui) that the Bonds are required to be purchased on the Business Day 
immediately preceding the Stated Termination Date. 

(c) Except as provided in subsection (e) of this Section, not later than the 15tb 
day preceding a Substimtion Date, the Trustee shall give Immediate Notice to the Registered 
Owners of the Bonds (other than Bank Bonds and Bonds bearing interest at a Fixed Rate) stating 
(i) the Substimtion Date and (u) the Bonds are required to be purchased on the Business Day prior 
to the Substimtion Date. 

(d) If pursuant to subsection (a) of this Section the Bonds are subject to 
mandatoty tender and purchase, not later than the 15th day preceding the Letter of Credit 
CanceUation Date, the Trustee shaU give Immediate Notice to the Registered Owners ofthe Bonds 
(other than Bank Bonds and Bonds bearing interest at a Fixed Rate) stating (i) that the existing 
Letter of Credit is to be canceUed pursuant to Section 6.02 of this Indenture, and (ii) the Bonds 
are required to be purchased on the Business Day prior to the Letter of Credit Cancellation Date. 

(e) In the event of a Rating Exception Non-Tender pursuant to subsection (a) 
of this Section, not later than the 15th day preceding the Letter of Credit CanceUation Date, the 
Trustee shaU give Immediate Notice to the Registered Owners of the Bonds (olher than Bank 
Bonds and Bonds bearing interest at a Fixed Rate) staling (i) that the existing Letter of Credit is 
to be canceUed pursuant to Section 6.02 of this Indenmre, and (ii) the name of the Substimte Bank 
and the material terms of the Substimte Credit Agreement and Substimte Letter of Credit proposed 
to be delivered. 

Section 3.05. Purchase WhUe Bonds Bear Adjustable Long Rate. While any 
Bond (other than a Bank Bond) bears interest at an Adjustable Long Rate, such Bond shaU be 
purchased pursuanl lo this Section on each Rate Change Date within an Adjustable Long Mode 
for such Bond, other than the Rate Change Date which is the first day of an Adjustable Long 
Mode applicable lo such Bond, and on the Adjustment Date immediately foUowing the last day 
of such Adjustable Long Mode, al a purchase price equal to 100 percent of lhe principal amount 
thereof The Registered Owner of such Bond may nol elect to retain its Bond. 

Not later than the 15th day next preceding such Rate Change Date for each Rate 
Period, the Tmstee shall give notice by maU to the Registered Owners of the Bonds which bear 
inlerest at an Adjustable Long Rate staling (i) the last day of the Rate Period then ending, and 
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(ii) that the Bonds are required to be purchased on such Rate Change Date. The foregoing 
notwithstanding, the faUure of the Trustee to give such notice or cause such notice to be given wUl 
not affect the requirement of such Registered Owners to tender their Bonds for purchase. If 
sufficient moneys are on deposit wilh the Trastee on the applicable Rate Change Date to purchase 
such Bonds at the purchase price therefor, such Bonds shall not after the appUcable Rate Change 
Date bear interest, be protected by the Indenture or be deemed to be Outstanding. 

Section 3.06. Purchase on Adjustment Date. On each Adjustment Date with 
respect to a Bond (other than a Bank Bond), including, without liinitation, a proposed Fixed Rate 
Conversion Date or a Substitute Adjustment Date, such Bond shaU be purchased pursuant to this 
Section at a purchase price equal to 100 percent of the principal amount thereof, except that (i) a 
Bond which is to be purchased on an Adjustment Date which immediately follows the last day of 
a Flexible Mode shaU be purchased pursuant to Section 3.03 hereof, and (u) a Bond which is to 
be purchased on an Adjustment Date which immediately foUows die scheduled final day of an 
Adjustable Long Mode shaU be purchased pursuant to Section 3.05 hereof. The Registered Owner 
of such Bond may not elect to retain ils Bond. 

Not later than the 15th day next preceding the Adjustment Date for any Bond 
bearing interest at a DaUy Rate or a Weekly Rate, the Trustee shaU give Immediate Notice to the 
Registered Owner of such Bond stating (i) the last day of the Adjustment Period then ending, and 
(U) that such Bond is required to be purchased on the Adjustment Date. 

Section 3.07. Purchase of Tendered Bonds DeUvered to Trustee's Agent; 
Notices, (a) Tendered Bonds shall be purchased from the Registered Owners thereof at a purchase 
price equal to 100 percent of the principal amount thereof, plus accmed interest thereon (unless 
purchased on an Interest Payment Date, in which event such accmed interest shall not be paid as 
part of die purchase price secured by the Letter of Credit), but solely from the following sources 
in order of priority indicated, neither the City, the Trustee, the Trustee's Agent nor the 
Remarketing Agent having an obligation to use fiinds from any odier source: 

(i) proceeds of the sale of such Tendered Bonds (other than Tendered Bonds 
sold to the City in violation of Section 3.15(b) hereof) pursuanl to Section 3.08 hereof; 

(ii) moneys received from the underwriter or purchaser (other than the City) of 
Tendered Bonds upon the conversion of the interest rate thereon to a Fixed Rate; 

(iU) proceeds of the Letter of Credit, to the extent a Letter of Credit is available;, 
and 

(iv) Eligible Moneys rumishcd by the Cily to die Tmstee for the purchase of 
Tendered Bonds, provided that the conditions of Seclion 3.15(b) hereof are satisfied. 

(b) The Trustee's Agent shall pay the purchase price specified above from the 
sources specified above of each Tendered Bond to the Registered Owner thereof by 1:30 p.m., 
Chicago lime, on the purchase date, provided that the Tmstee's Agenl shall have confirmed that 
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such Registered Owner has delivered such Tendered Bond (with any necessaty endorsements) lo 
the principal corporate trust office of the Trustee's Agent no later than 12:00 noon, Chicago time, 
on such date. 

Section 3.08. Remarketingof Tendered Bonds by Remarketing Agent. Upon 
the delivety or deemed delivety of Tendered Bonds by the Registered Owners thereof in 
accordance with the provisions hereof, the Remarketing Agenl shall offer for sale and use its best 
efforts to remarket such Tendered Bonds pursuant to the Remarketing Agreement, any such 
remarketing to be made on the date on which such Tendered Bonds are to be purchased, at a price 
equal to 100 percent of the principal amoimt thereof plus accmed interest, ff any. 

If Bonds are delivered or - deemed delivered for purchase under 
Section 3.01(a) hereof, the Remarketing Agent shaU give telephonic notice to the Trustee, the 
Trastee's Agent, the City and the Bank no later than 11:00 a.m., Chicago time, on the date on 
which such Bonds are to be so deUvered or deemed delivered, of the aggregate principal amount 
of such Bonds to be purchased on such date which it has reasonable grounds to expect wiU not be 
remarketed on such date. 

In addition, with respect to Bonds delivered or deemed deUvered for purchase 
under Section 3.01(b), 3.02, 3.03, 3.04, 3.05 or 3.06 hereof, the Remarketing Agent shall give 
telephonic notice to the Trustee, the Trustee's Agent, the City and the Bank no later than 11:00 
a.m., Chicago time, on the Business Day next preceding the date on which such Bonds are to be 
so delivered or deemed delivered, of the aggregate principal amoimt of such Bonds to be 
purchased on such date which it has reasonable grounds to expect wUI not be remarketed on such 
dale. 

The Remarketing Agent shaU remarket Bank Bonds to the extent, and subject to the 
conditions, set forth herein and in the Remarketing Agreement; provided, however, that no Bank 
Bond may be remarketed unless the amount of fimds which are avaUable and may be loaned under 
the Letter of Credit has been reinstated to the amount which was available prior to the purchase 
of such Bank Bonds, unless the Letter of Credit has been reduced pursuant to Section 6.01 of this 
Indenture or the Letter of Credit is no longer required pursuanl lo Section 6.02 of this Indenmre. 
Bank Bonds shall be remarketed al a price of par plus accmed interesl, if any, al the Bank 
Variable Rate until the Bond Sale Date; accmed interest on Bank Bonds at the Differential Interest 
Amount shaU be due to the Bank from the City on die Bond Sale Date. Upon the remarketing of 
Bank Bonds, the Remarketing Agenl shall immediately provide telephonic notice, promptiy 
confinned by telecopy, of such remarketing to the Trastee, the City and the Bank, and thereupon 
the Trastee shall, subjectto Seclion 3.09(a)(U) hereof, immediately deliver or provide for Q-ansfer 
of beneficial interesl in such Bonds for delivety lo the purchasers thereof upon payment lo the 
Bank of the principal amount of such Bank Bonds. 
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Section 3.09. DeUvery of Bonds and Proceeds of Sale. 

(a) (i) Subject to Section 3.10 hereof. Bonds remarketed by the Remarketing 
Agenl pursuant to Section 3.08 hereof shaU be delivered by the Trastee or the Trustee's 
Agent as directed by the Remarketing Agent by 11:00 a.m., Chicago time, on the date of 
purchase against payment therefor. The proceeds of sale by the Remarketing Agenl shall 
be delivered to the Trustee by 11:00 a.m., Chicago time, on the date of purchase. 

(ii) Bank Bonds shall be delivered to the Trustee or otherwise at the direction 
of the Bank, or for as long as the Bonds are in the Book-Entty-Only System described in 
Section 2.11 hereof, credited to the designated account of the Bank or its designee as 
beneficial owner of such Bank Bonds by DTC (in its capacity as custodian) pursuant to the 
Credit Agreement or the Custody Agreement, ff any. Notwithstanding anything herein to 
the contraty, if the Trustee holds Bank Bonds as custodian for the Bank pursuant to the 
Credit Agreement or the Custody Agreement, if any, the Tmstee shall not release to the 
purchaser thereof Bank Bonds remarketed pursuant to Section 3.08 hereof unless the Bank 
shaU have given written notification (which may be by facsimUe communication) to the 
Trustee that it has reinstated the Letter of Credit. The Trustee hereby agrees to foUow the 
provisions of the Credit Agreement or the Custody Agreement, if any, as to registration 
and procedures for Bank Bonds during the effective period of the Letter of Credit. 

(b) Except as otherwise provided in the Credit Agreement or the Custody 
Agreement, if any. Tendered Bonds delivered as provided in this Section shall be registered in the 
manner directed by the purchaser thereof, except that Bank Bonds shaU be registered in the name 
of the Bank, and beneficial mterest therein shall be transferred as provided in paragraph 
(a)(U) above. 

(c) The Trustee's Agenl shall notify the Trustee m writing (which may be 
delivered by telecopy) no later than 10:30 a.m., Chicago time, on each day on which Tendered 
Bonds in the DaUy Mode, and no later than 4:30 p.m., Chicago time, on the Business Day prior 
to the day on which Tendered Bonds in any other Interest Mode, are delivered or deemed 
delivered for purchase under Section 3.01, 3.02, 3.03, 3.04, 3.05 or 3.06 hereof of the aggregate 
principal amount of Tendered Bonds to be purchased on such date. The Trustee shaU take such 
actions as are necessaty to draw or obtain funds under the Letter of Credit in accordance with its 
terms to pay the purchase price of aU Tendered Bonds (other than Bank Bonds) on such date; and, 
in connection with the Initial Letter of Credit, shall make drawings thereunder (based upon the 
proceeds of sale by the Remarketing Agenl acmally delivered to the Trustee by 11:00 a.m., 
Chicago lime, on the date of purchase pursuant lo paragraph (a)(i) of this Section) no later than 
11:15 a.m., Chicago time, on such date in order lo obtain fiinds thereunder by no later than 1:15 
p.m., Chicago lime, on such date. If surplus moneys from the Bank remain after the payment in 
full of aU Tendered Bonds, the Tmstee shall provide Immediate Notice to the Bank of the amount 
of funds made available by the Bank on such date which are not required for the payment of 
Tendered Bonds and shall immediately remm such excess funds lo the Bank. 
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(d) If sufficient moneys are on deposit with the Tmstee or the Trustee's Agent 
to pay the applicable purchase price of any Tendered Bond, such Tendered Bond shall be deemed 
to have been purchased whether or not delivered by the Registered Owner thereof on the date such 
Tendered Bond is to be purchased, ff any such purchased Tendered Bond is not so delivered, the 
City shaU execute, and the Trustee shall authenticate and deliver, a replacement Bond of like date. 
Maturity Date and denomination as the Tendered Bond and bearing a number not 
contemporaneously outstanding. 

Section 3.10. No Remarketing After Certain Defaults. Anything m the 
Indenture to the contraty notwithstandmg, (a) if during the period a Letter of Credit is required 
pursuant to Section 6.02 of this Indenture, there is no Letter of Credit in effect, there shall be no 
remarketing of Tendered Bonds unless consented to in writing by the City, the Remarketing Agent 
and the Bank, and (b) ff there sbaU have occurred and be continuing an Event of Deftiult under 
the Indenture of which an authorized officer in the principal office of the Remarketing Agent or 
an authorized officer in the principal corporate trust office of the Tmstee has actual knowledge, 
there shaU be no remarketing of Tendered Bonds pursuant to Section 3.08 hereof unless consented 
to in writing by the City, the Remarketing Agent and the Bank. 

Section 3.11. Redemption Terms, Dates and Prices. The Bonds shall be subject 
to redemption prior to their Mamrity Date in the amounts, at the times and in the manner provided 
in this Section. 

(a) Optional Redemption. 

(i) Bonds in a Daily Mode or a Weekly Mode shall be subject to redemption 
prior to their Mamrity Date at the option of the City, from Eligible Moneys, in whole or 
in part (and, tf in part, in an Authorized Denomination) on any Business Day during such 
DaUy Mode or Weekly Mode, as applicable, at a reden^tion price equal to 100 percent 
of the principal amount tiiereof plus accmed interest, if any, to the redemption date. 

(ii) Bonds in an Adjustable Long Mode shall be subject to redemption prior to 
their Maturity Date, during each Rate Period therein, at the option of the City, from 
EUgible Moneys, in whole or in part (and, tf in part, in an Authorized Denomination) on 
any Business Day after the No-CiaU Period described below, at the foUowing redenqition 
prices (expressed as percentages of the principal amount of Bonds called for 
redemption) plus accraed interest, if any, to the redemption date: 
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Length of Rate Period 

greater than 12 years 

less than or equal to 12 years 
and greater than 4 years 

less than or equal to 4 years 

No-Call Period 

10 years from the 
Rate Change Date 

untU 2 years prior to 
end of Rate Period 

length of Rate Period 

Redemption Price 

102%, declining 1% per 
12 montiis lo 100% 

100% 

not subject to optional 
redemption 

The City may deliver to the Trustee an alternative redemption schedule to the 
schedule shown above, if the City delivers to the Bank and the Trustee an Opinion of Bond 
Counsel to the effect that the altemative schedule of redemption wiU not adversely affect 
the validity and enforceabUity of the Bonds in accordance with their terms, and wUl not 
have an adverse effect on any exclusion from gross income of the interest thereon for 
Federal income tax purposes. Alter the first Rate Change Date succeeding the delivety 
of such alternative schedule and Opinion of Bond Counsel, Bonds in an Adjustable Long 
Mode shaU be subject to redemption pursuant to the terms of such altemative schedule. 

(iU) Bonds in the Fixed Mode sbaU be subject to redemption prior to then: 
Maturity Date at the option of the City, in whole or in part (and, tf in part, in an 
Authorized Denomination) on any Business Day after the No-CaU Period described below, 
at the following redemption prices (expressed as percentages of the principal amount of 
the Bond called for redemption) plus accmed interesl, if any, to the redemption date: 

Term of Mamrity No-Call Period 

greater than 12 years 

less than or equal to 12 years 
and greater than 4 years 

less than or equal to 4 years 

10 years from the Fixed 
Rate Conversion Date 

untU 2 years prior lo the 
Maturity Date 

term to the Maturity Date 

Redemption Price 

102%, declining 1 % per 
12 montiis to 100% 

100% 

not subject to optional 
redemption 

The City may deliver to the Trustee an altemative redemption schedule lo the 
schedule shown above, tf the City deUvers to the Bank and the Trustee an Opinion of Bond 
Counsel to the effect that the altemative schedule of redemption wiU nol adversely affect 
the validity and enforceabUity of the Bonds in accordance with their terms, and wUl nol 
have an adverse effect on any exclusion from gross income of the interest thereon for 
Federal income tax purposes. Bonds which commence bearing interesl al a Fixed Rale on 
or after the dehvety of such alternative schedule and Opinion of Bond Counsel shall be 
subject to redemption in accordance with the provisions of such alternative schedule. 
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(iv) . Bonds bearing interest at a Flexible Rate or an Adjustable Long Rate shall 
be subject to optional redemption prior to their Mamrity Date at the option of the City, 
from Eligible Moneys, in whole or in part (and, tf in part, in an Authorized 
Denomination) on any Rate Change Date therefor, al a redemption price equal to 100 
percent of the principal amount thereof plus accmed interesl, tf any, to the redemption 
date. 

(b) Optional Redemption of Bank Bonds. Bank Bonds shall be subject to 
redemption prior to their Maturity Date at the option of the City, in whole or in part (and, if in 
part, in an Authorized Denomination) on any Business Day at a redemption price equal to 100 
percent of the principal amount thereof plus accraed interest, if any, to the redemption date. 

(c) Extraordinary Redemption of Bank Bonds. Bank Bonds shaU be subject 
to mandatoty redemption on the dates and in the amounts specified in Section 3.1 of the Credit 
Agreemeni. Such redemption shall be at a price equal to the principal amount thereof plus 
accmed interest thereon to the redemption date, without premium. Bank Bonds shall be redeemed 
pursuanl to the provisions of this paragraph without any notice from or direction by the City. 

(d) General Provisions Regarding Optional and Extraordinary Redemptions. 

(i) No redemption of less than all of the Bonds outstanding shall be made 
pursuant to Section 3.11(a) or (b) hereof unless (i) tf such redemption is of Bonds bearing 
interest at a Short Rate or an Adjustable Long Rate, the aggregate principal amount of 
Bonds to be redeemed is equal to $100,(XX) or integral multiples thereof, and (ii) if such 
redemption is wilh respect to Bonds bearing interest at a Fixed Rate, the aggregate 
principal amount of Bonds to be redeemed is equal lo $100,(XX) or $5,0(K) multiples in 
excess thereof. Any redemption of less than all of the Bonds outstanding shall be made 
in such a manner lhat all Bonds outstanding after such redemption are in Authorized 
Denominations. 

(ii) Bonds may be called for redemption by the Trastee pursuant to 
Seclion 3.11(a) hereof (A) in the case of Bonds bearing interesl at a Short Rale, upon 
receipt by the Tmstee at least 35 days prior to the redemption date of a written request of 
the City requesting such redemption, or (B) in the case of Bonds bearing interest at an 
Adjustable Long Rate or a Fixed Rate, upon receipt by the Trustee at least 45 days prior 
to the redemption date of a written request of the City requesting such redemption. 

(iu) Bonds may be called for redemption by the Tmstee pursuant lo 
Section 3.11(b) hereof upon receipt by the Tmstee at least one Business Day prior to the 
redemption date of a written request of the City requesting such redemption. The Tmstee 
or the Tmstee's Agenl shall give notice to the Bank one Business Day prior to any 
redemption of Bank Bonds pursuant to Section 3.11(b) or (c) hereof 

(iv) In lieu of redeeming Bonds pursuant to Section 3.11 (a) hereof, the Tmstee 
may, at the request of the City, use such fimds available hereunder for redemption of 
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Bonds to purchase Bonds in the open market at a price not exceeding the redemption price 
then applicable hereunder. Any Bond so purchased shall be purchased with Eligible 
Moneys unless such Bond is a Bank Bond or bears interest at a Fixed Rate. Any Bond so 
purchased in lieu of redemption shaU be delivered to the Trustee for canceUation and shaU 
be canceUed, aU as provided in Section 2.10 hereof. 

Section 3.12. Notice of Redemption, (a) Except as hereinafter provided, a copy 
of the notice of the caU for any redemption identifying the Bonds to be redeemed shall be given 
by first class maU, postage prepaid, with respect to Bonds bearing interesl at a Short Rate, not less 
than 30 or more than 45 days prior to the date fixed for reden^tion and shall be given by first 
class maU, postage prepaid, with respect to Bonds bearing interest at an Adjustable Long Rate or 
a Fixed Rate, not less than 30 or more than 60 days prior to the date fixed for reden^tion, to the 
Bank, the Remarketing Agent and the Registered Owners of the Bonds to be redeemed at their 
addresses as shown on the Bond Register. Such notice shall specify the redemption date, the 
redemption price, the place and manner of pajrment, and that from the redemption date interest 
wUl cease to accrae on the Bonds which are the subject of such notice, and shall include such 
other infonnation as the Trustee shaU deem appropriate or necessaty at the time such notice is 
given to comply with any appUcable law, regulation or industty standard. Prior lo the date that 
the redemption notice is first given as aforesaid, fimds shaU be placed with the Trustee to pay such 
Bonds, any premium thereon, and accmed interest thereon to the redemption date, which moneys 
shall be Eligible Moneys to the extent such payments are required to be made with EUgible 
Moneys, or such notice shaU state that any redeiiq)tion is conditional on such fimds being 
deposited on the redemption date, and that faUure to deposit such ftinds shaU not constimte an 
Event of Default under the Indenture; any ftmds so deposited with the Trustee shall be invested 
solely in Federal Obligations maturing no later than the earlier of (i) 30 days after the date of 
placement with the Trustee, or (u) the redemption date. 

(b) Notwithstanding Section 3.12(a) hereof, if Bank Bonds are to be redeemed 
pursuant to Section 3.11(b) or (c) hereof, the Trustee shaU give Immediate Notice of a redemption 
of Bank Bonds to the Bank at least one Business Day prior to the date fixed for redemption. 

(c) In addition to the requirements of subsections (a) and (b), notice of the 
redemption of Bonds or any portion thereof identifying the Bonds or portions thereof to be 
redeemed shall specify (i) the series name and designation and certificate numbers of Bonds being 
redeemed, (ii) the CUSIP numbers of the Bonds being redeemed, (iu) the principal amount of 
Bonds being redeemed and the redeemed amount for each certificate (for partial calls), (iv) the 
redemption date, (v) the redemption price, (vi) the Dale of Issuance, (vii) the interest rate and 
Mamrity Dale of the Bonds being redeemed, (viii) the date of mailing of notices to Registered 
Owners and information services, and (ix) the name of the employee of the Tmstee which may 
be contacted wilh regard to such notice. 

(d) Redemption notices shall also be forwarded by registered mail, telecopier 
or ovemight dehvery service wilh the intention that they l>e received al least two days prior lo the 
date of mailing of notices to Registered Owners, lo the following depositoty instimtions: 
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(i) The Depositoty Trust Company 
711 Stewart Avenue 
Garden City, New York 11530 
Attention: Muni Reorganization Manager 
FAX: (516) 227-4039 or 4190 

(U) Philadelphia Depositoty Trust Company 
Reorganization Division 
1900 Market Sd^t 
Philadelphia, Pennsylvania 19103 
Attention: Bond Department 
DEX: (215)496-5058 

ff either such trust company ceases operations, notices shaU be sent to its successor (if any). 

(e) Redemption notices shall also be sent by registered maU, at least 30 days 
but nol more than 60 days prior to the redemption date, to two national infonnation services that 
disseminate redemption irfformation as determined by the Trustee as long as such services exist. 

(f) A second redenqition notice shaU be sent by first class mail, not more than 
60 days after the redemption date to each Registered Owner of Bonds called for redemption who 
has not presented such Bonds within 30 days foUowing the redemption date. 

(g) In the event of an advance refimding of the Bonds, a notice of such event 
shail be given as required above for reden:̂ >tions at least 30 days but not more than 60 days prior 
to the actual redemption date. 

(h) FaUure to give notice in the manner prescribed hereunder with respecl to 
any Bond, or any defect in such notice, shall not affect the validity of the proceedings for 
redemption for any Bond with respect to which notice was properly given. Upon the happening 
of the above conditions and if sufficient moneys are on deposit with the Trustee on the applicable 
redemption date to redeem the Bonds to be redeemed and to pay interest due thereon and 
premium, if any, the Bonds thus caUed shaU not, after the applicable redemption date, bear 
interest, be protected by the Indenmre or be deemed to be outstanding under the provisions of the 
Indenmre. 

(i) If any Bond is transferred or exchanged on the Bond Register after notice 
has been given calling such Bond for redemption, the Tmstee wUl allach a copy of such notice 
lo the Bond issued in connection with such transfer or exchange. 

Section 3.13. No Partial Redemption After Default. Anything in this Indenture 
to the contraty notwithstanding, if there shall have occuned and be continuing an Event of Default 
of which an officer of the Tmstee has actual knowledge, there shall be no redemption of less than 
all ofthe Bonds at the time outstanding. 
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Section 3.14. Selection of Bonds for Redemption. If less than aU the Bonds shaU 
be caUed for reden^)tion under any provision of this Indenture permitting such partial redemption, 
the particular Bonds or portions thereof to be redeemed shaU be selected by the City, in the 
principal amount designated to the Trustee by the City, which designation shaU include the Interesl 
Mode and Mamrity Date ofthe particular Bonds to be redeemed, or otherwise as required by this 
Indenture; provided, however, that subjecl to the last sentence of this Section, (i) in the case of 
the redemption of less than aU Bonds which bear interest in the same Interest Mode at the same 
rate for the same Rate Periods, and which, in the caise of Bonds bearing interest at a Fixed Rate, 
were converted on the same date, such redemption shall be by lot in such manner as the Trastee 
may determine among sucb Bonds, and (u) subject to other applicable provisions of the Indenture, 
the portion of any Bond to be redeemed shaU be in a principal amount equal to an Authorized 
Denomination. In selecting Bonds for redemption, the Trustee shaU freai each Bond as 
representing that number of Bonds which is obtained by dividing the principal amount of such 
Bond by the minimum Authorized Denomination, ff it is determined that one or more, but not 
all, of the integral multiples of the Authorized Denomination of principal amount represented by 
any Bond is to be caUed for reden t̂ion, then, upon notice of intention to redeem such integral 
multiple of an Authorized Denomioation, the Registered Owner of such Bond shall forthwith 
sunender such Bond to the Trustee for (a) payment to such Registered Owner of the redemption 
price of the integral multiple of the Authorized Denomination of principal amount caUed for 
redenqition, and (b) delivety to such Registered Owner of a new Bond or Bonds in the aggregate 
principal amount of the unredeemed balance of the principal amount of such Bond. New Bonds 
representing the unredeemed balance of the principal amount of such Bond shaU be issued to the 
Registered Owner thereof without charge therefor. Anything herein to the contraty 
notwithstanding, any redemption of less than all of the Bonds outstanding shall be made first from 
Bank Bonds. 

Section 3.15. Limit on Remarketing, (a) Any Bond purchased pursuant to 
Seclion 3.01, 3.02, 3.03, 3.04, 3.05 or 3.06 hereof from the date notice is given of redemption 
of such Bond pursuant to Section 3.12 hereof through the date for such redemption, or from the 
date of notice of mandatoty purchase of such Bond pursuant to Section 3.02, 3.03, 3.04, 3.05 or 
3.06 hereof through the date for such mandatoty purchase, shall not be remarketed except to a 
purchaser who has been notffied al the time of such purchase of the requirement to deliver such 
Bond for redemption or purchase to the Trastee on the redemption or purchase date. 

(b) Tendered Bonds shall not be remarketed to the City. The requirement of 
the preceding sentence shall not apply to a purchase of Tendered Bonds when there is either (a) 
a default under the Letter of Credit then in effect with respect to the Bonds, or (b) no Letter of 
Credit in effect pursuant to Section 6.02 of this Indenmre. The Trustee shall not be required lo 
monitor the actions of the Remarketing Agent to ensure that il will not remarket any Bonds to the 
City, and, for the purposes ofSection 3.07(a)(i) hereof, the Tmstee may, in the absence of acmal 
notice to the cono-aty, assume that no fimds fiimished to the Trustee by the Remarketing Agent 
constimte proceeds of the remarketing of any Bonds to the City. 

(c) Notwithstanding anything else herein to the contraty, in no event shall any 
Bond owned by the City be entitied to the benefit of the lender provisions hereof, and. 
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consequently, in no event shall proceeds of the Letter of Credit ever be applied to the payment 
of such City-owned Bonds (and, as such, the Trastee shaU make no drawings under the Letter of 
Credit with respecl thereto). 

Section 3.16. Deposit of Funds. For the redemption of any of the Bonds, the City 
shaU cause lo be deposited in the Principal and Interest Account moneys sufficient to pay when 
due the principal of, and premium, if any, and interest on, tbe Bonds to be redeemed on the 
redenqition date to be applied in accordance with the provisions hereof. 

ARTICLE IV 

Mode Conversion 

Section 4.01. Authority for and Conditions to Conversion to Adjustable Long 
Mode or Short Mode, (a) If the City shall deliver to the Tmstee a form of supplemental 
indenmre responsive to the provisions of Section 11.01(b) hereof, it is not necessaty that aU of 
the Bonds operate in the same Interesl Mode at the same time. The City may designate a different 
Interest Mode with respect to any Bond during a Hexible Mode or one or more Adjustable Long 
Modes on any Rate Change Date, and during a DaUy Mode or a Weekly Mode on any Business 
Day, upon compliance with this Section. The City may select such subsequent Interest Mode and, 
within an Adjustable Long Mode or a Flexible Mode, the Remarketing Agent may designate such 
Rate Periods from time to time, upon the written request of the City in the case of the Adjustable 
Long Mode, as wiU, in its judgment, result in the lowest aggregate cost being payable by the City 
with respect lo the Bonds bearing interest at a Flexible Rate or an Adjustable Long Rate, as the 
case may be, taking into account interest and any other determinable fees and expenses, and taking 
into accoimt any Qualified Swap Agreement relating to such Bonds. The City may establish 
different Interest Modes and, within an Adjustable Long Mode or a Flexible Mode, the 
Remarketing Agenl may from time to time, upon the request of the City in the case of the 
Adjustable Long Mode, establish different Rate Periods, for Bonds on the same Adjustment Date 
in order to achieve an average duration of Rate Periods lhat, in the judgment of the Remarketing 
Agent, is most likely to achieve the lowest total aggregate cost being payable by the City with 
respect to the Bonds, taking into account interesl and any olher determinable fees and expenses, 
and taking into account any jQualified Swap Agreement relating to such Bonds. The Remarketing 
Agent's determination shaU be based upon the market for and the relative yields of the Bonds and 
other securities that bear inlerest at a variable rate or at fixed rates lhal, in the judgment of the 
Remarketing Agenl, are otherwise comparable to the Bonds, or any fact or circumstance relating 
to the Bonds or affecting the market for the Bonds, or affecting such other comparable securities, 
in a manner that, in the judgment of the Remarketing Agent, will affect the market for the Bonds. 
The Remarketing Agenl, in its discretion, may consider such infonnation and resources as it 
deems appropriate in making the determinations required by this Section, but the Remarketing 
Agent's determination shall be based solely upon the Remarketing Agent's judgment, and die 
Remarketing Agent's determination shall be conclusive and binding upon all parties. The 
foregoing notwithstanding, the City may select any Interesl Mode and, within an Adjustable Long 
Mode or a Flexible Mode, the Remarketing Agent may designate any Rate Period which does not 
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meet die foregoing standards if the conditions of Section 4.01 (g)(ii) hereof are satisfied. The City 
shall select such a principal amount of Bonds for conversion from one Interest Mode to another 
as will allow Bonds after conversion to be sold in the minimum Authorized Denominations 
applicable to such Interest Mode. 

(b) Tbe City shaU evidence each designation of a subsequent Interest Mode and 
Adjustment Date for Bonds pursuant to Section 4.01(a) hereof by giving written notice to the 
Trustee, the Tmstee's Agent, the Remarketing Agent, the Bank and each rating agency then 
maintaining a rating on the Bonds, which written notice shall be received by each such party not 
less than 20 days prior to the Adjustment Date with respecl to the new Adjustment Period, 
specifying (i) tbe Interest Mode or Modes in which such Bonds shall operate during such 
Adjustment Period and the commencement date of such Adjustment Period, and (u) if such 
Interest Mode is to be an Adjustable Long Mode, the duration of such Adjustment Period for each 
Bond affected thereby, the Rate Determination Date or Dates, the Rate Change Date or Dates 
therefor and the appUcable optional redemption provisions determined in accordance with 
Section 3.1 l(a)(u) hereof; provided, however, that (A) tf such Adjustment Period is an Adjustable 
Long Mode or a Flexible Mode, the first day foUowing each Rate Period therein shall be a 
Business Day, aiKl (B) not later than the 20th day prior to the Adjustment Date with respect to the 
new Adjustment Period, the Trastee must have received written evidence from each rating agency 
then maintaining a rating on the Bonds that the then current rating on the Bonds wUl not be 
reduced or withdrawn due to the conversion of the Bonds to tbe Adjustable Long Mode or the 
Flexible Mode. In addition, the Letter of Credit must provide enough days of interest coverage 
after the Adjustment Date as may be required by any rating agency then maintauiing a rating on 
the Bonds to continue its unenhanced rating, if any, unless no Letter of Credit is required pursuant 
to Section 6.02 of this Indenture. 

(c) No later than 10:00 a.m., Chicago time, on an Adjustment Date which is 
the fust day of a Flexible Mode, the Remarketing Agent shall give telephonic notice (confirmed 
by telecopy) to the City and the Trastee of (i) the iiutial Rate Period and initial Flexible Rate to 
be home by each Bond designated to operate in a Flexible Mode, and (ii) the Rate Change Date 
which immediately succeeds such iiutial Rate Period. No later than 9:30 a.m., Chicago time, on 
an Adjustment Date which is the first day of a DaUy Mode, the Remarketing Agent shaU give 
telephonic notice (confinned by telecopy) to the City and the Trustee of the initial DaUy Rate to 
be home by die Bonds designated to operate in a DaUy Mode. No later than 10:00 a.m., Chicago 
time, on the Rate Determination Date preceding an Adjustment Date which is the first day of a 
Weekly Mode, the Remarketing Agenl shall give telephonic notice (confirmed by telecopy) to the 
City and the Trustee of the initial Weekly Rate to be borne by the Bonds designated to operate in 
a Weekly Mode. No later than 10:00 a.m., Chicago time, on the Rate Determination Date 
preceding an Adjustment Date which is the first day of an Adjustable Long Mode, the 
Remarketing Agenl shall give telephonic notice (confumed by telecopy) lo the Trustee and the 
City of the initial Adjustable Long Rale lo be home by each Bond designated to operate in an 
Adjustable Long Mode. 

(d) If the City shall designate a Short Mode for any Bond which had been 
operating in an Adjustable Long Mode, or if the City shall designate an Adjustable Long Mode 
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for any Bond which had been operating in a Short Mode, the City shall cause to ,be delivered lo 
the Trustee, the Trustee's Agenl, the Bank and the Remarketing Agent concunentiy with the 
notice described in (b) above, an Opinion of Bond Counsel to the effect that such designation (i) is 
aulhorized or permitted by this Indenture, (U) wiU not have an adverse effect on the exclusion 
from gross income of mterest on the Bonds for Federal income tax purposes, and (iii) wiU nol 
have an adverse effect on the validity or enforceabUity of any Bond. If an Opinion of Bond 
Counsel is required to be delivered together with the notice, the conversion contemplated by such 
opinion and notice shaU not become effective imless prior to 11:00 a.m., Chicago time, on tbe 
applicable Adjustment Date the Trustee shall have received an Opinion of Bond Counsel, dated 
the Adjustment Date, reaffirming the conclusions of the opinion accompanying the notice 
delivered as above required. 

(e) In the event (i) the Remarketing Agent does not determine the interest rate 
applicable to the initial Rate Period during a new Interest Mode with respect to any Bond all as 
provided in Section 4.01(a) hereof, or (u) an opinion required by Section 4.01(d) hereof is not 
deUvered or reaffirmed on the applicable Adjustment Date, the immediately succeeding Interest 
Mode with respect to the Bonds in the Interest Mode then ending shall be (A) a DaUy Mode tf the 
preceding Mode was a Short Mode, with a DaUy Rate established by the Remarketing Agent, or 
tf the Remarketing Agent £aUs to set such Rate, sucb DaUy Rate shaU be equal to the BMA 
Municipal Index, or (B) an Adjustable Long Mode with an Adjustment Period of 367 days tf the 
preceding Mode was an Adjustable Long Mode, with an Adjustable Long Rate established by the 
Remarketing Agent, or, if the Remarketing Agent faUs to set such rate, such Adjustable Long Rate 
shall be equal to the Bond Buyer One-Year Note Index, as most recentiy published in The Bond 
Buyer preceding the Adjustment Date. 

(f) Upon receipt of notice from the City as provided in Section 4.01 (b) hereof, 
the Tmstee, at least 15 days prior to each succeeding Adjustment Date, shaU give the Immediate 
Notice described in Section 3.06 hereof to each Registered Owner of Bonds thereby affected 
bearing interesl at a DaUy Rate or a Weekly Rate of the mandatoty tender for purchase of the 
affected Bonds on the Adjustment Date. 

(g) Any designation pursuant to Section 4.01(a) of a subsequent Adjustment 
Period shall be accompanied by (i) a written statement from the Remarketing Agent, addressed 
to the City, the Bank and the Trustee, to the effect that the Remarketing Agent has detennined lhat 
such change satisfies the standards provided in Section 4.01(a) hereof, or (ii) an approval in 
writing of such change by a duly authorized officer of the City or an Opinion of Bond Counsel 
to the effect that such approval is nol required for the continued validity and enforceabUity of the 
Bonds in accordance with their terms. 

(h) During such time as a Letter of Credit is required under Section 6.02 of diis 
Indenmre, no conversion of Interest Modes shall be effective unless the City has certified lo the 
Tmstee that the Credit Agreement in effect on and after such Interest Mode change permits 
requests to be made and fimds to be made available to the Tmstee's Agent so the Tmstee's Agenl 
can comply wilh Section 3.07 hereof in a timely manner. 
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Section 4.02. Designation of Substitute Adjustment Date, (a) The City may 
designate a Substimte Adjustment Date (i) for any Bank Bonds (provided that such Bank Bonds 
shall continue to bear interest at the Bank Rate as long as they remain Bank Bonds), with Bank 
Approval, on any Business Day, and (u) for any Bonds in an Adjustable Long Mode, on any 
Business Day on which such Bonds can be optionally redeemed at a price of par plus accmed 
interest as set forth m Section 3.11 (a)(n) hereof. The Substimte Adjustment Date shall be the next 
succeeding Adjustment Date for such Bonds for aU purposes of the Indenmre. 

' (b). The City shall evidence each such designation of a Substimte Adjusttnent 
Date by givmg written notice lo the Remarketing Agent, the Bank and the Trustee, which written 
notice shall be received by the Remarketing Agent and the Trustee not less than one day prior to 
each such Substimte Adjustment Date for Bank Bonds and not less than 20 days prior to each 
Substimtion Date for Bonds in an Adjustable Long Mode, specifying (i) the Interest Mode in 
which such Bonds shall operate commencing with such Substimte Adjustment Date, and (ii) tf 
such Adjustment Period is to be an Adjustable Long Mode, the duration of the immediately 
succeeding Adjustment Period for each Bond affected thereby, the Rate Periods therein, the Rate 
Change Dates and Rate Determination Dates therefor, and the appUcable optional redemption 
provisions detennined in accordance with Section 3.11(a)(u) hereof; provided, however, that 
clauses (A) and (B) of the proviso of Section 4.01(b) hereof shall apply to the designation by the 
City of a Substimte Adjustment Date and the selection of tbe Rate Change Date or Dates 
applicable thereto. In addition, tf the succeeding Adjustment Period is to be an Adjustable Long 
Mode, the Remarketiag Agenl shaU give telephonic notice (confirmed by telecopy) to the Trustee 
no later than 10:00 a.m., Chicago time, on the Business Day immediately preceding the Substimte 
Adjustment Date, specifying the interest rate which wiU be effective commencing on such 
Substimte Adjustment Date, ff the succeeding Adjustment Period is to be a Flexible Mode, the 
Remarketing Agent shaU give telephomc notice (confirmed by telecopy) to the Tmstee, no later 
than 10:00 a.m., Chicago time, on the Adjustment Date which is the first day of a Flexible Mode, 
of (i) the duration of the initial Rate Periods during such Flexible Mode and the initial Flexible 
Rates to be borne by the Bonds designated to operate in a Flexible Mode during such Rate 
Periods, and (U) the Rate Change Dates upon which such Rate Periods shaU terminate. If the 
succeeding Adjustment Period is to be a Weekly Mode, the Remarketing Agenl shall give 
telephonic notice (confirmed by telecopy) to the City and the Trustee, no later than 10:00 a.m., 
Chicago time, on the Business Day immediately preceding the Substimte Adjustment Date, 
specifying the interest rate which wiU be effective commencing on such Substimte Adjustment 
Date, ff the succeedmg Adjustment Period is to be a DaUy Mode, the Remarketing Agent shall 
give telephonic notice (confirmed by telecopy) to the Trustee, no later than 9:30 a.m., Chicago 
time, on the Substimte Adjustment Date which is the first day of a Daily Mode, of the initial Daily 
Rate to be home by the Bonds designated lo operate in a DaUy Mode during such Rate Period. 
If the succeeding Adjustment Period is to be a Fixed Mode, the City shaU satisfy the requirements 
of Section 4.03. 

(c) If the City shall designate a Substimte Adjustment Date for any Bonds, it 
shall cause lo be delivered lo the Tmstee, the Remarketing Agenl and the Bank concunentiy with 
the notice described in (b) above, and no such designation of a Substimte Adjustment Dale shall 
lake effect wilhoul, an Opinion of Bond Counsel to the effect lhal the designation of such 
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Substimte Adjustment Date (i) is authorized or permitted by this Bond Indenture, (ii) wUl not have 
an adverse effect on the exclusion from gross income for Federal income tax purposes of interest 
on the Bonds, and (iU) wUl not have an adverse effect on the validity or enforceabUity of any 
Bond. The Substimte Adjustment Date shaU nol be effective unless prior to 10:00 a.m., Chicago 
time, on the Substimte Adjustment Date, the Trustee shall have received an Opinion of Bond 
Counsel, dated such Adjustment Date, reaffirming the conclusions of the opinion accompanying 
the notice deUvered as above required. 

(d) Any designation by the City pursuant to Section 4.02(a) of a Substitute 
Adjustment Date shall be accompanied by (i) a written statement from the Remarketing Agent, 
addressed to the City and the Trustee, to the effect that the Remarketing Agent has detemiined that 
such change satisfies the standards provided in Section 4.01(a) hereof, or (u) an Opinion of Bond 
Counsel to the effect that such approval is not required for the continued validity and 
enforceabUity of the Bonds in accordance with their terms. 

Section 4.03. Authority for and Conditions to Conversion to Fixed Rate, (a) 
On any Rate Change Date during a Flexible Mode or an Adjustable Long Mode, or on any 
Business Day during a DaUy Mode or a Weekly Mode, the interest rate to be borne by aU or any 
portion of the Bonds in such Interest Mode shaU be converted to a Fixed Rate, and such Bonds 
so converted shaU thereafter bear interest at such Fixed Rate untU payment of the principal or 
redenqition price thereof shaU have been made or provided for in accordance with the provisions 
hereof, whether at the Maturity Date, upon redemption or otherwise, upon receipt by the Trastee 
of (i) a direction from a duly authorized officer of the City specifying a Fixed Rate Conversion 
Date and the principal amount of Bonds to be converted, (U) a firm underwriting or purchase 
contract from a recognized firm of bond underwriters or recognized instimtional investors to 
underwrite or purchase aU Bonds which are to be converted on such Fixed Rate Conversion Date 
at a price of 100 percent of the principal amount thereof, and (Ui) an Opinion of Bond Counsel 
addressed to the City and the Trustee to the effect that such conversion (A) is authorized or 
pennitted by this Bond Indenmre, (B) wiU not have an adverse effect on the exclusion from gross 
income for Federal income tax purposes of the interest on the Bonds, and (C) wUl not have an 
adverse effect on the validity or enforceabUity of any Bond, all of which direction, certificates, 
contract and opinion shaU be received not less than 20 days prior lo the Fixed Rate Conversion 
Date. The conversion of the interest rate borne by Bonds pursuant to this Section shall not 
become effective unless prior to 10:00 a.m., Chicago time, on the applicable Fixed Rate 
Conversion Date the Trustee shall have received an Opinion of Bond Counsel, dated the Fixed 
Rate Conversion Date, reaffirming the conclusions of the opinion accompanying the written 
direction of the City deUvered as above required. 

(b) Al least 15 days prior lo the Fixed Rate Conversion Date, the Trastee shall 
give or cause the Remarketing Agenl to give written notice of such election by the City to the 
Registered Owners of aU Bonds lo be converted hearing interest at a Daily Rale or a Weekly Rate, 
which notice shall state (i) the Fixed Rate Conversion Date, and (ii) that such Bonds shall be 
subjecl to mandatoty purchase on such Fixed Rate Conversion Date. The Tmstee shall give 
written notice by first class maU lo the Remarketing Agenl and the Bank of the foregoing 
information. 
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(c) The City, at the direction of the Trustee, shall deliver replacement Bonds 
bearing the Fixed Rate for convened Bonds surrendered or deemed surrendered by the Registered 
Owner thereof. Any such replacement Bonds shall be executed and authenticated as provided in 
Section 2.08 hereof; provided, however, that, unless the form of the Bonds is revised pursuant 
to Section 2.05 hereof, tbe Trustee shaU affix a legend on the face of each Bond authenticated on 
or after the Fixed Rate Conversion Date therefor in substantially the foUowing form: 

This Bond bears interest at tbe Fixed Rate, as defined in this Bond, of 
• percent per annum from and after . This Bond is not 

secured by a Letter of Credit. This Bond matures on 

(d) From the date notice of the proposed establishment of a Fixed Rate with 
respect to any Bond is received by the Trustee as provided in subsection (a) of this Section 4.03 
through the Fixed Rate Conversion Date therefor, such Bond shaU not be remarketed by the 
Remarketing Agent except to a buyer who is notified in writing of the mandatoty purchase of such 
Bond on such Fixed Rate Conversion Date. 

(e) No Letter of Credit is required for Bonds bearing interest at a Fixed Rate, 
so the amount of the Letter of Credit, tf any, may be reduced on or after the Fixed Rate 
Conversion Date wilh respect to such Bonds as provided in the Credit Agreement. The 
determination of the Fixed Rate for any Bonds shall be conclusive and binding upon the 
Registered Owners of such Bonds, the City and the "Trustee. 

(f) After the Fixed Rate Conversion Date for any Bonds, interest on such Bonds 
shaU be payable semiannuaUy on each Januaty 1 and July 1 untU all of such Bonds shall have been 
paid or payment shaU have been duly provided for. The interesl payable on the Januaty 1 or July 
1, as the case may be, next following the Fixed Rate Conversion Date for such Bonds shall be for 
the period, which may be less than six months, commencing on such Fixed Rate Conversion Date 
until such Januaty 1 or July 1. 

(g) If the conversion of the interest rate on any Bond does not occur for any 
reason, including in the event that any condition precedent to the conversion shaU not occur, such 
Bonds shaU bear interest from and after the proposed Fixed Rate Conversion Date in the same 
Interesl Mode as the Interesl Mode applicable lo such Bond prior to the proposed Fixed Rate 
Conversion Date, al the interesl rate calculated in the manner sel forth in Section 2.02 hereof, 
and, in the case of an Adjustable Long Mode, for a Rate Period of 367 days. 

Section 4.04. Effect of Notices. Any notice maUed as provided herein shall be 
conclusively presumed to have been given, whether or not the Registered Owners of the Bonds 
receive the same. 



5/1/2002 REPORTS OF COMMITTEES 83333 

ARTICLE V 

Revenues and Funds 

Section 5.01. Source of Payment of Bonds. The Bonds are direct and general 
obUgations of the City but are limited as to pajrment as described in Section 2.03 hereof and as 
otherwise provided herein. 

Section 5.02. Creation of Proceeds Fund and Debt Service Fund; Creation of 
Bond Purchase Fund, (a) Creation of Proceeds Fund and Debt Service Fund. There is hereby 
created by the City and ordered estabUshed with the Trustee a separate and segregated fimd to be 
designated the "City of Chicago Variable Rate Bonds, Series Proceeds Fund" (the "Proceeds 
Fund") and a separate and segregated fimd to be designated the "City of Chicago Variable Rate 
Bonds, Series Debt Service Fund" (the "Debt Service Fund"). Moneys on deposit in the 
Proceeds Fund and the Debt Service Fund, and in each Account established therein as hereinafter 
provided, shaU be held in tmsl by the Trustee for the sole and exclusive benefit of the Registered 
Owners of the Bonds and the Bank. 

(b) Creation of Accounts. There are hereby created by the City and ordered 
established with the Trustee separate Accounts within the Proceeds Fund, designated as foUows: 

(1) Project Account: an Account lo be designated the "City of Chicago 
Variable Rate Bonds, Series Project Account" (the "Project Account"); 

(2) Capitalized Interest Account: an Account to be designated the "City of 
Chicago Variable Rate Bonds, Series Capitalized Interest Account" (the "Capitalized 
Interest Account"); 

(3) Costs of Issuance Account: an Account to be designated the "City of 
Chicago Variable Rate Bonds, Series Costs of Issuance Account" (the "Costs of 
Issuance Account"); and 

(4) Program Fee Account: an Account to be designated the "City of Chicago 
Variable Rate Bonds, Series Program Fee Account" (the "Program Fee Account"); 

There is hereby created by the City and ordered established wilh the Trustee 
separate accounts within the Debt Service Fund designated as follows: 

(1) Principal and Interest Account: an Account lo be designated the "City of 
Chicago Variable Rate Bonds, Series Principal and Interest Account" (die "Principal 
and Interest Account"); and 

(2) Letter of Credit Account: an Account to be designated die "City of Chicago 
Variable Rate Bonds, Series Letter of Credit Account" (the "Letter of Credit 
Account.") 
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(c) Creation of Bond Purchase Fund. The Trustee shall establish and maintain 
(but shall not have a lien on as part of the Trast Estate), as long as any Bonds are outstanding 
which have not been converted to a Fixed Rate, a separate fund to be known as the "City of 
Chicago Variable Rate Bonds, Series Bond Purchase Fund" (the "Bond Purchase Fund"). 
There shall be deposited into the Bond Purchase Fund from time to time the foUowing: 

(i) the moneys received upon the remarketing of Tendered Bonds to any person 
pursuant to the Remarketing Agreement (other than Tendered Bonds sold to the City in 
violation of Section 3.15(b) hereof); 

(u) the moneys received from the underwriter or purchaser (other than the 
City) of Tendered Bonds upon the conversion of the interest rate thereon to a Fixed Rate; 

(ui) the moneys obtained by the Trustee pursuant to the Letter of Credit, if any, 
then in effect to be applied to pay the purchase price of Tendered Bonds; and 

(iv) Eligible Moneys from the City to the extent that moneys obtained pursuant 
to (i), (u) or (iU) above are insufficient on any date to pay the purchase price of Tendered 
Bonds, provided that the conditions of Section 3.15(b) hereof are satisfied. 

Moneys in the Bond Purchase Fund shall be held in trust exclusively for the 
payment of the purchase price of Tendered Bonds; provided, however, that under no 
circumstances sbaU proceeds of a loan made pursuant to the Letter of Credit be used to purchase 
Bank Bonds. Moneys obtained by the Trustee pursuant to the Letter of Credit in excess of the 
amount needed for the payment of the purchase price of Tendered Bonds shall be promptiy paid 
to the Bank. Moneys on deposit in the Bond Purchase Fund shall be mvested only in Federal 
ObUgations with a term not exceeding the earUer of 30 days from the date of investment of such 
moneys or the date or dates that moneys therefrom are anticipated to be required. Amounts held 
to pay the purchase price shaU be applied in the same manner as provided under the Indenture 
with respecl to unclaimed payments of principal and interest. 

Section 5.03. AppUcation of Bond Proceeds. The proceeds received by fhe City 
from the sale of the Bonds shall be appUed as follows: 

(a) Principal and Interest Account: the Trustee shaU deposit into the Principal 
and Interest Account any accraed interesl received upon the sale of the Bonds; 

(b) Capitalized Interesl Account: the Trustee shall deposit into the Capitali2:ed 
Inlerest Account the amount of $ ; 

(c) Program Fee Account: the Trustee shall deposit into the Program Fee 
Account the amount of $ ; 

(d) Project Account: the Tmstee shall deposit into the Projecl Account the sum 
of S : and 
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(e) Costs of Issuance Account: the balance of the proceeds of the Bonds in the 
amount of $ _ shaU be deposited in the Costs of Issuance Account and appUed 
by the City to the payment of Costs of Issuance of the Bonds. 

Section 5.04. Deposits into Debt Service Fund and Accounts Therein. From 
time to time, when and as received, the City shaU deposit into the Debt Service Fund such fimds 
as are legally avaUable therefor, as necessaty to satisfy the Principal and Interest Account 
Requirement, such moneys to be applied as described below: 

(a) for deposit into the Principal and Interest Account, the amount, projected 
to be required as of the close of business on the applicable dates of calculation for the 
Principal and Interest Account Requirement to restore the Principal and Interest Account 
to an amount equal to the Principal and Interesl Account Requirement, treating for 
purposes of such calculation any balance projected to be on deposit in the Capitalized 
Interest Account as of the close of business on such date as amounts credited to the 
Principal and Interest Account; and 

(b) for deposit into the Program Fee Account, the amount estimated by the City 
to be required as of the close of business on the related Deposit Date to pay all Program 
Fees payable from amounts in tbe Program Fee Account during the semi-annual period 
commencing on such related Deposit Date. 

In addition lo the Debt Service Fund, there shaU be deposited into the Debt Service 
Fund any other moneys received by the Trustee under and pursuant to this Indenture, when 
accompanied by directions firom the person depositing such moneys that such moneys are to be 
paid into the Debt Service Fund and to one or more accounts therein. 

Section 5.05. Use of Moneys in Certain Accounts for Payment of Bonds. 
Moneys in the Capitalized Interest Account, the Principal and Interest Account and the Letter of 
Credit Account shaU be used solely for the pajrment of the principal of, premium, tf any, and 
interest on the Bonds, for the redemption of the Bonds prior tp their Maturity Date, and for 
reimbursement of the Bank for draws on the Letter of Credit as provided below. Funds for such 
payments shaU be derived from the foUowing source or sources bul only in the following order 
of priority: 

(a) for payment of principal of and interest on the Bonds on each Payment Date 
wilh respect lo the Bonds (other than Bank Bonds and Bonds bearing interest at a Fixed 
Rate), so long as the Letter of Credit shall be in effect, from moneys held in the Letter of 
Credit Account, which Account shall be held for the sole and exclusive benefit of the 
owners of the Bonds; 

(b) for payment of interesl on the Bonds on each Interest Payment Date with 
respecl to the Bonds, from moneys held in the Capitalized Interesl Account; provided, 
however, that so long as the Letter of Credit shall be in effect, interest due on the Bonds 
(except for Bank Bonds and Bonds bearing interest al a Fixed Rale) on such Interest 
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Payment Dale shaU be paid from a draw or draws on the Letter of Credit and moneys held 
in the Capitalized Interesl Account shall be used on such Interest Payment Date to 
reimburse tbe Bank in an amount not lo exceed the amount of such draw or draws; 

(c) for payment of principal of the Bonds on each Payment Date on which a 
Principal Installment is payable with respect to the Bonds, from moneys transfened from 
the Project Account pursuant to the provisions of Section 5.07 hereof and held in the 
Principal and Interest Account; provided, however, that so long as the Letter of Credit 
shall be in effect, such Principal Installment or Sinking Fund Payment (except in respect 
of Bank Bonds and Bonds bearing interest at a Fixed Rate) shall be paid from a draw or 
draws on tbe Letter of Credit and moneys held in the Principal and Interest Account shall 
be used on such Payment Date to reimburse the Bank in an amount nol to exceed the 
amount of such draw or draws; and 

(d) for payment of principal of, premium, if any, and interest due on each 
Payment Date with respect to the Bonds and not otherwise provided for, firom inoneys held 
in the Principal and Interest Account. 

Section 5.06. Use of Moneys in Costs of Issuance Accoimt and Program Fee 
Accoimt. Moneys deposited into the Costs of Issuance Account pursuant to Section 5.03(e) sbaU 
be used solely for the payment of Costs of Issuance of the Bonds as directed in a certificate of the 
City fUed with tbe Trustee. If after the payment of all Costs of Issuance, as specified in a 
certfficate of the City fUed with the Trustee, there shaU be any balance remaining in the Costs of 
Issuance Account, such balance shaU be transferred to the Program Fee Account. Moneys 
deposited mto the Program Fee Account pursuant to Section 5.03(c) hereof shaU be used solely 
for the payment of Program Fees payable by the City to third parties, including the Bank, with 
respect to the Bonds as set forth in a certificate of the City fUed with the Trustee. 

Section 5.07. Use ofMoneys in Project Account. Except as otherwise provided 
herein, moneys in the Projecl Account shall be disbursed and applied to pay, or to reimburse the 
payment of, the cost of capital projects of the City and for the short term financing of the working 
capital needs of the City. 

Section 5.08. Tax Covenants. The City covenants to take any action required by 
the provisions of the Code and within its power to take in order lo preserve the exclusion of 
interesl on the Bonds from gross income for Federal income tax puiposes, including, bul nol 
linuted to, the provisions of Section 148 of the Code relating to "arbitrage bonds." 

The City fiirther covenants lo comply wilh the provisions of the Tax Compliance 
Certificate of theCity relatmg to the Bonds, including, but not limited to, those provisions relating 
to the status of the Bonds as "private activity bonds" under Section 141 of the Code. 

Section 5.09. Non-presentment of Bonds. In the event any Bond shall not be 
presented for payment when the principal thereof becomes due, whether al maturity, at the date 
fixed for redemption or otherwise, if moneys sufficient to pay such Bond shall have been made 
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avaUable to the Tmstee for the benefit of the Registered Owner thereof, subject lo the provisions 
of tbe immediately foUowing paragraph, all liability of the City to the Registered Owner thereof 
for the payment of such Bond shall forthwith cease, detennine and be completely discharged, and 
thereupon it shaU be the duty of the Trustee to hold such moneys, wiUiout liabUity for interest 
thereon, for the benefit ofthe Registered Owner of such Bond who shaU thereafter be restricted 
exclusively to such moneys, for any claim of whatever namre on his or her part under the 
Indenture or on, or with respect to, such Bond. 

Any moneys so deposited widi and held by the Trustee not so applied to the 
payment of Bonds within two years after the date on which the same shaU have become due shaU 
be repaid by the Trustee to the City, and thereafter the Registered Owners of such Bonds shall be 
entitied to look only to the City for payment, and then only to the extent of the amount so repaid, 
and aU liabiUty of the Trustee wilh respect to such moneys shall thereupon cease, and the City 
shall not be liable for any interest thereon and shaU not be regarded as a trustee of such moneys. 
The obligation of the Trustee under this Section to pay any such fiinds to the City shaU be subject, 
however, to any provisions of law applicable to the Trustee or to such fimds providing other 
requiremenis for disposition of unclaimed property. 

Section 5.10. Moneys Held in Trust. All moneys required to be deposited with 
or paid to the Trustee for the account of any Fund or Account referred to in any provision of this 
Indenture shall be held by the Trustee in trust as provided in this Indenture, and shall, whUe held 
by the Trustee, constimte part of the Trust Estate and be subject to the lien or security interest 
created hereby. Payments under the Letter of Credit shall be used solely and only to pay principal 
and interest on the Bonds, and the purchase price of Bonds, as provided in the Letter of Credit. 

ARTICLE VI 

Credit FaciUties 

Section 6.01. Letter of Credit, (a) The City covenants and agrees that at aU times 
whUe any Bonds are outstanding which bear interest at a rate other than the Fixed Rate, it wUl 
maintain a Letter of Credit in fidl force and effect wilh respecl to all such Bonds bearing interest 
at other than a Fixed Rate, except as otherwise provided in Section 6.02 of this Indenture 

(b) Upon the receipt by the Trustee of a written request of the City stating that 
the amount avaUable under the Letter of Credit may be reduced in compUance wilh Section 6.02 
of this Indenmre, the Trustee shall direct or send appropriate notice to the Bank requesting or 
directing that such amount be reduced and specifying the amount lhat shall thereafter be avaUable 
under the Letter of Credit, subject to any requirements of the Credit Agreement. In no event shall 
the Letter of Credit be reduced lo an amount less than the principal amount of the Bonds 
outstanding which bear interesl at olher than a Fixed Rate, plus an amount equal to interesl 
thereon at the Interesl Coverage Rale then required by any rating agency then rating the Bonds 
for the number bf days then required by any rating agency then rating the Bonds, unless the City 
has deposited a Substimte Letter of Credit with the Tmstee in accordance with the terms of this 
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Section, or unless the requirements sel forth in Section 6.02 of this Indenture are satisfied; in no 
event shaU any Substimte Letter of Credit replace only in part any then current Letter of Credit. 
Notwithstanding the foregoing, immediately after payment in ftiU has been made on any Bond, 
either at its Mamrity Date, by optional redemption or otherwise, the Trastee shall direct or send 
appropriate notice to the Bank requesting or directing that the amount available under die Letter 
of Credit be reduced by an amount equal to such principal so paid plus the amount of interest 
theretofore provided for under the Letter of Credit on such principal amount. No direction or 
consent of the City shaU be required for the Trastee to take the action required by the preceding 
sentence. 

(c) Prior to the Fixed Rate Conversion Date, a Substimte Letter of Credit may 
become effective on any Business Day, which shaU be a Substimtion Date. The City shaU cause 
a draft of any Substimte Letter of Credit in substantiaUy final form and a commitment letter with 
respect thereto, together with written evidence from each rating agency rating the Bonds prior to 
the Substimtion Date of the rating oh the Bonds after the Substimtion Date, to be delivered to the 
Trustee, the Trustee's Agent and the Remarketing Agent, not less than 15 days prior to the 
proposed Substimtion Date. On each Substimtion Date the City, the Remarketing Agent, the 
Trustee and the Trustee's Agent shall also receive (i) an opinion of counsel for the Substimte Bank 
regarding the enforceabiUty of the Substimte Letter of Credit in substantially the form deUvered 
to the Trustee upon execution and delivety of the Letter of Credit then in effect, and (u) an 
Opiiuon of Bond Counsel to the effect that the substimtion of the Letter of Credit then in effect 
wiU not adversely affect the validity of the Bonds or any exclusion from gross mcome for Federal 
income tax puiposes of interest on tbe Bonds would otherwise be entitied. No Substimte Letter 
of Credit shall become effective unless the then current Bank certifies to the City, the Trustee's 
Agent and the Trastee that aU obligations owing lo such Bank under the Credit Agreement have 
been paid in fiiU. 

(d) On any Substimtion Date on which a Substimte Letter of Credit becomes 
effective in accordance with the provisions of this Section, the Tmstee shall take such action as 
is required under the Credit Agreement to cause the cancellation of the Letter of Credit then in 
effect provided that all drawings requested thereunder have been honored. 

(e) Immediate Notice shaU be given by the Trustee to the Bank, the City, the 
Remarketing Agent, the Trustee's Agent and each rating agency then maintaining a rating on the 
Bonds if no satisfactoty Substimte Letter Of Credit shaU be fiimished to the Trustee in accordance 
with this Section on or prior to the Slated Termination Date of the then cunent Letter of Credit, 
unless the requirements of Section 6.02 of this Indenmre are satisfied. 

(f) Each Substimte Letter of Credit shall provide for the submission of draws 
thereunder, and the payment of properly submitted draws, on the same timing as that of the Letter 
of Credit being substimted for, unless the Rating Agency shall agree to some other timing. 

Section 6.02. Letter of Credit Not Required in Certain Circumstances, (a) 
Prior to the Fixed Rate Conversion Date therefor. Bonds are nol required lo have the benefit of 
a Letter of Credit with respect to 100 percent of the outstanding principal amount of such Bonds 
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if, prior to the expiration or termination of the Letter of Credit then in effect, there is delivered 
to the City, the Remarketing Agent, the Trustee and the Trustee's Agent (i) an Opinion of Bond 
Counsel to the effect that the expiration or termination of the Letter of Credit then in effect wUl 
not adversely affect the validity of the Bonds or any exclusion from gross income for Federal 
income tax purposes of interest on the Bonds, and (ii) written evidence from each rating agency 
then maintaining a rating on the Bonds that the ratings on the Bonds (other than Bonds in the 
Fixed Mode) following the expiration or termination of the Letter of Credit wUl not be reduced 
or withdrawn from the ratings on the Bonds immediately prior to such expiration or termination. 
Bonds bearing interest at a Fixed Rate shall not be required to have the benefit of a Letter of 
Credit after the Fixed Rate Conversion Date appUcable to such Bonds. 

(b) Upon satisfaction of the requirements described in subparagraph (a) above, 
(i) the Trustee, upon receipt of a written request of the City, shall direct or send ^propriate 
notice to the Bank requesting or directing the canceUation of the Letter of Credit then in effect on 
the date (the "Letter of Credit CanceUation Date") requested by the City in such written request, 
which date may not be less than 30 days, or such longer period as is required by the Credit 
Agreement for its termination at the request of the City, from the date the Trustee receives such 
written request, and (ii) foUowing the date of such cancellation, all Tendered Bonds may be 
remarketed by the Remarketing Agent pursuant to the Remarketing Agreement without the benefit 
of a Letter of Credit untU such time, tf any, as the Bonds are thereafter entitied to the benefits of 
a Letter of Credit pursuant to the provisions of Section 6.01 of this Indenmre, but only tf there 
is delivered to the City, the Trustee, the Trustee's Agent and the Remarketing Agent an Opinion 
of Bond Counsel to the effea that the execution and delivety of the Letter of Credit wUl not 
adversely affect the vaUdity of the Bonds or any exclusion from gross income for Federal income 
tax purposes of interest on the Bonds. In the event of a Letter of Credit CanceUation Date, the 
Bonds shall be subject to mandatoty tender pursuant to Section 3.04 hereof. If at any time no 
Letter of Credit is required on the Bonds, the Trustee shall affix a legend on the face of each Bond 
which does not bear interest at a Fixed Rate authenticated on or after the date on which a Letter 
of Credit is no longer required in substantiaUy the foUowing form: 

A Letter of Credit is not required with respect to this Bond. If a Letter of 
Credit is currentiy provided, it may be discontinued at any time without prior 
notice to, or a right to tender by, the Bondholder. 

Section 6.03. Consent of Bank Required. No consent of or notice to the Bank 
shaU be required under any provision of the Indenture, nor shall the Bank have any right to 
receive notice of, consent to, direct or control any actions, restrictions, rights, remedies, waivers 
or accelerations pursuant to any provision of the Indenture, during any time which: 

(i) the Bank is in default in its obligation lo make loans under and in 
compliance with the terms of the Letter of Credit; 

(ii) the Letter of Credit for any reason ceases to be valid and binding on the 
Bank or is declared to he null and void, or the validity or enforceabUity of any provision 
ofthe Letter of Credit is denied by the Bank or any governmental agency or authority, or 
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the Bank is denying fiirther liabUity or obligation under the Letter of Credit, in all of the 
above cases contraty to the terms of the Letter of Credit; 

(iu) a petition has been fUed and is pending against the Bank under any 
bankmptey, reorganization, arrangement, insolvency, readjustment of debt, dissolution or 
liquidation law of any jurisdiction, whether now or hereafter in effect, and has not been 
dismissed within thirty (30) day after such filing; 

(iv) the Bank has fUed a petition, which is pending, under any bankmptcy, 
reorganization, arrangement, insolvency, readjustment of debt, dissolution or liquidation 
law, of any jurisdiction, whether now or hereafter m effect, or has consented to the fUing 
of any petition against it under such law; or 

(v) the Bank is dissolved or confiscated by action of government due to war or 
peace time emergency or the United States govemment declares a moratorium on the 
Bank's activities. 

Section 6.04. Draws on the Letter of Credit, (a) Tmstee's Duty to Draw on 
Letter of Credit to Pay Principal of and Interesl on Bonds. The City hereby aulhorized and directs 
the Trustee, and the Trustee hereby agrees, to draw moneys under the Letter of Credit for the 
benefit of the owners of the Bonds in accordance with the terms thereof in amounts sufficient to 
make timely payments of the principal of and interest on the Bonds (other than Bank Bonds or 
Bonds bearing interest at a Fixed Rate) in accordance with the provisions of Section hereof 
after taking into account any amounts held in the Letter of Credit Account as a result of draws on 
the Letter of Credit pursuant to subsection (c) of this Section 6.04. 

(b) Trastee's Duty to Draw on Letter of Credit to Pay Purchase or Redemption 
Price of Bonds. The Trastee shall also (i) draw moneys under the Letter of Credit in accordance 
with the terms thereof to the extent necessaty to make timely payments required lo be made 
pursuant to, and in accordance with. Sections 3.01, 3.02, 3.03, 3.04, 3.05 and 3.06 hereof, and 
(ii) draw moneys under the Letter of Credit to pay the redemption price of Bonds (other than Bank 
Bonds or Bonds bearing interest al a Fixed Rate) pursuant to Section 3.11 hereof in accordance 
with the terms thereof in the amounts required by said Section 3.11. It is understood and agreed 
that the Trustee when drawing amounts under the Letter of Credit as provided in clauses (i) and 
(ii) of this subsection (b) is not acting as an agent of the City. The Trustee shall make draws 
under the Letter of Credit in accordance with the terms thereof to pay the purchase price of Bonds 
pursuant to Sections 3.01, 3.02, 3.03, 3.04, 3.05 and 3.06 hereof, or to pay the redemption price 
or purchase price of the Bonds pursuant lo Section 3.11 hereof, so as lo provide immediately 
available fimds in New York, New York, by the close of business on the date such purchase or 
redemption is to be made. 

(c) Drawings Under Letter of Credit When Bonds Bear Inlerest at Flexible 
Rale. On the first Business Day of each month while the Bonds bear interesl al a Flexible Rate 
and on any Adjustment Date commencing a Flexible Mode lhal is not the fust Business Day of 
a month, the Tmstee shall make draws under the Letter of Credit in accordance wilh the terms 
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thereof in an amount that would be sufficient to cause the amount on deposit in the Letter of 
Credit Account on such day to equal the accraed and unpaid interest on the Bonds (other than 
Bank Bonds and Bonds bearing interest at a Fixed Rate) plus the interest that would accrae on the 
Bonds from such date to and including the first Business Day of the foUowing calendar month tf 
the Bonds were outstanding at all times during such period calculated on the basis of the interest 
rate used in the Letter of Credit for purposes of calculating the stated amount thereof for any day 
interesl is to accrae al a rate unknown on the date such draw is made. In either case, the Trustee 
shall apply amounts held to the credit of the Principal and Interest Account to reimburse the Bank 
the amount of such draw pursuant to Section hereof. The Trustee shaU provide any Paying 
Agent with the amounts calculated by the Tmstee to be drawn imder the Letter of Credit by such 
Paying Agent pursuant to this Section 6.04. Notwithstanding the deposit of such moneys in the 
Letter of Credit Account and the reimbursement of the Bank, the City shall have no right, titie, 
or interest in sucb moneys, and such moneys shall be held exclusively for the Registered Owners 
and paid over in accordance with the provisions of this Indenture. 

ARTICLE V n 

Investment of Moneys 

Section 7.01. Investment of Moneys. Moneys held in the fiinds, accounts and 
suh-accounts established hereunder shall be invested and reinvested in accordance with the 
provisions governing investments contained in the Indenmre; provided, however, that proceeds 
of the Letter of Credit shall only be invested in Federal Obligations maturing no later than the date 
upon which such moneys wUl be required to be used in accordance herewith. AU such 
investments shaU be held by or under the confrol of tbe Trustee and shall be deemed at all times 
a part of the fimd, account or sub-account for which they were made. 

Section 7.02. Investment Income. The interest earned on any investment of 
moneys held hereunder, any profit realized from such investment and any loss resulting from such 
investment shaU be credited or charged to the fimd, account or sub-account for which such 
investment was made; provided, however, lhal any interest earned on, and any profit resuhing 
from, the investment of moneys on deposit in the Debt Service Reserve Account shaU be 
transfened by the Trustee to the Second Lien Revenue Fund. 

ARTICLE v r a 

Discharge of Lien 

Section 8.01. Defeasance. If the City shall pay lo the Registered Owners of the 
Bonds, or provide for the payment of, the principal, premium, if any, and interest to become due 
on the Bonds, and satisfy in fiill the Bank Obligations, then this Indenture shall be fiiUy discharged 
and satisfied. Upon the saiisfaaion and discharge of this Indenture, the Tmstee shaU, upon the 
request of the City, execute and deliver to the City all such instruments as may be desirable to 
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evidence such discharge and satisfaction, and aU fiduciaries shall pay over or deliver to the City 
all fimds, accounts and other moneys or securities held by them pursuant to this Indenture which 
are not required for the pajrment or redemption of the Bonds or the Bank Obligations 

If the City shaU pay and discharge a portion of the Bonds as aforesaid, and such 
portion shaU cease to be entitied to any lien, benefit or security imder the Indenture, and tf the 
City shaU so direct, the Trustee shaU take such actions as may be necessaty to reduce the Letter 
of Credit in an amount related to such portion of the Bonds which have been paid and discharged 
in accordance wilh Section 6.01 hereof. The liabUity of the City with respect to such Bonds shaU 
continue, but the Registered Owners thereof shaU thereafter be entitied to payment (to the 
exclusion of all other Bondholders) only out of the moneys or Federal Obligations deposited with 
the Trustee under Article XI of the Indenture. 

ARTICLE IX 

Default Provisions; Remedies 

Section 9.01. Defaults. Each of the foUowing events is hereby declared to be an 
"Event of Default": 

(a) pajrment of the principal or Reden^tion Price, if any, of any Bonds shaU 
not be made when and as tbe same shaU become due, whether at maturity or upon call for 
redemption or otherwise; 

(b) payment of any installment of interest on any Bonds shall not be made when 
the same shall become due; 

(c) the City shaU faU or refiise to comply with the provisions of this Indenture, 
or shall default in the performance or observance of any of the covenants, agreements or 
conditions on its part contained herein or in the Bonds, which materiaUy affects the rights 
of the owners of the Bonds and such faUure, refiisal or defaiUt shall continue for a period 
of 45 days after written notice thereof by the Trustee or the owners of not less than 25 
percent in principal amount of the Outstanding Bonds; provided, however, that in the case 
of any such default which can be cured by due diligence but which cannot be cured witliin 
the 45-day period, the time to cure shall be extended for such period as may be necessaty 
lo remedy the default with all diUgence; 

(d) default in the due and punctual payment of the purchase price of any 
Tendered Bond; or; 

(e) receipt by the Trustee of notice from the Bank that an Event of Default has 
occuned under the Credit Agreemeni and lhal the Letter of Credit is being terminated 
pursuant to ils terms by the Bank. 
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Section 9.02. Remedies, (a) Upon the happening and continuance of any Evenl 
of Default specffied in paragraph (a), (b), (d) or (e) of Section 9.01 hereof, the Trustee shaU 
proceed, or upon the happening and continuance of any Event of Defeult specffied in paragraph 
(c) of Section 9.01 hereof, the Trustee may proceed, and upon the written request of the owners 
of not less than 25 percent in principal amount of the Outstanding Bonds, shall proceed, in its own 
name, subject to the provisions of this Section, lo protect and enforce its rights and the rights of 
the owners of the Bonds by such of the following remedies as the Trustee, being advised by 
counsel, shall deem most effectual to protect and enforce such rights: 

(i) by mandamus or other suit, action or proceeding at law or in equity, to 
enforce all rights of the owners of the Bonds including the right to require the City or the 
Bank to carty out any covenant or agreement with or for the benefit of the owners of the 
Bonds and to perform its or their duties under this Indenture or the Letter of Credit; 

(ii) by bringing suit upon the Bonds; 

(Ui) by action or suit in equity, require the City to account as tf it were the 
trustee of an express trust for the owners of the Bonds; or 

(iv) by action or suit in equity, enjoin any acts or things which may be unlawful 
or in violation of the rights of the owners of the Bonds. 

(b) In the enforcement of any rights and remedies under this Indenmre, the 
Trustee shaU be entitied lo sue for, enforce payment of and receive any and aU amounts then or 
during any default becoming, and at any time remaining, due from the City but only out of 
moneys pledged as security for the Bonds for principal, Redenq)tion Price, interest or otherwise, 
under any provision of this Indenture or of the Bonds, and impaid, with interest on overdue 
pajrments at the rate or rales of interest specified in such Bonds, together with any and aU costs 
and expenses of collection and of all proceedings hereunder and under such Bonds without 
prejudice to any other right or remedy of the Trastee or of the owners of the Bonds, and lo 
recover and enforce a judgment or decree against the City for any portion of such amounts 
remaining unpaid, with interest, cost and expenses, and to coUect from any moneys avaUable 
under this Indenture for such purpose, in any manner provided by law, the moneys adjudged or 
decreed to be payable. 

(c) As long as the Letter of Credit shall be in effect, and the Bank shall not 
have faUed to satisfy its obligations thereunder or otherwise lost its rights as provided in Section 
6.03 hereof, the Bank shall be entitled to exercise all of the rights granted to the Registered 
Owners of the Bonds under this Indenmre, and, in such evenl, shaU be fiirther entitied to direct 
the Tmstee wilh respecl to the use and disposition of moneys on deposit in the Principal and 
Interesl Account of the Debt Service Fund (including, wilhoul liinitation, the right to direct the 
Tmstee lo pay over all or any part of such moneys to the Bank) until all of the obligations to the 
Bank secured by the Tmsl Estate shaU have been satisfied in full. Except as provided in Section 
9.02(e) hereof, as long as the Letter of Credit shall be in effect, and the Bank shall not have faded 
to satisfy its obligations thereunder or otherwise losl ils rights as provided in Section 6.03 hereof. 
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the Bank shall control the exercise of aU remedies hereunder; as such, in the foregoing 
circumstances. Registered Owners of the Bonds shall not be entitied to the exercise of any 
remedies hereunder wiUioul the Bank's prior written consent. 

(d) Under no circumstance may the Trustee declare the principal of or interest 
on the Bonds to be due and payable prior to the Maturity Dale following the occurrence of an 
Event of Default under this Indenmre. 

(e) Notwithstanding anything in this Indenture to the contraty, the Tmstee and 
the Bondholders shall have the absolute right at aU times to enforce the provisions of the Letter 
of Credit without any requirement of consent from the Bank. 

ARTICLE X 

Trustee, Remarketing Agent and Paying Agent 

Section 10.01. Acceptance of Trusts. The Trustee hereby accepts the tmsts 
imposed upon it by this Indenmre, and agrees to perform said trusts, but only upon and subjecl 
to the express terms and conditions set forth herein. The Trustee assumes no duties, 
responsibilities or liabUities by reason of its execution of this Indenture other than as expressly 
set forth in this Indenmre. Notwithstanding any other provision of this Indenture, the Trustee 
shaU have no lien or security interest in and to the proceeds of the Letter of Credit or the proceeds 
of remarketed Bondŝ  for the purpose of paying the fees or expenses of the Trustee. The Trustee 
shall draw on the Letter of Credit, when required, whether or not its fees and expenses have been 
fiUly paid. Notwithstanding any provision of this Indenture to the contiaty, the Trustee may not 
resign or be removed untU a successor Trustee shaU have been appointed as herein provided, and 
the Letter of Credit duly and effectively transfened to such successor Trustee. 

Section 10.02. Dealing in Bonds. The Trustee and the Remarketing Agent, in 
its individual capacity, may buy, sell, own, hold and deal in any of the Bonds, and may join in 
any action which the Registered Owner of any Bond may be entitied lo take with like effect as tf 
it did not act in any capacity hereunder. The Trustee or the Remarketing Agent, in its individual 
capacity, either as principal or agent, may also engage in or be interested in any financial or other 
transaction with the City, and may act as depositaty, trustee or agent for any committee or body 
of the Registered Owners of Bonds secured hereby or other obligations of the City as freely as tf 
it did not act in any capacity hereunder. It is expressly understood that the Tmstee in cany ing 
out its duties under this Indenture shall be acting as a conduit wilh respect to deliveries of Bonds 
for purchase and purchases pursuant to Article HI of this Indenmre. 

Section 10.03. Remarketing Agent. The City shall designate the Remarketing 
Agent for the purpose of determining the interest rate on the Bonds, subject to the conditions sel 
forth in Section 10.04 hereof, and for the purpose of remarketing the Bonds as provided herein. 
The Remarketing Agenl shall designate lo the Tmstee its Delivety Office and signify its 
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acceptance of the duties and obUgations imposed upon it hereunder by written instruments of 
acceptance delivered to the City and the Trastee. 

Section 10.04. Qualifications of Remarketing Agent. The Remarketing Agent 
shall be (i) a member of the National Association of Securities Dealers, Inc., having a 
capitalization of at least $ , and (U) authorized by law to perfonn aU the duties 
imposed upon it by this Indenture and the Remarketing Agreement. 

In the event of the resignation or removal of the Remarketing Agent, the 
Remarketing Agent shaU pay over, assign and deliver any moneys and Bonds held by it in such 
capacity to its successor or, if there be no successor, to the Trustee. 

Section 10.05. Paying Agent. The Trustee may, and, tf the Bonds bear interest 
at a Short Rate and are no longer registered in the name of a nominee of a Securities Depositoty, 
shall, appoint a Paying Agenl with power lo act on its behalf and subject to its direction (i) in the 
authentication, registration and deUvety of Bonds in connection with fransfers and exchanges 
hereunder, as fiiUy to aU intents and purposes as though such Paying Agent had been expressly 
authorized by this Indenture to authenticate, register and deliver Bonds, (u) for effecting purchases 
and sales of Bonds pursuanl hereto and accepting deliveries of Bonds, making deliveries of Bonds 
and holding Bonds pursuant hereto, and (iU) in the making of draws and accepting notice of 
reinstatements under the Letter of Credit, including in the case of clauses (ii) and (iU) the 
establishment of required trust accounts in the name and on behalf of the Tmstee. The foregomg 
notwithstanding, the Trustee need not appoint a Paying Agent for as long as the Trustee shaU have 
an office in New York, New York capable of handling the duties of Paying Agent hereunder. 
Any Paying Agent appointed pursuant to this Section shall evidence its acceptance by a certificate 
fUed with the Trustee, the Bank and the City. For all purposes of this Indenture, the 
authentication, registration and delivety of Bonds by or lo any Paying Agent pursuanl to this 
Section shaU be deemed to be the authentication, registration and delivety of Bonds "by or to the 
Trustee." Such Paying Agenl shall at aU times be a commercial bank having an office in New 
York, New York, and shall at all times be a corporation organized and doing business under the 
laws of the United States or of any state with combined capital and surplus of at least $50,0(X),(XK) 
and authorized under such laws to exercise corporate trast powers and subject to supervision or 
examination by Federal or state authority. If such corporation publishes reports of condition at 
least annuaUy pursuant to law or the requirements of such authority, then for the purposes of this 
Section the combined capital and surplus of such coiporation shall be deemed lo be its combined 
capital and surplus as set forth in its most recent report of condition so published. 

Any corporation into which such Paying Agent may be merged or converted, or 
wilh which it may be consolidated, or any corporation resulting from any merger, consolidation 
or conversion to which such Paying Agent shaU be a party, or any corporation succeeding to the 
corporate trust business of such Paying Agenl, shaU be a successor of such Paying Agenl 
hereunder, if such successor corporation is otherwise eligible under this Section, without the 
execulion or filing or any further act on the part of the parties hereto or such Paying Agenl or 
such successor corporation. 
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Any Paymg Agent may at any time resign by giving written notice of resignation 
to the Trustee, the Remarketing Agent, the Bank and the City, and such resignation shall take 
effect at the appointment by the Trustee of a successor Paying Agent pursuant to the succeeding 
provisions of this Section and the acceptance by the successor Paying Agent of such appointment. 
The Trustee may at any time terminate the agency of any Paying Agent by giving written notice 
of termination to such Paying Agenl, the Remarketing Agent, the Bank and the City. Upon 
receiving such a notice of resignation or upon such a termination, or in case at any time such 
Paying Agent shall cease to be eligible under this Section, the Trustee shaU pron^tiy appoint a 
successor Paying Agenl, shall give written notice of such appointment to the City, the 
Remarketing Agent and the Bank, and shall mail notice of such appointment to all registered 
owners of Bonds. 

Notwithstanding anything herein to the contraty, any Paying Agent shaU be entitied 
to rely on infonnation ftimished to it orally or in writing by the Trustee and the Remarketing 
Agent, and shaU be protected hereunder in relying thereon. 

The Trustee agrees to pay to any Paying Agent from time to time its fees and 
expenses for its services, and the Trustee shaU be entitied to be reimbursed for such payments 
pursuant to Section 1005 of the Indenture. 

Section 10.06. Notice to Rating Agencies. The Trustee hereby agrees that if at 
any time (a) any mandatoty tender of the Bonds occurs, (b) the City redeems any portion of the 
Bonds outstanding hereunder prior to their Maturity Date, (c) the City provides for the payment 
of any portion of the Bonds pursuant to Article XI of the Indenture, (d) a successor Trustee is 
appointed, (e) any supplement to the Indenture, the Credit Agreement or the Custody Agreement, 
if any, shall become effective, or any party thereto shaU waive any provision of the Indenture, 
(f) any change in the Remarketing Agent occurs, (g) any Fixed Rate Conversion Date occurs, 
(h) an Adjustable Long Mode or a Flexible Mode is established, (i) the Letter of Credit then in 
effect expires or terminates or a Substimte Letter of Credit is delivered, (j) the Slated Termination 
Date of the Letter of Credit is changed, then, in each case, the Trastee shall give notice thereof 
to each rating agency then maintaining a rating on the Bonds. 

Section 10.07. QuaUffcation of Trustee. The Trustee hereunder shall be a bank, 
trusl company or national banking association having the powers of a tmst company doing 
business and having an office in the City of Chicago, Illinois. 

Section 10.08. ResponsibiUties of Trustee, (a) The recitals of fact herein and in 
the Bonds shall be taken as the statements of the City and the Trastee assumes no responsibiUty 
for the conectoess of the same. The Trustee makes no representations as lo the validity or 
sufficiency of this Indenture or any Supplemental Indenture or of any Bonds issued hereunder or 
thereunder or in respect of the security afforded by this Indenmre or any Supplemental Indenture, 
and the Trastee shall nol incur any responsibUity in respect thereof. The Trustee shaU, however, 
be responsible for its representation contained in ils certificate of authentication on the Bonds. 
The Tmstee shall nol be under any responsibUity or duty with respect lo the issuance of the Bonds 
for value or the application of the proceeds thereof except to the extent such proceeds are paid to 
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the Tmstee in its capacity as Trustee, or the application of any moneys paid tb the City or others 
in accordance with this Indenture or any Supplemental Indenmre. The Tmstee shaU nol be under 
any obligation or duty to perform any act that would involve it in expense or UabUity or to 
instimte or defend any action or suit in respecl hereof, or to advance any of ils own moneys, 
uiUess properly indemnified. Subjecl to the provisions of paragraph (b) of this Section, the 
Trustee shaU not be liable in connection wilh the performance of its duties hereunder except for 
its own neghgence or wiUful misconduct or that of its agents. 

(b) The Trustee, prior to the occunence of an Event of Default and after the 
remedy of aU Events of DefaiUt that may have occuned, undertakes to perform such duties and 
only such duties as are specificaUy set forth in this Indenmre and each Supplemental Indenture. 
In case an Event of Default has occurred and has not been remedied, the Trustee shall exercise 
such of the rights and powers vested in it by law, this Indenmre and each Supplemental Indenture, 
and shall use the same degree of care and skiU in their exercise as a pradent person would exercise 
or use under the circumstances in the conduct of his or her own affairs. Any provision of this 
Indenture and any Supplemental Indenture relating lo action taken or so lo be taken by the Trastee 
or to evidence upon which the Trustee may rely shaU be subject to the provisions of this Section. 

Section 10.09. Funds Held in Trust and Security Therefor. Any moneys held 
by the Trustee, as such, at any time pursuant to the terms of this Indenture or any Supplemental 
Indenture shaU be and hereby are assigned, transferred and set over unto the Trustee in tmst for 
the purposes and upon the terms and conditions of this Indenture or such Supplemental Indenmre. 
Subject to the terms ofthis Indenture concerning Pennitted Investments, all inoneys (not including 
securities) held by the Trustee, as such, may be deposited by the Trustee in its banking 
department, or with such other banks, trust companies, or national banking associations, each 
having its principal place of business in the City of Chicago, Dlinois, as may be designated by the 
City and approved by the Trustee. No such fimds shall be deposited with any bank, trust 
company or national banking association, other than the Trastee, in an amount exceeding 25 
percent of the amount which an officer of such bank, trust company or national banking 
association shall certify to the Trustee and the City as the combined capital, surplus and undivided 
profits of such bank, trusl company or national banking associalion. No such funds shaU be 
deposited or remain on deposit with any bank, trust company or national banking association in 
excess of the amount insured by the Federal Deposit Insurance Corporation, unless (a) such bank, 
trust company or national banking association shaU have deposited in trusl with the trust 
departmenl of the Trastee or with a Federal Reserve Bank or branch or, with the written approval 
of the Trastee and the City, pledged to some other bcuik, trust company or national banking 
association, for the benefit of the City and the appropriate fiind, account, subfund or subaccount, 
as collateral security for the moneys deposited, (Qualified Collateral having a cunent market value 
(exclusive of accraed mterest) at least equal lo 110 percent of the amoimt of such moneys, or 
(b) in lieu of such collateral security as to all or any pan of such moneys, there shaU have been 
deposited in tmsl with the tmst departmenl of the Tmstee, for the benefit of the City and the 
appropriate fund, account, subftmd or subaccount, and remain in full force and effect as security 
for such moneys or part thereof, the indemnifying bond or bonds of a surety company or 
companies qualified as surety for deposits of funds of the United Slates of America and qualified 
to transact business in the Stale in a sum al least equal lo the amount of such moneys or part 
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thereof. The Trustee shall allow and credit interesl on any such moneys held by it at such rate 
as it customarily aUows upon simUar moneys of simUar size and under simile conditions or as 
required by law. Interest in respecl of moneys or on securities in any fimd, account, subfund or 
subaccount shall be credited in each case to the ftmd, account, subfimd or subaccount in which 
such moneys or securities are held. 

Section 10.10. Evidence on which Trustee May Act. The Trustee shall be 
protected in acting upon any notice, resolution, request, consenl, order, certificate, report, 
opinion, bond or other paper or document believed by it to be genuine, and to have been signed 
or presented by the proper party or parties. The Trustee may consult with counsel, who may or 
may not be of counsel to the City, and the opinion of such counsel shaU be fiUl and complete 
authorization and protection in respect of any action taken or suffered by it hereunder in good 
faith and in accordance therewith. Whenever the Trustee shall deem it necessaty or desirable that 
a matter be proved or established prior to taking or suffering any action hereunder, including 
payment of moneys out of any Fund or Account, such matter (unless other evidence in respect 
thereof be herein spectfically prescribed) may be deemed to be conclusively proved and 
established by a Certificate, and such Certfficate shaU be fidl warrant for any action taken or 
suffered in good faith under the provisions of this Indenture or any Supplemental Indenmre upon 
the faith thereof, but in its discretion the Trustee may in lieu thereof accept other evidence of such 
fact or matter or may require such fiirther or additional evidence as to it may seem reasonable. 
Except as otherwise expressly provided herein or therein, any request, order, notice or olher 
direction required or pennitted to be fiimished pursuant to any provision hereof or thereof by the 
City to the Trustee shaU be sufficientiy executed tf executed in the name of the City by an 
Authorized Officer. 

Section 10.11. Permitted Acts and Functions. The Tmstee may become the 
Owner of any Bonds, with the same rights it would have if it were not the Trustee. To the extent 
pennitted by law, the Trustee may act as depositaty for, and pennit any of its officers or directors 
to act as a member of, or in any other capacity with respect to, any committee formed to protect 
the rights of the Owners of Bonds or lo effect or aid in any reorganization growing out of the 
enforcement of the Bonds or this Indenmre or any Supplemental Indenture, whether or not any 
such committee shall represent the Owners of a majority in principal amount of the Bonds then 
Outstanding. 

Section 10.12. Resignation. The Trustee may at any time resign and be 
discharged of ils duties and obligations created by this Indenmre by giving not fewer than 60 days' 
written notice to the City and maUing notice thereof, to the Bank and to the owners of Bonds at 
their addresses shown on the registration books kept by the Tmstee within 20 days after the giving 
of such written notice. Such resignation shall take effect upon the appointment of a successor by 
the City or the Owners of Bonds as herein provided. 

Section 10.13. Removal. The Tmstee may be removed at any time by the Owners 
of a majority in principal amount of the Bonds then Outstanding, excluding any Bonds held by or 
for the account ofthe City, by an instrument or concunent inslmments in writing signed and duly 
acknowledged by such Owners of Bonds or by their attomeys duly authorized in writing and 
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delivered to the City. Copies of each such instrument shall be delivered by the City to the Bank 
and to the Trustee and any successor. The City may remove the Trustee at any time, except during 
the existence of an Event of Default, for such cause as shall be determined in the sole discretion 
of the City by fUing with the Trustee an instrument signed by an Authorized Officer and by 
mailing notice thereof to the Bank and to the, Owners of Bonds at their addresses shown on the 
registration books kept by the Trustee. Any removal of the Trustee shaU take effect upon the 
appointment of a successor Trustee. 

Section 10.14. Appointment of Successor. In case at any time the Trastee shaU 
resign or shall be removed or shall become incapable of acting, or shall be adjudged a bankrapt 
or insolvent, or tf a receiver, liquidator or conservator of the Trustee or of its property shaU be 
appointed, or tf any public officer shall take charge or confrol of the Trustee or of its property or 
affairs, a successor may be appointed by the Owners of a majority in prmcipal amount of the 
Bonds then Outstanding, excluding any Bonds held by or for the account of the City, by an 
instrument or concurrent instruments in writing signed by such Owners or their attorneys duly 
authorized in writing and deUvered to such successor Trustee, notification thereof being given to 
the City, the Bank and the predecessor Trustee. Pending such appointment, the City shall 
forthwith appoint a Trustee to fill such vacancy untU a successor Trustee (if any) shaU be 
appointed by the Owners of Bonds as herein authorized. The City shall maU notice to the Bank 
and to Owners of Bonds of any such appointment within 20 days after such appointment. Any 
successor Trustee appointed by the City shaU, immediately and without fiirther act, be superseded 
by a Trustee appointed by the Owners of Bonds, ff in a proper case no appointment of a 
successor Trustee shaU be made pursuant to the foregomg provisions of this Section within 45 
days after the Trustee shall have given to the City written notice of resignation as provided in 
Section 10.12 hereof or after the occurrence of any other event requiring or authorizing such 
appointment, the Trustee, the Bank or any Owner of Bonds may apply to any court of competent 
jurisdiction to appoint a successor. Said court may thereupon, after such notice, if any, as said 
court may deem proper and prescribe, appoint such successor Trustee. Any Trastee appointed 
under the provisions of this Section shall be a bank, trast coinpany or national banking 
association, doing business and having an office in the City of Chicago, Dlinois. 

Section 10.15. Transfer of Rights and Property to Successor. Any successor 
Tmstee appointed under this Indenmre shaU execute, acknowledge and deliver to its predecessor 
Trustee, and also lo the City, a written instrument of acceptance respecting such appointment, and 
thereupon such successor Tmstee, without any fiirther act, deed or conveyance, shaU become fiUly 
vested with all moneys, estates, properties, rights, powers, duties and obligations of such 
predecessor Trustee, with lUce effect as if originally named as Tmstee; but the Trustee ceasing to 
act shall nevertheless, on the request of the City, or of the successor Trastee, execute, 
acknowledge and deliver such instruments of conveyance and further assurance and do such other 
things as may reasonably be required for more fully and certainly vesting and confirming in such 
successor Tmstee all the right, tide and interest of the predecessor Trustee in and to any property 
held by il under this Indenture, and shall pay over, assign and deliver lo the successor Trustee any 
money or other property subject lo the trusts and conditions herein set forth. Should any deed, 
conveyance or instrument in writing from the City be required by such successor Trustee for more 
fiilly and certainly vesting in and confLrming to such successor Trustee any such estates, rights. 
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powers and duties, any and aU such deeds, conveyances and instruments in writing shall, on 
request, and so far as may be authorized by law, be executed, acknowledged and delivered by the 
City. 

Section 10.16. Merger or ConsoUdation. Any company into which the Trustee 
may be merged or converted or with which it may be consoUdated or any company resulting from 
any merger, conversion or consolidation to which it shall be a party or any company to which the 
Trastee may seU or transfer all or substantially aU of its corporate trust business, provided such 
company sfaaU be a bank, trust company or national banking association which is quaUfied to be 
a successor to the Trustee under Section 10.14 hereof and shaU be authorized by law to perform 
all the duties imposed upon it by this Indenture and any Supplemental Indenture, shaU be the 
successor to the Trustee without the execution or filing of any paper or the performance of any 
ftirther act. 

Section 10.17. Adoption of Authentication. In case any of the Bonds 
contemplated to be issued under this Indenture shall have been authenticated but not deUvered, 
any successor Trustee may . adopt the certificate of authentication of any predecessor Trustee so 
authenticating such Bonds and deliver such Bonds so authenticated, and in case any of the said 
Bonds shall not have been authenticated, any successor Trastee may authenticate sucb Bonds in 
the name ofthe predecessor Trastee, or in the name of the successor Trustee, and in aU such cases 
such certificate sbaU have the fidl force which it is anjrwhere in the Bonds or in this Indenture 
provided that the certificate of the Trustee shaU have. 

Section 10.18. Evidence of Signatures of Owners and Ownership of Bonds. 
(a) Any request, consent or olher instrument which this Indenture may require or permit to be 
signed and executed by the Owners of Bonds may be in one or more instruments of simUar tenor, 
and shaU be signed or executed by such Owners in person or by their attomeys appointed in 
writing. Proof of (i) the execution of any such instrument, or of an instrument appointing any 
such attomey, or (ii) the ownership by any person of the Bonds, shaU be sufficient for any 
purpose ofthis Indenture (except as otherwise herein expressly provided) if made in the following 
manner, bul the Trustee may nevertheless in its discretion require fiirther or other proof in cases 
where it deems the same desirable: 

(1) The facl and date of the execution by any Owner or his attomey of such 
instrument may be proved by the certificate, which need not be acknowledged or verified, 
ofan officer of a bank or trust company satisfactoty to the Trastee or of any notaty public 
or other officer aulhorized lo take acknowledgments of deeds to be recorded in the 
jurisdiction in which he purports lo act, that the person signing such request or other 
instrument acknowledged to him the execution thereof, or by an affidavit of a witness of 
such execution, duly swom to before such notaty pubhc or other officer. 

(2) The authority of the person or persons executing any such instrument on 
l>ehalf of a corporate Owner of Bonds may be established wilhoul further proof if such 
instrument is signed by a person purporting lo be the president or vice president of such 
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corporation with a corporate seal affixed and attested by a persoh purporting to be its 
secretaty or an assistant secretaty. 

(b) The ownership of Bonds and the amount, numbers and other identtfication, 
and date of ownership of the same shaU be proved by the Bond Register. Any request, consent 
or vote of the Owner of any Bond shaU bind all future Owners of such Bond in respect of anything 
done or suffered to be done by the City or the Trustee in accordance therewith. 

Section 10.19. Preservation and Inspection of Documents. All documents 
received by the Trustee under the provisions of this Indenture shall be retained in ils possession 
and shall be subjecl at aU reasonable times to the inspection of the City, the Bank and any Owner 
of Bonds and their agents and their representatives, any of whom may make copies thereof. 

Section 10.20. Trustee's Agent. UntU such time as the Bonds have been 
converted to bear interest at a Fixed Rate, the Trustee shall have the right to appoint a Trustee's 
Agent with the power to act on the Trustee's behaff and subject to its direction in the 
authentication and deUvety of the Bonds, payment of the Bonds, provision of notice of interesl 
rates on Bonds to Bondholders and in connection with transfers, exchanges, tenders and purchases 
thereof, as fiiUy to all intents and purposes as though the Trustee's Agent had been expressly 
authorized hereunder to authenticate, deUver, pay, transfer and exchange Bonds, provide notice 
of interest rates to Bondholders, receive tender notices, purchase tendered Bonds and make 
payments on the Bonds. The Trustee's Agent shaU perform such fimctions subject to the terms 
and conditions caressed in this Article X. The foregoing notwithstanding, the Trastee's Agent 
shaU not be answerable for other than its gross negligence or willfiU misconduct and the Trustee's 
Agent shaU nol be deemed to have notice of any event of default hereunder unless notified by the 
Trustee. Any such Tmstee's Agent shaU be a commercial bank with trust powers or a trust 
company organized under the laws of the United States of America or one of the States thereof. 
For all purposes, any such Trustee's Agent shall be deemed to be acting solely as the agent of the 
Trastee and the authentication, dehvety, transfer or exchange of Bonds, provision of notice of 
interest rates to Bondholders, receipt of tender notices, purchase of tendered Bonds and payment 
of Bonds by the Trustee's Agenl pursuanl to this Section shaU be deemed to be the authentication, 
delivety, transfer or exchange of Bonds, provision of notice of interesl rates to Bondholders, 
receipt of tender notices, purchase of tendered Bonds and payment of Bonds by the Trustee. The 
Trustee's Agent may act as Bond Registrar for any Bond prior to the Fixed Rate Conversion Date. 

The Trustee's Agent shall al all times be a bank or trust company having a 
corporate trust office in the City of New York, New York (or having an agent wilh such a 
principal corporate trust office) and shall at all times be an instimtion organized and doing 
business under the laws of the United States or of any state, authorized under such laws to 
exercise corporate tmst powers and subjecl to supervision or exaniination by federal or stale 
authorities and either (a) having, together with its parent bank or tmst company, a reported 
combined capital and surplus of at last $50,(X)0,(X)0 or (b) affiliated with and indemnified by the 
Tmstee. If such instimtion publishes reports of condition al least annually pursuanl to law or the 
requirements of such authorities, then for the purposes of this Section the combined capital and 
surplus of such instimtion shall be deemed to be its combined capital and surplus, as set forth in 
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its most recent report of condition so published. The appointment of a Tmstee's Agent under this 
Section shall be effective upon acceptance by the Trustee's Agent and shaU continue until the 
Trustee making such appointment shall rescind such appointment or until the effective date of the 
resignation or removal of such Trustee pursuant lo Section 10.13 or 10.14 hereof. In addition, 
the Trustee's.Agent may resign upon 60 days prior written notice to the Trustee, the City, the 
Remarketing Agent, and the Bank. The Trustee's Agent may act through an agent constimting 
a commercial bank or trust coinpany. 

ff at any time there is no Trustee's Agent, aU references to the Trustee's Agent 
herein and in the Bonds shaU be deemed to refer to the Trustee. As of the Date of Issuance, there 
is no Trustee's Agent hereunder. 

ARTICLE XI 

Supplemental Indentures 

Section 11.01. Supplemental Indenture Effective Upon Execution by the 
Trustee. For any one or more of the foUowing purposes, and at any time or from time to time, 
a supplemental indenture may be authorized by an ordinance adopted by the City CouncU of the 
City, which, upon the filing with the Trustee of a copy of such ordinance certified by the City 
Clerk and the execution and deUvety of such supplemental indenture by the City and the Trastee, 
shall be fliUy effective in accordance with its terms: 

(a) to add to the covenants and agreements of the City in this Indenture other 
covenants and agreements to be observed by the City which are not contraty to or 
inconsistent with this Indenture as theretofore in effect; 

(b) to add to the limitations and restrictions in this Indenture other limitations 
and restrictions lo be observed by the City which are nol contraty to or inconsistent with 
this Indenmre as theretofore in effect; 

(c) to surrender any right, power or privilege reserved to or coirfened upon the 
City by the terms of this Indenture, but only if the sunender of such right, power or 
privilege is not contraty to or inconsistent with the covenants and agreements of the City 
contained in this Indenture; 

(d) to create a series of Bonds and, in connection therewith, lo specify and 
detennine olher matters and things relative to such Bonds which are not contraty to or 
inconsistent with this Indenmre as theretofore in effect, or to amend, modify or rescind 
any such authorization, specification or determination at any time prior lo the first issuance 
of such Bonds; 
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(e) lo confirm, as fiirther assurance, the pledge herein, and the subjection of, 
additional properties, taxes or other coUateral to any lien, claim or pledge created or to 
be created by, this Indenture; 

(f) to modify any of the provisions of this Indenmre in any respect whatever, 
provided that sucb modification shaU take effect only as of the date on which aU of the 
Bonds are subjecl lo mandatoty tender; 

(g) to cure any ambiguity, supply any omission, or cure or conect any defect 
or inconsistent provision in this Indenture; 

(h) to insert sucb provisions clarifying matters or questions arising under this 
Indenture as are necessaty or desirable and are not contraty to or inconsistent wilh this 
Indenture as theretofore in effect; 

(i) to provide additional duties of the Trustee under this Indenture; 

(j) to provide for certificated Bonds; 

(k) to implement a conversion of the interest rate on aU or any portion of the 
Bonds to a Fixed Rate, an Adjustable Long Rate or a Short Rate, all as provided herein, 
including, but not liinited to, modifying, amending or supplementing the form of Bond to 
reflect, among other things, a change in the designated titie of the Bonds, the fixing of an 
annual rate of interest, the termination of the rights of any Registered Owner of Bonds to 
tender such Bonds for purchase, and the fact that the purchase price of, or interesl on, the 
Bonds is no longer payable out of moneys drawn under the Letter of Credit; 

G) to evidence or give effect to, or facilitate, the delivety and.administration 
under this Indenture of a Substimte Credit Agreement and/or a Substimte Letter of Credit, 
including, bul not limited to, such provisions as are necessaty to permit the issuer of sucb 
a Substimte Credit Agreement to provide credit support relating lo payment of principal 
of and interest on the Bonds and a separate issuer of another Substimte Credit Agreemeni 
to provide liquidity support relating to payment of the purchase price of Bonds delivered 
or deemed delivered hereunder for purchase; 

(m) to evidence or give effect to or facUitate the delivety and administration 
under this Indenture of a letter of credit, a line of credit, a bond purchase agreement, an 
insurance policy or any other credit or liquidity device to secure the Bonds; 

(n) to secure or maintain ratings from any rating agency in the highest 
short-term or commercial paper debt rating categOty, and the highest long-term debt rating 
categoty, ofsuch rating agency which are available for the Bonds, whether or nol a Letter 
of Credit secures the Bonds, which changes wUl nol restrict, limit or reduce the obligation 
ofthe City to pay the principal of, premium, if any, and interest on the Bonds as provided 
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in the Indenture or otherwise adversely affect the Registered Owners of the Bonds under 
the Indenture; and 

(o) to effect a change in the optional redemption schedule for Bonds ra a Fixed 
Mode or an Adjustable Long Mode pursuant lo Section 3.11(a)(U) or (iU) hereof, or lo 
effect a change in redemption price in accordance wilh Section 3.11(d) hereof. 

Section 11.02. Supplemental Indentiures Effective With Consent of Owners of 
Bonds. At any time or from time to time, a supplemental indenmre may be authorized by an 
ordinance adopted by the City CouncU of the City, subject to consent by the Owners of Bonds in 
accordance with and subjectto the provisions of this Article, which Supplemental Indenture, upon 
the filing with the Trustee of a copy of such ordinance certified by the City Clerk, upon 
con^Uance with the provisions of this Article, and upon execution and delivety of such 
Supplemental Indenmre by the City and the Trustee, shall become fiiUy effective in accordance 
with its terms. 

Section 11.03. General Provisions, (a) This Indenture shaU not be modtfied or 
amended in any respect except as provided in and in accordance with and subject to the provisions 
of this Article. Nothing in this Article shaU affect or limit the right or obligation of the City to 
adopt, make, do, execute, acknowledge or deliver any ordinance, resolution, act or other 
instrament pursuant to the provisions of this Article or the right or obUgation of the City to 
execute and deUver to the Trustee any instrument which elsewhere in tbis Indenture it is provided 
shaU be delivered to the Trustee. 

(b) Any ordinance authorizing a supplemental indenture referred to and 
permitted or authorized by Section 11.01 hereof may be adopted by the City CouncU of the City 
without the consent of any of the Owners of Bonds, but such supplemental indenmre shall be 
executed and delivered by the City and the Tmstee and shall become effective only on the 
conditions, to the extent and at the time provided in this Article. Evety supplemental indenture 
delivered lo the Trustee for execution shall be accompanied by an opinion of counsel stating that 
such supplemental indenture has been duly and lawfiUly authorized by the City CouncU of the City 
and executed by the City in accotdiance with the provisions of this Indenmre, is aulhorized or 
pennitted by this Indenture, and wUl, when executed and delivered by the Trustee, be valid and 
binding upon the City and enforceable in accordance with its terms. 

(c) The Trustee is hereby authorized to enter into, execute and deliver any 
supplemental indenmre refened to and permitted or authorized by this Article and to make all 
fiirther agreements and stipulations which may be therein contained, and the Tmstee, in taking 
such action, shaU be fiUly proiected in relying on an opinion of counsel that such supplemental 
indenmre is authorized or permitted by the provisions of this Indenmre. 

(d) No supplemental indenture shall change or modify any of the rights or 
obligations of the Tmstee without its written assent thereto. 
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(e) No supplemental indenture shall take effect unless and untU there has been 
delivered to the Trastee an Opinion of Bond Counsel to the effect that such supplemental indenture 
does not adversely affect the exclusion from gross income for federal income tax purposes to 
which interesl on the Bonds would otherwise be entitied. 

Section 11.04. Consent of Bank Required. As long as (i) a Letter of Credit is 
in effect or any Bank Bonds are outstanding, or (u) the Bank ObUgations remain unsatisfied, a 
supplemental indenture under this Article shall not become effective unless and until the Trustee 
shall have received Bank Approval. In this regard, the Trustee shaU cause notice of the proposed 
execution of any such supplemental indenture, together with a copy of the proposed supplemental 
indenmre, to be maUed to the Bank at least fifteen Business Days prior to the proposed date of 
execution and delivety of such supplemental indenture. The Bank shall be deemed to have denied 
consent to the execution and delivety of such supplemental indenture ff the Trustee does not 
receive a letter of approval thereto signed by or on behalf of the Bank on or before the fifteenth 
Business Day after the maUing of said notice. 

Section 11.05. Mailing of Notice of Amendment. Any provision in this Article 
for the maUmg of a notice or other paper to owners of Bonds shaU be fiUIy compUed with tf it is 
maUed postage prepaid only (i) to each Registered Owner of then Outstanding Bonds at his 
address, tf any, appearing upon the registration books maintained by the City at the principal 
corporate trust office of the Trustee, (U) to the Bank, and (Ui) to the Trustee. 

Section 11.06. Powers of Amendment. Any modffication or amendment of this 
Indenture or of any supplemental indenmre or of the rights and obligations of the City and of the 
Owners of the Bonds, in particular, may be made by a supplemental indenture, with the written 
consent given as provided in Section 11.07, (a) of the Owners of a majority in principal amount 
of the Bonds Outstanding at the time such consent is given, or (b) in case less than aU of the then 
Outstanding Bonds are affected by the modification or amendment, of the Owners of a majority 
in principal amount of the then Outstanding Bonds so affected, except that if such modification 
or amendment wiU, by its terms, not take effect so long as any Bonds of any specified mamrity 
remain Outstanding, the consent of the Owners of such Bonds shall not be required and such 
Bonds shaU not be deemed to be Outstanding for the purpose of any calculation of Outstanding 
Bonds under this Section. No such modification or amendment shall pennit a change in the terms 
of redenqition or maturity of the principal of any (Dulsianding Bonds or of any installment of 
interest thereon or a reduction in the principal amount or the Redemption Price thereof or in the 
rate of interest thereon, or in terms of purchase or the purchase price thereof, without the consent 
of the owner of such Bonds, or shall reduce the percentages or otherwise affect the classes of 
Bonds the consent of the owners of which is required lo effect any such modification or 
amendmenl, or shall change or modify any of the rights or obligations of the Trastee without its 
written assent thereto. For the purposes of this Section, a Bond shaU be deemed to be affected 
by a modification or amendmenl ofthis Indenture if the same adversely affects or diminishes the 
rights of the owners of such Bond. 

Section 11.07. Consent of Owners of Bonds, (a) The City may at any lime 
authorize a supplemental indenmre making a modification or amendment permitted by the 
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provisions of Section 11.06, to take effect when and as provided in this Section. A copy of such 
supplemental indenture (or brief summaty thereof or reference thereto in form approved by tbe 
Trustee), together with a request to the Owners of the Bonds for thefr consent thereto in form 
satisfactoty to the Trustee, shaU be maUed by the City to the Owners of the Bonds (but faUure to 
maU such copy and request shaU nol affect the validity of the supplemental indenture when 
consented lo as in this Section provided). Such supplemental indenture shaU not be effective unless 
and until, and shaU take effect in accordance widi its terms when, (i) there shaU have been fUed 
with the Trastee (1) the written consents of Owners of the percentages of Outstanding Bonds 
specified in Section 11.06 and (2) an opinion of counsel stating that such supplemental indenture 
has been duly and lawfiiUy executed and delivered by the City and the Trustee in accordance with 
the provisions of this Indenture, is authorized or permitted hereby and is valid and binding upon 
the City and enforceable in accordance with its terms upon its becoming effective as in this 
Section provided, and (ii) a notice shaU have been maUed as hereinafter in this Section provided. 

(b) The consent of an Owner of Bonds to any modification or amendment shaU 
be effective only tf accompanied by proof of the Ownership, at the date of such consent, of the 
Bonds with respect to which such consent is given, which proof shaU be such as is permitted by 
Section 10.18. A certificate or certificates signed by the Trustee that it has examined such proof 
and that such proof is sufficient in accordance with Section 10.18 shaU be conclusive that the 
consents have been given by the Owners of the Bonds described in such certificate or certificates. 
Any such consent shall be binding upon the Owner of the Bonds giving such consent and upon 
any subsequent Owner of such Bonds and of any Bonds issued in exchange therefor (whether or 
not such subsequem Owner thereof has notice thereof) unless such consent is revoked in writing 
by the Owner of such Bonds giving such consent or a subsequent Owner thereof by filing such 
revocation widi the Trustee, prior to the time when the written statement of the Trastee hereinafter 
provided for in this Section is fUed. The fact that a consent has not been revoked may likewise 
be proved by a certificate of the Trustee to the effect that no revocation thereof is on fUe with the 
Trustee. 

(c) At any time after the Owners of the required percentages of Bonds shall 
have fUed their consents to the supplemental indenmre, the Trustee shaU make and fUe with the 
City a written statement that the Owners of such required percentages of Bonds have filed such 
consents. Such written statement shall be conclusive that such consents have been so fUed. At 
any time thereafter notice, stating in substance that the supplemental indenture (which may be 
referred to as a supplemental indenture entered into by the City and the Trustee as of a stated date, 
a copy of which is on fUe with the Trustee) has been consented lo by the Owners of the required 
percentages of Bonds and wUl be effective as provided in this Section, shaU be given to Owners 
by the Trastee by maUing such notice to the Owners of the Bonds and the Bank (bul faUure to 
maU such notice shall nol prevent such supplemental indenture from becoming effective and 
binding as provided in this Section). The Trustee shaU file with the City proof of the maUing of 
such notice. A record, consisting of the papers requfred or permitted by this Section to be fUed 
with the Trastee, shall be proof of the matters therein stated. Such supplemental indenmre making 
such amendmenl or modification shaU be deemed conclusively binding upon the Tmstee, the Bank 
and the Owners of all Bonds at the expiration of 40 days after the filing with the Trastee of proof 
of the maUing of such last mentioned notice, except in the evenl of a final decree of a court of 
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competent jurisdiction setting aside such supplemental indenture in a legal action or equitable 
proceeding for such purpose commenced within such 40-day period; except that the Trastee and 
the City, during such 40-day period and any such fiirther period during which any such action or 
proceeding may be pending, sbaU be entitied in their absolute discretion to take such action, or 
to refiain from taking such action, with respect to such supplemental indenture as they may deem 
expedient. 

Section 11.08. Modifications by Unanimous Consent. The terms and provisions 
of this Indenture and the rights and obUgations of the City and pf the Owners of the Bonds 
hereunder may be modified or amended in any respea upon the consent of the Owners of aU the 
then Outstanding Bonds to the execution and delivety of such supplemental indenture, such 
consent to be given as provided in Section 11.07 except that no notice to the Owners of the Bonds 
shall be required; but no such modification or amendment shaU change or modify any of the rights 
or obUgations of the Trustee without its written assent thereto. 

Section 11.09. Exclusion of Bonds. Bonds owned by or for the account of the 
City sbaU not be deemed Outstanding for the purpose of consent or other action or any calculation 
of Outstanding Bonds provided for in this Article, and the City shall not be entitied with respect 
to such Bonds to give any consent or take any other action provided for in this Article. At the 
time of any consent or other action taken under this Article, the City shall fiimish the Trustee with 
a Certificate upon which the Trustee may rely, describing aU Bonds so to be excluded. 

Section 11.10. Notation on Bonds. Bonds authenticated and delivered after the 
effective date of any action taken as in this Article provided may, and, if the Trustee so 
determines, shaU, bear a notation by endorsement or otherwise in form approved by the City and 
the Trustee as to such action, and in that case upon demand of the Owner of any Bond 
Outstanding at such effective date and presentation of his Bond for that purpose at the principal 
corporate trast office of the Trastee or upon any exchange or registration of transfer of any BOIKI 
Outstanding al such effective date, suitable notation shaU be made on such Bond or upon any Bond 
issued upon any such exchange or registration of transfer by the Trastee as lo any such action. 
If the City or the Trustee shaU so determine, new Bonds so modified as in the opinion of the 
Trustee and the City to conform to such action shaU be prepared, authenticated and deUvered, and 
upon demand of the Owner of any Bond then Outstanding shall be exchanged, without cost to such 
Owner, for Bonds of the same mamrity upon surrender of such Bond. 

AR-ncLE xn 
Miscellaneous 

Section 12.01. SeverabiUty. ff any provision of this Indenture shall be held or 
deemed to be, or shall, in fact, be, illegal, inoperative or unenforceable, the same shall not affect 
any olher provision or provisions herein conlained or render the same invalid, inoperative or 
unenforceable to any extent whatever. 



83358 JOURNAL-CITY COUNCIL-CHICAGO 5 /1 /2002 

Section 12.02. Payments Due on Saturdays, Sundays and HoUdays. If die dale 
for making any payment, or the last date for the performance of any act or die exercise of any 
right, as provided in tiiis Indenmre, shall not be a Business Day, such payment may be made, act 
perfonned or right exercised on the next Business Day with the same force and effect as if done 
on the nominal dale provided in this Indenmre, and no interest shall accme for the period after 
such nominal date; provided, however, that nothing herein shaU be deemed to extend the Stated 
Termination Date or otherwise affect the obligations of the Bank under die Credit Agreemeni. 

Section 12.03. Counterparts. This Indenmre may be simultaneously executed 
in several counterparts, each of which shall be an original and all of which shaU constimte but one 
and the same instrument. 

Section 12.04. Rules of Interpretation. Unless expressly indicated otherwise, 
references to Sections or Articles are to be constraed as references to Sections or Articles of this 
instrument as originaUy executed. Useofthe words "hereui," "hereby," "hereunder," "hereof," 
"hereinbefore," "hereinafter" and other equivalent words refer to this Indenture and not solely 
to the particular portion in which any such word is used. 

Section 12.05. Captions. The captions and headings in this Indenmre are for 
convenience only and in no way define, limit or describe the scope or intern of any provisions or 
Sections of this Indenture. 

IN WITNESS WHEREOF, City has caused tiiese presents to be executed in its 
name and with its official seal hereunto affixed and attested by its duly authorized officials; and 
to evidence ils acceptance of the tmsts hereby created, and Tmstee has caused these presents to 
be executed in its corporate name and with its corporate seal hereunto affixed and attested by its 
duly autiiorized officers, as of the date first above written. 

[SEAL] 
CITYOFCHICAGO 

Attest: 

By: By: 
City Clerk Ouef pmancial Officer 

ISEALl 
[NAME OF TRUSTEE], as Trastee 

Attest: 

By: By: 
Audiorized Signatory Autiiorized Signatoty 

(Sub)Exhibit "A" referred to in this Trust Indenture reads as follows: 
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(Sub)Exhibit "A". 
(To Trust Indenture) 

Form Of Bond 

Nuinber R-l $_ 

United States Of America 

State Of llhnois 

City Of Chicago 

City Of Chicago Variable Rate Bond, 
Series » . 

Maturity Date Original Issue Date C.U.S.I.P. 

Current Mode: 

(If the cunent Interest Mode is a Flexible Mode or an Adjustable Long Mode, 
additional information is set forth in the Notice of Rate Period attached hereto.) 

Registered Owner: Cede & Co. 

Principal Amount: 

As Hereinafter Described, Under Certain Circumstances On Certain Dates This 
Bond Is Permitted To Be, Or Is Required To Be, Tendered For Purchase To The 
Trustee Or The Trustee's Agent At The Purchase Price Specffied Herein. The 
Registered Owner Hereof Who Elects To Tender This Bond, Or Is Required To Tender 
This Bond, For Purchase Shall Be Entitled Solely To The Payment Of Such Purchase 
Price On The Apphcable F*urchase Date, And ShaU Not Be Entitied To The Pajrment 
Of Any Principal Hereof Or Any Interest Accrued Hereon On Or After Such Date. 

City of Chicago (the "Citjr"), a municipal corporation and home rule unit of local 
government duly organized and existing under the laws of the State of llhnois, for 
value received, hereby promises to pay (but only out of the sources hereinafter 
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provided) to the registered owner identified above, or registered assigns, on the 
maturity date specified above, unless this Bond shall have been called for 
redemption and pajrment of the redemption price shaU have been duly made or 
provided for, upon presentation and surrender hereof, the principal sum specified 
above, and to pay (but only out ofthe sources hereinafter provided) interest on the 
balance of SEiid principal sum from time to time remaining unpaid from and 
including the original issue date specified above, or from and including the most 
recent Interest Pajrment Date (as defined in the hereinafter-defined Indenture) with 
respect to which interest has been paid or duly provided for, unti l pajrment of said 
principal sum has been made or duly provided for. 

The Bonds are limited obligations of the City and shaU not constitute an 
indebtedness of the City or a loan of credit thereof within the meaning of any 
constitutional or statutory limitation. Neither the faith and credit nor the taxing 
power ofthe City, the State of lUinois or any political subdivision thereof is pledged 
to the pajrment of the principal of the Bonds, or the interest or any premium 
thereon. The Bonds are payable solely from the Trust Estate (as defined in the 
hereinafter-defined Indenture) pledged to such pajrment under the Indenture and 
certain other monies held by or on behalf of the Trustee, and no registered ovmer 
or owners of the Bonds shall have the right to compel any exercise of the taxing 
power of the City, the State of lUinois or any pohtical subdivision thereof 

Reference is hereby made to the further provisions of this Bond set forth below, 
and such further provisions shaU for all purposes have the same effect as ff set forth 
at this place. 

It Is Hereby Certified, Recited And Declared that aU acts and conditions required 
to be performed precedent to and in the execution and dehvery of the Indenture and 
the issuance of this Bond have been performed in due time, form and manner as 
required by law, and that the issuance ofthis Bond and the series of which it forms 
a part does not exceed or violate any constitutional or statutory limitation. 

This Bond shaU not be valid or become obhgatory for any purpose or be entitied 
to any security or benefit under the Indenture unless and unti l the certificate of 
authentication hereon shall have been duly executed by the Trustee. 

In Witness Whereof, The City of Chicago has caused this Bond to be executed in its 
name by the mcmual or facsimUe signature of its Mayor and the manual or facsimile 
of its corporate seal to be printed hereon and attested by the manual or facsimile 
signature of its City Clerk. 
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City of Chicago 

By: : 
Mayor 

Attest: 

City Clerk 

Certificate Of Authentication. 

This Bond is one of the Bonds described in the within-mentioned Indenture. 

Authentication Date: 

[Name of Trustee], as Trustee 

By: : 
Authorized Signatory 

D.T.C. Legend. 

Unless this certificate is presented by an authorized representative of The 
Depository Trusl Company, a New York corporation ("D.T.C"), to the issuer or its 
agent for registration of transfer, exchange or pajrment, and any certificate issued 
is registered in the name of Cede & Co. or in such other name as is requested by an 
authorized representative of D.T.C. (and any payment is made to Cede & Co. or to 
such other entity as is requested by an authorized representative of D.T.C), Any 
Transfer, Pledge Or Other Use Hereof For Value or Otherwise By Or To Any Person 
Is Wrongful inasmuch as the registered owner hereof, Cede 86 Co., has an interest 
hereui. 

Pajrments. The principal of and premium, if any, on Bonds bearing interest at a 
Bank Rate, a Short Rate or an Adjustable Long Rate shall be payable at the 
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principal corporate trust office of the Trustee, upon presentation and surrender of 
such Bonds. The principal of and prenuum, if any, on Bonds bearing interest at a 
Fixed Rale shall be payable al the principal corporate trusl office ofthe Trustee or, 
at the option of the registered owner, at the principal corporate trust office of any 
Pajring Agent, if any, named in any such Bond, upon presentation and surrender 
of such Bonds. Any pajrment of the purchase price of a Tendered Bond shaU be 
payable at the principal corporate trust office of the Trustee's Agent (or at such 
other office as may be designated by the Trustee), upon presentation and surrender 
of such Tendered Bond as hereinafter described. 

Interest on Bonds bearing interest at a Daily Rate, a Weekly Rate, an Adjustable 
Long Rate or a Fixed Rate shcdl be paid by check maUed on the Interest Payment 
Date to the persons appearing on the Bond Register as the registered owners thereof 
as ofthe close of business ofthe Trustee on the Record Date at the address of such 
registered owners as they appear on the Bond Register or at such other addresses 
as are fumished to the Trustee in writing by such registered owners not later than 
the Record Date. Pajrment of interest on Bonds bearing interest at a Flexible Rate 
shaU be made to the persons appearing on the Bond Register as the registered 
owners thereof as ofthe close of business of the Trustee on the Record Date, upon 
presentation and surrender of such Bonds at the principal corporate trust office of 
the Trustee on the apphcable Interest Payment Date. Payment of interest on any 
Bond shall be made to registered owner of One Million Dollars ($1,000,000)or more 
in aggregate principal amount of Bonds as ofthe close of business of the Trustee on 
the Record Date for a particular Interest Payment Date by wire transfer to such 
registered owner on such Interest Pajrment Date upon written notice from such 
registered owner containing the wire fransfer address within the United States to 
which such registered owner wishes to have such wire directed, which written 
notice is received not later than the Business Day next preceding the Record Date; 
provided that such wire transfer shall only be made for Bonds bearing interest at 
a Flexible Rate upon presentation and surrender of such Bonds at the principal 
corporate trust office of the Trustee on the appUcable Interest Payment Date. 
Pajrment of interest on Bank Bonds shaU be made to the Bank by wire transfer on 
each Interest Pajrment Date at the wire transfer address specified in the Letter of 
Credit (or such other wire transfer address as is specified by the Bank in writing 
from time to time). 

Interest accrued on the Bonds during each Rate Period shall be paid in anears on 
each Interest Pajrment Dale. Interest on the Bonds shall be computed (i) during any 
Short Mode upon the basis of a three hundred sixty-five (365) or three hundred 
sixty-six (366) day year, as apphcable, for the number of days actuaUy elapsed, (u) 
during any Adjustable Long Mode or a Fixed Mode, upon the basis of a three 
hundred sixty (360) day year consisting of twelve (12) thirty (30) day months, and 
(iii) with respect to Bank Bonds, upon the basis of a three hundred sixty (360) day 
yccir and the actual number of days elapsed. 

General. This Bond is one of an authorized series of bonds limited in aggregate 
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principal amount to $ and designated City of Chicago Variable Rate 
Bonds, Series (the "Bonds") issued pursuant to, under authority of and in ful l 
compliance with the Constitution and laws of the State of lUinois, particularly 
Article VII, Section 6(a) of the 1970 Constitution of the State of lUinois and an 
ordinance of the City CouncU of the City, and a Trust Indenture dated as of 

, 2002 (the "Indenture"), from the City to (Name of Trustee), 
Chicago, Illinois, as trustee (the "Trustee"), for the purpose of 

: and paying costs and expenses incidental thereto and 
to the issuance of the Bonds. 

The Bonds arid the interest thereon are dfrect and general obligations of the City 
[describe pajrment). 

Copies of the Indenture are on file at the principal corporate trust office of the 
Trustee, and reference to the Indenture and any and all supplements thereto and 
modifications and amendments thereof is made for a description of the pledge and 
covenants securing the Bonds, the nature, extent and manner of enforcement of 
such pledge, the rights and remedies of the registered owners ofthe Bonds, and the 
limitations on such rights and remedies. 

Definitions. Terms used in this Bond shaU have the same meanings as set forth 
in the Indenture. 

Interest Rates. The Bonds shall initially bear interest at the Initial Rate specified 
in the Indenture for the period specified in the Indenture, and thereafter at a DaUy 
Rate as provided in the Indenture untU and unless any portion thereof is converted 
to a different Interest Mode as provided in the Indenture. 

Daily Mode. The Remarketing Agent wiU determine, and is required to give 
telephonic notice (confirmed by telecopy) to the Trustee of, the Daily Rate in the 
manner set forth in the Indenture. Except on an Adjustment Date, in the event that 
the Daily Rate for any Rate Period is not determined by the Remarketing Agent, the 
rate of interest borne by the Bonds bearing interest at a Daily Rate shaU be equal 
to the BMA Municipal Index until the Remarketing Agent next determines the Daily 
Rate as required under the Indenture. 

Weekly Mode. The Remarketing Agent wUl detennine, and is required to give 
telephonic notice (confirmed by telecopy) to the Trustee of, the Weekly Rate in the 
manner set forth in the Indenture. Except on an Adjustment Date, in the event that 
the Weekly Rate for any Rate Period is not determined by the Remarketing Agent on 
a Rate Determination Date, the rate of interest borne by the Bonds bearing interest 
at a Weekly Rate shall be equal to the BMA Municipal Index until the Remarketing 
Agent next determines the Weekly Rate as required under the Indenture. 

Flexible Mode. The Remarketing Agent will determine, and is required to give 
telephonic notice (confirmed by telecopy) to the Trustee of, the duration of the Rate 
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Period and the Flexible Rate in the manner set forth in the Indenture. Except on 
an Adjustment Date, in the event that the Flexible Rate for any Bond is not 
determined by the Remarketing Agent on any Rate Determination Date, such Bond 
shall bear interest at a Flexible Rate equal to the B.M.A. Municipal Index for a Rate 
Period ofthe shortest possible duration. 

Adjustable Long Mode. The Remarketing Agent wiU determine, and is requfred 
to give telephonic notice (confirmed by telecopy) to the Trustee of, the Adjustable 
Long Rate in the manner set forth in the Indenture. In the event that the 
Adjustable Long Rate for any Bond is not determined by the Remarketing Agent for 
the initial Rate Period, the rate of interest borne by such Bonds shall be determined 
pursuant to the Indenture. Except on an Adjustment Date, i f the Remarketing 
Agent shall faU to determine an Adjustable Long Rate on a Rate Determination Date 
for a Rate Period within an Adjustable Long Mode, the Bonds shaU automaticaUy 
convert to a Rate Period of three hundred sixty-seven (367) days and shall bear 
interest at an Adjustable Long Rate equal to the Bond Buyer One (1) Year Note 
Index as most recentiy pubhshed in The Bond Buyer prior to the Adjustment Date. 

Fixed Mode. From and after the Fixed Rate Conversion Date for a Bond, such 
Bond shaU bear interest at the Fixed Rate with respect thereto estabUshed as 
provided below under "Conversion to a Fixed Rate". 

Bank Rate. Each Bank Bond shall bear interest at the Bank Rate. 

Maximum Interest Rate. At no time shall the Bonds (including Bank Bonds) 
bear interest at a rate higher than the Maximum Interest Rate, and at no time shaU 
Bonds entitied to the benefit of the Letter of Credit bear interest at a rate higher 
than the Interest Coverage Rate. 

Purchase On Demand Date. WhUe a Bond (other than a Bank Bond) bears 
interest at a DaUy Rate, such Bond (or portion thereof in an Authorized 
Denomination) shall be purchased on a Demand Date therefor upon the demand of 
the registered owner thereof, at a purchase price equal to one hundred percent 
(100%) of the principal amount thereof plus accrued interest, i f any, to such 
Demand Date, upon irrevocable telephonic or writlen notice (which telephonic 
notice shaU be confirmed in writing and which written notice may be given by 
telecopy) lo both the Trustee's Agent and the Remarketing Agent, which notice must 
be received not later than 10:00 A.M., Chicago time, on a Business Day in order to 
be effective on that date. Any notice received after 10:00 A.M., Chicago time, on a 
Business Day shall be deemed given on the next succeeding Business Day. Such 
notice must specify the principal amount and number ofsuch Bond, the name and 
the address of such registered owner and the taxpayer identification number, i f 
any, of such registered owner. 

While a Bond (other than a Bank Bond) bears interest at a Weekly Rate, such 
Bond (or portion thereof in an Authorized Denomination) shaU be purchased on a 
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Demand Date therefor upon the demand of the registered owner thereof, at a 
purchase price equal to one hundred percent (100%) ofthe principal amount thereof 
plus accrued interest, ff any, to such Demand Date, upon inevocable written notice 
(which may be given by telecopy) to the Trustee's Agent and the Remarketing Agent, 
which notice must be received by the Trustee's Agent and the Remarketing Agent 
not later than 4:00 P.M., Chicago time, on a Business Day in order to be effective 
on that day (any notice received after 4:00 P.M., Chicago time, on a Business Day 
shall be deemed given on the next succeeding Business Day). Such notice must 
specify (i) the principal amount and number of such Bond, the neune and the 
address of such registered owner and the taxpayer identification number, i f any, 
of such registered owner, and (ii) the Demand Date on which such Bond is to be 
purchased. 

Purchase On Notice Of Certain Events Of Default Under Credit Agreement 
While Letter Of Credit Is Requfred. During the period a Letter of Credit is 
required by the Indenture, the Bonds (other than Bank Bonds and Bonds bearing 
interest at a Fixed Rate) are subject to mandatoty tender by the registered owners 
thereof to the Trustee when the Trustee gives Immediate Notice to the registered 
ovimers of such Bonds and the Remarketing Agent of the occunence and 
continuation of a Credit Agreement Default. In such case, the registered owner of 
any such Bond required to be purchased may not elect to retain its Bond, and by 
the acceptance of such Bond shaU be deemed to have agreed to seU such Bond to 
the Trustee on the date specified pursuant to the Indenture. 

Purchase WhUe Bonds Bear Flexible Rate. WhUe any Bond (other than a Bank 
Bond) bears interest at a Flexible Rate, such Bond shall be purchased on each Rate 
Change Date for such Bond, other than the Rate Change Date which is the first (1"") 
day of a Flexible Mode apphcable to such Bond, and on the Adjustment Date 
immediately following the last day ofthe Flexible Mode at a purchase price equal to 
one hundred percent (100%) ofthe principal amount thereof. The registered owner 
of such Bond may not elect to retain its Bond. 

Purchase Prior To Stated Termination Date When Required Substitute Letter 
Of Credit Not in Place; Purchase Prior To Substitution Date; Purchase Prior 
To Letter Of Credit CanceUation Date. During the period a Letter of Credit is 
required under the Indenture, all Bonds (other than Bank Bonds and Bonds 
bearing interest at a Fixed Rate) shaU be purchased (a) on the Business Day prior 
to each Stated Termination Date ofthe Credit Agreement, and (b) on the Business 
Day immediately preceding each Substitution Date, unless each Rating Agency 
then providing a short-term rating on the Bonds confirms that such short-term 
rating wUl not be withdrawn or reduced as a result ofthe delivery ofsuch Substitute 
Letter of Credit. If a Letter of Credit is no longer requfred pursuant to the Indenture, 
aU Bonds (other than Bank Bonds and Bonds bearing interest at a Fixed Rate) shaU 
be purchased on the Business Day prior to the Letter of Credit Cancellation Date. 
A purchase of Bonds pursuant to this paragraph shaU be at a purchase price for 
each such Bond equal to the principal amount thereof plus accrued interest, if any, 
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to the purchase date. The registered owner ofsuch Bond niay not elect to retain its 
Bond. 

Purchase While Bonds Bear Adjustable Long Rate. While any Bond (other 
than a Bank Bond) bears interest at an Adjustable Long Rate, such Bond shaU be 
purchased on each Rate Change Date within an Adjustable Long Mode for such 
Bond, other than the Rate Change Date which is the fust (1 '̂) day of an Adjustable 
Long Mode applicable to such Bond, and on the Adjustment Date immediately 
following the last day of such Adjustable Long Mode, at a purchase price equal to 
one hundred percent (100%) ofthe principal amount thereof. The registered owner 
of such Bond may not elect to retain its Bond. 

Purchase On Adjustment Date. On each Adjustment Date with respect to a 
Bond (other than a Bank Bond), such Bond shall be purchased at a purchase price 
equal to one hundred percent (100%) of the principal amount thereof, except that 
(i) a Bond Which is to be purchased on an Adjustment Date which immediately 
follows the last day of a Flexible Mode shaU be purchased as described under 
"Purchase WhUe Bonds Bear Flexible Rate" above, and (ii) a Bond which is to be 
purchased on an Adjustment Date which immediately foUows the scheduled final 
day of an Adjustable Long Mode shaU be purchased as described under "Purchase 
While Bonds Bear Adjustable Long Rate" above. The registered owner ofsuch Bond 
may not elect to retain its Bond. 

Pajrment Of Purchase Price. Bonds remarketed by the Remarketing Agent shall 
be delivered by the Trustee or the Trustee's Agent as dfrected by the Remarketing 
Agent by 11:00 A.M., Chicago time, on the date of purchase against pajrment 
therefor. The proceeds of sale by the Remarketing Agent shaU be delivered to the 
Trustee by 11:00 A.M., Chicago time, on the date of purchase. The Trustee's Agent 
shaU pay the purchase price of each Tendered Bond from the sources specified in 
the Indenture, to the registered owner thereof by 1:30 p.m., Chicago time, on the 
purchase date; provided that the Trustee's Agent shall have confirmed that such 
registered owner has dehvered such Tendered Bond (with any necessary 
endorsements) to the Principal Office of the Trustee's Agent no later than 12:00 
Noon, Chicago time, on such date. 

In the event that sufficient monies are on deposit with the Trustee to pay the 
applicable purchase price of any Tendered Bond, such Tendered Bond will be 
deemed to have been purchased whether or not delivered by the registered owner 
thereof on the date such Tendered Bond is to be purchased. In the event any such 
purchased Tendered Bond is not so delivered, the City wUl execute and the Trustee 
will authenticate and deliver a replacement Bond of like date. Maturity Date and 
denomination as the Tendered Bond and bearing a number not contemporaneously 
outstanding. 
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Purchase Price of Bank Bonds. The purchase price of remarketed Bank Bonds 
shall be one hundred percent (100%) ofthe principal Etmount thereof plus accrued 
interest, ff any, at the Bank Variable Rate through the Bond Sale Date. 

No Remarketing After Certain Defaults. Unless consented to in writing by the 
City, the Remarketing Agent and the Bank, (a) if during the period a Letter of Credit 
is required pursuant to the Indenture, there is no Letter of Credit in effect, there 
shaU be no remarketing of Tendered Bonds, and (b) if there shall have occuned and 
be continuing an Event of Default under the Indenture of which an authorized 
officer in the principal office of the Remarketing Agent or an authorized officer in the 
principal corporate trust office of the Trustee has actual knowledge. 

Conversion To An Adjustable Long Mode Or Short Mode. The City may 
designate a different Interest Mode with respect to any Bond during a Flexible Mode 
or one (I) or more Adjustable Long Modes on any Rate Change Date, and during a 
Daily Mode or a Weekly Mode on any Business Day, upon compliance with the 
Indenture. 

In the event that the Remarketing Agent does not determine the interest rate 
apphcable to the initicd Rate Period during a new Interest Mode with respect to any 
Bond or ff any relevant opinion requfred is not dehvered, the immediately 
succeeding Interest Mode with respect to the Bonds in the Interest Mode then 
ending shall be detennined as provided in the Indenture. 

Designation Of Substitute Adjustment Date. The City may designate a 
Substitute Adjustment Date (i) for any Bank Bonds (provided that such Bank 
Bonds shall continue to bear interest at the Bank Rate as long as they remain Bank 
Bonds), with Bank Approval, on any Business Day, and (ii) for any Bonds in an 
Adjustable Long Mode, on any Business Day .on which such Bonds can be 
optionally redeemed at a price of par plus accrued interest as set forth in the 
Indenture. The Substitute Adjustment Date shall be the next succeeding 
Adjustment Date for such Bonds for all purposes of the Indenture. 

Fixed Rate Conversion. On any Rate Change Date during a Flexible Mode or an 
Adjustable Long Mode, or on any Business Day during a Daily Mode or a Weekly 
Mode, the interest rate to be borne by all or any portion of the Bonds in such 
Interest Mode shall be converted to a Fixed Rate, and such Bonds so converted 
shall thereafter bear interest at such Fixed Rate untU pajrment of the principal or 
redemption price thereof shaU have been made or provided for in accordance with 
the provisions of the Indenture. 

If the conversion of the interest rate of any Bond does not occur for any reason, 
including in the event that any condition precedent to the Fixed Rate Conversion 
shaU not occur, such Bonds shaU bear interest from and after the proposed Fixed 
Rate Conversion Date as provided in the Indenture. 
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Effect Of Notices. Any notice maUed as provided herein shaU be conclusively 
presumed to have been given, whether or not the registered owner of Bonds 
receives the notice. 

Redemption. The Bonds shaU be subject to redemption prior to their Maturity 
Date in the amounts, at the times and in the manner provided below. 

(a) Optional Redemption. 

(i) Bonds in a DaUy Mode or a Weekly Mode shaU be subject to redemption 
prior to thefr Maturity Date at the option of the City, from Ehgible Monies, in 
whole or in part (and, if in part, in an Authorized Denomination) on any 
Business Day during such DaUy Mode or Weekly Mode, as appUcable, at a 
redemption price equal to one hundred percent (100%) ofthe principal amount 
thereof plus accrued interest, tf any, to the redemption date. 

(ii) Bonds in an Adjustable Long Mode shaU be subject to redemption prior to 
thefr Maturity Date, during each Rate Period therein, at the option of the City, 
from EUgible Monies, in whole or in part (and, if in part, in an Authorized 
Denomination) on any Business Day after the No-CaU Period described below, 
at the foUowing redemption prices (expressed as percentages of the principal 
amount of Bonds caUed for redemption) plus accrued interest, ff any, to the 
redemption date: 

Length Of Rate Period No-Call Period Redemption Period 

greater than twelve (12) 
years 

less than or equal to 
twelve (12) years and 
greater than four (4) 
years 

less than or equal to 
four (4) years 

ten (10) years from 
the Rate Change Date 

until two (2) years 
prior to end of Rate 
Period 

length of Rate Period 

one hundred two percent, 
(102%) d e c l i n i n g one 
percent (1%) per twelve 
(12) months to one 
hundred percent (100%) 

one h u n d r e d percent 
(100%) 

not subject to optional 
redemption 

The City may deliver to the Trustee an altemative redemption schedule to the 
schedule shown above, if the City delivers to the Bank and the Trustee an 
Opinion of Bond Counsel to the effect that the altemative schedule of 
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redemption wUl not adversely affect the validity and enforceability of the Bonds 
in accordance with their terms, and wiU not have an adverse effect on any 
exclusion from gross income of the interest thereon for Federal income tax 
purposes. After the first (1"̂ ) Rate Change Date succeeding the dehvery of such 
alternative schedule and Opinion of Bond Counsel, Bonds in an Adjustable Long 
Mode shaU be subject to redemption pursuant to the terms of such altemative 
schedule. 

(iii) Bonds in the Fixed Mode shall be subject to redemption prior to thefr 
Maturity Date at the option of the City, in whole or in part (and, ff in part, in an 
Authorized Denomination) on any Business Day after the No-Call Period 
described below, at the foUowing redemption prices (expressed as percentages 
ofthe principal amount ofthe Bond called for redemption) plus accmed interest, 
ff any, to the redemption date: 

Term Of Maturity No-CaU Period Redemption Period 

greater than twelve (12) 
years 

less than or equal to 
twelve (12) years and 
greater than four (4) 
years 

ten (10) years from 
the Fixed Rate 
Conversion Date 

until two (2) years 
prior to the 
Maturity Date 

one hundred two percent, 
(102%) d e c l i n i n g one 
percent (1%) per twelve 
(12) months . to one 
hundred percent (100%) 

one h u n d r e d percent 
(100%) 

less than or equal to 
four (4) 

term to the Maturity 
Date 

not subject to optional 
redemption 

The City may dehver to the Tmstee an altemative redemption schedule to the 
schedule shown above, ff the City delivers to the Bank and the Tmstee an 
Opinion of Bond Counsel to the effect that the altemative schedule of 
redemption will not adversely affect the validity and enforceabUity of the Bonds 
in accordance with their terms, and wUl not have an adverse effect on any 
exclusion from gross income of the interest thereon for Federal income tax 
purposes. Bonds which commence bearing interest at a Fixed Rate on or after 
the delivery ofsuch alternative schedule and Opinion of Bond Counsel shall be 
subject to redemption in accordance with the provisions of such altemative 
schedule. 
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(iv) Bonds bearing interest at a Flexible Rate or an Adjustable Long Rate shaU 
be subject to optional redemption prior to thefr Maturity Date at the option of 
the City, from EUgible Monies, in whole or in part (and, if in part, in an 
Authorized Denomination) on any Rate Change Date therefor, at a redemption 
price equal to one hundred percent (100%) of the principal amount thereof plus 
accmed interest, if any, to the redemption date. 

(b) Optional Redemption Of Bank Bonds. Bank Bonds shall be subject to 
redemption prior to their Maturity Date at the option of the City, in whole or in 
part (and, i f in part, in an Authorized Denomination) on any Business Day at a 
redemption price equal to one hundred percent (100%) of the principal amount 
thereof plus accmed interest, ff any, to the redemption date.. 

(c) Exfraordinaty Redemption Of Bank Bonds. Bank Bonds shall be subject 
to mandatory redemption on the dates and in the amounts specified in Section 3.1 
of the Credit Agreement. Such redemption shall be at a price equal to the 
principal amount thereof plus accmed interest thereon to the redemption date, 
without premium. Bank Bonds shall be redeemed pursuant to the provisions of 
this paragraph without any notice from or dfrection by the City. 

General Provisions Regarding Redemptions, (i) No redemption of less than aU 
of the Bonds outstanding shaU be made pursuant to (a) or (b) above unless (i) tf 
such redemption is of Bonds bearing interest at a Short Rate or an Adjustable Long 
Rate, the aggregate principal amount of Bonds to be redeemed is equal to One 
Hundred Thousand Dollars ($100,000) or integral multiples thereof, and (u) if such 
redemption is with respect to Bonds bearing interest at a Fixed Rate, the aggregate 
principal amount of Bonds to be redeemed is equal to One Hundred Thousand 
Dollars ($100,000) or Five Thousand DoUar ($5,000) multiples in excess thereof 
Any redemption of less than aU of the Bonds outstanding shall be made in such a 
manner that aU Bonds outstanding after such redemption Eire in Authorized 
Denominations. 

(u) Bonds may be caUed for redemption by the Tmstee pursuant to (a) above (A) 
in the case of Bonds bearing interest at a Short Rate, upon receipt by the Tmstee 
at least thirty-five (35) days prior to the redemption date of a written request of the 
City requesting such redemption, or (B) in the case of Bonds bearing interest at an 
Adjustable Long Rate or a Fixed Rate, upon receipt by the Tmstee at least forty-five 
(45) days prior to the redemption date of a written request of the City requesting 
such redemption. 

(iii) Bonds may be called for redemption by the Tmstee pursuant to (b) above 
upon receipt by the Tmstee at least one (1) Business Day prior to the redemption 
date of a written request of the City requesting such redemption. The Tmstee or the 
Tmstee's Agent shall give notice lo the Bank one (1) Business Day prior to any 
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redemption of Bank Bonds pursuant to (b) or (c) above. 

Notice Of Redemption. Except as otherwise provided with respect to Bank 
Bonds in the Indenture, notice of the call for any redemption identifying the Bonds 
to be redeemed shall be given by first class mail, postage prepaid, with respecl to 
Bonds bearing interest at a Short Rate, not less than thirty (30) or more than forty-
five (45) days prior to the date fixed for redemption, and shall be given by first class 
mail, postage prepaid, with respect to Bonds bearing interest at an Adjustable Long 
Rate or a Fixed Rate, not less than thirty (30) or more than sixty (60) days prior to 
the date fixed for redemption, to the registered owners of Bonds to be redeemed at 
thefr addresses as shown on the Bond Register. Failure to give notice in the 
manner prescribed with respect to any Bond, or any defect in such notice, shaU not 
affect the vahdity of the proceedings for redemption for any Bond with respect to 
which notice was properly given. Upon the happening of the above conditions and 
if sufficient monies are on deposit with the Tmstee on the apphcable redemption 
date to redeem the Bonds to be redeemed and to pay interest due thereon and 
premium, ff any, the Bonds thus caUed shaU not after the apphcable redemption 
dale bear interest, be protected by the Indenture or be deemed to be outstanding 
under the provisions of the Indenture. 

Selection Of Bonds To Be Redeemed. If less than aU the Bonds shall be called 
for redemption under any provision of the Indenture permitting such partial 
redemption, the particular Bonds or portions thereof to be redeemed shall be 
selected by the City and designated to the Tmstee; provided, however, that (i) in the 
case of the redemption of less than all Bonds which bear interest in the same 
Interest Mode at the same rates for the same Rate Periods and which in the case of 
Bonds bearing interest at a Fixed Rate were converted on the same date, such 
redemption shall be by lot in such manner as the Tmstee may determine among 
such Bonds, (u) in the case of the redemption of less than aU Bonds which bear 
interest at the same rates for the same Rate Periods, such redemption shall be by 
lot in such manner as the Tmstee may determine among such Bonds, and (iu) 
subject lo other applicable provisions of the Indenture, the portion of any Bond to 
be redeemed shall be in a principal amount equal to an Authorized Denomination. 
Any redemption of less than all of the Bonds outstanding shall be made first (1*') 
from Bank Bonds. 

Letter Of Credit. The City covenants and agrees that at all times while any Bonds 
are outstanding which bear interest at a rate other than the Fixed Rate, the City wiU 
maintain a Letter of Credit in ful l force and effect with respect to aU Bonds bearing 
interest at other than a Fixed Rate except as otherwise provided in the Indenture. 

Letter Of Credit Not Required In Certain Circumstances. Prior to the Fixed 
Rate Conversion Date therefor, under the circumstances provided in the Indenture, 
the Bonds are not required to have the benefit of a Letter of Credit. Bonds bearing 
interest at a Fixed Rate shall not be required to have the benefit of a Letter of Credit 
after the Fixed Rate Conversion Date applicable to such Bonds. In the event of a 
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Letter of Credit Cancellation Date, the Bonds shall be subject to mandatory tender 
pursuanl to the Indenture. 

Limited Obligation. The Bonds are issued pursuant to an ordinance adopted by 
the City CouncU ofthe City, which ordinance authorizes the execution and dehvety 
of the Indenture. The Bonds are hmited obligations ofthe City payable solely from 
the Tmsl Estate pledged therefor under the Indenture, monies paid under the Letter 
of Credit and otiier monies legally available therefor. 

No recourse shall be had for the pajrment of the principal of, premium, tf einy, or 
interest on any ofthe Bonds or for any claim based thereon or upon any obligation, 
covenant or agreement in the Indenture contained, against any past, present or 
future officer, employee or agent, or member ofthe City Council, of the City, or any 
successor to the City, as such, either dfrectiy or through the City, or any successor 
to the City, under any mle of law or equity, statute or constitution or by the 
enforcement of any assessment or penalty or otherwise, and aU such Iiabihty ofany 
such officer, employee or agent, or member ofthe City Council, as such, is hereby 
expressly waived and released as a condition of and in consideration for the 
execution of the Indenture and the issuance ofany of the Bonds. 

Regisfration. This Bond is fransferable by the registered owner hereof in person 
or by such registered owner's attomey duly authorized in writing at the principal 
corporate tmst ofiice of the Tmstee, but only in the manner and subject to the 
limitations provided in the Indenture. 

Defeasance. F*rovision for payment of all or any portion of the Bonds may be 
made, and the Indenture may be discharged, prior to pajrment of the Bonds in the 
manner provided in the Indenture. 

Miscellaneous. The registered owner of this Bond shall have no right to enforce 
the provisions of the Indenture or to institute action to enforce the covenants 
therein, or to take any action with respect to any event of default under the 
Indenture, or to institute, appear in or defend any suit or other proceedings with 
respect thereto, except as provided in the Indenture. 

Assignment. 

The following abbreviations, when used in the inscription on the face of this 
certificate, shall be constmed as though they were written out in fu l l according to 
applicable laws or regulations: 
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Ten. Com. — as tenants in common 

Ten. Ent. — as tenants by the entfreties 

Jt. Ten. — as joint tenants with right of survivorship and not as tenants 
in common 

Unif. Gift Min. Act Custodian 
(Oust.) (Minor) 

under Uniform Gifts to Minors Act 

(State) 

Additional abbreviations may also be used, though not in the above hst. 

For Value Received, The undersigned hereby seUs, assigns and transfers unto 

(Name and Address of Assignee) 

this Bond ofthe City of Chicago and does hereby irrevocably constitute and appoint 
to fransfer said Bond 

on the books kept for regisfration thereof, with fu l l power of substitution in the 
premises. 

Dated: 

Signature: 

Signature Guaranteed: 

Notice: The signature to this assignment must conespond with the name as it 
appears upon the face of this Bond in evety particular, without 
alteration or enlargement or any change whatever. 
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Notice Of Rate Period. 

Rate Change Date on which Cunent Rate Period Commences: 

Next Rate Change Date: 

Apphcable Interest Rate during Current Rate Period: 

Applicable Optional Redemption Provisions during Cunent Rate Period (if 
Adjustable Long Mode): 

[Name of Tmstee], as Tmstee 

By: 
Authorized Signatoty 



STATE 01" ILLINOIS ) 
)SS. 

COUN'I Y OF COOK ) 

I , ANDRLA M. VALENCIA, City Clerk ofthe City of Chicago in the County of Cook and 

State of Illinois, DO HEREBY CERTIFY that the annexed and foregoing i.s a true and correct copy 

of that certain ordinance now on file in my office authorizing Issuance of City ol" Chicago General 

Obligation Bonds. Series 2012 and Amendments to Commercial Paper Program. Filed under 

Document Number 02012-648. 

I DO FURTHER CERTIFY that the said ordinance was passed by the City Council ofthe said 

City of Chicago on the fourteenth (14"'") day of March. 2012. 

I DO FURTHER CERTIFY that the vote on the question of the passage of the said ordinance 

by the said City Council was taken by yeas and nays and recorded in the Journal ofthe Proceedings 

ofthe said City Council, and that the result of said vote so taken was as follows, to wit: 

Yeas 47 Nays 0 

I DO FURTHER CERTIFY that the said ordinance was delivered to the Mayor ofthe said City 

of Chicago afler the passage thereof by the said City Council, without delay, by the City Clerk of 

the said City of Chicago, and that the said Mayor failed to return the said ordinance to the said City 

Council with his written objections thereto at the next regular meeting ofthe said City Council 

occurring not less than five (5) days after the passage of the said ordinance. 

1 DO FURTHER CERTIFY that the original, ot" which the foregoing is a true copy, is entrusted 

to my care for safekeeping, and that I am the lawful keeper of the same. 

IN WITNESS WHEREOF, I have hereunto set my 

hand and affixed the corporate seal of the City ot" 

Chicago aforesaid, at the said City, in the County and 

State aforesaid, this seventeenth (17''') day of 

December, 2020. 

•r.p.i 

ANDREA M. VALENCIA. Citv Clerk 
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The following is said ordinance as passed: 

WHEREAS, the Cify of Chicago (the "City") is a body politic and corporate under the laws 
of the State of Illinois and a home rule unit under Article VII of the Illinois Constitution of 1970; 
and 

WHEREAS, the City has heretofore authorized the issuance of its general otiligation 
bonds and notes and has established a commercial paper program authorizing the issuance of 
its genera! obligation commercial paper from time to time; and 

WHEREAS, the City's general obligation bonds and notes currently outstanding and its 
general obligation commercial paper currently or hereafter outstanding from time to time 
(collectively, the "Outstanding Indebtedness") mature and are subject to optional and mandatoty 
redemption as provided in the respective proceedings authorizing the Outstanding 
Indebtedness; and 

WHEREAS, the City has heretofore entered into agreements of the type described in 
Section 14 hereof which are in existence as of the date of adoption of this Ordinance (the 
"Existing Interest Rate Exchange Agreements'); and 

WHEREAS, it is in the best interests of the inhabitants of the City and necessary for the 
welfare of the government and affairs of the City to authorize (i) refunding all or a portion of the 
Outstanding Indebtedness and (ii) terminating, amending or otherwise modifying all or any 
portion of the Existing Interest Rate Exchange Agreements and paying any settlement, 
breakage or termination amounts that may be due and owing in connection therewith, in order to 
achieve, debt service savings for the City, restructure debt service of the Outstanding 
indebtedness or reduce, limit or manage the City's exposure to interest rate risk (collectively, 
the "Refunding Purposes"); and 

WHEREAS, it is in the best interests of the inhabitants of the City and necessary for the 
welfare of the government and affairs of the City to finance (i)' public right-of-way infrastructure 
improvements in City neighborhoods, including street and alley construction and improvements, 
lighting improvements, sidew^alk improvements and replacement, and curb and gutter repairs 
and replacement; (ii) infrastructure improvements to enhance the development of economic 
activity., including industrial street construction and improvements, streetscaping, median 
landscaping, demolition of hazardous, vacant or dilapidated buildings that pose a threat to 
public safety and welfare, shoreline reconstruction, riverbank stabilization, residential and 
commercial infrastructure redevelopment and railroad viaduct clearance improvements; 
(iii) transportation improvements (to City property and facilities and to oroDertv and facilities 
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located vi/ithin the City limits which are owned by other governmental entilies), including street 
resurfacing, bridge and freight tunnel rehabilitation, traffic signal modernization, new traffic 
signal installation, intersection safety improvements and transit facility improvements; (iv) grants 
or loans to assist not-for-profit organizations or educational or cultural institutions, or to assist 
other municipal corporations, units of local government, school districts, the State of Illinois or 
the United States of America; (v) cash flow needs of the City; (vi) the acquisition of personal 
property, including, but not limited to. computer hardware and software, vehicles or other capital 
items useful or necessary for City purposes; (vii) the duly authorized acquisition of improved and 
unimproved real property within the City for municipal, industrial, commercial or residential 
purposes, or any combination thereof, and the improvement, demolition and/or remediation of 
any such property; (viii) constructing, equipping, altering and repairing various municipal 
facilities including fire stations, police stations, libraries, senior and health centers and other 
municipal facilities; (Ix) the enhancement of economic development within the City by making 
direct grants or loans to. or deposits to funds or accounts to secure the obligations of. 
not-for-profit or for-profit organizations doing business or seeking to do business in the City; 
(x) the funding of (A) judgments entered against the City, (B) certain settlements or other 
payments required to be madie by the City as a condition to the resolution of litigation or 
threatened litigation or arbitration and (C) such escrow accounts or other reserves as shall be 
deemed necessary for any of said purposes; (xi) the payment of certain contributions (the 
"Pension Contributions') to the Policemen's Annuity and Benefit Fund, the Firemen's Annuity 
and Benefit Fund, the Municipal Employees', Officers' and Officials' Annuity and Benefit Fund 
and the Laborers' and Retirement Board Employees' Annuity and Benefit Fund (collectively, the 
"Pension Funds'); (xii) the provision of facilities, services and equipment to protect and enhance 
public safety, including, but not limited to, increased costs for police and fire protection services, 
emergency medical services, staffing at the City's emergency call center and other City 
facilities, and enhanced security measures at. airports and other major City facilities; and (xiii) 
acquiring motor vehicles for a term of years or lease period (the purposes described in clauses 
(i) through (xiii) above being referred to herein as the "Project"); and 

WHEREAS, the cost of the Refunding Purposes and the Project is estimated to be not 
less than $900,000,000 and the City expects to pay a portion of such costs by borrowing money 
and issuing its general obligation bonds in one or more series and at one or more times in the 
aggregate principal amount of not to exceed $900,000,000 (plus the amount of any original 
issue discount as herein provided); and 

WHEREAS, the City has determined that it is advisable and necessary to authorize the 
borrowing of the sum necessary at this time for any or all of the purposes of (i) paying costs of 
the Refunding Purposes, (ii) paying costs of the Project, including capitalizing or funding such 
interest on the bonds herein authorized for said purpose as may be necessary, (iii) capitalizing 
or funding interest on Outstanding Indebtedness and (iv) paying the expenses of issuing the 
bonds herein authorized for the purposes described herein, and in evidence thereof to authorize 
the issuance of its General Obligation Bonds (the 'Bonds'), in one or more series and at one or 
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more times as herein provided, such borrowing being for a proper public purpose and in the 
public interest, and the City, by virtue of its constitutional home rule powers and ail laws 
applicable thereto, has the power to issue such Bonds; and 

WHEREAS, the Bonds may include one or more series of bonds the interest on which is, 
as designated by series, either includible or excludable from gross income for federal income 
tax purposes under Section 103 of the Internal Revenue Code of 1986, as amended (the 
"Code"); and 

WHEREAS, the City-has authorized the issuance of certain bonds, notes and commercial 
paper of the City secured by and payable from a specified revenue source, including, without 
limitation, airport revenues, sales tax revenues, motor fuel tax revenues, water system revenues 
and sewer system revenues (such bonds and notes being hereinafter referred to as "Revenue 
Bonds and Notes" ahd such commercial paper being hereinafter" referred to as "Revenue 
Commercial Paper"); and 

WHEREAS, the City has determined that it is necessary to provide for various 
restructuring-amendments (i) to the Outstanding Indebtedness, (ii) to the Revenue Bonds and 
Notes currentiy outstanding and the Revenue Commercial Paper currently or hereafter 
outstanding from time to time (collectively, ihe "Outstanding Revenue Indebtedness") and (iii) to 
the extent issued and outstanding from time to time in the future, the Bonds; and 

WHEREAS, the City has determined that it is necessary to amend certain sections of the 
ordinance adopted by the City Council of the City of Chicago on May 1, 2002 (the "2002 
Ordinance"), which authorized the issuance of Commercial Paper Notes Series A and Series B 
in an amount not to exceed $200,000,000 and pursuant to which the City proposed to establish 
a commercial- paper program, an auction rate securities program, a variable rate securities 
program and a line of credit program (collectively, the "Borrowing Plan"); and 

WHEREAS, the Borrowing Plan authorizes the issuance of one or more series of 
Authorized Debt (as defined in the 2002 Ordinance) for (i)the payment, or reimbursement of the 
City for the payment, of the cost of all or any portion of any capital project approved by City 
Council, (ii) cash flow needs of the City, (iii) the deposit of monies into funds and accounts as 
are provided for in any indenture entered into under the Borrowing Plan, and (iv) the payment of 
costs of issuance incurred in connection with each series of Authorized Debt; and 

WHEREAS, the City desires .to amend the 2002 Ordinance ih order to, among other 
things, (i) increase the maximum aggregate principal amount of Authorized Debt to be 
outstanding under the 2002 Ordinance from $200,000,000 to $500,000,000 and (ii) further 
delegate authority and establish the borrowing parameters for the line of credit program; now, 
therefore, 

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

Section 1. The City Council of the City (the "C//y Council'), after a public meeting 
heretofore held on this Ordinance by the Committee on Finance of the City Council, pursuant to 
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proper notice and in accordance with the findings and recommendations of such Committee, 
hereby finds that ail of the recitals contained in the preambles to this Ordinance are full, true and 
correct and does incorporate them into this Ordinance by this reference. 

Section 2. There shall be borrowed on the credit of and for and on tjehalf of the City in 
one or more series and at one or more times the sum of not to exceed $900,000,000 plus an 
amount equal to the amount of any net original issue discount used in the marketing of the 
Bonds (not to exceed 10 percent of the principal amount of each series thereof) for the 
purposes aforesaid; and the Bonds shall be issued from time to time in said aggregate principal 
amount, or such lesser amount, as may be determined by the City's Chief Financial Officer or 
the City Comptroller (each such officer being hereinafter referred to as an "Authonzed Officer^. 

All or any portion of the Bonds may be issued as Bonds payable in one payment on a 
fixed date {"Capital Appreciation Bonds'). Each series of Capital Appreciation Bonds shall be 
dated the date of issuance thereof and shall also bear the date of authentication, shall be in fully 
registered form, shall be numbered as determined by the applicable Bond Registrar (as 
hereinafter defined), and shall be in' denominations equal to the original principal amounts of 
such Capital Appreciation Bonds or any integral multiple thereof, each such original principal 
amount representing Compound Accreted Value (as hereinafter defined) at maturity (the 
"Ma/ur/fy Amount') of such minimum amounts and integral multiples thereof as shall be agreed 
upon by an Authorized Officer and the purchasers of such Capital Appreciation Bonds (but no 
single Bond shall represent Compound Accreted Value maturing on more than one date). As 
used herein, the "Compound Accreted Value" of a Capital Appreciation Bond on any date of 
determination shall be an amount equal to the original principal amount (or integral multiple 
thereof) plus an investment retum accrued to the date of such determination at a semiannual 
compounding rate which is necessary to produce the yield to maturity borne by such Capital 
Appreciation Bond (the "Y/e/d/o Mafuf//y'). 

All or any portion of the Bonds may be issued as Bonds bearing interest at fixed rates 
and paying interest semiannually as described below (the "Current Interest Bonds'). Each 
series of Current Interest Bonds shall be dated such date as shall be agreed upon by an 
Authorized Officer and the purchasers of such Current Interest Bonds, shall be in fully registered 
form, shall be in such minimum denominations and integral multiples thereof as shall be agreed 
upon by an Authorized Officer and the purchasers of such Current Interest Bonds (but no single 
Current Interest Bond shall represent installments of principal maturing on more than one date), 
and shall be numbered as determined by the applicable Bond Registrar. 

The Bonds may be initially issued as Capital Appreciation Bonds containing provisions 
for the conversion of the Compound Accreted Value of such Bonds into Current Interest Bonds 
(the "Convertible Bonds') at such time following the initial issuance as shall be approved by an 
Authorized Officer. While in the form of Capital Appreciation Bonds, such Convertible Bonds 
shall be subject to all of the provisions and limitations of this Ordinance relating to Capital 
Appreciation Bonds, and vyhile in the form of Current Interest Bonds, such Convertible Bonds 
shall be subject to all of the provisions and limitations of this Ordinance relating to Current 
Interest Bonds. In particular, when Convertible Bonds are in the form of Capital Appreciation 
Bonds prior to their conversion to Current Interest Bonds, the transfer, exchange and 



3/14/2012 REPORTS OF COMMITTEES 21711 

replacement provisions of this Ordinance with respect to Capital Appreciation Bonds shall apply 
to such Convertible Bonds; provided that the Convertible Bonds delivered in the form of Capital 
Appreciation Bonds in connection with any such transfer, exchange or replacement shall have 
identical provisions for conversion to Current Interest Bonds as set forth in the Convertible 
Bonds being transferred, exchanged or replaced. In connection with the issuance and sale of 
any Convertible Bonds, the terms and provisions relating to the conversion of the Compound 
Accreted Value' of such Convertible Bonds into Current Interest Bonds shall be as approved by 
an Authorized Officer at the time of sale of such Convertible Bonds. Notwithstanding any other 
provision hereof, any series of Bonds may be issued as Capital Appreciation Bonds, Current 
Interest Bonds, Convertible Bonds or any combination thereof. 

All or any portion of the Bonds may be issued as Bonds bearing interest at variable rates 
established by reference to such indices or otherwise and adjustable and payable from time to 
time as shall be determined by an Authorized Officer and as agreed upon by an Authorized 
Officer and the purchaser of the Bonds (the "Vanable Rate Bonds'). Each series of Variable 
Rate Bonds shall be dated such date as shall be agreed upon by an Authorized Officer and the 
purchasers of such Bonds, shall be in fully registered form, shall be in such denominations as 
shall be agreed upon by an Authorized Officer and the purchasers of the Bonds (but no single 
Bond shall represent installments of principal maturing on more than one date), and shall be 
numbered as detennined by the applicable Bond Registrar. Each series of Variable Rate Bonds 
may he issued pursuant to, and have such terms and provisions as are set forth in. a trust 
indenture between the City and a bank or trust company selected by an Authorized Officer. The 
Mayor or an Authorized Officer is hereby authorized to enter into one or more such trust 
indentures on behalf of the City. Each such trust indenture shall be in substantially the form of 
trust indentures previously entered into by the City in conriection with the sale of general 
obligation bonds or notes bearing interest at variable rates, but with such revisions in text as the 
Mayor or the Authorized Officer executing the same shall determine are necessary or desirable, 
including such revisions as shall be necessary to incorporate provisions relating to the manner 
of establishing the interest rate and the payment of interest from time to time on the Variable 
Rate Bonds, the execution thereof, and any amendment thereto, by the Mayor or such 
Authorized Officer to evidence the City Council's approval of all such revisions. 

All or any portion of the Bonds may be issued and sold from time to time on a retail basis 
to individual investors (the "Retail Bonds') or as a direct purchase to holders (the "Direct 
Purchase Bonds'). The Retail Bonds and the Direct Purchase Bonds shall be sold as provided 
in Section 12 hereof 

The principal of the Bonds of each series shall become due and payable on or before 
the eariier of (i) January 1, 2054, or (ii) 40 years after the date of issuance thereof Each series 
of Current Interest Bonds shall bear interest at a rate or rates and each series of Capital 
Appreciation Bonds shall have Yields to Maturity not to exceed 15 percent per annum. Each 
series of Variable Rate Bonds shall bear interest from time to time at such rates determined by 
such remarketing or other indexing agent as shall be selected by an Authorized Officer for that 
purpose or as provided in the related trust indenture referred to above not to exceed 15 percent 
per annum. Any portion of the Bonds may be issued as bonds the interest on which is not 
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excludable from the gross income of the owner thereof for federal income tax purposes if 
determined by an Authorized Officer to be beneficial to the City. 

Each Capital Appreciation Bond shall accrue interest from its date at the rate per annum 
compounded semiannually on each January 1 and July 1, commencing on such January 1 or 
July 1 as determined by an Authorized Officer at the time of sale of such Capital Appreciation 
Bonds, which will produce the Yield to Maturity identified therein until the maturity date thereof. 
Interest on the Capital Appreciation Bonds shall be payable only at the respective maturity dates 
thereof 

Each Current Interest Bond shall bear interest from the later of its date or the most 
recent interest payment date to which interest has been paid or duly provided for. until the 
principal ampunt of such Bond is paid, such interest (computed upon the basis of a 360-day 
period of twelve 30-day months) being payable on January 1 and July 1 of each year, 
commencing on such January 1 or July 1 as shall be determined by an Authorized Officer at the 
time of the sale, of each series of Current Interest Bonds. Interest on each Current Interest 
Bond shall be paid to the person in wtiose name such Bond is registered at the close of 
business on the 15th day of the month next preceding the interest payment date, by check or 
draft of the applicable Bond Registi-ar, or. at the option of any registered owner of $1,000,000 or 
more in aggregate principal amount of Current Interest Bonds of a series, by wire transfer of 
immediately available funds'to such bank in the continental United States of America as the 
registered owner pf such Bonds shall request in writing to the applicable Bond Registrar. 

Each series of Variable Rate Bonds shall bear interest (computed from time to time at 
such rates and on such basis as shall be detennined by an Authorized Officer or at the time of 
sale of such series of Variable Rate Bonds) payable on such dates as shall be determined by an 
Authorized Officer at the time of sale of such Variable Rate Bonds. Ariy Variabje Rate Bonds 
may be made subject lo optional or mandatory tender for purchase by the owners thereof at 
such times and at such prices (not to exceed 105 percent of the principal amount thereof) as 
shall be determined by an Authorized Officer at the time of sale of such Variable Rate Bonds. In 
connection with the remarketing of any Variable Rate Bonds of a series so tendered for 
purchase under the terms and conditions so specified by an Authorized Officer, the Mayor and 
each Authorized Officer are hereby authorized to execute on behalf of the City a remarketing 
agreement, and any amendment thereto, with respect td such series of Variable Rate Bonds in 
substantially the form previously used fpr variable rate financings of the City with appropriate 
revisions to reflect the terms and provisions of such Bonds sold as Variable Rate Bonds and 
such other revisions in text as an Authorized Officer shall determine are necessary or desirable 
in connection with the sale of such Bonds as Variable Rate Bonds. The annual fee paid to any 
remarketing agent serving in such capacity pursuant to any such remarketing agreement with 
respect to a series of Variable Rate Bonds shall not exceed one-quarter of one percent (0.25%) 
of the average principal amount of such Variable Rate Bonds of such series outstanding during 
such annual period. 

The Compound Accreted Value of the Capital Appreciation Bonds, the principal of the 
Current Interest Bonds and the Variable Rate Bonds and any redemption premium shall be 
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payable in lav/ful money of the United States of America upon presentation and surrender 
thereof at the designated corporate trust office of the applicable Bond Registrar. 

Each of the Bonds shall be designated "General Obligation Bonds, Series ." with 
such additions, modifications or revisions as shall be determined to be necessary by an 
Authorized Officer at the time of the sale of such Bonds to reflect the calendar year of issuance 
of the Bonds, the order of sale of the Bonds, the specific series of the Bonds, whether the 
Bonds are being issued on a taxable basis, whether the Bonds are Capital Appreciation Bonds. 
Current Interest Bonds, Convertible Bonds. Variable Rate Bonds. Retail Bonds or Direct 
Purchase Bonds, whether the Bonds are being issued and sold for the purpose of paying costs 
of the Refunding Purposes, paying costs of the Project or a combination thereof and any other 
authorized features of the Bonds determined by an Authorized Officer as desirable to be 
reflected in the title of the Bonds being issued and sold. 

The seal of the City or a facsimile thereof shall be affixed to or printed on each of the 
Bonds, and the Bonds shall be executed by the manual or facsimile signature ofthe Mayor and 
attested by the manual or facsimile signature of the City Clerk, and in case any officer whose 
signature shall appear on any Bond shall cease to be such officer before the delivery of such 
Bond, such signature shall nevertheless be valid and sufficient for all proposes, the same as if 
such officer had remained in office until delivery. As used in. this Ordinance-. "City Clerk" shall 
mean the duly qualified and acting City Clerk of the City or any Deputy City Clerk or other 
person that may lawfully take a specific action or perform a specific duty prescribed for the City 
Clerk pursuant to this Ordinance. 

All Bonds shail have thereon a certificate of authentication substantially in the form 
hereinafter set forth duly executed by the applicable Bond Registrar as authenticating agent of 
the City and showing the date of authentication. No Bond shall be valid or obligatory for any 
purpose or be entitled to any security or benefit under this Ordinance unless and until such 
certificate bf authentication shall have been duly executed by the applicable Bond Registrar by 
manual signature, and such certificate of authentication upon any such Bond shall be conclusive 
evidence that such Bond has been autfienticated and delivered under this Ordinance. The 
certificate of authentication on any Bond shall be deemed to have been executed by the 
applicable Bond Registrar if signed by an authorized officer of such Bond Registrar, but it shall 
not be necessary that the same officer sign the certificate of authentication on all of the Bonds 
issued hereunder. 

Sec(/on 3. (a) Registration and Transfer The City shall cause books (the "Bond 
Register^ for the registration and for the transfer of each series of Bonds as provided in this 
Ordinance to be kept at the designated corporate trust office of a bank or trust company 
designated by an Authorized Officer (the "Bond Registrar'), as the registrar fpr the City in 
connection vvith such series of Bonds. The City is authorized to prepare multiple Bond blanks 
executed by the City for use in the transfer and exchange of Bonds. 

Upon surrender for transfer of any Bond at the designated corporate trust office of the 
applicable Bond Registrar, duly endorsed by, or accompanied by a written instrument or 
instruments of transfer in form satisfactory to such Bond Registrar and duly executed by the 
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registered owner or its attorney duly authorized in writing, the City shall execute and such Bond 
Registrar shall authenticate, date and deliver in the name of the transferee or transferees (a) in 
the case of any Capital Appreciation Bond, a new fully registered Capital Appreciation Bond or 
Bonds of the same series, maturity and yield to maturity of authorized denominations, for a like 
aggregate original principal amount of Capital Appreciation Bond or Bonds of the same series, 
maturity and yield to maturity of other authorized denominations, or (b) in the case of any other 
Bonds, one or more fully registered Bonds of the same series, type (Current Interest Bonds or 
Variable Rate Bonds), interest rate (or In the case of Variable Rate Bonds, method of interest 
rate determination) and maturity of authorized denominations, for a like principal amount. Any 
Capital Appreciation Bond or Bonds may be exchanged at said office of the applicable Bond 
Registrar for a like aggregate original principal amount of Capital Appreciation Bond or Bonds of 
the same series, maturity and yield to maturity of other authorized denominations. Any other 
Bond or Bonds may be exchanged at said office of the applicable Bond Registrar for a like 
aggregate principal amount of Bonds of the same series, type, interest rate and maturity of other 
authorized denominations. The execution by the City of any fully registered Bond shail 
constitute full and due authorization of such Bond, and the applicable Bond Registrar shall 
thereby be authorized to authenticate, date and deliver such Bond; provided that (a) the 
aggregate original principal amount of outstanding Capital Appreciation Bonds of each series, 
maturity and yield to maturity authenticated by the applicable Bond Registrar shall not exceed 
the authorized aggregate original principal amount of Capital-Appreciation Bonds of such series 
and maturity less previous retirenlents and (b) the principal amount of Current Interest Bonds or 
Variable Rate Bonds of each series, maturity and interest rate (or interest rate determination 
method) authenticated by the applicable Bond Registrar shall not exceed the authorized 
principal amount of Current Interest Bonds or Variable Rate Bonds for such series, maturity and 
interest rate (or interest rate determination method) less previous retirements. 

The applicable Bond Registrar shall not be required to transfer or exchange (a) any 
Bond after notice calling such Bond for redemption has been mailed, or (b) any Bond during a 
period of 15 days next preceding mailing of a notice of redemption of such Bond; provided, 
however, that provisions relating to the transfer or exchange of Variable Rate Bonds of a series 
shall be as determined by an Authorized Officer at the time of the sale thereof and may be set 
forth in the trust indenture securing such series of Variable Rate Bonds as authorized in 
Section 2 hereof. 

The person in whose name any Bond shall be registered shall be deemed and regarded 
as the absolute owner thereof for all purposes, and payment of the Compound Accreted Value 
of. principal of, redemption premium, if any, or interest on any Bond, as appropriate, shall be 
made only' to or upon the order of the registered owner thereof or its legal representative. All 
such payments shall be valid and effectual to satisfy and discharge the liability upon such Bond 
to the extent of the sum or sums so paid. ' 

No service charge shall be made for any transfer or exchange of Bonds, but the City or 
the applicable Bond Registrar may require payment of a sum sufficient to cover any tax or other 
governmental charge that may be imposed in connection with any transfer or exchange of 
Bonds, except that no such payment may be required in the case of the issuance of a Bond or 
Bonds for the unredeemed portion of a Bond surrendered for redemption. 
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(b) Book-Entry Only System. If so determined and directed by an Authorized Officer in 
connection with the sale of any of the Bonds, such Bonds may be issued in book-entry only 
form. In connection with the issuance of Bonds in book-entry only form, an Authorized Officer is 
authorized to execute and deliver to the book-entry depository selected by such Authorized 
Officer such depository's standard form of representation letter. If any of the Bonds are 
registered in the name of a securities depository which uses a book-entry system, the standing 
of the beneficial owner to enforce any of the covenants herein may be established through the 
books and records of such securities depository or a participant therein. 

(c) Bonds Lost, Destroyed, etc. If any Bond, whether in temporary or definitive form, is 
lost (whether by reason of theft or otherwise), destroyed (whether by mutilation, damage, in 
whole or in part, or otherwise) or improperly cancelled, the applicable Bond Registrar may 
authenticate a new Bond of like series, date, maturity date, interest rate (or. in the case of 
Capital Appreciation Bonds, yield to maturity, and in the case of Variable Rate Bonds, method of 
interest rate determination), denomination and original principal amount (in the case of Capital 
Appreciation Bonds) or principal amount (in the case of other Bonds) and bearing a number not 
contemporaneously outstanding; provided that (i) in the case of any mutilated Bond, such 
mutilated Bond shall first be surrendered to the applicable Bond Registrar, and (ii) in the case of 
any lost Bond or Bond destroyed in whole, there shall be first fumished to the applicable Bond 
Registrar evidence of such'loss or destruction, together with indemnification of the City and 
such Bond Registrar, satisfactory to such Bond Registrar. If any lost, destroyed or improperly 
cancelled Bond shall have matured or is about to mature, or has been called for redemption, 
instead of issuing a duplicate Bond, the applicable Bond Registrar shall pay the same without 
surrender thereof if there shall be first furnished to such. Bond Registrar evidence of such loss, 
destruction or cancellation, together with indemnity, satisfactory to it. Upon the issuance of any 
substitute Bond, the applicable Bond Registrar may require the payment of a sum sufficient to 
cover any tax or other governmental charge that may be imposed in relation thereto. 

(d) Redemption and Repurchase. The Bonds may be made subject to redemption 
prior to maturity at the option of the City, in whole or in part on any date, at such times and at 
such redemption prices (to- be expressed as a percentage of the principal amount of Current 
Interest Bonds or Variable Rate Bonds being redeemed or as a formula as described below and 
expressed as a percentage of the Compound Accreted Value of Capital Appreciation" Bonds to 
be redeemed or as a formula as descrilfed below) not to exceed 105 percent, plus, in the case 
of Cun-ent Interest Bonds and Variable Rate Bonds, accrued interest to the date of redemption, 
as determined by an Authorized Officer at the time of the sale thereof 

Notwithstanding the foregoing, such 105 percent limitation on the redemption price of 
Bonds shall not apply where the redemption price is based upon a formula designed to 
compensate the owner of the Bonds to be redeemed based upon prevailing market conditions 
on the date fixed for redemption, commonly known as a "make-whole" redemption price (the 
°/Vfa/ce-Wf)o/e Redemption Price"). At the time of sale of the Bonds, an Authorized Officer shall 
determine the provisions of the formula to be used to establish any Make-Whole Redemption 
Price, which may vary depending on whether the Bonds are issued on a taxable or tax-exempt 
basis. An Authorized Officer shall confirm and transmit the applicable Make-Whole Redemption 
Price on such dates and to such parties as shall be necessary-to effectuate such redemption. 
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If fewer than all of the outstanding Bonds of a series are to be optionally redeemed, the 
Bonds to be called shall be called from such maturities and interest rates of such series as may 
be determined by an Authorized Officer. 

Certain of the Bonds of a series may be made subject to mandatory redemption, at par 
and accrued interest to the date fixed for redemption, as determined by an Authorized Officer at 
the time of the sale thereof. Further, an Authorized Officer is hereby authorized to sell (at a 
price determined by such Authorized Officer to be in the best interests of the City) or waive any 
right the City may have to call any of the Bonds or Outstanding Indebtedness for optional 
redemption, in whole or in part, and is hereby further authorized to expend the proceeds of any 
such sales fpr any purpose for which the proceeds of the Bonds are authorized to be expended 
and for the payment or prepayment bf any City debt obligations, all as determined by an 
Authorized Officer; provided however, to the extent that interest on such Bonds or Outstanding 
Indebtedness is excluded from gross income for federal income tax purposes, such 
expenditures shall not adversely affect such exclusion. If detennined to be necessary or 
appi'opriate. an Authorized Officer is authorized to solicit the consent of holders of outstanding 
Bonds or Outstanding Indebtedness to any such sale or waiver. 

Retail Bonds may be made subject to repurchase by the City upon the demand of 
certain holders thereof at a price of not to exceed 105 percent of par. as more fully described in 
Section 12 hereof 

At the time of sale of Bonds of a series, an Authorized Officer is authorized to determine 
the manner of redeeming such Bonds, either by lot in the manner hereinafter provided or 
pro-rata in the manner detemiined by an Authorized Officer at the time of sale, in the event less 
than all of the Bonds of the same series. maturity and interest rate are to be redeemed. 

The Current Interest Bonds shall be redeemed only in amounts equal to the respective 
minimum authorized denominations ahd integral multiples thereof and the Capital Appreciation 
Bonds shall be redeemed only in amounts representing the respective minimum authorized 
Maturity Amounts and integral multiples thereof. In the event of the redemption of fewer than all 
the Bonds of the same series, maturity and interest rate by lot, the aggregate principal amount 
or Maturity Amount (as appropriate) thereof to be redeemed shall be the minimum authorized 
denomination or Maturity Amount (as appropriate) for such series or an integral multiple thereof, 
and the applicable Bond Registrar shall assign to each Bond of such series, maturity and 
interest rate, a distinctive number for each minimum authorized denomination or Maturity 
Amount (as appropriate) of such Bond and shall select by lot from the numbers so assigned as 
many numbers as, at such minimum authorized denomination or Maturity Amount (as 
appropriate) for each number, shall equal the principal amount or. Maturity Amount (as 
appropriate) of such Bonds to be redeemed. In such case, the Bonds to be redeemed shall be 
those to which were assigned numbers so selected; provided that only so much of the principal 
amount or Maturity Amount (as appropriate) of each Bond shall be redeemed as shall equal 
such minimum authorized denomination or Maturity Amount (as appropriate) for each numkjer 
assigned to it and so selected. In the event of the redemption of fewer than all Bonds of the 
same series, maturity and interest rate on a pro-rata basis, if the Bonds are held in book-entry 
form at the time of redemption, at the time of sale of the Bonds, an Authorized Officer is 
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authorized to direct the Bond Registrar to instruct the book-entry depository to select the 
specific Bonds within such maturity and interest rate for redemption pro-rata among such 
Bonds. The City shall have no responsibility or obligation to ensure thaf the book-entry 
depository properly selects such Bonds for redemption. 

The City shall, at least 45 days prior to any optional redemption date (unless a shorter 
time period shall be satisfactory to the applicable Bond Registrar), notify the applicable Bond 
Registrar of such redemption date and of the principal amount or Maturity Amount (as 
appropriate) of Bonds of such series to be redeemed. 

In connection with any mandatory redemption of Bonds of a series as authorized above, 
the principal amounts of Bonds (or the Compound Accreted Value of the Capital Appreciation 
Bonds) of such series to be mandatorily redeemed in each year may be reduced through the 
eariier'optional redemption thereof, vvith any partial optional redemptions of such Bonds of such 
series' credited against future mandatory redemption requirements in such order of the 
mandatory redemption dates as an Authorized Officer may determine. In addition, on or prior to 
the 60th day preceding any' mandatory redemption date of Bonds of a series, the applicable 
Bond Registrar may, and if directed by an Authorized Officer shall, purchase Bonds of such 
series required to be retired on such mandatory redemption date at such prices as an 
Authorized Officer shall determine. Any such Bonds so purchased shall be cancelled and the 
principal amount (or Compound Accreted Value, as appropriate) thereof shall be credited 
against the payment required on such next mandatory redemptiori date with respect to such 
series of Bonds. 

The applicable Bond Registrar shall promptly notify the City in writing of the Bonds, or 
portions thereof, selected for redemption and. in the case of any Bond selected for partial 
redemption, the principal amount, Compound Accreted Value or Maturity Amount (as 
appropriate) thereof, and the interest rate thereof to be redeemed. 

Subject to the limitation on redemption price set forth above, in the case of redemption of 
any Variable Rate Bonds, the terms of such redemption shall be determined by an Authorized 
Officer at the time of sale of such Variable Rate Bonds and may be set forth in the trust 
indenture securing such Variable Rate Bonds as authorized in Section 2 hereof. 

Section 4. Except as may otherwise be determined as provided below for Variable 
Rate Bonds, unless waived by any owner of Bonds to be redeemed, notice of the call for any 
such redemption shall be given by the applicable Bond Registrar on behalf of the City by mailing 
the redemption notice by first class mail at least 30 days and not more than 60 days prior to the 
date fixed for redemption to the registered owner of the Bond or Bonds to be redeemed at the 
address shown on the applicable Bond Register or at such other address as is fumished in 
writing by such registered owner to such Bond Registrar, but the failure to mail any such notice 
or any defect therein as to any Bond shall not affect the validity of the proceedings for the 
redemption of any other Bond. Any notice of redemption mailed as provided in this Section 
shall be conclusively presumed to have been given whether or not actually received by the 
addressee. In the case of redemption of any Variable Rate Bonds of a series, the time and 
manner of giving such notice shall be determined by an Authorized Officer at the time of sale of 
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such Variable Rate Bonds and may be set forth in the trust indenture securing such Variable 
Rate Bonds as authorized in Section 2 hereof. 

All notices of redemption shall state: 

(1) the series designation of the Bonds to be redeemed, 

(2) the redemption date, 

(3) the redemption price, or in the case of . a redemption of Bonds at a 
Make-Whole Redemption Price, a description pf the formula by which the redemption 
price shall be determined, 

(4) if less than all outstanding Bonds of a series are to be redeemed, the 
identification (and, in the case of partial redemption, the respective principal amounts 
and interest rates, Compound Accreted Values or Maturity Amounts) of the Bonds to be 
redeemed, 

(5) that on the redemption date the redemption price will become due and 
payable upon each such Bond or.portion thereof called for redemption, and that Inlerest 
thereon shall cease to accrue or compound from and after said date, 

(6) the place where such Bonds are to be surrendered for payment of the 
redemption price, which place of payment shall be the designated corporate trust office 
of the applicable Bond Registrar, and 

(7) such other information as shail be deemed necessary by the applicable 
Bond Registrar at the time such notice is given to comply with law, regulation or industry 
standard. 

With respect to an optional redemption of any series of Bonds, such notice may state 
that said redemption is conditioned upon the receipt by the applicable Bond Registrar on or prior 
to the date fixed for redemption of moneys sufficient to pay the redemption price of the Bonds of 
such series. If such moneys are npt so received, such redemption notice shall be of no force 
and effect, the City shall not redeem such Bonds and the applicable Bond Registrar shall give 
notice, in the same manner in which the notice of redemption was given, that such moneys were 
not so received and that such Bonds will not be redeemed. Unless the notice of redemption 
shall be made conditional as provided above, on or prior to any redemption date for a series of 
Bonds, the City shall deposit with the applicable Bond Registrar an amount of money sufficient 
to pay the redemption price of all the Bonds or portions thereof of such series which are to be 
redeemed on that date. 

Notice of redemption having been given as aforesaid, the Bonds, or portions thereof, so 
to be redeemed shall, on the redemption date, become due and payable at the redemption price 

> therein specified, and from and after such date (unless the City shall default in the payment of 
the redemption price or unless, in the event of a conditional notice as described above, the 
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necessary moneys were not deposited) such Bonds, or portions tfiereof, shall cease to bear, 
acCTue or compound interest. Upon surrender of such Bonds for redemption in accordance with 
said notice, such Bonds shall be paid by the applicable Bond Registrar at the redemption price. 
Installments of interest due on or prior to the redemption date shall be payable as herein 
provided for payment of interest. Upon surrender for any partial redemption (i) of any Current 
Interesl Bond or Variable Rate Bond, there shall be prepared for the registered owner a new 
Bond or Bonds of the same series, type (Current Interest Bonds or Variable Rate Bonds), 
interest rate or, in the case of Variable Rate Bonds, method of interest rate determination, and 
maturity in the amount of the unpaid principal or (ii) of any Capital Appreciation Bond, there shall 
be prepared for the registered owner a new Capital Appreciation Bond or Bonds of the same 
series, Yield to Maturity and maturity date in the amount of the unpaid Maturity Amount. 

If any Current Interest Bond or Variable Rate Bond, or portion thereof, called for 
redemption shall not be so paid upon surrender thereof for redemption, the principal shall, until 
paid, bear interest from the redemption date at the rate borne by such Bond, or portion thereof, 
so called for redemption. If any Capital Appreciation Bond, or portion thereof, called for 
redemption shall not be so paid upon surrender thereof for redemption, the Compound Accreted 
Value at such redemption date shall continue to accrue interest from such redemption date at 
the Yield to Maturity bome by such Capital Appreciation Bond, or portion thereof, so called for 
redemption. All Bonds which have been redeemed shall be cancelled and destroyed by the 
applicable Bond Registrar and shall not be reissued. 

If any Bond is not presented for payment when the principal amount. Compound 
Accreted Value or Maturity Amount thereof becomes due, either at maturity or at a date fixed for 
redemption thereof or othenvise, and if moneys sufficient to pay such Bond are held by the 
applicable Bond Registrar for the benefit of the registered owner of such Bond, such Bond 
Registrar shall hold such moneys for the benefit of the registered owner of such Bond without 
liability to the registered owner for interest. The registered owner of such Bond thereafter shall 
be restricted exclusively to such funds for satisfaction of any claims relating to such Bond. 

Section 5. The Capital Appreciation Bonds and the Current Interest Bonds of each 
series shall be prepared in substantially the following forms with such insertions and revisions 
as shall be necessary to reflect the terms and provisions of the sale of the Bonds of such series 
pursuant to Section 12 hereof; provided that if the text of any Bond is to be printed in its entirety 
on fhe front side of such Bond, then the text shown or appearing on the reverse side of such 
Bond shall replace paragraph [2] and the legend, "See Reverse Side for Additional Provisions," 
shall be omitted. The Convertible Bonds shall be prepared incorporating the provisions of the 
forms of Capital Appreciation Bonds and Current Interest Bonds set forth below as necessary fo 
reflect the terms and provisions of the sale of the Convertible Bonds pursuant to Section 12 
hereof The Variable Rate Bonds shall be prepared in substantially the form of the Current 
Interest Bonds set forth below, or as provided in the applicable trust indenture securing such 
Variable Rate Bonds as authorized in Section 2 hereof, with such insertions and revisions as 
shall be necessary to reflect the terms and provisions of the sale of the Variable Rate Bonds 
pursuant to Section 12 hereof. 

All Bonds may be prepared with such insertions and revisions as shall be necessary in 

connection with the issuance of such Bonds as Retail Bonds or Direct Purchase Bonds. 
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[Form of Capital Appreciation Bond — Front Side] 

REGISTERED 

NO. 

UNITED STATES OF AMERICA 

STATE OF ILLINOIS 

CITY OF CHICAGO 

$ 
Compound Accreted 

Value at Maturity 
{"Maturity Amount') 

GENERAL OBLIGATION BOND 

SERIES 

See Reverse Side for 
Additional Provisions 

MATURITY 

, 20 

YIELD TO 

MATURITY 

ORIGINAL 

PRINCIPAL 

AMOUNT PER 

$ 000 
MATURITY 

AMOUNT: 

$ 

DATED 

DATE CUSIP 

20 

Registered Owner; 

The City of Chicago (the "City") hereby acknowledges itself to owe and for value, 
received promises to pay to the Registered Owner identified above, or registered assigns as 
hereinafter provided, on the Maturity Date identified above, the Maturity Amount identified 
above. The amount of interest payable on this Bond on the Maturity Date hereof is the amount 
of interest accrued from the Dated Date hereof at a semiannual compounding rate necessary to 
produce the Yield to Maturity set forth above, compounded semiannually on each January 1 and 
July 1, commencing 1, 20 . The Maturity Amount of this Bond is payable 
in lawful money of the United States of America'upon presentation and surrender of this Bond at 
the designated corporate trust office of . Chicago. Illinois, or its 
successor, as bond registrar and paying agent (the "Bond Registrar"). The Compound Accreted 
Value of this Bond per $ .000 Maturity Amount on January 1 and July 1 of each year. 
commencing 1, 20 . determined by the semiannual compounding described in 
this paragraph shall be as set forth in the Table of Compound Accreted Value Per $ ,000 
of Compound Accreted Value at Maturity contained herein. 
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Reference is hereby made to the further provisions of this Bond set forth on the reverse 
hereof and such further provisions shall for all purposes have the same effect as if set forth at 
this place. 

It is hereby certified and recited that all conditions, acts and things required by law to 
exist or to be done precedent to and in the issuance of this Bond did exist, have happened, 
been done and performed in regular and due form and time as required by law; that the 
indebtedness ofthe City, including the issue of Bonds of which this is one, does not exceed any 
limitation imposed by law; and that provision has been made for the collection of a direct annual 
tax sufficient to pay the Maturity Amount hereof at maturity. 

This Bond shall not be valid or become obligatory for any purpose until the certificate of 
authentication hereon shall have been signed by the Bond Registrar. 

IN WITNESS WHEREOF, the City of Chicago by the City Council has caused its corporate 
seal to be imprinted by facsimile hereon and this Bond to be signed by the duly authorized 
facsimile signature of the Mayor and attested by the facsimile signature of the City Clerk, all as 
of the Dated Date identified above. 

(Facsimile Signatured 
Mayor 

City of Chicago 
Attest: 

(Facsimile Signature) 
City Clerk 

City of Chicago 

[SEAL] 

Date of Authentication; 

CERTIFICATE OF AUTHENTICATION 

This Bond is one of the Bonds described in the within-mentioned Bond Ordinance and is 
one of the General Obligation Bonds, Series , of the City of Chicago. 

(Manual Signature) 
Authorized Officer 
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[Form of Capital Appreciation Bond — Reverse Side] 

CITY OF CHICAGO 

GENERAL OBLIGATION BOND 

SERIES 

For the prompt payment ofthe Maturity Amount of this Bond as the same becomes due. 
and for the levy of taxes sufficient for that purpose, the full faith, credit and resources of the City 
are hereby irrevocably pledged. 

This Bond is one of a series of Bonds aggregating the original principal amount of 
$ issued pursuant to the constitutional home rule powers of the City for the 
purposes of (i) paying costs of the Refunding Purposes described in the hereinafter-defined 
Bond Ordinance, (ii) paying costs of the Project described in the Bond Ordinance, and 
(iii) paying expenses incidental to the issuance of the Bonds, and was authorized by an 
Ordinance adopted by the City Council of the City on . 20 (the "Bond 
Ordinance"). 

The Bonds maturing on or after January 1. , are redeemable prior to maturity at the 
option of the City, in whole or in part on any date on or after 1, . and if 
less than all of the outstanding Bonds are to be redeemed, the Bonds to k>e called shall be 
called from such maturities as shall be determined by the City., and if less than all of the Bonds 
of the same maturity and yield to maturity are to be redeemed, then [by lot] (pro-rata] for the 
Bonds of the same maturity and yield to.maturity in the manner hereinafter provided, the Bonds 
to be redeemed at the redemption prices (being expressed as a percentage of the Compound 
Accreted Value of the Bonds to be redeemed) set forth below; 

DATES OF REDEMPTION REDEMPTION PRICE 

[Redemption by lot] In the event of the redemption of less than all the Bonds of like 
maturity and yield to maturity, the aggregate Maturity Amount thereof to be redeemed shall be 
$ ,000 or an integral multiple thereof, and the Bond Registrar shall assign to each Bond of 
such maturity and yield to maturity a distinctive number for each $ ,000 Maturity Amount of 
such Bond and shall select by lot from the numbers so assigned as many numbers as, at 
$ ,000 for each number, shall equal the Maturity Amount of such Bonds to be redeemed. 
The Bonds to be redeemed shall be the Bonds to which were assigned numbers so selected; 
provided that only so much of the Maturity Amount of each.Bond shall t>e redeemed as shall 
equal $ ,000 for each number assigned to it and so selected. 

[Redemption pro-rata] In tfie event of the redemption of less than all the Bonds of like 
maturity and yield to maturity, the Bonds to be redeemed will be selected pro-rata in the manner 
determined pursuant to the Bond Ordinance. 
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Notice of any such redemption shall be sent by first class mail not fewer than 30 days 
nor more than 60 days prior to the date fixed for redemption to the Registered Owner of each 
Bond to be redeemed at the address shown on the registration books of the City maintained by 
the Bond Registrar or at such other address as is furnished in writing by such Registered Owner 
to the Bond Registrar; provided that the failure to mail any such notice or any defect therein as 
to any Bond shall not affect the validity of the proceedings for the redemption of any other Bond. 
When so called for redemption, this Bond shall cease to accrue interest on the specified 
redemption date; provided that funds for redemption are on deposit at the place of payment at 
that lime, and shall not be deemed to be outstanding. 

This Bond is transferable by the Registered Owner hereof in person or by its attorney 
duly authorized in writing at the designated corporate trust office of the Bond Registrar in 
Chicago, Illinois, but only in the manner, subject to the limitations and upon payment of the 
charges provided in the Bond Ordinance, and upon surrender and cancellation of this Bond. 
Upon such transfer a new Bond or Bonds of authorized denominations, of the same maturity 
and yield to maturity and for the same aggregate Original Principal Amount will be issued to the 
transferee iri exchange therefor. The Bond Registrar shall not be required to transfer or 
exchange this Bond (A) after notice calling this Bond for redemption has been mailed, or 
(B) during a period of 15 days next preceding mailing of a notice of redemption of this Bond. 

The Bonds are issued in fully registered form in Original Principal Amounts representing 
$ .000 Maturity Amount or any integral multiple thereof This Bond may be exchanged at 
the designated corporate trust office of the Bond Registrar for a like aggregate Original Principal 
Amount of Bonds of the same series and maturity, upon the terms set forth in the Bond 
Ordinance. ^ 

The City and the Bond Registrar may deem and treat the Registered Owner hereof as 
the absolute owner hereof for the purpose of receiving payment of or on account of the Maturity 
Amount hereof and redemption premium, if any. hereon and for all other purposes and neither 
the City nor the Bond Registrar shall be affected by any notice to the contrary. 

TABLE OF COMPOUND ACCRETED VALUE 

PER $ _.000 OF COMPOUND ACCRETED VALUE AT MATURITY 

(ASSIGNMENT) 

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto 

(Name and Address of Assignee) 

the within Bond and does hereby irrevocably constitute and appoint 

attorney fo transfer the said Bond on the books kept for registration thereof with full power of 
substitution in the premises. 
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Dated: 

Signature guaranteed 

NOTICE; The signature to this assignment must correspond with the name of the Registered 
Owner as it appears upon fhe face of the within Bond in every particular, without 
alteration or enlargement or any change whatever. 

(Form of Current Interest Bond — Front Side] 

REGISTERED 

NO. 

UNITED STATES OF AMERICA 

STATE OF ILLINOIS 

GITY OF CHICAGO 

GENERAL O B U G A T I O N B O N D 

SERIES 

See Reverse Side for 
Additional Provisions 

Interest Maturity Date; Dated Date; 

Rate; % January 1 , 2 0 _ , 2 0 _ CUSIP: 

Registered Owner: 

Priricipal Amount; 

The City of Chicago (the "C/7y") hereby acknowledges itself to owe and for value 
received promises to pay to the Registered Owner identified above, or registered assigns as 
hereinafter provided, on the Maturity Date identified above, the Principal Amount identified 
above and to pay interest (computed on the basis of a 360-day year of twelve 30-day months) 
on such Principal Amount from the later of the date of this Bond or the most recent interest 
payment date to which interest has been paid at the Interest Rate per annum set forth above on 
January 1 and July 1 of each year commencing 1, 20 , until said Principal 
Amount is paid. Principal of this Bond and redemption premium, if any, shall be payable in 
lawful money of the United States of America upon presentation and surrender at the 

designated corporate trust office of . , Chicago, Illinois, as bond 
registrar and paying agent (the 'Bond Reg/strar"). Payment of the installments of interest shall 
be made to the Registered Owner hereof as shown on the registration books of the City 
maintained by the Bond Registrar at the close of business on the 15th day of the month next 
preceding each interest payment date and shall be paid by check or draft of the Bond Registrar 
mailed to the address of such Registered Owner as it appears on such registration books or at 
such other address furnished in writing by such Registered Owner to the Bond Registrar or, at 
the option of any Registered Owner of $1,000,000 or more in aggregate principal amount of the 
Bonds, by wire transfer of immediately available funds to such bank in the continental Unifed 
States of America as the Registered Owner hereof shall request in writing to the Bond Registrar. 
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Reference is hereby made to the further provisions of this Bond set forth on the reverse 
hereof and such further provisions shall for all purposes have the same effect as if set forth at 
this place. 

It is hereby certified and recited that all conditions, acts and things required by law to 
exist or to be done precedent to and in the issuance of this Bond did exist, have happened, 
been done and performed in regular and due form and time as required by law; that the 
indebtedness of the City, including the issue of Bonds of which this is one. does not exceed any 
limitation imposed by law; and that provision has t)een made for the collection of a direct annual 
tax sufficient to pay the interest hereon as it falls due and also to pay and discharge the 
principal hereof at maturity. 

This Bond shall not be valid or become obligatory for any purpose until the certificate of 
authentication hereon shall have been signed by the Bond Registrar. 

IN WITNESS WHEREOF, the City of Chicago by the City Council has caused its corporate 
seal to be imprinted by facsimile hereon and this Bond to be signed' by the duly authorized 
facsimile signature of the Mayor and attested by the facsimile signature of the City Clerk, all as 
of the Dated Date identified above. 

(Facsimile Signature) 
Mayor 

City of Chicago 

Attest; 

(Facsimile Signature) 
City Clerk 

City of Chicago 

[SEAL] 

Date of Authentication; 

CERTIFICATE OF AUTHENTICATION 

This Bond is one of the Bonds described in the within-mentioned Bond Ordinance and is 
one of the General Obligation Bonds, Series , of the City of Chicago. 

By; (Manual Signature) 

Authorized Officer 
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[Form of Current Interest Bond — Reverse Side] 

CITY OF CHICAGO 

GENERAL OBLIGATION BOND 

SERIES 

For the pronipt payment of this Bond, both principal and interest, as aforesaid, as the 
same become due, and for the levy of taxes sufficient for that purpose, the full faith, credit and 
resources of the City are hereby irrevocably pledged. 

This Bond is one of a series of Bonds aggregating the principal amount of 
$ issued pursuant to the constitutional home rule powers of the City for the 
purposes' of (i) paying costs of the Refunding Purposes described ih the hereinafter-defined 
Bond Ordinance, (ii) paying costs of the Project described in the Bond Ordinance, and 
(iii) paying expenses incidental to the issuance of the Bonds, and was authorized by an 
Ordinance adopted by the City Council of the City on , 20 (the "Bond 
Ordinance'). 

The Bonds maturing on or after January 1, , are redeemable prior to maturity at the 
option of the City, in whole or in part on any date on or after 1, , and if less 
than all of the outstanding Bonds are to be redeemed, the Bonds to be called shall be called 
from such maturities and interest rates as shall be determined by the City and if less than all of 
the Bonds of a single maturity and the same interest rate are to be redeemed then [by lot] 
[pro-rata] within such maturity and interest rate in the manner hereinafter provided, the Bonds to 
be redeemed at the redemption prices (being expressed as a percentage of the principal 
amount) set forth below, plus accrued interest to the date of redemption; 

DATES OF REDEMPTION REDEMPTION PRICE 

The Bonds maturing on January 1. . are subject to mandatory redemption prior to 
maturity on January 1 of the- years to , inclusive, and the Bonds maturing on 
January 1, . are subject to mandatory redemption prior to maturity on January 1 of the 
years to . inclusive, in each case at par and accrued interest to the date fixed for 
redemption. ^ 

[Redemption by lot] In the event of the redemption of less than all the Bonds of like 
maturity and interest rate, the aggregate principal amount thereof to be redeemed shall be 
$ ,000 or an integral multiple thereof, and the Bond Registrar shall assign to each Bond of 
such maturity and interest rate a distinctive number for each $ ,000 principal arinount of 
such Bond and shall select by lot from the numbers so assigned as many numbers as, at 
$ ,000 for each number, shall equal the principal amount of such Bonds to be redeemed. 
The Bonds to be redeemed shall l>e the Bonds to which were assigned numbers so selected; 
provided that only so much of the principal amount of each Bond shall be redeemed as shall 
equal $ ,000 for each numt>er assigned to it and so selected. 
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[Redemption pro-rata] In the event of the redemption of less than all of the Bonds of like 
maturity and interest rate, the Bonds to be redeemed will be selected pro-rata in the manner 
determined pursuant to the Bond Ordinance. 

Notice of any such redemption shall be sent by first class mail not less than 30 days nor 
more than 60 days prior to the date fixed for redemption to the Registered Owner of each Bond 
to be redeemed at the address shown on the registration books of the City maintained by the 
Bond Registrar or at such other address as is furnished in writing by such Registered Owner to 
the Bond Registrar; provided that the failure to mail any such notice or any defect therein as to 
any Bond shall nol affect the validity of the proceedings for the redemption of any other Bond. 
When so called for redemption, this Bond shall cease to bear interest on the specified 
redemption date, provided that funds for redemption are on deposit at the place of payment at 
that time, and shall not be deemed to be outstanding. 

This Bond is transferable by the Registered Owner hereof in person or by its attorney 
duly authorized in writing at the designated corporate trust office of the Bond Registrar in 
Chicago. Illinois, but only in the manner, subject to the limitations and upon payment of the 
charges provided in the Bond Ordinance, and upon surrender and cancellation of this Bond. 
Upon such transfer a new Bond or Bonds of authorized denominations, of the same interest 
rate, series and maturity and for the same aggregate principal amount will be issued to the 
transferee in exchange therefor. The Bond Registrar shall not be required to transfer or 
exchange this Bond (A) after notice calling this Bond for redemption has been mailed, or 
(B) during a period of 15 days next preceding mailing of a notice of redemption of this Bond. 

The Bonds are issued in fully registered form in the denomination of $ ,000 each or 
authorized integral multiples thereof This Bond may be exchanged at the designated corporate 
trust office of the Bond Registrar for a like aggregate principal amount of Bonds of the same 
interest rate, series and maturity of other authorized denominations, upon the terms set forth in 
the Bond Ordinance. 

The City and the Bond Registrar may deem and treat the Registered Owner hereof as 
the absolute owner hereof for the purpose of receiving payment of or on account of principal 
hereof and interest due hereon and redemption premium, if any. and for all other purposes and 
neither the City nor the Bond Registrar shall be affected by any notice to the contrary. 
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(ASSIGNMENT) 

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto 

(Name and Address of Assignee) 

the within Bond and does hereby irrevocably constitute and appoint 

attorney to transfer the said Bond on the books kept for registration thereof with full power of 
substitution in the premises. 

Dated: 

Signature guaranteed; 

NOTICE: The signature to this assignment must correspond with the name of the Registered 
Owner as it appears upon the face of the within Bond in every particular, without 
alteration or enlargement or any change whatever. 

. Section 6. Each Bond shall be a direct and general obligation of the City for the 
payment of which (as to Compound Accreted Value, principal, interest and redemption 
premium, if any, as appropriate) the. City pledges its full faith and credit. Each Bond shall be 
payable (as to Compound Accreted Value, principal, interest and redemption premium, if any, 
as appropriate) from any moneys, revenues, receipts, income, assets or funds ofthe City legally 
available for such purpose, including but not limited to the proceeds of the Pledged. Taxes (as 
defined in Section 7 hereof). 

Section 7. For the purpose of providing the funds required to pay as the same 
become due (i) the principal of and interest and redemption premium, if any, on the Bonds 
(Including the Compound Accreted Value of any Capital Appreciation Bonds), (ii) the purchase 
price of Bonds that are subject to optional or mandatory tender for purchase by the owners 
thereof, to the extent not otherwise provided for pursuant to the terms of a Credit Facility (as 
defined in Section 12 hereof), (iii) such amounts as may be payable under Interest Rate 
Exchange Agreements (as defined in Section 14 hereoQ from the direct annual tax described 
below, (iv) amounts (other than periodic fees and expenses) payable to providers of Credit 
Facilities as described in Section 12 hereof and (v) to the extent determined by an Authorized 
Officer to t>e necessary or desirable, periodic fees and expenses payable to parties involved in 
the provision of ongoing services relating to the Bonds, the Outstanding Indebtedness, the 
Existing Interest Rate Exchange Agreements or Interest Rate Exchange Agreements, including 
parties such as those identified by an Authorized Officer in a notification of sale as described in 
Section 12 hereof and parties providing similar ongoing services, such as rating agencies and 
entities providing financial market information to be used in connection with the structuring and 
sale of the Bonds (fhe "Ongoing Financing Services"), there is hereby levied and there shall be 
collected a direct annual tax upon all taxable property^ in the City for the years and in the 
amounts as follows 
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YEAR AMOUNT YEAR AMOUNT 

2012 $150,000,000 2033 $150,000,000 
2013 150,000,000 2034 150,000.000 
2014 150.000,000 2035 150.000.000 
2015 150,000,000 2036 150,000.000 
2016 150.000,000 2037 150.000,000 
2017 150,000.000 2038 150.000.000 
2018 150.000,000 2039 150,000.000 
2019 150.000,000 2040 150.000,000 
2020 150,000.000 2041 150,000.000 
2021 150.000,000 2042 150.000.000 
2022 150,000,000 2043 150,000.000 
2023 150.000.000 2044 150,000.000 
2024 150.000.000 2045 150,000,000 
2025 150.000.000 2046 150,000.000 
2026 150.000,000 2047 150,000,000 
2027 150.000,000 2048 150,000.000 
2028 150.000,000 2049 150.000.000 
2029 150,000,000 2050 150,000,000 
2030 150.000.000 2051 150,000,000 
2031 150.000,000 2052 150,000.000 
2032 150.000.000 

; provided that collections of such levy for any year In an amount in excess of that necessary to 
make the payments described in clauses (i). (ii), (iii), (iv) and (v) above (a) may be used for any 
lawful public purpose designated by the City Council or (b) may be reduced and abated by an 
Authorized Officer if such reduction is deemed desirable by an Authorized Officer in connection 
with the sale or sales of the Bonds, in each case as determined from time to time by an 
Authorized Officer as provided In Section 12 hereof. 

The tax levy made in this Section is not subject lo the "Aggregate Levy" limitation 
contained in the Chicago Property Tax Limitation Ordinance contained in Chapter 3-92 of the 
Municipal Code of Chicago (the °Mun;c/pa/ Code'), and Section 3-92-020 of the Municipal Code 
is hereby superseded to exclude the tax levy herein from the definition of "Aggregate Levy" 
contained therein. 

The term "Pledged Taxes" means (i) the taxes hereinabove levied for collection for the 
purpose of providing the funds necessary to make the payments descritied in clauses (i), (ii), 
(iii), (iv) and (v) of the first paragraph of this Section 7. and (ii) subject to the provisions of 
Section 15 hereof, the proceeds of taxes levied for the years from and after 2011 in connection 
with the issuance of the Outstanding Indebtedness to the extent such tax collections are not 
necessary for the^payment of the Outstanding Indebtedness due to the refunding thereof as 
authorized herein or pursuant to any other authorization, and the term "Pledged Taxes" shall 
also include any amounts deposited into the hereinafter-defined Bond Fund or deposited with 
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the Ad Valorem Tax Escrow Agent (as hereinafter defined) by an Authorized Officer for the 
purpose of paying principal of and interest on the Bonds and any accrued interest received and 
deposited in the Bond Fund or the Ad Valorem Tax Escrow Account, if established pursuant to 
Section 9 hereof 

As provided in Section 12 or othenwise. the City reserves fhe right to abate all or a 
portion of the Pledged Taxes required to be levied in any year if and to the extent on or before 
March 31 of the next succeeding calendar year (or such earlier date as may be required by law), 
the City has on hand amounts dedicated to the payments described in clauses (i), (ii), (iii) and 
(iv) of the first paragraph of this Section 7 due during the one-year period commencing on 
January 2 of such succeeding, calendar year. The City may. but shall not be required to. cause 
the levy or extension in any year of taxes for the payment pf the costs of Ongoing Financing 
Services. 

Section 8. The City shail appropriate or otherwise provide amounts sufficient to pay 
(i) principal of and interest on the Bonds (including the Compound Accreted Value of any Capital 
Appreciation Bonds), (ii) amounts (other than periodic fees and expenses) payable lo providers 
of Credit Facilities as described in Section 12 hereof to the payment of which the City has 
pledged its full faith and credit and (iii) Interest Rate Exchange Agreements to the payment of 
which the City has pledged its full faith and credit for the years such amounts are due, and the 
City hereby covenants to take timely action as required by law to carry out the provisions of this 
Section, but. if for any such year it fails to do so, this Ordinance shall constitute a continuing 
appropriation ordinance of such amounts without any further action on the part of the City 
Council. 

Section 9. Each Authorized Officer is authorized to establish one or more special 
accounts, if determined to be necessary in connection with the sale of any of the Bonds, 
separate and segregated from all other funds and accounts of the City, which shall either be 
(i) held by an Authorized Officer (each a "Bond Fund') or (ii) maintained with a bank or trust 
company to be designated by an Authorized Officer (each an 'Ad Valorem Tax Escrow 
Account") pursuant to an escrow agreement (each an "Ad Valorem Tax Escrow Agreement"), 
between the City and the applicable Escrow Agent named therein (each an 'Ad Valorem Tax 
Escrow Agent'), and one or more of the Mayor or an Authorized Officer are hereby authorized to 

I execute and deliver one or more Ad Valorem Tax Escrow Agreements in connection with the 
sale of the Bonds in such form as the officers so executing such agreement may deem 
appropriate in accordance with the provisions of this Ordinance. 

In lieu of the proceeds of such taxes being deposited with the City Treasurer, any such 
Ad Valorem Tax Escrow Agreement may authorize the County Collectors of Cook and DuPage 
Counties, Illinois to deposit the proceeds of such taxes directly into the applicable Ad Valorem 
Tax Escrow Account, if such Accourit has been created. 

Section 10. If the Pledged Taxes to be applied to the payment of the Bonds are not 
available in time to make any payments of principal of or interest on the Bonds when due, then 
the appropriate fiscal officers of the City are hereby directed to make such payments from any 
other moneys, revenues, receipts, income, assets or funds of the City that are legally available 
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for that purpose in advancement of the collection of such Pledged Taxes, and when the 
proceeds thereof are received, such other funds shall be replenished, all to the end that the 
credit of the City may be preserved by the prompt payment of the principal of and interest on the 
Bonds as the same become due. 

Section 11. A copy of this Ordinance, duly certified by the City Clerk, shall be filed in 
the respective offices of the County Cleri<s of Cook and DuPage Counties. Illinois (the "County 
Clerks"), and such filing shall constitute the authority for and it shall be the duty of said County 
Clerks, in each year beginning in 2013. to and including 2053, to extend the taxes levied 
pursuant to Section 7 hereof for collection in such year, such taxes to be in addition to and in 
excess of all other taxes heretofore or hereafter authorized to be levied by the City on its behalf. 

A copy of this Ordinance, duly certified by the City Clerk, shall also be filed with each 
applicable Ad Valorem Tax Escrow Agent, if any. each applicable Bond Registrar, and if the 
County Collectors of Cook and DuPage Counties are authorized to deposit the proceeds of the 
taxes levied pursuant to Section 7 hereof directly with an Ad Valorem Tax Escrow Agent 
pursuant to Section 9 hereof, with such County Collectors. 

Section 12. Each Authorized Officer is hereby authorized to sell all or any portion of the 
Bonds, other than the Retail Bonds and the Direct Purchase Bonds which shall be sold as 
provided in the following two paragraphs, from time to time to or at the direction of an 
undenwriter or group of underwriters to be selected by such Authorized Officer (the 
"Undenvriters'), with the concurrence of the Chairman of the Committee on Finance of the City 
Council (the "Chairman"), on such terms as such Authorized Officer may deem to be in the best 
interests of the City within the limitations set forth in this Ordinance. 

Each Authorized Officer is hereby authorized to sell Retail Bonds from time to time on 
such terms as such Authorized Officer may deem to be in the best interests of the City within 
the limitations contained in this Ordinance and. in connection therewith, to appoint an agent or 
group of agents to be selected by such Authorized Officer (the "Selling Agents"), with the 
concurrence of the Chairman, for the purpose of soliciting purchases of the Retail Bonds by 
individual investors, each sale of Retail Bonds solicited by the Selling Agents to be made with 
the concurrence of the Chairman. 

The Bonds may be sold as Direct Purchase Bonds in a manner and containing such 
terms authorized by an Authorized Officer, including pursuant to a placement agent 
arrangement, to a purchaser or purchasers other than the Underwriters (the "Direct 
Purchasers"), such Direct Purchasers to be selected by an Authorized Officer and such sale 
being permitted either at par or with a discount or premium. The Mayor or an Authorized Officer 
is hereby authorized to do all such things and to execute and deliver such additional documents, 
agreements and certificates as shall be necessary in connection with the sale of Direct 
Purchase Bonds. 

The principal amount of and the interest on the Bonds (including the Compound 
Accreted Value of any Capital Appreciation Bonds and based on reasonable estimates of the 
interest to be paid on Variable Rate Bonds) sold of each series and maturity in the aggregate 
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(after taking into account mandatory redemptions) shall not exceed the amount levied therefor 
as specified in Section 7 hereof. The Bonds may be sold from time to time as an Authorized 
Officer shall determine that the proceeds of such sales are needed. 

Subsequent to the sale of any series of Bonds or, in the case of the Retail Bonds, 
subsequent to the sale of all Bonds that are the subject of a Selling Agent Agreement (as 
hereinafter defined), an Authorized Officer shall file in the office of the City Clerk a notification of 
sale directed to the City Council setting forth (i) the series designation, the aggregate principal 
amount and authorized denominations of, rnaturity schedule and redemption provisions for the 
Bonds sold, (ii) the principal amounts of the Bonds sold as Current Interest Bonds. Capital 
Appreciation Bonds, Convertible Bonds and Variable Rate Bonds, respectively, and whether 
any of the Bonds are sold as Retail Bonds, (iii) in the case of the sale of the Retail Bonds or 
Direct Purchase Bonds, the principal amounts of such Bonds sold as Current Interest Bonds. 
Capitalized Appreciation Bonds, Convertible Bonds and Variable Rate Bonds, respectively, 
(iv) in the case of Bonds sold as Capital Appreciation Bonds. (A) the Original Principal Amounts 
of and Yields to Maturity on the Capital Appreciation Bonds being sold and (B) a table of 
Compound Accreted Values per minimum authorized Compound Accreted Value at maturity for 
any Capital Appreciation Bonds being sold, setting forth the Compound Accreted Value of each . 
such Capital Appreciation Bond on each semiannual compounding date, (v) the interest rates on 
the Current Interest Bonds sold or, in the case of Variable Rate Bonds, a description of the 
method of determining the interest rate applicable to such Variable Rate Bonds from time to 
time, (vi) the specific maturities, series and amounts of the Outstanding Indebtedness to be 
refunded with proceeds of the Bonds, (vii) a description of any Existing Interest Rate Exchange 
Agreements to be terminated, amended or otherwise modified in connection with the refunding 
of such Outstanding Indebtedness and identifying any settlement, breakage or termination 
amount to be paid in corinection with each such termination, amendment or modification, 
(viii) the date on and price at which the Outstanding Indebtedness selected for refunding shall, 
be redeemed (if such redemption shall occur prior to stated maturity or pursuant to mandatory 
sinking fund redemption), (ix) the disposition pf the taxes levied for the years from and after 
2011 for the payment of the Outstanding Indebtedness or any Existing Interest Rate Exchange 
Agreements as authorized by Section 15 hereof, (x) the identity of the insurer or insurers issuing 
the. insurance policy or policies, if any. referred to below, and the identity of the provider qr 
providers of one or more Credit Facilities, if any, for such Bonds, (xi) the identity of the 
Underwriters (or, in the case of Retail Bonds, the Selling Agents and in the case of Direct 
Purchase Bonds, the Direct Purchasers) selected for such Bonds, (xii) the identity of the 
applicable Bond Registrar and any trustee or trustees selected by an Authorized Officer for such 
Bonds, (xiii) the identity of any remarketing agent retained in. connection with the issuance of 
Variable Rate Bonds, if any, (xiv) the compensation paid to the Underwriters (or, in the case of 
Retail Bonds, the Selling Agents) in connection with such sale, (xv) the identity of any Refunding 
Escrow Agent (as defined in Section 13(b) hereof) appointed by an Authorizied Officer in 
connection with the refunding of Outstanding Indebtedness, and (xvi) any other matter 
authorized by this Ordinance to be determined by an Authorized Officer at the time bf the sale of 
the Bonds of each series. 

Either Authorized Officer is hereby authorized and directed to cause all necessary 
notices of redemption of the Outstanding Indebtedness selected for refunding as provided 
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above to be givenin accordance with the terms of the respective ordinances or indentures, as 
applicable, authorizing the Outstanding Indebtedness. 

The Mayor or an Authorized Officer is hereby authorized to execute and deliver a 
contract of purchase with respect to each sale of the Bonds to. or at the direction of, the 
Underwriters in substantially the form previously used for similar general obligation bonds of the 
City or to the Direct Purchasers, with appropriate revisions to reflect the terms and provisions of 
the Bonds and such other revisions in text as the Mayor or an Authorized Officer shall determine 
are necessary or desirable in connection with the sale of the Bonds. The compensation paid to 
the Undenwriters in connection with any sale of Bonds shall not exceed three percent of the 
principal amount of the Bonds being sold. Nothing contained in this Ordinance shall limit the 
sale of the Bonds or any maturity or maturities thereof at a price or prices in excess of the 
principal amount thereof. 

The Mayor or an Authorized Officer is hereby authorized to execute and deliver a 
contract with Selling Agents pursuant to which the Selling Agents shall solicit purchases of the 
Retail Bonds by individual investors (a "Selling Agent Agreement") substantially in the form of 
the selling agent agreement previously entered into by the City in connection with the sale of 
Retail Borids, but with such revisions in text as the Mayor or an Authorized Officer executing the 
same shall determine are necessary or desirable, the execution thereof by the Mayor or such 
Authorized Officer to evidence the City Council's'approval of all such revisions. The aggregate 
compensation paid to the Selling Agents pursuant to any Selling Agent Agreement shall not 
exceed three percent of the principal amount of the Retail Bonds sold pursuant to such Selling 
Agent Agreement. The terms of any Selling Agent Agreement may provide for the delegation by 
an Authorized Officer to one or more Deputy Comptrollers of authority to approve the final terms 
of sale of any Retail Bonds pursuant to such Selling Agent Agreement within parameters 
established by an Authorized Officer consistent with the terms and limitations of this Ordinance. 
Any Selling Agent Agreement may also contain provisions pursuant to which a person receiving 
an ownership interest in any Retail Bonds through the death of a Bondholder shall have the right 
to sell such Retail Bonds back to the City at a price of not to exceed 105 percent of par and 
setting forth the terms and conditions of the exercise of such right. The Mayor or an Authorized 
Officer (or delegate as authorized above) is hereby authorized to do all such things and to 
execute and deliver such additional documents, agreements and certificates as shall be 
necessary in connection with the sale of Retail Bonds from time to time pursuant to a Selling 
Agent Agreement, including any such document, agreement or certificate necessary to describe 
the terms of Retail Bonds then being sold. 

In connection with any sale of the Bonds, an Authorized Officer is hereby authorized to 
obtain one or more policies of bond insurance from recognized bond insurers selected by an 
Authorized Officer, if such Authorized Officer determines such bond insurance to be desirable in 
corinection with such sale of the Bonds. Either Authorized Officer may. on behalf of the City, 
make covenants with such bond insurer that are not inconsistent with the provisions of this 
Ordinance and are necessary to carry out the purposes ofthis Ordinance. 

In connection with any sale of the Bonds, the Mayor or an Authorized Officer is hereby 
authorized to obtain one or more letters of credit, lines of credit, standby bond purchase 
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agreements, or similar credit or liquidity facilities (a "Credit Facility") with one or more financial 
institutions The Mayor or an Authorized Officer is hereby authorized to enter into a 
reimbursement agreement and/or standby bond purchase agreement and to execute and issue 
a promissory note in connection with the provisions of each Credit Facility. Any Credit Facility, 
reimbursement agreement or standby bond purchase agreement shall be in substantially the 
form of the credit facilities, reimbursement agreements and standby bond purchase agreements 
previously entered into by the City in connection with the sale of general obligation bonds or 
notes, but with such revisions in text as the Mayor or an Authorized Officer executing the same 
shall determine are necessary or desirable, the execution thereof by the Mayor or an Authorized 
Officer to evidence the City Council's approval of all such revisions. The annual fee paid to any 
financial institution that provides a Credit Facility with respect to all or a portion of a series of the 
Bonds shall not exceed one and one-half percent of the average principal amount of such 
Bonds outstanding during such annual period. The final form of any reimbursement agreement 
and/or standby bond purchase agreement entered into by the City with respect to the Bonds 
shall be attached to the notification of sale filed in the office of the City Clerk pursuant to this 
section. Each such promissory note shall be a general obligation of the City for the payment of 
which, both principal and interest, the City pledges its full faith, credit and resources. Each 
promissory note, and any Bond owned or held as collateral by any such financial institution in its 
capacity as a provider of a Credit Facility shall bear interest at a rate not exceeding 15 percent 
per annum and shall mature not later than the final maturity date of the related Bonds secured 
by such reimbursement agreement or standby bond purchase agreement. The Mayor or an 
Authorized Officer is hereby authorized to execute and deliver any such reimbursement 
agreement or standby bond purchase agreement, and any amendment thereto or replacement 
thereof, under the seal of the City affixed and attested by the City Cleric. 

In the event that Bonds are sold so as to require the levy of taxes for any year specified 
in Section 7 hereof for the purpose of making the payments described in clauses (i). (ii), (iii) and 
(iv) of the first paragraph of Section 7 hereof in an amount less than the amount specified for 
such year in the first paragraph of Section 7 hereof, then an Authorized Officer shall, on or prior 
to March 31 of the calendar year next succeeding such year, notify the City Council of the 
determination made pursuant to clauses (a) and (b) of the first paragraph of Section 7 hereof 
regarding the application of any resulting excess levy collections, and. in addition, in connection 
with a determination made pursuant to clause (b) of the first paragraph of Section 7 hereof, an 
Authorized Officer shall file in the respective offices of the County Clerks certificates of tax 
abatement for such year. In the event that upon the final sate of the Bonds of all series, such 
Bonds have been sold so as to require the levy of taxes in any year specified in Section 7 
hereof for the purpose of making the payments described in clauses (i), (ii). (iii) and (iv) of the 
first paragraph of Section 7 hereof in an amount less than the amount specified for such year in 
Section 7 hereof, then there shall t>e included, in the final notification of sale to the City Council 
described in the fourth (4*̂ ) paragraph of this Section 12, the determination made pursuant to 
clauses (a) and (b) of the first paragraph of Section 7 hereof regarding the application of any 
resulting excess levy collections for such year and any succeeding year and, in addition, in 
connection with a determination made pursuant to clause (b) of the first paragraph of Section 7 
hereof, an Authorized Officer shall file in the respective offices of the County Clerks certificates 
of tax abatement for such year or years. If any of the Bonds are not to be sold and issued as 
provided herein and no levy collections are to be applied for the purposes of paying the costs of 
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Ongoing Financing Services as determined by an Authorized Officer, the corresponding taxes 
herein levied to pay debt service thereon shall be abated in full. Any certificate of abatement 
delivered pursuant to this paragraph shall refer to the amount of taxes levied pursuant to 
Section 7 hereof, shall indicate the amount of reduction in the amount of taxes levied by the City 
resulting from the sale or sales of the Bonds or the non-issuance thereof, which reduced 
amount is to be abated from such taxes, and shall further indicate the remainder of such taxes 
which is to be extended for collection by said County Clerks. 

The preparation, use and distribution of a prelimiriary official statement, an official 
statement or any other disclosure document relating to each sale arid issuance of the Bonds are 
hereby ratified and approved. The Mayor and each Authorized Officer are each hereby 
authorized to execute and deliver an official statement or other disclosure document relating to 
each sale and issuance of the Bonds on behalf of the City. The prelirninary official statement, 
official statement and other disclosure documents herein authorized shall be substantially 
similar to those previously used for general obligation bonds of the City, and shall contain the 
temns and provisions of the Bonds, the manner in which the Bonds shall be sold, the use of 
proceeds of the Bonds, financial information for the City, and such other information as the 
Mayor or any Authorized Officer determines to be advisable under the.circumstances. 

In connection with any sale of the Bonds, an Authorized Officer is hereby authorized to 
execute and deliver one or more Continuing Disclosure Undertakings (each a "Continuing 
Disclosure Undertaking') evidencing the City's agreement to comply with the requirements of 
Section (b)(5) .of Rule 15c2-12. adopted by the Securities and Exchange Commission (the 
"SEC") under the Securities Exchange Act of 1934, in a form approved by the Corporation 
Counsel. Upon , its execution and delivery on behalf of the City as herein provided, each 
Continuing Disclosure Undertaking will be binding on the,City, and the officers, employees and 
agents of the City are hereby authorized to do all such acts and things and to execute all such 
documents as may be necessary to carry out and comply with.the provisions of each Continuing 
Disclosure Undertaking as executed. Either Authorized Officer is hereby further authorized to 
amend each Continuing Disclosure Undertaking in accordance with its respective terms from 
time to time following its execution and delivery as said officer shall deem necessary. In 
addition, an Authorized Officer is authorized, to make all future filings with the Electronic 
Municipal Market Access system operated by the Municipal Securities Rulemaking Board or 
such other municipal securities information repository as shall be designated by the SEC, all in 
accordance with the provisions of Securities and Exchange Commission Rule 15c2-12(b)(5) 
promulgated under the Securities Exchange Act of 1934. Notwithstanding any other provision 
of this Ordinance, the sole remedies for any failure by the City to comply with any Continuing 
Disclosure Undertaking shall be the ability of the beneficial owner of any applicable Bond to 
seek mandamus or specific performance by court order to cause the City to comply with its 
obligations under such Continuing Disclosure Undertaking. 

The Bonds shall be duly prepared and executed in the form and manner provided herein 
and delivered to the purchasers in accordance with the applicable terms of sale. 

The Mayor, each Authorized Officer, the City Treasurer and the City Clerk are each 
hereby authorized to execute and deliver such other documents and agreements (including 
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such contracts, such intergovernmental agreements cr such grant agreements with not-for-profit 
organizations, educational or cultural institutions or for-profit organizations or to assist the State 
of Illinois, the United States of America, or other municipal corporations, units of local 
government or school districts in the State of Illinois, receiving proceeds of the Bonds as an 
Authorized Officer shall deem necessary and appropriate) and perform such other acts prior to 
or following the issuance of the Bonds as may be necessary or desirable in connection with the 
issuance of the Bonds and any transactions contemplated herein related to the application of 
the proceeds of the Bonds or collections or application of taxes levied for the payment of the 
Bonds or the Outstanding Indebtedness or other purposes hereunder, but subject to any 
limitations on or restrictions of such power or authority as herein set forth, and any such actions 
heretofore taken by the Mayor, an Authorized Officer, the City Treasurer or the City Clerk in 
accordance with the provisions hereof are hereby ratified and approved. With respect to each 
grant of Bond proceeds, each Authorized Officer is hereby authorized to designate in writing, 
with the written concurrence of the Budget Director of the City (the "Budget Director'), (i) one or 
more City departments or agencies to administer such grant, and (ii) the head of the City 
department br agency who shall be authorized to execute a grant agreement and such other 
docunients. agreements or instruments as shall be deemed necessary or desirable by such City 
departrnent or agency head. Upon any such written designafion by an Authorized Officer with 
respect to a grant of Bond proceeds, such City department or agency shall be authorized to 
administer such grant and the head of such City department or agency shall be authorized to 
execute a grant agreement and such other documents, agreements or Instruments as such 
official shall deem necessary or desirable. 

Section 13. The proceeds from the sale of any series of the Bonds shall be used as 
follows; 

(a) The sum representing the accrued interest received, if any. shall be used 
to pay the first interest becoming due on the Bonds sold, and to that end. shall be 
deposited in the applicable Bond Fund or the applicable Ad Valorem Tax Escrow 
Account, if established. 

(b) From the sale proceeds derived from any such sale of a series of the 
Bonds, (i) such sum as may l>e determined by an Authorized Officer to be necessary to 
pay not more than three years of interest on the Bonds issued to pay costs of the Project 
may be used to pay such interest, and to that end. may be deposited in the applicable 
Bond Fund or the applicable Ad Valorem Tax Escrow Account. , if established; (ii) the 
sum determined by an Authorized Officer to be necessary to pay the costs of the Project 
shall be set aside, held and invested at the direction of an Authorized Officer, as 
separate funds' of the City pending such payment, provided that proceeds of the Bonds 
issued to finance the Pension Contributions shall be paid into the Pension Funds as and 
when required by law; (iii) the sum determined by an Authorized Officer to capitalize or 
fund interest on Outstanding Indebtedness shall be deposited into the respective debt 
service funds established for the Outstanding Indebtedness; (iv) the sum determined by 
an Authorized Officer to be sufficient to pay the Outstanding Indebtedness being 
refunded at or prior to their respective maturities, at a price of par, the applicable 
redemption premium and accrued interest thereon up to and including said redemption 
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or maturity dates shall be deposited into the respective debt service funds established 
for the Outstanding Indebtedness or into one or more "Refunded Bonds Escrow 
Accounts" to be held by one or more banks or trust companies to be designated by an 
Authorized Officer (each a "Refunding Escrow Agent'), each pursuant to the terms of an 
escrow agreement (each a "Refunding Escrow Agreement'), and the Mayor, an 
Authorized Officer and the City Clerk, or any of them, are hereby authorized to execute 
and deliver each Refunding Escrow Agreement, and any amendment thereto, in such 
fomi as the officer so executing shall deem appropriate to effect the refunding or 
refundings described in this paragraph and (v) the sum determined by an Authorized 
Officer to be sufficient to provide for the payment of any settlement, breakage or 
temiination amount payable in connection with the termination, amendment or 
modification of an Existing Interest Rate Exchange Agreement shall be paid to the City's 
counterparty or counterparties thereunder. Notwithstanding any provision of the 
Municipal Code, investments acquired with proceeds of the Bonds or investment income 
thereon may mature beyond ten years from the date of acquisition, and may include but 
are not limited to agreements entered into h>etween the City and providers of securities 
under which agreements such providers agree to purchase from or sell to the City 
specified securities on specific dates at predetermined prices, all as established at the 
time of execution of any such agreement and as set forth in such agreement, and 
guaranteed investment contracts, forward purchase agreements and other simitar 
investment vehicles. Such guaranteed investment contracts, forward purchase 
agreements and other similar investment vehicles may, to the extent permitted by 
operative authorizing documents and by applicable law, be assigned or transferred from 
one bond transaction to another or apply tb the proceeds of more than one bond"̂  
transaction on a commingled or non-commingled basis, as determined by an Authorized 
Officer. The Mayor or an Authorized Officer is hereby authorized to enter into any 
amendments to or restatements of existing documents or to execute new documents, to 
consent to actions being taken by others or to obtain the consent of other parties, as 
may be necessary or desirable in this respect. Investment income derived from Bond 
proceeds may be (w) expended for the same purposes for which Bond proceeds may be 
expended, (x) used for the payment or prepayment of City debt obligations, (y) deposited 
in the Corporate Fund of the City or (z) rebated to the United States of America as 
provided in Section 16 hereof, all as determined by an Authorized Officer or the Budget 
Director. Any commingled investment income from guaranteed investment contracts, 
fonvard purchase agreements and other similar investment vehicles shall be apportioned 
among bond transactions as determined by an Authorized Officer or as otherwise 
required by operative authorizing documents and applicable law. 

(c) From the sale proceeds of a series of the Bonds not applied as provided 
in paragraphs (a) and (b), above, the amount deemed necessary by an Authorized 
Officer shall be applied to the payment of the costs of Issuance of such Bonds, including 
the premium or fee for bond insurance or other credit or liquidity enhancement, if any, 
and any unexpended portion of the sale proceeds shall be paid to the City. 

The costs of the Project may be paid directly by the City or may be financed by the 
making of grants for the implementation of the Project to (i) not-for-profit organizations, 
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educational or cultural institutions or for-profit organizations, (ii) the United States of Amenca, 
(iii) the State of Illinois or (iv) other units of local government, polifical subdivisions, municipal 
corporations or school districts in the State of Illinois, including any operating division thereof all 
as determined by an Authorized Officer. 

An Authorized Officer shall report to the City Council with respect to the expenditure of 
the proceeds of each series of the Bonds issued hereunder to pay the costs of the Project. 
Such reports shall be made no later than August 1 of each year, commencing August 1, 2013, 
with respect to expenditures, made during the preceding calendar year. No report shall be 
required hereunder following any calendar year in which no proceeds of any series of the Bonds 
are expended to pay costs of the Project. 

Section 14. The Mayor or an Authorized Officer is hereby authorized to execute and 
deliver, with respect to all or any portion of the Outstanding Indebtedness, the Bonds, and any 
General Obligation Indebtedness (as defined below) that may be issued in the future 
(collectively. 'City Indebtedness"), from time to time one or more agreements, or options to 
enter into such agreements, with counterparties selected by an Authorized Officer, the purpose 
of which is to provide to the City (i) an interest rate basis, cash flow basis, or other basis 
different from that provided in the related City Indebtedness for the payment of interest or 
(ii) with respect to a future delivery of general obligation bonds, notes or commercial paper 
(collectively, 'General Obligation Indebtedness"), one or more of a guaranteed interest rate, 
interest rate basiSj cash flow basis, or purchase price (such agreements or options to enter into 
such agreements being collectively referred to as "Interest Rate Exchange Agreements'). 
Interest Rate Exchange Agreements include without limitation agreements or contracts 
commonly known as interest rate exchange, swaps, including forward starting swaps, collar, 
caps; or derivative agreements, forward payment conversion agreernents, interest rate locks, 
forward bond purchase agreements, bond warrant agreements, or bond purchase option 
agreements and also include agreements granting to the City or a counterparty an option to 
enter into any of the foregoing and agreements or contracts providing for payments based on 
levels of or changes in interest rates, including a change in an interest rate index, to exchange 
cash flows or a series of payments, or to hedge payment, rate spread, or similar exposure. The 
stated aggregate notional amount (net of offsetting transactions) under all Interest Rate 
Exchange Agreements related to certain City Indebtedness shall not exceed the principal 
amount of such City Indebtedness to which such Interest Rate Exchange Agreements relate. 
For purposes of the immediately preceding sentence, 'offsetting transactions" shall include any 
transaction which is intended to hedge, modify or otherwise affect another outstanding 
transaction or its economic results. The offsetting transaction need not t)e based on the same 
index or rate option as the related City Indebtedness or the transaction being offset and need 
not be with the same counterparty as the transaction b>eing offset. Examples of offsetting 
transactions include, without limitafion. a floating-to-fixed rate interest rate swap being offset by 
a fixed-to-floating rate interest rate swap, and a fixed-to-floating rate interest rate swap being 
offset by a floating-to-fixed rate interest rate swap or an interest rate cap or floor or a 
floating-to-floating interest rate swap. 

Any Interest Rate Exchange Agreement to the extent practicable shall be in substantially 
the form of either the 2002 ISDA Master Agreement or the Local Currency — Single Jurisdiction 
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version or the Mulficurrency— Cross Border version of fhe 1992 ISDA Master Agreement 
(including a Schedule and/or a Credit Support Annex to such Schedule, if applicable) published 
by the Intemational Swaps and Derivatives Association, Inc. {"ISDA") or any successor form to^ 
either published by ISDA, and in the appropriate confirmations of transactions governed by the 
applicable agreement, with such insertions, completions and modifications thereof as shall be 
approved by the officer of the City executing the same, his or her execution to constitute 
conclusive evidence of fhe City Council's approval of such insertions, completions and 
modifications thereof Should any ISDA form not be the appropriate form to accomplish the 
objectives of the City under this Section 14, then such other agreement as may be appropriate 
is hereby approved, the execution by the Mayor or an Authorized Officer being conclusive 
evidence of the City Council's approval of such insertions, completions and modifications 
thereof. Amounts payable by the City under any Interest Rate Exchange Agreement shall 
(i) constitute a general obligation of the City for which is pledged its full faith and credit, (ii) be 
payable from a tax unlimited as to rate or amount that may have heretofore or shall be hereafter 
levied by the City Council (including, with respect only to an Interest Rate Exchange Agreement 
relating to the Bonds, the lax levy described in Section 7 hereof), (iii) constitute operafing 
expenses of the City payable from any monies, revenues, income, assets or funds of the City 
available for such purpose, or (iv) constitute any combination of (i), (ii), and (iii). all as shall be 
detennined by an Authorized Officer. Nothing contained in this Secfion 14 shall limit or restrict 
the. authority of the Mayor or an Authorized Officer to enter into similar agreements pursuant to 
prior or subsequent authorizafion of the City Couricil. 

The Mayor and an Authorized Officer are hereby authorized to take all actions necessary 
to assign, terminate, amend or modify all or a portion of any Interest Rate Exchange Agreement 
upon a determinafion that such assignment, termination, amendment or modification is in the 
best financial interest of the City. Any settlement, breakage or terminafion amount payable as a 
result of such assignment, termination, amendment or modificafion may be paid from proceeds 
of sale of the Bonds or General Obligatiori Indebtedness or from any lawfully available funds of 
theCity. 

Any amounts received by the City pursuant to any Interest Rate Exchange Agreement 
(other than regulariy scheduled payment ahiounts) are hereby authorized to be expended for 
any purpose for which the proceeds of the related City Indebtedness are authorized to be 
expended and for the payment or prepayment of any City Indebtedness, all as determined by an 
Authorized Officer. 

In addition to the foregoing, the Mayor and an Authorized Officer are hereby authorized 
to take all actions necessary to assign, terminate, amend or modify all or a portion of any 
agreement of the type described herein as an Interest Rate Exchange Agreement with respect 
to any Outstanding Revenue Indebtedness upon a determination that such assignment, 
terminafion, amendment or modification is in the best financial interest of the City. Any 
settlement, breakage or termination amount payable as a result of such assignment, 
termination, amendment or modificafion may be paid from the sources provided for the payment 
of such agreements in the proceedings authorizing the Outstanding Revenue Indebtedness to 
which such agreements relate or from any other lawfully available funds of the City. 
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Section 15. The taxes levied for the years from and after 2011 for the payment of the 
Outstanding Indebtedness or amounts due under any Exisfing Interest Rate Exchange 
Agreement, to the extent the collection of such taxes is not necessary for the payment of all or a 
portion of the Outstanding Indebtedness due to the refunding thereof or for the payment of 
amounts due under an Existing Interest Rate Exchange Agreement due to the termination of 
such Exisfing Interest Rate Exchange Agreement as authorized herein or pursuant to any other 
authorization, may, at the direction of an Authorized Officer, be applied (A) as set forth in the 
next paragraph or (B) to any other lawful public purpose of the City designated by the City 
Council including (i) the purposes set forth in clauses (i), (ii), (iii) and (iv) of the first paragraph of. 
Section 7 of this Ordinance, (ii) the payment of the costs of any capital projects for which funds 
have been lawrfully appropriated or (iii) the abatement of such taxes. There shall be prepared by 
an Authorized Officer and filed with the County Clerks a certificate of reduction of taxgs 
heretofore levied for the payment of the Outstanding Indebtedness selected for refunding by an 
Authorized Officer as provided iri Secfions 12 and 13 hereof and directing the abatement of the 
taxes heretofore levied to pay the Outstanding Indebtedness being refunded, including the taxes 
levied for the years from and after 2012, if so determined by an Authorized Officer as provided 
in the preceding sentence.\ In addition, any proceeds of thie Outstanding Indebtedness being 
held for the payment of the Outstanding Indebtedness, to the extent such proceeds are not 
necessary for the payment of the Outstanding Indebtedness due to the refunding thereof as 
authorized herein or pursuant to any other authorizafion, may, at the direction of an Authorized 
Officer, be applied to any lavtrful public purpose of the City designated by the City Council, 
including the payment of the Bonds (but in the case of Bonds the interest on which is excluded 
from gross income for federal income tax purposes, only upon receipt by the City of an opinion 
of Bond Counsel to the effect that such will not adversely affect the tax-exempt status of the 
Bonds). 

Furthermore, notwithstanding any other provision hereof, taxes levied for the years 2011 
to 2013, inclusive, for the payment of Outstanding Indebtedness, to the extent the collection of 
such taxes is not necessary for the payment of alt or a portion of the Outstanding Indebtedness 
due to the refunding thereof with the proceeds of the Bonds may, in addition to the other 
purposes set forth above, be applied to the payment of the principal of and interest due on 
general obligation commercial paper notes dUe on or before January 31, 2016. at the direction 
of an Authorized Officer. Any directions or determinations by an Authorized Officer pursuant to 
this paragraph shall be filed with the City Clerk no later than the date a levy is applied to the 
payment of commercial paper as provided herein. 

Section 16. The City covenants that it will take no acfion in the investment of the 
proceeds of the Bonds (other than Bonds issued as bonds the interest on which is not 
excludable from the gross income of the owner thereof for federal income tax purposes) which 
would result in making the interest payable on any of such Bonds subject to federal income 
taxes by reason of such Bonds being classified as "arbitrage bonds" within the meaning of 
Secfion 148 of the Code. 

The City further covenants that it will act with respect to the proceeds of Bonds (other 
than Bonds issued as bonds fhe interest on which is not excludable from the gross income of 
the owner thereof for federal income tax purposes), the earnings on the proceeds of such Bonds 
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and any other moneys on deposit in any fund or account maintained in respect of such Bonds, 
including, if necessary, a rebate of such earnings to the United States of America, in a manner 
which would cause the interest on such Bonds to confinue to be exempt from federal income 
taxation under Secfion 103(a) of the Code. 

Each Authorized Officer is hereby authorized to execute such certifications, tax returns, 
covenants and agreements as shall be necessary, in the opinion of nationally recognized bond 
counsel, or in the best interest of the City, as determined by an Authorized Officer, to evidence 
the City's compliance with the covenants contained in this section. Each Authorized Officer is 
hereby authorized to execute one or more declarations of intent to reimburse costs of the 
Project in accordance with the Code and the Treasury Regulafions thereunder. 

Section 17. This Ordinance is prepared in accordance with the powers of the City as a 
home rule unit under Article Vll of the 1970 Illinois Constitution. The appropriate officers of the 
City are hereby authorized to take such acfions and do such things as shall be necessary to 
perform, carry out. give effect to and consummate the transactions contemplated by this 
Ordinance and the Bonds, including, but not limited lo. the exercise following the delivery date 
of any of the Bonds of any power or authority delegated to such official of the City under this 
Ordinance with respect to the Bonds upon the initial issuance thereof, but subject to any 
limitations on or restrictions of such power or authority as herein set forth, and any actions 
heretofore taken by such officers of the City in accordance with the provisions of this Ordinance 
are hereby ratified and approved. 

Section 18. The Mayor and each Authorized Officer may each designate ariother to act 
as their respective proxy and. as applicable, to affix their respective signatures to the Bonds 
whether in temporary or definitive form, and any other instrument, certiflcate or document 
required to t>e signed by the Mayor or an Authorized Officer pursuant to this Ordinance and any 
instrument, certificate or document required thereby. In such case, each shall, send to the City 
Council written notice of the person so designated by each, such nofice stafing the name of the 
^person so selected and identifying the instruments, certificates and documents which such 
person shall be authorized to sign as proxy for the Mayor and each Authorized Officer, 
respectively. .A written signature of the Mayor or of an Authorized Officer, respectively, 
executed by the person so designated underneath, shall be attached to each notice. Each 
notice, with the signatures attached, shall be recorded in the Journal of Proceedings of the City 
Council for such date and filed in the office of the City Clerk. When the signature bf the Mayor 
is placed on an instrument, certificate or document at the direction of the Mayor in the specified 
manner, the same, in all respects, shall be as binding on the City as if signed by the Mayor in 
person. When the signature of an Authorized Officer is so affixed to an instrument, certificate or 
document at the direction of sucli Authorized Officer, the same, in all respects, shall be as 
binding on the City as if signed by such Authorized Officer in person. 

Section 19. If requested by the Bond Registrar, the Mayor, each Authorized Officer and 
the City Clerk are each authorized to execute the standard forrn of agreement between the City 
and the Bond Registrar with respect to the obligations and duties thereof. 
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Section 20. If payment or provision for payment is made, to or for the registered 
owners of all or a portion of the Bonds, of the Compound Accreted Value of any Capital, 
Appreciation Bond and the principal of and interest due and to become due on any Current 
Interest Bond or Variable Rate Bond at the times and in the manner stipulated therein, and there 
is paid or caused to be paid to the applicable Bond Registrar, the applicable Ad Valorem Tax 
Escrow Agent as provided in Section 9 hereof or such bank or trust company as shall be 
designated by an Authorized Officer (such bank or trust company hereinafter referred to as a 
"Defeasance Escrow Agent'), all sums of money due and to become due according to the 
provisions hereof, then these presents and the estate and rights hereby granted shall cease, . 
terminate and be void as to those Bonds or portions thereof except for purposes of registration, 
transfer and exchange of Bonds and any such payment from such moneys or obligations. Any 
Bond shall be deemed to be paid within the meaning of this section when payment of the 
Compound Accreted Value of any such Capital Appreciation Bond or the principal of any such 
Current Interest Bond, plus interest thereon to the due date thereof (whether such due date be 
by reason of maturity or upon redemption as provided in this Ordinance or otherwise), either 
(a) shall have been rnade or caused to have been made in accordance wHth the terms thereof, 
or (b) shall have been provided for by irrevocably depositing with the applicable Bond Registrar, 
the applicable Ad Valorem Tax Escrow Agent as provided in Section 9 hereof or a Defeasance 
Escrow Agent, in trust and exclusively for such payment. (1) moneys sufficient to make such 
payment or (2)(A) direct obligations of the United States of America; (B) obligations of agencies 
of the United States of America, the timely payment of principal of and interest on which are 
guaranteed by the United States of America; (C) obligations of the following agencies; Federal 
Home Loan Mortgage Corp. (FHLMC) debt obligations, Farm Credit System (formeriy: Federal 
Land Banks, Federal Intermediate Credit Banks, and Banks for Cooperatives) debt obligafions. 
Federal Home Loan Banks (FHL Banks) debt obligations, Fannie Mae debt -obligations. 
Financing Corp. (FICO) debt obligations. Resolution Funding Corp. (REFCORP) debt 
obligations, and U.S. Agency for International Development (U.S. A.I.D.) Guaranteed notes; 
(D) pre-refunded municipal obligations defined as follows: any bonds or other obligations of any 
state of the United States of America or of any agency, instrumentality or local governmental 
unit of any such state which are not callable at the option of the obligor prior to maturity or as to 
which irrevocable instructions have been given by the obligor to call on the date specified in the 
notice; or (E) instruments evidencing an ownership interest in obligations described in the 
preceding clauses (A), (B) and (C), or (3) a combination of the investments described in 
clauses (1) and (2) above, such amounts so deposited being available or maturing as to 
principal and interest in such amounts and at such times, without consideration of any 
reinvestment thereof, as will insure the availability of sufficient moneys to make such payment 
(all as confirmed by a nafionally recognized firm of independent public accountants). At such 
times as a Bond shall be deemed to be paid hereunder, as aforesaid, it shall no longer be 
secured by or entitled to the benefits of this Ordinance, except for the purposes of registration, 
transfer and exchange of Bonds and any such payment from such moneys or obligations. 

No such deposit under this secfion shall be made or accepted hereunder and no use 
made of any such deposit unless, in the case of Bonds (other than Bonds issued as bonds the 
interest on which is not excludable from the gross income of the owner thereof for federal 
income tax purposes), the applicable Bond Registrar, the applicable Ad Valorem Tax Escrow 
Agent or the applicable Defeasance Escrow Agent, as the case may t>e, shall have received an 
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opinion of nationally recognized municipal bond counsel to the effect that such deposit and use 
would not cause any of such Bonds to be treated as "arbitrage bonds" within the meaning of 
Section 148 of the Code or any successor provision thereto. 

Nothing in this Ordinance shall prohibit a defeasance deposit of escrow securities as 
provided in this section or a defeasance deposit with respect to the Outstanding Indebtedness 
pursuant to any Refunding Escrow Agreement authorized by Section 13(b) hereof, from being 
subject to a subsequent sale of such escrow secunties and reinvestment of all or a portion of 
the proceeds of that sale in escrow securities which, together with money to remain so held in 
trust, shall be sufficient to provide for payment of principal, redemption premium, if any. and 
interest on any of the defeased Bonds or Outstanding Indebtedness, as appropriate. Amounts 
held by the applicable Bond Registrar, the applicable Ad Valorem Tax Escrow Agent, any 
Defeasance Escrow Agent or any Refunding Escrow Agent in excess of the amounts needed so 
to provide for payment of the defeased Bonds or Outstanding Indebtiedness. as appropriate, 
may be subject to withdrawal by the City. The Mayor or an Authorized Officer is hereby 
authorized to execute and deliver from time 1o time one or more agreements (and amendments 
thei'eto) with counterparties selected by an Authorized Officer, with respect to the investment 
and use of such excess amounts held by the applicable Bond Registrar, the applicable Ad 
Valorem Tax Escrow Agent, a Defeasance Escrow Agent or a Refunding Escrow Agent. 

Section 21. Notwithstanding any other provisions of this Ordinance, the terms and 
provisions of the trust indenture securing a series of Variable Rate Bonds as authorized in 
Secfion 2 hereof with respect to (a) the authentication, registration, transfer and destruction or 
loss of such Variable Rate Bonds, (b) subject to the limitation on redemption price set forth in 
Section 3(d) hereof, the redemption of such Variable Rate Bonds, or (c) the method of payment 
or defeasance of such Variable Rate Bonds, shall apply to such Variable Rate Bonds issued 
pursuant to this Ordinance. With respect to the Direct Purchase Bonds, ari Authorized Officer is 
authorized to negotiate the terms and provisions of such Direct Purchase Bonds in addition to or 
as an alternative to the terms and provisions of the trust indenture securing a series of Variable 
Rate Bonds. 

Section 22. Any series of the Bonds, the Outstanding Indebtedness or the Outstanding 
Revenue Indebtedness may be restructured in a manner authorized by the Mayor or an 
Authorized Officer, Including but not limited to (a) terminating credit enhancement or liquidity 
facilities for. a series of Bonds. Outstanding Indebtedness or Outstanding Revenue 
Indebtedness, (b) replacing credit enhancement or liquidity facilities for a series of Bonds. 
Outstanding Indebtedness or Outstanding Revenue Indebtedness with similar credit 
enhancement or liquidity from a different provider, (c) replacing credit enhancement or liquidity 
facilifies for a series of Bonds. Outstanding Indebtedness dr Outstanding Revenue 
Indebtedness with different forms of credit enhancement or liquidity from the same or a different 
provider, (d) adding additional credit enhancement or liquidity supplemental to that securing a 
series of Bonds, Outstanding Indebtedness or Outstanding Revenue Indebtedness, 
(e) removing or amending provisions for a series of Bonds, Outstanding Indebtedness or 
Outstanding Revenue Indebtedness, or in financing documents related thereto, to or for the 
benefit of credit enhancers or liquidity providers or adding provisions for the benefit of new or 
replacement credit enhancers or liquidity providers, (f) replacing an existing remarketing agent 
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or remarketing agents for Bonds, Outstanding Indebtedness or Oufstanding Revenue 
Indebtedness with a remarketing agent or remarketing agents selected by an Authorized Officer 
or assigning an existing remarketing agreement to a remarketing agent or remarketing agents 
selected by an Authorized Officer, (g) converting to or adding a different interest rate mode or 
modes under the documents pursuant to which such Bonds, Outstanding Indebtedness or 
Outstanding Revenue Indebtedness were issued, (h) adding a floating rate note (FRN) mode to 
any document pursuant to which such Bonds, Outstanding Indebtedness or Outstanding 
Revenue Indebtedness were issued or refunding such Bonds, Outstanding Indebtedness or 
Outstanding Revenue Indebtedness using an FRN structure, or (i) selling or remarketing 
Outstanding Indebtedness or Outstanding Revenue Indebtedness pursuant to a direct purchase 
arrangement to one or more purchasers selected by an Authorized Officer either at par or with a 
discount or premium, subject to any limitations or restrictions with respect to such acfions being 
taken contained in this Ordinance with respect to the Bonds or an oi-dinance pursuant to which 
such Outstanding Indebtedness or Outstanding Revenue Indebtedness was issued, but 
provided, that if determined by an Authorized Officer to be necessary to achieve the financial 
interests of the City, such limitations or restrictions contained in an ordinance pursuant to which 
such Outstanding Indebtedness."or Outstanding Revenue Indebtedness was issued may be 
exceeded, but not in excess of the comparable limitations set forth in this Ordinance. The 
Mayor or an Authorized Officer is hereby authorized to enter into any amendments to or 
restatements of existing documents or to execute new documents, to consent to actions being 
taken by others or to obtain the consent of other parties, and to cause to tie prepared such 
remarkefing documents, including disclosure documents, as may be necessary or desirable to 
effect any such debt restructuring and facilitate the remari<eting of the Bonds. Outstanding 
Indebtedness or Outstanding Revenue Indebtedness, and to pay the fees, costs arid expenses 
relating thereto, as the Mayor or an Authorized Officer executing the same determines is 
necessary and desirable, the execution thereof by the Mayor or an Authorized Officer to 
evidence the City Council's approval of all such amendments. 

Section 23. Any funds heretofore or hereafter received by the City, pursuant to any 
Interest Rate Exchange Agreement and in connection with Outstanding Indebtedness, are 
hereby authorized to be expended for the payment or prepayment of any City Indebtedness; 
provided however, notwithstanding the foregoing, such authorization shall not apply to any 
funds the expenditure of which shall have been heretofore authorized by other applicable law. 

Section 24. For purposes of Treasury Regulafion Section 1.150-2, the City Council 
hereby states its intent to finance, or to reimburse the City for the. payment of the costs 
described in Exhibit A attached hereto by the issuance of tax-exempt obligationis in an amount 
not to exceed $200,000,000. No funds from sources other than such obligations are, or are 
expected to be, reserved or allocated, or otherwise set aside, for the payment of such cpsts, 
except as permitted by the Code. This declaration is consistent with the budgetary practices of 
the City. 

Section 25 A. Section 3 of the 2002 Ordinance is hereby amended in its entirety to 
read as follows: 
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Section 3. Maximum Amount and Term. Without further authorization ofthis City 
Council, the maximum aggregate princijDal amount of all Authorized Debt outstanding 
under this ordinance at any'time shall not exceed Five Hundred Million Dollars 
($500,000,000) (exclusive of unpaid interest and fees). All Authorized Debt shail mature 
on or prior to January 1, 2030. 

B Section 18 of the 2002 Ordinance is hereby amended in its entirety to read 
as follows; 

Section 18. The Line of Credit Program, (a) The Mayor or the City's Chief 
Financial Officer or the City Comptroller (the Chief Financial Officer and the City 
Comptroller each being hereinafter referred to as an "Authorized Officer") is hereby 
authorized to execute and deliver one (1) or more line of credit agreements (each, a 
"Line of Credit Agreement") with one (1) or more commercial banks and other financial 
institutions and in the form customarily used to provide govemmental borrowers with a 
revolving line of credit to meet their need for working capital or interim financing for 
capital projects and with such terms and provisions as an Authorized Officer shall 
determine to be in the best interest of the City. The City Clerk is authorized to attest the 
same and affix thereto the corporate seal of the Cily or a facsimile thereof, the execulion 
and delivery thereof to constitute conclusive evidence of this City Council's approval of 
each such Line of Credit Agreement. 

(b) To evidence borrowings under each Line of Credit Agreement, the City is 
authorized to issue from finie to time one (1) or more Line of Credit Notes, each to be 
designated "Line of Credit Note". Each Line of Credit Note shall bear interest from its 
date at a rate or rates not in excess of eighteen percent (18%) per annum. As 
determined by an Authorized Officer at the time of issuance of each Line of Credit Note, 
the Line of Credit Notes may be issued as notes the interest on which is either includible 
or excludable from gross income for federal income tax purposes under Section 103 of 
the Intemal Revenue Code of 1986. as amended (the "Code"). 

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

(d) Subject to the limitations contained in this ordinance, authority is hereby 
delegated to the Mayor or an Authorized Officer to determine (i) the aggregate principal 
amount of each Line of Credit Note to be issued, (ii) the date or dates thereof, (iii) the 
maturities thereof, (iv) the rate or rates of interest payable thereon or the method for 
determining such rate or rates, and (v) fhe one (1) or more commercial banks and other 
financial institutions to provide the credit under each Line of Credit Agreement. 
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(e) To evidence the exercise of the authority delegated to the Mayor or an 
Authorized Officer by this ordinance, the Mayor or an Authorized Officer, as the case 
may be, is hereby directed to execute and file with the City Clerk a copy of each Line of 
Credit Agreement, each Line of Credit Note issued in connection with each borrowing 
under any Line of Credit Agreement, and a certificate setting forth the determinations 
made pursuant to the authority granted herein, which certificate shall constitute 
conclusive evidence of the proper exercise by them of such authority. Upon the filing of 
such Line of Credit Agreement. Line of Credit Note and such certificate, the City Clerk 
shall direct a copy of such filing to the City Council. 

Section 26. To the extent that any ordinance, resolution, rule, order or provision of the 
Municipal Code, or part thereof, is in conflict with the provisions of this Ordinance, the provisions 
of this Ordinance shall be controlling. If any section, paragraph, clause or provision of this 
Ordinance shall be held invalid, the invalidity of such section, paragraph, clause or provision 
shall not affect any of the other provisions of this Ordinance.^ No provision of the Municipal 
Code or violation of any provision of the Municipal Code shall be deemed to render voidable at 
the option of the City any document, instrument or agreement authorized hereunder or to impair 
the validity of this Ordinance or the instruments authorized by this Ordinance or to impair the 
rights of the owners of the Bonds to receive payment of the principal of or interest on the Bonds 
or to impair the security for the Bonds; provided further that the focegoing shall not be deemed 
to affect the availability of any other remedy or penalty for any violation of any provision of the 
Municipal Code. 

Section 27. This Ordinance shall be published by the City Clerk, by causing to t>e 
printed in special pamphlet form at least five copies hereof, which copies are to be made 
available in her office for public inspection and distribution to members of the public who may 
wish to avail themselves of a copy of this Ordinance. 

Section 28. This Ordinance shall be in full force and effect from and after its adoption, 
approval by the Mayor and publication as provided herein. 

Exhibit "A" referred to in this ordinance reads as follows; 
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Exhibit "A". 
(To Ordinance) 

Section 24 Costs. 

1. Public right-of-way infrastructure improvements in City neighborhoods, including street 
and alley construction and improvements, lighting improvements, sidewalk improvements and 
replacement, and curb and gutter repairs and replacement. 

2. Infrastructure improvements to enhance the development of economic activity, including 
industrial street construction and improvements, streetscaping, median landscaping, 
demolition of hazardous, vacant cr dilapidated buildings that pose a threat to public safety 
and welfare, shoreline reconstruction, riverbank stabilization, residential and commercial 
infrastructure redevelopment and railroad viaduct clearance improvements. 

3. Transportation improvements (to City facilities and to facilities located within the City 
limits which are owned by other governmental entities), including street resurfacing, bridge 
and freight tunnel rehabilitation, traffic signal modernization, new traffic signal installation, 
intersection safety improvements and transit facility improvements. 

4. Grants or loans to assist not-for-profit organizations or educational or cultural 
institutions, or to assist other municipal corporations, units of local government, school 
districts, the State of Illinois or the United States of America. 

5. Cash flow needs of the City. 

6. The acquisition of personal property, including, but not limited to, computer hardware 
and software, vehicles or other capital items useful or necessary for City purposes. 

7. The duly authorized acquisition of improved and unimproved real property within the City 
for municipal, industrial, commercial or residential purposes, or any combination thereof, and 
the Improvement, demolition and/or remediation of any such property. 

8. Constructing, equipping, altering and repairing various municipal facilities including fire 
stations, police stations, libraries, senior and health centers and other municipal facilities. 

9. The enhancement of economic development within the City by making direct grants or 
loans to, or deposits to funds or accounts to secure the obligations of, not-for-profit or 
for-profit organizations doing business or seeking to do business in fhe City. 

10. The funding of (a) judgments entered against the City, (b) certain settlements or other 
payments required to be made by the City as a condition to the resolution of litigation or 
threatened litigation and (c) such escrow accounts or other reserves as shall be deemed 
necessary for any of said purposes. 
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11. The payment of certain contributions to fhe Policemen's Annuity and Benefit Fund, the 
Firemen's Annuity and Benefit Fund, the Municipal Employees', Officers' and Officials' 
Annuity and Benefit Fund, and the Laborers' and Retirement Board Employees' Annuity and 
Benefit Fund. 

12. The provision of facilities, services and equipment to protect and enhance public safety, 
including, but not limited to, increased costs for police and fire protection services, emergency 
medical services, staffing at the City's emergency call center and other Cify facilities, and 
enhanced security measures at airports and other City facilities. 



STATK OF ILLINOIS ) 
)SS. 

COUNTY OF COOK ) 

L .ANDRl-A M. VALF.NCIA, Cily Clerk ofthe City of Chicago in the County of Cook and 

State of Illinois. DO HF.REBY CERTIFY that the annexed and foregoing is a true and correct copy 

of that certain ordinance now on file in my office authorizing I.ssuance of Citv of Chicaizo General 

Obligation Bonds and Notes. Associated Agreements. Levy and Collection of Annual Ta.x and 

Amendment ofSection 2-32-031 of Municipal Code retiarding Debt Manauement Policies. 

File under Document Number 02Q14-500. 

1 DO FURTHER CERTIFY that the said ordinance was passed by the City Council ofthe said 

City of Chicago on the fifth (5"') day of Februar,'. 2014. 

I DO FURTHER CERTIFY that the yote on the question of the passage of the said ordinance 

by the said City Council was taken by yeas and nays and recorded in the Journal of the Proceedings 

ofthe said City Council, and that the result of said vote so taken was as follows, to wit: 

Yeas 44 Nays 4 

I DO FURTIIER CERTIFY that the said ordinance was delivered to the Mayor of the said City 

of Chicago after the passage thereof by the said City Council, without delay, by the City Clerk of 

the said City of Chicago, and that the said Mayor failed to return the said ordinance to the said City 

Council with his written objections thereto at the next regular meeting of the said City Council 

occurring not less than five (5) days after the passage ofthe said ordinance. 

I DO FUR THER CERTIFY that the original, of which the foregoing is a tme copy, is entrusted 

to my care for safekeeping, and lhat 1 am the lawful keeper of the same. 

IN WITNESS WHEREOF, I have hereunto set my 

hand and affixed the corporate seal of the City of 

Chicago aforesaid, at the said City, in the County and 

State aforesaid, this seventeenth (17'*') day of 

December, 2020. 

T.P.] 

•ANDREA .VI. VALENCIA. Citv Clerk 
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The following is said ordinance as passed: 

WHEREAS, the City of Chicago (the "City') is a body politic and corporate under the laws 
of the State of Illinois and a home rule unit under Article Vll of the Illinois Constitution of 1970; 
and 

WHEREAS, the City has heretofore (i) authorized the issuance of its general obligation 
bonds and notes (the "Auttiorized General Obligation Bonds and Notes'), (ii) authorized fhe 
borrowing of money pursuant to one or more line of credit agreements fo provide funds.for 
working capital or interim financing for capital projects, including the Revolving Line of Credit 
Agreement dated as of March 1, 2013 between the Cily and Bank of America, N.A. (the "Line of 
Credit Indebtedness') and (iii) established a commercial paper program authorizing the 
issuance of its general obligation commercial paper notes from lime to time (the 'General 
Obligation Commercial Paper Notes'); and 

WHEREAS, (i) the Authorized General Obligation Bonds and Notes currently outstanding, 
(ii) the Line of Credit Indebtedness incurred and outstanding from fime to fime and (iii) the 
General Obligation Commercial Paper Notes currently or hereafter outstanding from time to time 
(collecfively, the "Outstanding Indebtedness") mature and are subject to optional and.mandatory 
redemption as provided in the respective proceedings authorizing the Outstanding 
Indebtedness; and 

WHEREAS, the City has heretofore entered info Interest Rate Exchange Agreements (as 
described and defined in Section 14(a) hereof) which are in existence as of the date of adopfion 
of this Ordinance (the "Existing interest Rate Exchange Agreements'); and 

WHEREAS, it is in the best interests of fhe inhabitants of the Cify and necessary for the 
welfare of the government and affairs of the City to authorize (i) refunding all or a portion of the 
Outstanding Indebtedness and (ii) terminating, amending or otherwise modifying all or any 
portion of the Existing Interest Rate Exchange Agreements and paying any settlement, 
breakage or termination amounts that may be due and owing in connection therewith, in order to 
achieve debt service savings for the City, restructure debt service of the Outstanding 
Indebtedness or reduce, limit or manage the City's exposure to interest rate risk (collectively, 
fhe "Refunding Purposes'); and 

WHEREAS, it is in the best interests of the inhabitants of the City and necessary for the 
welfare of the government and affairs of the City to finance (i) public right-of-way infrastructure 
improvements in City neighborhoods, including street and alley construction and improvements, 
lighting improvements, sidewalk improvements and replacement, and curb and gutter repairs 
and replacement; (ii) infrastructure improvements to enhance fhe development of economic 
activity, including industrial street construction and improyements, streetscaping, median 
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landscaping, demolition of hazardous, vacant or dilapidated buildings that pose a threat to 
public safety and welfare, shoreline reconstruction, riverbank stabilization, residenfial and 
commercial infrastructure redevelopment and railroad viaduct clearance improvements; 
(iii) transportation improvements fo City property and facilities and fo property and facilities 
located within the City limits which are owned by other governmental entities, including street 
resurfacing, bridge and freight tunnel rehabilitation, traffic signal modernization, new traffic 
signal installation, intersection safety improvements and transit facility improvements; (iv) grants 
or loans to assist not-for-profit organizations or educational or cultural institutions, or to assist 
other municipal corporations, units of local government, school districts, the State of Illinois or 
the United States of America; (v) cash flow needs of the City; (vi) the acquisition of personal 
property, including, but not limited fo. computer hardware and software, vehicles or other capital 
items useful or necessary for City purposes; (vii) the duly authorized acquisition of improved and 
unimproved real property within the Cify for municipal, industrial, commercial or residenfial 
purposes, or any combination thereof, and fhe improvement, demolition and/or remediation of 
any such property; (viii) constructing, equipping, altering and repairing various municipal 
facilities including fire stations, police stations, libraries, senior and health centers and other 
municipal facilifies; (ix) the enhancement of economic development within the City by making 
direct grants or loans to, or deposits to funds or accounts to secure the obligations of, 
not-for-profit or for-profit organizations doing business or seeking to do business in the City; 
(x) the funding of (A) judgments entered against the Cify, (B) certain settlements or other 
payments required to be made by the City as a condition to the resolution of litigation or 
threatened litigation or arbitration and (C) such escrow accounts or other reserves as shall be 
deemed necessary for any of said purposes; (xi) the payment of certain contributions (the 
"Pension Contributions') to the Policemen's Annuity and Benefit Fund of Chicago, the Firemen's 
Annuity and Benefit Fund of Chicago, the Municipal Employees' Annuity and Benefit Fund of 
Chicago and the Laborers' and Retirement Board Employees' Annuity and Benefit Fund of 
Chicago (collectively, the 'Pension Funds'); (xii) the provision of facilities, services and 
equipment to protect and enhance public safety, including, but not limited to, increased costs for 
police and fire protection services, emergency medical services, staffing at the City's emergency 
call center and other City facilities, and enhanced security measures af airports and other major 
City facilities; and (xiii) acquiring motor vehicles for a term of years or lease period (the 
purposes described in clauses (i) through (xiii) above being referred to herein as the "Project'); 
and 

WHEREAS, the cost of the Refunding Purposes and the Project is estimated to be not 
less than $900,000,000 and the City expects to pay a portion of such costs by borrowing money 
and issuing its general obligation bonds in one or more series and at one or more times in the 
aggregate principal amount of not to exceed $900,000,000 (plus the amount of any original 
issue discount as herein provided); and 

WHEREAS, the City has determined that it is advisable and necessary to authorize the 
borrowing of the sum necessary at this fime for any or all of the purposes of (i) paying costs of 
the Refunding Purposes, (ii) paying costs of the Project, including capitalizing or funding such 
Interest on fhe bonds herein authorized for said purpose as may be necessary, (iii) capitalizing 
or funding interest on Outstanding Indebtedness and (iv) paying the expenses of issuing the 
bonds herein authorized for fhe purposes described herein, and in evidence thereof fo authorize 
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the issuance of its General Obligation Bonds (the "Bonds'), in one or more series and at one or 
more times as herein provided, such borrowing being for a proper public purpose and in the 
public interest, and the City, by virtue of its constitutional home rule powers and all laws 
applicable thereto, has the power to issue such Bonds; and 

WHEREAS, the Bonds may include one or more series of bonds the interest on which is, 
as designated by series, either includible or excludable from gross income for federal income 
tax purposes under Section 103 of fhe Internal Revenue Code of 1986, as amended (the 
"Code"); and 

WHEREAS, fhe City has authorized the issuance of certain bonds, notes and commercial 
paper of the City secured by and payable from a specified revenue source, including, without 
limitation, airport revenues, sales tax revenues, motor fuel tax revenues, water system revenues 
and sewer system revenues (such bonds and notes being hereinafter referred to as "Revenue 
Bonds and Notes" and such commercial paper being hereinafter referred to as "Revenue 
Commercial Paper'); and 

WHEREAS, the City has determined that it is necessary to provide for various 
restructuring amendments (i) to the Outstanding Indebtedness, (ii) to the Revenue Bonds and 
Notes currently outstanding and the Revenue Commercial Paper currently or hereafter 
outstanding from time to time (collectively, the "Outstanding Revenue Indebtedness") and (iii) to 
the extent issued and outstanding from time fo time in the future, the Bonds; and 

WHEREAS, Title Vll of the Dodd-Frank Wall Street Reform and Consumer Protection Act 
(fhe "Dodd-Frank Act') addresses fhe regulation of swap and other derivatives transactions 
such as the Interest Rate Exchange Agreements and pursuant to which fhe Commodity Futures 
Trading Commission (the "CFTC) has promulgated regulations, including new business 
conduct standards (the 'CFTC Regulations'), applicable to providers of Interest Rate Exchange 
Agreements (the "Swap Providers'); and 

WHEREAS, for purposes of the CFTC Regulafions, the Cify is a "Special Entity," entitled 
to certain duties from fhe Swap Providers with whom they conduct or propose to conduct 
business; and 

WHEREAS, in order to avail itself of the services of Swap Providers and other financial 
advisors under the statutory and regulatory regime contained in the Dodd-Frank Act and the 
CFTC Regulations, whether in connection with amendments, terminations or other modifications 
of Existing Interest Rate Exchange Agreements, the negotiation or execution of Interest Rate 
Exchange Agreements as authorized in Section 14 hereof, or to provide advice with respect to 
financial products and debt obligations purchased, entered into and/or issued by the City, it is 
necessary for the Cify to, among other things, (i) rely on advice from a Qualified Independent 
Representative, being an independent professional having demonstrated experience in the field 
of swap and other derivative transactions executed by States, State agencies, municipalifies or 
other units of local government or political subdivisions and meeting the applicable qualifications 
of the Dodd-Frank Act and the CFTC Regulations (a "Q/R"), (li) approve the retention of one or 
more advisors to serve as QIRs and financial advisors in accordance with the applicable 
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provisions of the Dodd-Frank Act and the CFTC Regulations and (iii) approve and authorize the 
execution of agreements with QIRs and other financial advisors, including but not limited to 
certain documents and agreements published by the International Swaps and Derivatives 
Associalion, Inc. (7SD/1') as part of its Dodd-Frank Documentation Initiative to assist swap 
market participants in complying wilh the CFTC Regulations (the "ISDA Protocol 
Documentation') and certain bilateral agreements with the City's counterparties on the Existing 
Interest Rate Exchange Agreements; and 

WHEREAS, the City has determined that it is advisable and necessary in furtherance of 
compliance with federal securities and fax laws to adopt wriften policies which shall address the 
management of the City's bond, note and other debt issuances, including the entering into of 
Interest Rate Exchange Agreements and hiring QIRs in connection therewith; and 

WHEREAS, the City has determined that it is advisable and necessary, in order to provide 
increased financial flexibility and protection to the City in connection with existing long-term 
concession agreements for City assets and existing sale/leaseback and lease/leaseback 
transactions involving City assets (each, a "Financing Transaction'), to authorize the execution 
and delivery of certain financial security and credit enhancement agreements to secure payment 
of amounts due from the City in connection with each such Financing Transaction and the 
incurrence of general obligation indebtedness in connection therewith; and 

WHEREAS, the City has determined that it is necessary fo amend Section 3 of the 
ordinance adopted by the City Council of the City of Chicago on May 1, 2002, as heretofore 
amended (the "2002 Ordinance'), which authorizes fhe issuance of Commercial Paper Notes 
Series A and Series B in an amount not to exceed $500,000,000 and pursuant to which the City 
proposed to establish a commercial paper program, an auction rate securities program, a 
variable rate securities program and a line of credit program (collectively, the "Borrowing Plan'); 
and 

WHEREAS, the Borrowing Plan authorizes the issuance of one or more series of 
Authorized Debt (as defined in fhe 2002 Ordinance) for (i) the payment, or reimbursement of the 
City for the payment, of the cost of all or any portion of any capital project approved by City 
Council, (ii) cash flow needs of the City, (ill) the deposit of monies into funds and accounts as 
are provided for in any indenture entered into under the Borrowing Plan, and (iv) the payment of 
costs of issuance incurred in connection with each series of Authorized Debt; and 

WHEREAS, the City desires to amend Section 3 of the 2002 Ordinance in order to (i) 
increase the maximum aggregate principal amount of Authonzed Debt to be outstanding under 
the 2002 Ordinance from $500,000,000 to $1 billion and (ii) extend the maximum maturity of 
Authorized Debt outstanding under the 2002 Ordinance fiom January 1, 2030 lo January 1, 
2032; now, therefore. 

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

Section 1. The City Council of the City (the "City Council'), after a public meeting 
heretofore held on this Ordinance by the Committee on Finance of the Cify Council, pursuant to 
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proper notice and in accordance with the findings and recommendations of such Committee, 
hereby finds that all of the recitals contained in the preambles to this Ordinance are full, true and 
correct and does incorporate them into this Ordinance by this reference. 

Section 2. There shall be borrowed on the credit of and for and on behalf of the City in 
one or more series and at one or more times the sum of not to exceed $900,000,000 plus an 
amount equal to the amount of any net original issue discount used in the marketing of the 
Bonds (not to exceed 10 percent of the principal amount of each series thereof) for the 
purposes aforesaid, and the Bonds shall be issued from time to fime in said aggregate principal 
amount, or such lesser amount, as may be determined by fhe City's Chief Financial Officer or 
the City Comptroller (each such officer being hereinafter referred to as an "Authorized Officer'). 

All or any portion of the Bonds may be issued as Bonds payable in one payment on a 
fixed date {"Capital Appreciation Bonds'). Each series of Capital Appreciation Bonds shall be 
dated the date of issuance thereof and shall also bear the date of authentication, shall be in fully 
registered form, shall be numbered as determined by the applicable Bond Registrar (as 
hereinafter defined), and shall be in denominations equal to the original principal amounts of 
such Capital Appreciation Bonds or any integral multiple thereof, each such original principal 
amount representing Compound Accreted Value (as hereinafter defined) at maturity (the 
"Maturity Amounf) of such minimum amounts and integral multiples thereof as shail be agreed 
upon by an Authorized Officer and the purchasers of such Capital Appreciation Bonds (but no 
single Bond shall represent Compound Accreted Value maturing on more than one date). As 
used herein, the "Compound Accreted Value" of a Capital Appreciation Bond on any date of 
determination shall be an amount equal to the original principal amount (or integral multiple 
thereof) plus an investment return accrued to the date of such determination at a semiannual 
compounding rate which is necessary to produce the yield to maturity borne by such Capital 
Appreciation Bond (the "Yield to Maturity'). 

All or any portion of the Bonds may he issued as Bonds bearing interest at fixed rates 
and paying interest semiannually as descrik)ed below (the "Current Interest Bonds'). Each 
series of Current Interest Bonds shall be dated such date as shall be agreed upon by an 
Authorized Officer and the purchasers of such Current Interest Bonds,, shall be in fully reqistered 
form, shall be in such minimum denominations and integral multiples thereof as shall be agreed 
upon by an Authorized Officer and the purchasers of such Current Interest Bonds (but no single 
Current Interest Bond shall represent installments of principal maturing on more than one date), 
and shall be numbered as determined by the applicable Bond Registrar. 

The Bonds may be initially issued as Capital Appreciation Bonds containing provisions 
for the conversion of the Compound Accreted Value of such Bonds into Current Interest Bonds 
(the "Convertible Bonds') at such time following the initial issuance as shall be approved by an 
Authorized Officer. While in the form of Capital Appreciation Bonds, such Convertible Bonds 
shall be subject to all of the provisions and limitations of this Ordinance relating fo Capital 
Appreciation Bonds, and while in the form of Current Interest Bonds, such Convertible Bonds 
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shall be subject to all of the provisions and limitations of fhis Ordinance relating fo Current 
Interest Bonds. In particular, when Convertible Bonds are in the form of Capital Appreciation 
Bonds prior to their conversion to Current Interest Bonds, the fransfer, exchange and 
replacement provisions of this Ordinance with respect to Capital Appreciation Bonds shall apply 
to such Convertible Bonds; provided that the Convertible Bonds delivered in fhe form of Capital 
Appreciation Bonds in connection with any such fransfer, exchange or replacement shall have 
identical provisions for conversion to Current Interest Bonds as set forth In the Convertible 
Bonds being transferred, exchanged or replaced. In connection with the issuance and sale of 
any Convertible Bonds, the terms and provisions relating to the conversion of the Compound 
Accreted Value of such Convertible Bonds into Current Interest Bonds shall be as approved by 
an Authorized Officer at fhe time of sale of such Convertible Bonds. Notwithstanding any other 
provision hereof, any series of Bonds may be issued as Capital Appreciation Bonds, Current 
Interest Bonds, Convertible Bonds or any combination thereof 

All or any portion of the Bonds may be issued as Bonds bearing interest at variable rates 
established by reference to such indices or otherwise and adjustable and payable from time to 
time as shall be determined by an Authorized Officer and as agreed upon by an Authorized 
Officer and the purchaser of the Bonds (the "Variable Rate Bonds'). Each series of Variable 
Rate Bonds shall be dated such date as shall be agreed upon by an Authorized Officer and the 
purchasers of such Bonds, shall be in fully registered form, shall be in such denominations as 
shall be agreed upon by an Authorized Officer and the purchasers of the Bonds (but no single 
Bond shall, represent installments of principal maturing on more than one date), and shall be 
numbered as determined by the applicable Bond Registrar. Each series of Variable Rate Bonds 
may be issued pursuant to, and have such terms and provisions as are set forth in, a trust 
indenture between the City and a bank or trust company selected by an Aulhorized Officer. The 
Mayor or an Authorized Officer is hereby authorized to enter into one or more such trust 
indentures on behalf of the City. Each such trust indenture shall be in substantially the form of 
tmst indentures previously entered into by the City in connection with the sale of general 
obligation bonds or notes bearing interest at variable rates, but with such revisions in text as the 
Mayor or the Authorized Officer executing the same shall determine are necessary or desirable, 
including such revisions as shall be necessary to incorporate provisions relating to the manner 
of establishing the interest rate and the payment of interest from time to time on the Variable 
Rate Bonds, the execution thereof, and any amendment thereto, by the Mayor or such 
Authorized Officer to evidence the City Council's approval of all such revisions. 

All or any portion of the Bonds may be issued and sold from time to fime on a retail basis 
to individual investors (fhe "Retail Bonds') or as a direct purchase to holders (the "Direct 
Purchase Bonds'). The Retail Bonds and the Direct Purchase Bonds shall be sold as provided 
in Section 12 hereof 

The principal of the Bonds of each series shall biecome due and payable on or before 
the eariier of (i) January 1, 2056, or (ii) 40 years after the date of issuance thereof Each series 
of Current Interest Bonds shall bear interest at a rate or rates and each series of Capital 
Appreciation Bonds shall have Yields to Maturity not to exceed 15 percent per annum. Each 
series of Variable Rate Bonds shall bear interest from time lo time at such rates determined by 
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such remarketing or other indexing agent as shall be selected by an Authorized Officer for that 
purpose or as provided in the related trust indenture referred to above not to exceed 15 percent 
per annum. Any portion of the Bonds may be issued as bonds the interest on which is not 
excludable from the gross income of the owner thereof for federal income tax purposes if 
determined by an Authorized Officer to be beneficial to the City. 

Each Capital Appreciation Bond shall accrue interest from its date at fhe rate per annum 
compounded semiannually on each January 1 and July 1. commencing on such January 1 or 
July 1 as determined by an Authorized Officer at the time of sale of such Capital Appreciation 
Bonds, which will produce the Yield to Maturity identified therein until the maturity date thereof. 
Interest on the Capital Appreciation Bonds shall be payable only at the respective maturity dates 
thereof 

Each Current Interest Bond shall bear Interest from the later of its date or the most 
recent interest payment date to which interest has been paid or duly provided for, until the 
principal amount of such Bond is paid, such interest (computed upon the basis of a 360-day 
period of twelve 30-day months) being payable on January 1 and July 1 of each year, 
commencing on such January 1 or July 1 as shall be determined by an Authorized Officer at the 
time of the sale of each series of Current Interest Bonds. Interest on each Current Interest 
Bond shall be paid to the person in whose name such Bond is registered at the close of 
business on the 15th day of the month next preceding the interest payment date, by check or 
draft of the applicable Bond Registrar, or, at the option of any registered owner of $1,000,000 or 
more in aggregate principal amount of Current Interest Bonds of a series, by wire transfer of 
immediately available funds to such bank in the continental United States of America as the 
registered owner of such Bonds shall request in writing to fhe applicable Bond Registrar. 

Each series of Variable Rate Bonds shall bear interest (computed from time to time at 
such rates and on such basis as shall be determined by an Authorized Officer or at the time of 
sale of such series of Variable Rate Bonds) payable on such dates as shall be determined by an 
Authorized Officer at the time of sale of such Variable Rate Bonds. Any Variable Rate Bonds 
may be made subject to optional or mandatory tender for purchase by the owners thereof at 
such times and at such prices (not fo exceed 105 percent of the principal amount thereof) as 
shall be determined by an Authorized Officer at the time of sale of such Variable Rate Bonds. In 
connection with the remarketing of any Variable Rate Bonds of a series so tendered for 
purchase under the terms and conditions so specified by an Authorized Officer, the Mayor and 
each Authorized Officer are hereby authorized to execute on behalf of the City a remarketing 
agreement, and any amendment thereto, with respect to such series of Variable Rate Bonds in 
substantially the form previously used for variable rate financings of the City with appropriate 
revisions to reflect the terms and provisions of such Bonds sold as Variable Rate Bonds and 
such other revisions in text as an Authorized Officer shall determine are necessary or desirable 
in connection with the sale of such Bonds as Variable Rate Bonds. The annual fee paid to any 
remarketing agent serving in such capacity pursuant to any such remarketing agreement with 
respect to a series of Variable Rate Bonds shall not exceed one-quarter of one percent (0.25%) 
of the average principal amount of such Variable Rate Bonds of such series outstanding during 
such annual period. 
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The Compound Accreted Value of the Capital Appreciation Bonds, the principal of the 
Current Interest Bonds and the Vanable Rate Bonds and any redemption premium shall be 
payable in lawrful money of the United States of America upon presentation and surrender 
thereof at the designated corporate trust office of the applicable Bond Registrar. 

Each of the Bonds shall be designated "General Obligation Bonds, Series " with 
such additions, modifications or revisions as shall be determined to be necessary by an 
Authorized Officer at the time of the sale of such Bonds to reflect the calendar year of issuance 
of the Bonds, the order of sale of fhe Bonds, the specific series of the Bonds, whether the 
Bonds are being issued on a taxable basis, whether the Bonds are Capital Appreciation Bonds, 
Current Interest Bonds, Convertible Bonds, Variable Rate Bonds, Retail Bonds or Direct 
Purchase Bonds, whether the Bonds are being issued and sold for the purpose of paying costs 
of the Refunding Purposes, paying costs of the Project or a combination thereof and any other 
authorized features of the Bonds determined by an Authorized Officer as desirable to be 
refiected in the title of the Bonds being issued and sold. 

The seal of the City or a facsimile thereof shall be affixed to or printed on each of the 
Bonds, and the Bonds shall be executed by the manual or facsimile signature of the Mayor and 
attested by the manual or facsimile signature of the City Clerk, and in case any officer whose 
signature shall appear on any Bond shall cease to be such officer before the delivery of such 
Bond, such signature shall nevertheless be valid and sufficient for all proposes, the same as if 
such officer had remained in office until delivery. As used in this Ordinance, "City Clerk" shall 
mean the duly qualified and acting City Clerk of the City or any Deputy City Clerk or other 
person that may lawfully take a specific action or perform a specific duty prescribed for the City 
Clerk pursuant to this Ordinance. 

All Bonds shall have thereon a certificate of authentication substantially in the form 
hereinafter set forth duly executed by the applicable Bond Registrar as authenticating agent of 
the City and showing the date of authentication. No Bond shall be valid or obligatory for any 
purpose or be entitled to any security or benefit under this Ordinance unless and until such 
certificate of authentication shall have been duly executed by the applicable Bond Registrar by 
manual signature, and such certificate of authentication upon any such Bond shall be conclusive 
evidence that such Bond has been authenticated and delivered under this Ordinance. The 
certificate of authentication on any Bond shall be deemed to have been executed by the 
applicable Bond Registrar if signed by an authorized officer of such Bond Registrar, but it shall 
not be necessary that the same officer sign the certificate of authentication on all of the Bonds 
issued hereunder. 

Section 3. (a) Registration and Transfer. The City shall cause books (the "Bond 
Register') for the registration and for the transfer of each series of Bonds as provided in this 
Ordinance to be kept al the designated corporate trust office of a bank or trust company 
designated by an Authorized Officer (the "Bond Registrar'), as the registrar for the City in 
connection with such series of Bonds. The City is authorized to prepare multiple Bond blanks 
executed by the City for use in the transfer and exchange of Bonds. 
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Upon surrender for transfer of any Bond at the designated corporate trust office of the 
applicable Bond Registrar, duly endorsed by, or accompanied by a written instrument or 
instruments of transfer In form satisfactory to such Bond Registrar and duly executed by the 
registered owner or its attomey duly authorized in writing, the City shall execute and such Bond 
Registrar shall authenticate, date and deliver in the name of the transferee or transferees (a) in 
the case of any Capital Appreciation Bond, a new fully registered Capital Appreciation Bond or 
Bonds of the same series, maturity and yield to maturity of authorized denominations, for a like 
aggregate original principal amount of Capital Appreciation Bond or Bonds of the same series, 
maturity and yield to maturity of other authorized denominations, or (b) in the case of any other 
Bonds, one or more fully registered Bonds of the same series, type (Current Interest Bonds or 
Variable Rate Bonds), interest rate (or in fhe case of Variable Rate Bonds, method of interest 
rate determination) and maturity of authorized denominations, for a like principal amount. Any 
Capital Appreciation Bond or Bonds may be exchanged at said office of the applicable Bond 
Registrar for a like aggregate original principal amount of Capital Appreciation Bond or Bonds of 
the same series, maturity and yield to maturity of other authorized denominations. Any other 
Bond or Bonds may be exchanged at said office of the applicable Bond Registrar for a like 
aggregate principal amount of Bonds of the same series, type, interest rate and maturity of other 
authorized denominations. The execution by the City of any fully registered Bond shall 
constitute full and due authorization of such Bond, and the applicable Bond Registrar shall 
thereby be authorized to authenticate, date and deliver such Bond; provided that (a) the 
aggregate original principal amount of outstanding Capital Appreciation Bonds of each series, 
maturity and yietd to maturity authenticated by the applicable Bond Registrar shall not exceed 
fhe authorized aggregate original principal amount of Capital Appreciation Bonds of such series 
and maturity less previous retirements and (b) the principal amount of Current Interest Bonds or 
Variable Rate Bonds of each series, maturity and interest rate (or interest rate determination 
method) authenticated by the applicable Bond Registrar shall not exceed the authorized 
principal amount of Cun-ent Interest Bonds or Variable Rate Bonds for such series, maturity and 
interest rate (or interest rate determination method) less previous retirements. 

The applicable Bond Registrar shall not be required to transfer or exchange (a) any 
Bond after notice calling such Bond for redemption has been mailed, or (b) any Bond during a 
period of 15 days next preceding mailing of a notice of redemption of such Bond; provided, 
however, that provisions relating to the transfer or exchange of Variable Rate Bonds of a series 
shall be as determined by an Authorized Officer at the time of the sale thereof and may be set 
forth in the trust indenture securing such series of Variable Rate Bonds as authorized in 
Section 2 hereof 

The person in whose name any Bond shall be registered shall be deemed and regarded 
as the absolute owner thereof for all purposes, and payment of the Compound Accreted Value 
of principal of, redemption premium, if any, or interest on any Bond, as appropriate, shall be 
made only to or upon the order of the registered owner thereof or its legal representative. All 
such payments shall be valid and effectual fo satisfy and discharge the liability upon such Bond 
to the extent of the sum or sums so paid 
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No service charge shall be made for any transfer or exchange of Bonds, but the City or 
the applicable Bond Registrar may require payment of a sum sufficient fo cover any fax or other 
governmental charge that may be imposed in connection with any transfer or exchange of 
Bonds, except that no such payment may be required in the case of the issuance of a Bond or 
Bonds for the unredeemed portion of a Bond surrendered for redemption. 

(b) Book-Entry Only Sy.sfem If so determined and directed by an Aulhorized Officer in 
connection with the sale of any of the Bonds, such Bonds may be issued in book-entry only 
form. In connection with fhe issuance of Bonds in book-entry only form, an Authorized Officer is 
authorized fo execute and deliver to the book-entry depository selected by such Authorized 
Officer such depository's standard form of representation letter. If any of the Bonds are 
registered in the name of a securities depository which uses a book-entry system, the standing 
of the beneficial owner to enforce any of the covenants herein may be established through fhe 
books and records of such securities depository or a participant therein. 

(c) Bonds Lost, Destroyed, etc. If any Bond, whether in temporary or definitive form, is 
lost (whether by reason of theft or othenvise), destroyed (whether by mutilation, damage, in 
whole or in part, or othenvise) or improperly cancelled, the applicable Bond Registrar may 
authenticate a new Bond of like series, date, maturity date, interest rate (or, in the case of 
Capital Appreciation Bonds, yield to maturity, and in the case of Variable Rate Bonds, method of 
interest rate detennination), denomination and original principal amount (in the case of Capital 
Appreciation Bonds) or principal amounf (in the case of other Bonds) and bearing a number not 
contemporaneously outstanding; provided thaf (i) in the case of any mutilated Bond, such 
mutilated Bond shall first be surrendered to the applicable Bond Registrar, and (ii) in the case of 
any lost Bond or Bond destroyed in whole, there shall be first furnished lo the applicable Bond 
Registrar evidence of such loss or destruction, together with indemnification of the City and 
such Bond Registrar, satisfactory fo such Bond Registrar. If any lost, destroyed or improperly 
cancelled Bond shall have matured or is about to mature, or has been called for redemption, 
instead of issuing a duplicate Bond, the applicable Bond Registrar shall pay the same without 
surrender thereof if there shall be first fumished to such Bond Registrar evidence of such loss, 
destruction or cancellation, together with indemnity, satisfactory to It. Upon the issuance of any 
substitute Bond, the applicable Bond Registrar may require the payment of a sum sufficient to 
cover any fax or other governmental charge that may be imposed In relation thereto. 

(d) Redemption and Repurchase. The Bonds may be made subject to redemption 
prior to maturity at the option of the City, in whole or in part on any date, at such times and at 
such redemption prices (to be expressed as a percentage of the principal amount of Current 
Interest Bonds or Variable Rate Bonds being redeemed or as a formula as described below and 
expressed as a percentage of the Compound Accreted Value of Capital Appreciation Bonds to 
be redeemed or as a formula as described below) not to exceed 105 percent, plus, m the case 
of Current Interest Bonds and Variable Rate Bonds, accrued interest to the dale of redemption, 
as determined by an Authorized Officer at the fime of the sale thereof. 

Notwithstanding the foregoing, such 105 percent limilation on the redemption price of 
Bonds shall nol apply where the redemption price is based upon a formula designed lo 
compensate the owner of the Bonds to be redeemed based upon prevailing market conditions 
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on fhe date fixed for redemption, commonly known as a "make-whole" redemption price (fhe 
"Make-Whole Redemption Price'). At the time of sale of the Bonds, an Authorized Officer shall 
determine the provisions of the formula to be used to establish any Make-Whole Redemption 
Price, which may vary depending on whether the Bonds are issued on a taxable or tax-exempt 
basis An Authorized Officer shall confirm and transmit the applicable Make-Whole Redemption 
Price on such dates and lo such parties as shall be necessary to effectuate such redemption. . 

If fewer than all of the outstanding Bonds of a series are to be optionally redeemed, the 
Bonds to be called shall be called from such maturities and Interest rales of such series as may 
be determined by an Authorized Officer. 

Certain of the Bonds of a series may be made subject to mandatory redemption, at par 
and accrued interesl lo the dale fixed for redemption, as determined by an Authorized Officer at 
the fime of fhe sale thereof 

An Authorized Officer is hereby authorized fo sell (at a price determined by such 
Authorized Officer to be in the best interests of the Cify) or waive any right the City may have to 
call any of the Bonds or Outstanding Indebtedness for optional redemption, in whole or in part, 
and is hereby further authorized to expend the proceeds of any such sales for any purpose for 
which the proceeds of the Bonds are aulhorized to be expended and for the payment or 
prepayment of any City debt obligations whether issued before or after fhe date of adoption of 
this Ordinance, all as determined by an Aulhorized Officer; provided however, fo the extent thaf 
interest on such Bonds or Outstanding Indebtedness is excluded from gross income for federal 
income tax purposes, such expenditures shall not adversely affect such exclusion. If 
determined to be necessary or appropriate, an Authorized Officer is authorized lo solicit the 
consent of holders of outstanding Bonds or Outstanding Indebtedness to any such sale or 
waiver. 

Retail Bonds may be made subject to repurchase by the Cily upon the demand of 
certain holders thereof at a price of not to exceed 105 percent of par, as more fully described in 
Secfion 12 hereof 

At the time of sale of Bonds of a series, an Authorized Officer is authorized to determine 
the manner of redeeming such Bonds, either by lot in fhe manner hereinafter provided or 
pro-rata in the manner determined by an Authorized Officer at the time of sale, in the event less 
than all of the Bonds of the same series, maturity and interest rate are to be redeemed. 

The Current Interest Bonds shall be redeemed only in amounts equal to fhe respective 
minimum authorized denominations and integral multiples thereof and fhe Capital Appreciation 
Bonds shall be redeemed only in amounts representing the respective minimum authorized 
Maturity Amounts and integral multiples thereof In the event of fhe redemption of fewer than all 
the Bonds of the same series, maturity and interest rate by lof, fhe aggregate principal amount 
or Matunty Amounf (as appropriate) thereof to be redeemed shall be the minimum aulhorized 
denomination or Maturity Amount (as appropriate) for such series or an integral multiple thereof, 
and the applicable Bond Registrar shall assign to each Bond of such series, maturity and 
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interesl rate, a distinctive number for each minimum authorized denomination or Maturity 
Amount (as appropriate) of such Bond and shall select by lot from fhe numbers so assigned as 
many numbers as, at such minimum authorized denomination or Maturity Amount (as 
appropriate) for each number, shall equal the principal amount or Maturity Amount (as 
appropriate) of such Bonds to be redeemed. In such case, fhe Bonds to be redeenried shall be 
those to which were assigned numbers so selected; provided that only so much of the principal 
amount or Maturity Amount (as appropriate) of each Bond shall be redeemed as shall equal 
such minimum authorized denomination or Maturity Amounf (as appropriate) for each number 
assigned to it and so selected. In fhe event of the redemption of fewer than all Bonds of the 
same series, maturity and interest rate on a pro-rata basis, if the Bonds are held in book-entry 
form at the time of redemption, at the lime of sale of the Bonds, an Authorized Officer is 
authorized to direct the Bond Registrar to instruct the book-entry depository to select the 
specific Bonds within such maturity and interest rate for redemption pro-rata among such 
Bonds. The City shall have no responsibility or obligation to ensure that the book-entry 
depository properly selects such Bonds for redemption. 

The City shall, at least 45 days prior to any optional redemption date (unless a shorter 
time period shall be satisfactory to the applicable Bond Registrar), notify the applicable Bond 
Registrar of such redemption date and of the principal amount or Maturity Amount (as 
appropriate) of Bonds of such series lo be redeemed. 

In connection wilh any mandatory redemption of Bonds of a series as authorized above, 
the principal amounts of Bonds (or the Compound Accreted Value of the Capital Appreciation 
Bonds) of such series to be mandatorily redeemed in each year may be reduced through the 
eariier optional redemption thereof, wilh any partial optional redemptions of such Bonds of such 
series credited against future mandatory redemption requirements in such order of the 
mandatory redemption dates as an Authorized Officer may determine. In addition, on or prior to 
the 60th day preceding any mandatory redemption date of Bonds of a series, the applicable 
Bond Registrar may, and if directed by an Authorized Officer shall, purchase Bonds of such 
series required to be retired on such mandatory redemption date at such prices as an 
Authorized Officer shall determine. Any such Bonds so purchased shall be cancelled and the 
principal amount (or Compound Accreted Value, as appropriate) thereof shall be credited 
against the payment required on such next mandatory redemption date with respect to such 
series of Bonds. 

The applicable Bond Registrar shall promptly notify the City in writing of the Bonds, or 
portions thereof, selected for redemption and, in the case of any Bond selected for partial 
redemption, fhe principal amount. Compound Accreted Value or Maturity Amount (as 
appropriate) thereof, and the interesl rate thereof to be redeemed. 

Subject lo the limitation on redemption price set forth above, in the case of redemption of 
any Variable Rale Bonds, the terms of such redemption shall be determined by an Authorized 
Officer at the time of sale of such Variable Rate Bonds and may be set forth in the trust 
indenture securing such Variable Rate Bonds as aulhorized in Section 2 hereof 
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Section 4. Except as may otherwise be detennined as provided below for Variable 
Rate Bonds, unless waived by any owner of Bonds to be redeemed, nofice of the call for any 
such redemption shall be given by the applicable Bond Registrar on behalf of the City by mailing 
the redemption notice by first class mail at least 30 days and nol more than 60 days prior to the 
date fixed for redemption to the registered owner of the Bond or Bonds to be redeemed at the 
address shown on the applicable Bond Register or at such other address as is furnished in 
writing by such registered owner to such Bond Registrar, but the failure to mail any such notice 
or any defect therein as to any Bond shall not affect the validity of the proceedings for the 
redemption of any other Bond. Any notice of redemption mailed as provided in this Section 
shall be conclusively presumed to have been given whether or not actually received by the 
addressee. In the case of redemption of any Variable Rate Bonds of a series, the time and 
manner of giving such notice shall be determined by an Authorized Officer at the time of sale of 
such Variable Rate Bonds and may be set forth in the trust indenture securing such Variable 
Rate Bonds as authorized in Section 2 hereof. 

All notices of redemption shall state; 

(1) the series designation of the Bonds to be redeemed, 

(2) the redemption date, 

(3) the redemption price, or in the case of a redemption of Bonds at a 
Make-Whole Redemption Price, a description of fhe formula by which the redemption 
price shall be determined, 

(4) if less than all outstanding Bonds of a series are to be redeemed, the 
identification (and, in the case of partial redemption, the respective principal amounts 
and interest rates. Compound Accreted Values or Maturity Amounts) of the Bonds to be 
redeemed, 

(5) that on the redemption date fhe redemption price will become due and 
payable upon each such Bond or portion thereof called for redemption, and that interest 
thereon shall cease to accrue or compound from and after said date, 

(6) fhe place where such Bonds are to be surrendered for payment of the 
redemption price, which place of payment shall be the designated corporate trust office 
ofthe applicable Bond Registrar, and 

(7) such other information as shall be deemed necessary by the applicable 
Bond Registrar at fhe time such notice is given to comply with law, regulation or industry 
standard. 

With respecl lo an optional redemption of any series of Bonds, such notice may stale 
lhal said redemption is conditioned upon the receipt by the applicable Bond Registrar on or prior 
to the date fixed for redemption of moneys sufficient to pay the redemption price ofthe Bonds of 
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such series. If such moneys are not so received, such redemption notice shall be of no force 
and effect, the City shall not redeem such Bonds and the applicable Bond Registrar shall give 
notice, in the same manner in which the notice of redemption was given, that such moneys were 
nol so received and lhal such Bonds will nol be redeemed Unless the notice of redemption 
shall be made conditional as provided above, on or prior to any redemption dale for a series of 
Bonds, the City shall deposit with the applicable Bond Registrar an amount of money sufficient 
to pay the redemption price of all the Bonds or portions thereof of such series which are to be 
redeemed on thaf date 

Nofice of redemption having been given as aforesaid, fhe Bonds, or portions thereof, so 
to be redeemed shall, on the redemption date, become due and payable at the redemption price 
therein specified, and frorn and after such dale (unless the City shall default in the payment of 
the redemption price or unless, in the event of a conditional notice as described above, the 
necessary moneys were not deposited) such Bonds, or portions thereof, shall cease to bear, 
accrue or compound interest. Upon surrender of such Bonds for redemption in accordance with 
said notice, such Bonds shall be paid by the applicable Bond Registrar af the redemption price. 
Installments of interest due on or prior to the redemption date shall be payable as herein 
provided for payment of interest. Upon surrender for any partial redemption (i) of any Current 
Interest Bond or Variable Rate Bond, there shall be prepared for the registered owner a new 
Bond or Bonds of the same series, type (Current Interest Bonds or Variable Rate Bonds), 
interest rate or, in the case of Variable Rate Bonds, method of interest rate determination, and 
maturity in the amount of the unpaid principal or (ii) of any Capital Appreciation Bond, there shall 
be prepared for the registered owner a new Capital Appreciation Bond or Bonds of the same 
series. Yield to Maturity and maturity date in the amount of the unpaid Maturity Amount. 

If any Currenl Inlerest Bond or Variable Rate Bond, or portion thereof, called for 
redemption shall not be so paid upon surrender thereof for redemption, the principal shall, until 
paid, bear interest from the redemption date at the rate borne by such Bond, or portion thereof, 
so called for redemption. If any Capital Appreciation Bond, or portion thereof, called for 
redemption shall not be so paid upon surrender thereof for redemption, the Compound Accreted 
Value at such redemption date shall continue to accrue interest from such redemption date at 
the Yield to Maturity borne by such Capital Appreciation Bond, or portion thereof, so called for 
redemption. All Bonds which have -been redeemed shall be cancelled and destroyed by the 
applicable Bond Registrar and shall not t>e reissued. 

If any Bond is not presented for payment when the principal amount. Compound 
Accreted Value or Maturity Amount thereof becomes due, either at maturity or at a date fixed for 
redemption thereof or otherwise, and if moneys sufficient to pay such Bond are held by the 
applicable Bond Registrar for the.benefit of the registered owner of such Bond, such Bond 
Registrar shall hold such moneys for the benefit of the registered owner of such Bond without 
liability fo the registered owner for inlerest. The registered owner of such Bond thereafter shall 
be restricted exclusively to such funds for satisfaction of any claims relating to such Bond. 
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Section 5. The Capital Appreciation Bonds and the Current Interest Bonds of each 
series shall be prepared in substantially fhe following forms with such insertions and revisions 
as shall be necessary to refiect the terms and provisions of the sale of the Bonds of such series 
pursuant to Section 12 hereof; provided that if the text of any Bond is to be printed in Its entirety 
on the front side of such Bond, then the text shown or appearing on the reverse side of such 
Bond shall replace paragraph [2] and the legend, "See Reverse Side for Additional Provisions," 
shall be omitted. The Convertible Bonds shall be prepared incorporating the provisions of the 
forms of Capital Appreciation Bonds and Current Interest Bonds sel forth below as necessary lo 
reflect the terms and provisions of the sale of the Convertible Bonds pursuant to Section 12 
hereof. The Variable Rate Bonds shall be prepared in substantially the form of the Current 
Interest Bonds set forth below, or as provided in the applicable trust indenture securing such 
Variable Rate Bonds as authorized in Section 2 hereof, with such insertions and revisions as 
shall be necessary to reflect the terms and provisions of the sale of the Variable Rate Bonds 
pursuant to Section 12 hereof 

All Bonds may be prepared with such insertions and revisions as shall be necessary in 
connection with the issuance of such Bonds as Retail Bonds or Direct Purchase Bonds. 

[Fonn of Capital Appreciation Bond — Front Side] 

REGISTERED 

NO. $ 
Compound Accreted 

Value at Maturity 
("Maturity Amounf) 

UNITED STATES OF AMERICA 

STATE OF ILLINOIS 

CITY OF CHICAGO 

GENERAL OBLIGATION BOND 

SERIES 

Sec Reverse Side for 
Additional Provisions 

MATURn>' 

, 20 

YlCLD TO 

MATUf^riY 

ORIGINAL 

P K I N C I I ' A L 

AMOUNT PER, 

$ ,000 
MATURI rv 

AMOUNT. 

DATED 

DATE CUSIP 

20 
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Registered Owner: 

The City of Chicago (fhe "City') hereby acknowledges itself to owe and for value 
received promises lo pay to the Registered Owner identified above, or registered assigns as 
hereinafter provided, on the Maturity Date identified above, the Maturity Amount identified 
above. The amount of inlerest payable on this Bond on the Maturity Date hereof is the amount 
of interest accrued from the Dated Date hereof at a semiannual compounding rate necessary to 
produce the Yield to Maturity set forth above, compounded semiannually on each January 1 and 
July 1, commencing 1, 20 . The Maturity Amounf of this Bond is payable 
in lawful money of the United States of America upon presentation and surrender of this Bond at 
the designated corporate trust office of , Chicago, Illinois, or its 
successor, as bond registrar and paying agent (the "Bond Registrar"). The Compound Accreted' 
Value of fhis Bond per $ ,000 Maturity Amount on January 1 and July 1 of each year, 
commencing 1, 20 . determined by the semiannual compounding described in 
this paragraph shall be as set forth in the Table of Compound Accreted Value Per $ ,000 
of Compound Accreted Value at Maturity contained herein. 

Reference is hereby made to the further provisions of this Bond set forth on the reverse 
hereof and such further provisions shall for all purposes have the same effect as if set forth at 
this place. 

11 is hereby certified and recited that all conditions, acts and things required by law to 
exist or to be done precedent to and in the issuance of this Bond did exist, have happened, 
been done and performed in regular and due form and time as required by law; that the 
indebtedness of the Cify, including the issue of Bonds of which this is one, does not exceed any 
limitation imposed by law; and that provision has been made for the collection of a direct annual 
tax sufficient to pay the Maturity Amount hereof at maturity. 

This Bond shall not be valid or become obligatory for any purpose until the certificate of 
authentication hereon shall have been signed by the Bond Registrar. 

IN WITNESS WHEREOF, the City of Chicago by the City Council has caused its corporate 
seal to be imprinted by facsimile hereon and this Bond to be signed by the duly authorized 
facsimile signature of the Mayor and attested by the facsimile signature of the City Clerk, all as 
of the Dated Date identified above. 

(Facsimile Signature) 
Mayor 

City of Chicago 
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Attest; 

(Facsimile Signature) 
City Clerk 

City of Chicago 

[SEAL] 

Date of Authentication; 

CERTIFICATE OF AUTHENTICATION 

This Bond is one of the Bonds described in the within-mentioned Borid Ordinance and is 
one of the General Obligation Bonds, Series , of the City of Chicago. 

(Manual Signature) 
Authorized Officer 

[Form of Capital Appreciation Bond — Reverse Side] 

C U T OF CHICAGO 

GENERAL OBLIGATION BOND 

SERIES 

For the prompt payment of the Maturity Amount of this Bond as the same becomes due. 
and for the levy of taxes sufficient for that purpose, the full faith, credit and resources of the City 
are hereby irrevocably pledged. 

This Bond is one of a series of Bonds aggregating the original principal amount of 
$ issued pursuant to the constitutional home rule powers of the City for the 
purposes of (i) paying costs of the Refunding Purposes described in the hereinafter-defined 
Bond Ordinance, (ii) paying costs of the Project described in the Bond Ordinance, and 
(iii) paying expenses incidental to the issuance of the Bonds, and was aulhorized by an 
Ordinance adopted by the City Council of the City on , 20 (the "Bond 
Ordinance"). 

The Bonds maturing on or after January 1, , are redeemable prior to maturity at the 
option of the City, in whole or in part on any date on or after 1. , and if 
less than all of the outstanding Bonds are to be redeemed, the Bonds fo be called shall be 
called from such maturities as shall b>e determined by the City, and if less than all of the Bonds 
of the same maturity and yield to maturity are to be redeemed, then [by lof] [pro-rata] for the 
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Bonds of the same maturity and yield to maturity in the manner hereinafter provided, the Bonds 
lo be redeemed al the redemption prices (being expressed as a percentage of the Compound 
Accreted Value of the Bonds fo be redeemed) set forth below; 

DATES OF REDEMPTION REDEMPTION PRICE 

[Redemption by lot] In the event of the redemption of less than all the Bonds of like 
maturity and yield to maturity, the aggregate Maturity Amount thereof to be redeemed shall be 
$ .000 or an integral multiple thereof, and the Bond Registrar shall assign to each Bond of 
such maturity and yield to maturity a distinctive number for each $ ,000 Maturity Amount of 
such Bond and shall select by lot from the numbers so assigned as many numbers as, at 
$ ,000 for each number, shall equal the Maturity Amount of such Bonds to be redeemed. 
The Bonds to be redeemed shall be the Bonds to which were assigned numbers so selected; 
provided that only so much of the Maturity Amount of each Bond shall be redeemed as shall 
equal $ ,000 for each number assigned fo it and so selected. 

[Redemption pro-rata] In the event of the redemption of less than all the Bonds of like 
maturity and yield to maturity, the Bonds to be redeemed will be selected pro-rata in the manner 
determined pursuant to the Bond Ordinance. 

Notice of any such redemption shall he sent by first class mail not fewer ttian 30 days 
nor more than 60 days prior to the date fixed for redemption to the Registered Owner of each 
Bond to be redeemed at the address shown on the registration books of the City maintained by 
the Bond Registrar or at such other address as is furnished in writing by such Registered Owner 
to the Bond Registrar; provided that the failure to mail any such notice or any defect therein as 
to any Bond shall not affect the validity of the proceedings for the redemption of any other Bond. 
When so called for redemption, this Bond shall cease to accrue interest on the specified 
redemption date; provided that funds for redemption are on deposit at the place of payment at 
that time, and shall not be deemed to be outstanding. 

This Bond is transferable by the Registered Owner hereof in person or by its attorney 
duly authorized in writing at the designated corporate trust office of the Bond Registrar in 
Chicago, Illinois, but only in the manner, subject lo the limitations and upon payment of the 
charges provided in fhe Bond Ordinance, and upon surrender and cancellation of this Bond. 
Upon such transfer a new Bond or Bonds of authorized denominations, of the same maturity 
and yield to maturity and for the same aggregate Original Principal Amount will be issued to the 
transferee in exchange therefor The Bond Registrar shall not be required lo transfer or 
exchange this Bond (A) afler notice calling this Bond for redemption has been mailed, or 
(B) during a period of 15 days next preceding mailing of a notice of redemption of this Bond. 

The Bonds are issued in fully registered form in Original Principal Amounts representing 
$ ^,000 Maturity Amounf or any integral multiple thereof. This Bond may be exchanged at 
the designated corporate trust office of the Bond Registrar for a like aggregate Original Principal 
Amount of Bonds of the same series and maturity, upon the terms set forth in the Bond 
Ordinance. 
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The City and the Bond Registrar may deem and treat the Registered Owner hereof as 
the absolute owner hereof for the purpose of receiving payment of or on account of the Maturity 
Amounf hereof and redemption premium, if any, hereon and for all other purposes and neither 
the Cily nor the Bond Registrar shall be affected by any notice tothe contrary. 

TABLE OF COMPOUND ACCRETED VALUE 

PER $ ,000 OF COMPOUND ACCRETED VALUE AT MATURITY 

(ASSIGNMENT) 

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto 

(Name and Address of Assignee) 

the within Bond and does hereby irrevocably constitute and appoint 

attorney to transfer the said Bond on the books kept for registration thereof with full power of 
substitution in the premises. 

Dated; 

Signature guaranteed; 

NOTICE; The signature to this assignment must correspond wilh the name of the Registered 
Owner as il appears upon the face of the wilhin Bond in every particular, without 
alteration or enlargement or any change whatever. 
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[Form of Current Interest Bond — Front Side] 

REGISTERED 

No. 

UNITED STATES OF AMERICA 

STATE OF ILLINOIS 

CITY OF CHICAGO 

GENERAL OBLIGATION B O N D 

SERIES 

See Reverse Side for 
Additional Provisions 

Interest Maturity Date; Dated Date; 

Rate; % January 1 , 2 0 _ 2 0 _ CUSIP; 

Registered Owner; 

Principal Amount. 

The City of Chicago (the "City") hereby acknowledges ilself to owe and for value 
received promises to pay to the Registered Owner identified above, or registered assigns as 
hereinafter provided, on the Maturity Date identified above, the Principal Amount identified 
above and to pay interest (computed on the basis of a 360-day year of twelve 30-day months) 
on such Principal Amount from the later of the date of this Bond or the most recent interest 
payment date to which interest has been paid at the Inlerest Rate per annum set forth above on 
January 1 and July 1 of each year commencing 1, 20^ , unfil said Principal 
Amount is paid. Principal of this Bond arid redemption premium, if any, shall be payable in 
lawful money of the United States of America • upon presentation and surrender at the 
designated corporate trust office of , Chicago, Illinois, as bond 
registrar and paying agent (the "Bond Registrar"). Payment of the installments of interest shall 
be made to the Registered Owner hereof as shown on the registration books of the City 
maintained by the Bond Registrar at the close of business on the 15th day of the month next 
preceding each interest payment date and shall be paid by check or draft of the Bond Registrar 
mailed to the address of such Registered Owner as it appears on such registration books or at 
such other address furnished in writing by such Registered Owner to the Bond Registrar or, al 
the option of any Registered Owner of $1,000,000 or more in aggregate principal amount of the 
Bonds, by wire transfer of immediately available funds to such bank in the continental United 
States of America as fhe Registered Owner hereof shall request in writing to the Bond Registrar. 
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Reference is hereby made to fhe further provisions of this Bond set forth on the reverse 
hereof and such further provisions shall for all purposes have the same effect as if set forth at 
this place. 

It is hereby certified and recited that all conditions, acts and things required by law lo 
exist or lo be done precedent to and in the issuance of this Bond did exist, have happened, 
been done and performed in regular and due form and time as required by law; that the 
indebtedness of the City, including the issue of Bonds of which this is one, does not exceed any 
limitation imposed by law; and that provision has been made for the collection of a direct annual 
tax sufficient to pay the interest hereon as it falls due and also to pay and discharge the 
principal hereof at maturity. 

This Bond shall not be valid or become obligatory for any purpose until the certificate of 
authentication hereon shall have been signed by the Bond Registrar. 

IN WITNESS WHEREOF, the City of Chicago by the City Council has caused its corporate 
seal to be imprinted by facsimile hereon and this Bond to be signed by the duly authorized 
facsimile signature of the Mayor and attested by the facsimile signature of the City Clerk, all as 
of the Dated Date identified above. 

(Facsimile Signature) 
Mayor 

City of Chicago 

Attest; 

(Facsimile Signature) 
City Clerk 

City of Chicago 

[SEAL] 

Date of Authentication; 

CERTIFICATE OF AUTHENTICATION 

This Bond is one of fhe Bonds described in the within-mentioned Bond Ordinance and is 
one of the General Obligation Bonds, Series , of the City of Chicago. 

By: (Manual Signature) 

Authorized Officer 
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[Form of Current Interest Bond — Reverse Side] 

CITY OF CHICAGO 

GENERAL OBLIGATION BOND 

SERIES 

For the prompt payment of this Bond, both principal and interest, as aforesaid, as the 
same become due, and for the levy of taxes sufficient for that purpose, the full faith, credit and 
resources of the City are hereby irrevocably pledged. 

This Bond is one of a series of Bonds aggregating the principal amount of 
$ issued pursuant fo the constitutional home rule powers of fhe City fbr the 
purposes of (i) paying costs of the Refunding Purposes described in the hereinafter-defined 
Bond Ordinance, (ii) paying costs of the Project described in fhe Bond Ordinance, and 
(iii) paying expenses incidental to the issuance of the Bonds, and was authorized by an 

Ordinance adopted by the City Council of the Cify on , 20 (the 'Bond 
Ordinance'). 

The Bonds maturing on or after January 1, , are redeemable prior fo maturity at the 
option of the City, in whole or in part on any date on or after 1, , and if less 
than all of the outstanding Bonds are to be redeemed, the Bonds fo be called shall be called 
from such maturities and interest rates as shall be determined by the City and if less than all of 
the Bonds of a single maturity and fhe same interest rale are to be redeemed then [by lot] 
[pro-rata] within such maturity and inlerest rate in the manner hereinafter provided, the Bonds to 
be redeemed at the redemption prices (being expressed as a percentage of the principal 
amounf) set forth below, plus accrued interest to fhe date of redemption; 

DATES OF REDEMPTION REDEMPTION PRICE 

The Bonds maturing on January 1, , are subject fo mandatory redemption prior to 
maturity on January 1 of fhe years ;._ to , inclusive, and the Bonds maturing on 
January 1, , are subject to mandatory redemption prior fo maturity on January 1 of the 
years to , inclusive, in each case at par and accrued interest fo the date fixed for 
redemption. 

[Redemption by lot] In the event of the redemption of less than all the Bonds of like 
maturity and interest rate, the aggregate principal amount thereof to be redeemed shall be 
$ ,000 or an integral multiple thereof, and the Bond Registrar shall assign to each Bond of 
such maturity and interest rate a distinctive number for each $ ,000 principal amount of 
such Bond and shall select by lot from the numbers so assigned as many numbers as, at 
$ _ ,000 for each number, shall equal the principal amounf of such Bonds fo be redeemed. 
The Bonds to be redeemed shall be fhe Bonds fo which were assigned numbers so selected; 
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provided that only so much of the principal amount of each Bond shall be redeemed as shall 
equal $ ,000 for each number assigned to il and so selected. 

[Redemption pro-rata] In the evenl of the redemption of less than all of fhe Bonds of like 
maturity and interest rate, the Bonds to be redeemed will be selected pro-rata in the manner 
determined pursuant lo the Bond Ordinance. 

Notice of any such redemption shall be sent by first class mail not less than 30 days nor 
more than 60 days prior fo fhe date fixed for redemption to the Registered Owner of each Bond 
to be redeemed at the address shown on the registration books of the Cify maintained by the 
Bond Registrar or at such other address as is furnished in wrifing by such Registered Owner to 
the Bond Registrar; provided that the failure fo mail any such notice or any defect therein as to 
any Bond shall not affect the validity of the proceedings for the redemption of any other Bond. 
When so called for redemption, this Bond shall cease to bear interest on the specified 
redemption date, provided that funds for redemption are on deposit at the place of payment at 
that time, and shall not be deemed to be outstanding. 

This Bond is transferable by the Registered Owner hereof in person or by its attorney 
duly authorized in writing at the designated corporate trusl office of the Bond Registrar in 
Chicago, Illinois, but only in the manner, subject to the limitations and upon payment of the 
charges provided in fhe Bond Ordinance, and upon surrender and cancellation of this Bond. 
Upon such transfer a new Bond or Bonds of authorized denominations, of the same interest 
rate, series and maturity and for the same aggregate principal amount will be issued to the 
transferee in exchange therefor. The Bond Registrar shall nol be required to transfer or 
exchange this Bond (A) after notice calling this Bond for redemption has been mailed, or 
(B) during a period of 15 days next preceding mailing of a notice of redemption of this Bond. 

The Bonds are issued in fully registered form in the denomination of $ ,000 each or 
authorized integral multiples thereof This Bond may be exchanged at the designated corporate 
trust office of the Bond Registrar for a like aggregate principal amount of Bonds of fhe same 
interest rate, series and maturity of other authorized denominations, upon the terms set forth in 
the Bond Ordinance. 

The City and the Bond Registrar may deem and treat the Registered Owner hereof as 
the absolute owner hereof for the purpose of receiving payment of or on account of principal 
hereof and interest due hereon and redemption premium, if any, and for all other purposes and 
neither the City nor the Bond Registrar shall be affected by any notice lo the contrary. 
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(ASSIGNMENT) 

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto 

(Name and Address of Assignee) 

the within Bond and does hereby irrevocably constitute and appoint 

attomey to transfer the said Bond on the books kept for registration thereof with full power of 
substitution in the premises. 

Dated; 

Signature guaranteed; 

NOTICE; The signature to this assignment must correspond with the name of the Registered 
Owner as it appears upon the face of the within Bond in every particular, wilhoul 
alteration or enlargement or any change whatever. 

Section 6. Each Bond shall be a direct and general obligation of the City for the 
payment of which (as to Compound Accreted Value, principal, interesl and redeniption 
premium, if any, as appropriate) the City pledges its full faith and credit. Each Bond shall be 
payable (as lo Compound Accreted Value, principal, interest and redemption premium, if any, 
as appropriate) from any moneys, revenues, receipts, income, assets or funds of the City legally 
available for such purpose, including but nol limited to the proceeds of the Pledged Taxes (as 
defined in Section 7 hereof). 

Section 7. For the purpose of providing fhe funds required fo pay as the same 
become due (i) the principal of and interest and redemption premium, if any, on the Bonds 
(including the Compound Accreted Value of any Capital Appreciation Bonds), (ii) fhe purchase 
price of Bonds that are subject to optional or mandatory tender for purchase by the owners 
thereof to fhe extent not otherwise provided for pursuant lo the terms of a Credit Facility (as 
defined in Section 12 hereof), (iii) such amounts as may be payable under Interest Rate 
Exchange Agreements (as defined in Section 14(a) hereof) from the direct annual fax described 
below, (iv) amounts (other than periodic fees and expenses) payable to providers of Credit 
Facililies as described in Section 12 hereof, (v) any Line of Credit Indebtedness, (vi) the 
principal of and interest on General Obligation Commercial Paper Notes and (vii) fo fhe extent 
determined by an Authorized Officer fo be necessary or desirable, periodic fees and expenses 
payable to parties involved in the provision of ongoing services relating to the Bonds, the 
Outstanding Indebtedness, the Existing Interest Rale Exchange Agreements or Interesl Rale 
Exchange Agreements, including any QIR and parties such as those identified by an Authorized 
Officer in a notification of sale as described in Section 12 hereof and parties providing similar 
ongoing services, such as rating agencies and entities providing financial market informalion to 
be used in connection with the structuring and sale of the Bonds (the "Ongoing Financing 
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Sen/ices'), there is hereby levied and there shall be collected a direct annual tax upon all 
taxable property in the City for the years and in the amounts as follows: 

YEAR AMOUNT YEAR AMOUNT 

2013 $150,000,000 2034 $150,000,000 
2014 150,000,000 2035 150.000.000 
2015 150.000,000 2036 150i000.000 
2016 150.000.000 2037 150,000.000 
2017 150.000,000 2038 150.000,000 
2018 150.000,000 2039 150,000,000 
2019 150,000.000 2040 150,000,000 
2020 150,000.000 2041 150,000,000 
2021 150.000,000 2042 150,000,000 
2022 150,000.000 2043 150,000.000 
2023 150.000.000 2044 150,000,000 
2024 150.000,000 2045 150.000.000 
2025 150.000,000 2046 150,000.000 
2026 150.000.000 2047 150,000,000 
2027 150.000.000 2048 15,0,000,000 
2028 150.000,000 2049 150,000,000 
2029 150,000.000 2050 150,000.000 
2030 150,000.000 2051 150,000,000 
2031 150,000.000 2052 150,000,000 
2032 150,000,000 2053 150,000.000 
2033 150,000,000 2054 150,000,000 

; provided that collections of such levy for any year in an amount in excess of that necessary to 
make the payments described in clauses (i) through (vii). above (a) may be used for any lawful 
public purpose designated by the City Council or (b) may be reduced and abated by an 
Authorized Officer if such reduction is deemed desirable by an Authorized Officer in connection 
with the sale or sales of the Bonds, in each case as determined from time to time by an 
Authorized Officer as provided in Section 12 hereof. 

The fax levy made in this Section is not subjecl to the "Aggregate Levy" limitation 
contained in fhe Chicago Property Tax Limitation Ordinance contained in Chapter 3-92 of the 
Municipal Code of Chicago (the 'Municipal Code'), and Section 3-92-020 of the Municipal Code 
is hereby superseded fo exclude the fax levy herein from the definition of "Aggregate Levy" 
contained therein. 

The term "Pledged Taxes" means (i) the taxes hereinabove levied for collection for the 
purpose of providing the funds necessary fo make the payments described in clauses (i) 
through (vii) of the first paragraph of this Section 7, and (ii) subjecl fo the provisions of 
Section 15 hereof, the proceeds of taxes levied for the years from and after 2012 in connection 
with the issuance of the Outstanding Indebtedness fo the extent such tax collections are not 
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necessary for the payment of the Outstanding Indebtedness due to the refunding thereof as 
authorized herein or pursuant fo any other authorization, and the term 'Pledged Taxes" shall . 
also include any amounts deposited into the hereinafter-defined Bond Fund or deposited with 
the Ad Valorem Tax Escrow Agent (as hereinafter defined) by an Authorized Officer for the 
purpose of paying principal of and interest on the Bonds and any accrued interest received and 
deposited in the Bond Fund or the Ad Valorem Tax Escrow Account, if established pursuant to 
Section 9 hereof. 

As provided in Section 12 or otherwise, the City reserves the right to abate all or a 
portion of the Pledged Taxes required to be levied in any year if and to the extent on or before 
March 31 of the next succeeding calendar year (or such eariier date as may be required by law), 
the City has on hand amounts dedicated to the payments described in clauses (i). (ii), (iii) and 
(iv) of the first paragraph of this Section 7 due during the one-year period commencing on 
January 2 of such succeeding calendar year. The City may, but shall not be required to, cause 
the extension and collection of the Pledged Taxes for the payment when due of any Line of 
Credit Indebtedness or the principal of and interest on General Obligation Commercial Paper 
Notes or cause the levy or extension in any year of taxes for the payment of the costs of 
Ongoing Financing Services. 

Section 8. The City shall appropriate or otherwise provide amounts sufficient to pay 
(i) principal of and interest on the Bonds (including the Compound Accreted Value of any Capital 
Appreciation Bonds), (ii) amounts (other than periodic fees and expenses) payable to providers 
of Credit Facilities as described in Section 12 hereof to the payment of which the City has 
pledged its full faith and credit and (iii) Interest Rate Exchange Agreements to the payment of 
which the City has pledged its full faith and credit for the years such amounts are due, and the 
City hereby covenants to take timely action as required by law to carry out the provisions of this 
Section, but, if for any such year it fails to do so, this Ordinance shall constitute a continuing 
appropriation ordinance of such amounts without any further action on the part of the City 
Council. 

Section 9. Each Aulhorized Officer Is authorized to establish one or more special 
accounts, if determined to be necessary, in connection with the sale of any of the Bonds, 
separate and segregated from all other funds and accounts of the City, which shall either be 
(i) held by an Authorized Officer (each a "Bond Fund') or (ii) maintained with a bank or trust 
company to be designated by an Authorized Officer (each an "Ad Valorem Tax Escrow 
Account') pursuant to an escrow agreement (each an "Ad Valorem Tax Escrow Agreement'), 
between the City and the applicable Escrow Agent named therein (each an "Ad Valorem Tax 
Escrow Agent'), and one or more of the Mayor or an Authorized Officer are hereby authorized to 
execute and deliver one or more Ad Valorem Tax Escrow Agreements in connection with the 
sale of the Bonds in such form as the officers so executing such agreement may deem 
appropriate in accordance with the provisions of this Ordinance. 

In lieu of the proceeds of such taxes being deposited with fhe City Treasurer, any such 
Ad Valorem Tax Escrow Agreemenf may authorize the County Collectors of Cook and DuPage 
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Counties, Illinois lo deposit fhe proceeds of such taxes directly into fhe applicable Ad Valorem 
Tax Escrow Account, if such Account has been created. 

Section 10 If the Pledged Taxes fo be applied to the payment of the Bonds are not 
available in time to make any payments of principal of or interesl on the Bonds when due, then 
the appropriate fiscal officers of fhe City are hereby directed to make such payments from any 
other moneys, revenues, receipts, income, assets or funds of the City that are legally available 
for that purpose in advancement of the collection of such Pledged Taxes, and when the 
proceeds thereof are received, such other funds shall be replenished, all to the end that the 
credit of the City may be preserved by the prompt payment of the principal of and interest on the 
Bonds as the same become due. 

Section 11. A copy of this Ordinance, duly certified by the City Clerk, shall be filed in 
fhe respective offices of the County Clerks of Cook and DuPage Counties, Illinois (the "County 
Clerks"), and such filing shall constitute the authority for and it shall be the duty of said County 
Clerks, in each year beginning in 2014, to and including 2055, lo extend the taxes levied 
pursuant to Section 7 hereof for collection in such year, such taxes to be in addition to and in 
excess of all other taxes heretofore or hereafter authorized to be levied by the City on its behalf 

A copy of this Ordinance, duly certified by the City Clerk, shall also be filed with each 
applicable Ad Valorem Tax Escrow Agent, if any, each applicable Bond Registrar, and if the 
County Collectors of Cook and DuPage Counties are aulhorized lo deposit the proceeds of the 
taxes levied pursuant lo Section 7 hereof directly wilh an Ad Valorem Tax Escrow Agent 
pursuant lo Section 9 hereof, with such County Collectors. 

Section 12. Each Aulhorized Officer is hereby aulhorized to sell all or any portion of the 
Bonds, other than the Retail Bonds and the Direct Purchase Bonds which shall be sold as 
provided in the following two paragraphs, from fime to time to or at the direcfion of an 
underwriter or group of underwriters to be selected by such Authorized Officer (the 
"Underwriters'), with the concurrence of the Chairman of the Committee on Finance of the City 
Council (the "Chairman'), on such terms as such Authorized Officer may deem to be in fhe best 
interests of the City within the limitations set forth in this Ordinance. 

Each Authorized Officer is hereby authorized to sell Retail Bonds from time to time on 
such terms as such Authorized Officer may deem to be in the best interests of the City within 
fhe limitations contained in fhis Ordinance and, in connection therewith, fo appoint an agent or 
group of agents to be selected by such Authorized Officer (the "Selling Agents'), with the 
concurrence of the Chairman, for the purpose of soliciting purchases of the Retail Bonds by 
individual investors, each sale of Retail Bonds solicited by the Selling Agents lo be made wilh 
the concurrence of the Chairman. 

The Bonds may be sold as Direct Purchase Bonds in a manner and containing such 
terms authorized by an Authorized Officer, including pursuant to a placement agent 
arrangement, to a purchaser or purchasers other than fhe Underwriters (fhe "Direct 
Purchasers'), such Direct Purchasers to be selected by an Authorized Officer and such sale 
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being permitted at a price of not less than 97 percent of the principal amount of the Direct 
Purchase Bonds being sold. The Mayor or an Authorized Officer is hereby authorized to do all 
such things and to execute and deliver such additional documents, agreements and certificates 
as shall be necessary in connection with the sale of Direct Purchase Bonds. 

The principal amount of and the interest on the Bonds (including the Compound 
Accreted Value of any Capital Appreciation Bonds and based on reasonable estimates of the 
interest to be paid on Variable Rate Bonds) sold of each series and maturity in the aggregate 
(after taking into account mandatory redemptions) shall not exceed the amount levied therefor 
as specified in Section 7 hereof. The Bonds may he sold from time to time as an Authorized 
Officer shall determine that the proceeds of such sales are needed. 

Either Authorized Officer is hereby authorized and directed to cause all necessary 
notices of redemption of the Outstanding Indebtedness selected for refunding as provided 
above to be given in accordance with the terms of the respective ordinances or indentures, as 
applicable, authorizing the Outstanding Indebtedness. 

The Mayor or an Authorized Officer is hereby authorized to execute and deliver a 
contract of purchase with respect to each sale of the Bonds (i) to. or at the direction of, the 
Underwriters or (ii) to the Direct Purchasers, in substantially the form previously used for similar 
general obligation bonds of the City (the "Contract of Purchase'), with appropriate revisions to 
reflect the terms and provisions of the Bonds and such other revisions in text as the Mayor or an 
Authorized Officer shall determine are necessary or desirable in connection with the sale of the 
Bonds. The compensation paid to the Underwriters in connection with any sale of Bonds shall 
not exceed three percent of the principal amount of fhe Bonds being sold. Nothing contained in 
this Ordinance shall limit the sale of the Bonds or any maturity or maturities thereof at a price or 
prices in excess of the principal amount thereof. 

The Mayor or an Authorized Officer is hereby authorized to execute and deliver a 
contract with Selling Agents pursuant to which the Selling Agents shall solicit purchases of the 
Retail Bonds by individual investors (a "Selling Agent Agreement') substantially in the form of 
the selling agent agreement previously entered into by the City in connection with the sale of 
Retail Bonds, but with such revisions in text as the Mayor or an Authorized Officer executing the 
same shall determine are necessary or desirable, the execution thereof by the Mayor or such 
Authorized Officer to evidence the City Council's approval of all such revisions. The aggregate 
compensation paid to the Selling Agents pursuant to any Selling Agent Agreement shall not 
exceed three percent of the principal amount of the Retail Bonds sold pursuant to such Selling 
Agent Agreement. The terms of any Selling Agent Agreement may provide for the delegation by 
an Authorized Officer lo one or more Deputy Comptrollers of authority to approve the final terms 
of sale of any Retail Bonds pursuant to such Selling Agent Agreement within parameters 
established by an Authorized Officer consistent with the terms and limitations of this Ordinance. 
Any Selling Agent Agreement may also contain provisions pursuant to which a person receiving 
an ownership interest in any Retail Bonds through the death of a Bondholder shall have fhe right 
to sell such Retail Bonds back to the City at a price of nol to exceed 105 percent of par and 
sefting forth the terms and conditions of the exercise of such right. The Mayor or an Authorized 
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Officer (or delegate as authorized above) is hereby authorized to do all such things and fo 
execute and deliver such additional documents, agreements and certificates as shall be 
necessary in connecfion with the sale of Retail Bonds from time to lime pursuanl to a Selling 
Agenl Agreement, including any such document, agreement or certificate necessary to describe 
the tenns of Retail Bonds then being sold. 

In connection with any sale of the Bonds, an Authorized Officer is hereby authorized to 
obtain one or more policies of bond insurance from recognized bond insurers selected by an 
Authorized Officer, if such Authorized Officer determines such bond insurance to be desirable in 
connection wilh such sale of the Bonds. Either Authorized Officer may, on behalf of the City, 
make covenants with such bond insurer thaf are not inconsistent with the provisions of this 
Ordinance and are necessary to carry out the purposes of this Ordinance. 

In connection with any sale of the Bonds, the Mayor or an Authorized Officer is hereby 
authorized to obtain one or more letters of credit, lines of credit, standby bond purchase 
agreements, or similar credit or liquidity facilities (a "Credit Facility') with one or more financial 
institutions. The Mayor or an Authorized Officer is hereby authorized to enter into a 
reimbursement agreement and/or standby bond purchase agreement and to execute and issue 
a promissory note in connecfion with the provisions of each Credit Facility. Any Credit Facility, 
reimbursement agreement or standby bond purchase agreement shall be in substantially the 
form of the credit facilities, reimbursement agreements and standby bond purchase agreements 
previously entered into by the City in connection with the sale of general obligation bonds or 
notes, but with such revisions in text as the Mayor or an Authorized Officer executing the same 
shall determine are necessary or desirable, the execution thereof by the Mayor or an Authorized 
Officer lo evidence the City Council's approval of all such revisions. The annual fee paid lo any 
financial institution that provides a Credit Facility with respect fo all or a portion of a series of fhe 
Bonds shall not exceed three percent of the average principal amounf of such Bonds 
outstanding during such annual period. The final form of any reimbursement agreemenf and/or 
standby bond purchase agreement entered into by the Cify wilh respect to the Bonds shall be 
aftached lo the notification of sale filed in the office of fhe City Clerk pursuant to this section. 
Each such promissory note shall be a general obligation of the City for the payment of which, 
both principal and inlerest, the City pledges its full faith, credit and resources. Each promissory 
note, and any Bond owned or held as collateral by any such financial institufion in its capacity as 
a provider of a Credit Facility shall bear interest at a rate not exceeding 15 percent per annum 
and shall mature not later than lhe final maturity date of the related Bonds secured by such 
reimbursement agreement or standby bond purchase agreement. The Mayor or an Authorized 
Officer is hereby authorized to execute and deliver any such reimbursement agreement or 
standby bond purchase agreement, and any amendment thereto or replacement thereof, under 
the seal of fhe Cify affixed and attested by the City Clerk. 

In fhe event that Bonds are sold so as fo require the levy of taxes for any year specified 
in Section 7 hereof for the purpose of making the payments described in clauses (i), (ii), (iii) and 
(iv) of fhe first paragraph of Secfion 7 hereof in an amount less than the amount specified for 
such year in fhe first paragraph of Section 7 hereof, then an Authorized Officer shall, on or prior 
to March 31 (or such eariier date as may be required by law) of the calendar year next 
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succeeding such year, notify the City Council of the determination made pursuant to clauses (a) 
and (b) of the first paragraph of Section 7 hereof regarding the application of any resulting 
excess levy collections, and, in addition, in connecfion with a determination made pursuant to 
clause (b) of the first paragraph of Section 7 hereof, an Authorized Officer shall file in the 
respective offices of the County Clerks certificates of tax abatement for such year. In the evenl 
that upon the final sale of the Bonds of all series, such Bonds have been sold so as to require 
the levy of taxes in any year specified in Section 7 hereof for the purpose of making the 
payments described in clauses (i), (ii). (iii) and (iv) of the first paragraph of Section 7 hereof in 
an amount less than the amount specified for such year in Section 7 hereof, then there shall be 
included, in the final notification of sale to the City Council described below in this Section 12, 
the determination made pursuant to clauses (a) and (b) of the first paragraph of Section 7 
hereof regarding the application of any resulting excess levy collections for such year and any 
succeeding year and, in addition, in connection with a determination made pursuant to 
clause (b) of the first paragraph of Section 7 hereof, an Authorized Officer shall file in the 
respective offices of the County Clerks certificates of tax abatement for such year or years. If 
any of the Bonds are not to be sold and issued as provided herein and no levy collections are to 
be applied for the purposes of paying the costs of Ongoing Financing Services as determined 
by an Authorized Officer, the corresponding taxes herein levied to pay debt service thereon 
shall be abated in full. Any certificate of abatement delivered pursuant to this paragraph shall 
refer fo the amount of taxes levied pursuant to Section 7 hereof, shall indicate the amount of 
reduction in the amount of faxes levied by the City resulting from the sale or sales of the Bonds 
or the non-issuance thereof, which reduced amount is to be abated from such taxes, and shall 
further indicate the remainder of such taxes which is to be extended for collection by said 
County Clerks. 

The preparation, use and distribution of a preliminary official statement, an official 
statement or any other disclosure document relating to each sale and issuance of the Bonds are 
hereby ratified and approved. The Mayor and each Authorized Officer are each hereby 
authorized to execute and deliver an official statement or other disclosure document relating to 
each sale and issuance of the Bonds on behalf of the City. The preliminary official statement, 
official statement and other disclosure documents herein authorized shall be substantially 
similar lo those previously used for general obligation bonds of the City, arid shall contain the 
terms and provisions of the Bonds, the manner in which the Bonds shall be sold, the use of 
proceeds of the Bonds, financial information for the City, and such other information as the 
Mayor or any Authorized Officer determines to be advisable under the circumstances. 

Subsequent to the sale of any series of Bonds or, in the case of the Retail Bonds, 
subsequent to the sale of all Bonds that are the subject of a Selling Agent Agreemenf, an 
Authorized Officer shall file in the office of the City Clerk a notification of sale directed to the City 
Council setting forth (i) the series designation, the aggregate principal amount and authorized 
denominations of, maturity schedule and redemption provisions for the Bonds sold, (ii) the 
principal amounts of the Bonds sold as Current Interesl Bonds, Capital Appreciation Bonds, 
Convertible Bonds and Variable Rate Bonds, respectively, and whether any of the Bonds are 
sold as Retail Bonds, (iii) in the case of the sale of the Retail Bonds or Direct Purchase Bonds, 
the principal amounts of such Bonds sold as Current Interest Bonds, Capitalized Appreciation 
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Bonds, Convertible Bonds and Variable Rate Bonds, respectively, (iv) in the case of Bonds sold 
as Capital Appreciation Bonds, (A) the Original Principal Amounts of and Yields fo Maturity on 
the Capital Appreciation Bonds being sold and (B) a table of Compound Accreted Values per 
minimum authorized Compound Accreted Value af maturity for any Capital Appreciation Bonds 
being sold, setting forth the Compound Accreted Value of each such Capital Appreciation Bond 
on each semiannual compounding date, (v) the interest rates on the Current Interest Bonds sold 
or, in the case of Variable Rate Bonds, a description of the method of determining the interest 
rate applicable to such Variable Rate Bonds from lime to time, (vi) the specific maturities, series 
and amounts of the Outstanding Indebtedness to be refunded with proceeds of the Bonds, 
(vii) a description of any Existing Interest Rate Exchange Agreements to be terminated, 
amended or otherwise modified in connecfion with the refunding of such Outstanding 
Indebtedness and identifying any seftlement, breakage or termination amount fo be paid in 
connection with each such termination, amendment or modificafion, (viii) fhe date on and price 
at which fhe Outstanding Indebtedness selected for refunding shall be redeemed (if such 
redemption shall occur prior fo stated maturity or pursuant to mandatory sinking fund 
redemption), (ix) fhe disposition of the taxes levied for fhe years from and after 2012 for the 
payment of the Outstanding Indebtedness or any Existing Interest Rate Exchange Agreements 
as authorized by Section 15 hereof, (x) the identity of the insurer or insurers issuing the 
insurance policy or policies, if any, referred to below, and the identity of the provider or providers 
of one or more Credit Facilities, if any, for such Bonds, (xi) the identity of the Underwriters (or, in 
fhe case of Retail Bonds, the Selling Agents and in the case of Direct Purchase Bonds, the 
Direct Purchasers) selected for such Bonds, (xii) the identity of the applicable Bond Registrar 
and any trustee or trustees selected by an Authorized Officer for such Bonds, (xiii) the identity of 
any remarketing agent retained in connecfion with the issuance of Variable Rale Bonds, if any, 
(xiv) the compensafion paid fo the Undenwrifers (or, in fhe case of Retail Bonds, the Selling 
Agents) in connection with such sale, (xv) the idenfity of any Refunding Escrow Agent (as 
defined in Section 13(b) hereof) appointed by an Authorized Officer in connection with the 
refunding of Outstanding Indebtedness,, and (xvi) any other matter aulhorized by this Ordinance 
to be determined by an Authorized Officer at the fime of the sale of the Bonds of each series. 

In connection with any sale of the Bonds, an Authorized Officer is hereby authorized to 
execute and deliver one or more Confinuing Disclosure Undertakings (each a "Continuing 
Disclosure Underiaking") evidencing fhe City's agreement to comply with the requirements of 
Section (b)(5) of Rule 15c2-12, adopted by fhe Securities and Exchange Commission (the 
"SEC) under the Securities Exchange Act of 1934, in a j o rm approved by the Corporation 
Counsel. Upon its execution and delivery on behalf of the City as herein provided, each 
Continuing Disclosure Undertaking will be binding on fhe Cify, and the officers, employees and 
agents of the City are hereby authorized fo do all such acts and things and to execute all such 
documents as may be necessary fo carry out and comply with the provisions of each Continuing 
Disclosure Undertaking as executed. Either Authorized Officer is hereby further authorized to 
amend each Continuing Disclosure Undertaking in accordance with its respective terms from 
time to time following ils execulion and delivery as said officer shall deem necessary. In 
addition, an Authorized Officer is authorized to make all future filings with the Electronic 
Municipal Market Access system operated by the Municipal Securities Rulemaking Board or 
such other municipal securities information repository as shall be designated by the SEC, all in 
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accordance wilh the provisions of Securities and Exchange Commission Rule 15c2-12(b)(5) 
promulgated under the Securities Exchange Act of 1934. Notwithstanding any other provision 
of this Ordinance, the sole remedies for any failure by the City lo comply with any Continuing 
Disclosure Undertaking shall be the ability of the beneficial owner of any applicable Bond to 
seek mandamus or specific performance by court order to cause fhe City to comply with its 
obligations under such Continuing Disclosure Undertaking. 

The Bonds shall be duly prepared and executed in the form and manner provided herein 
and delivered to fhe purchasers in accordance with the applicable terms of sale. 

The Mayor, each Aulhorized Officer, the Cily Treasurer and the City Clerk are each 
hereby authorized to execute and deliver such other documents and agreements (including 
such contracts, such intergovernmental agreements or such grant agreements with not-for-profit 
organizafions, educational or cultural institutions or for-profit organizations or to assist the State 
of Illinois, the United States of America, or other municipal corporations, units of local 
government or school districts in the State of Illinois, receiving proceeds of the Bonds as an 
Authorized Officer shall deem necessary and appropriate) and perform such other acts prior to 
or following the Issuance of the Bonds as may be necessary or desirable in connection with the 
issuance of the Bonds and any transactions contemplated herein related to the application of 
the proceeds of the Bonds or collections or application of taxes levied for the payment of the 
Bonds or the Outstanding Indebtedness or other purposes hereunder, but subject to any 
limitations on or restrictions of such power or authority as herein set forth, and any such actions 
heretofore taken by the Mayor, an Authorized Officer, the City Treasurer or the City Clerk in 
accordance with the provisions hereof are hereby ratified and approved. With respect to each 
grant of Bond proceeds, each Authorized Officer is hereby authorized to designate in writing, 
with the written concurrence of fhe Budget Director of the Cify (the "Budget Director"), (i) one or 
more Cify departments or agencies to administer such grant, and (ii) the head of the City 
department or agency who shall be authorized to execute a grant agreement and such other 
documents, agreements or instruments as shall be deemed necessary or desirable by such City 
department.or agency head. Upon any such wriften designation by an Authorized Officer with 
respect to a grant of Bond proceeds, such City department or agency shall be authorized to 
administer such grant and fhe head of such City department or agency shall be authorized to 
execute a grant agreement and such other documents, agreements or instruments as such 
official shall deem necessary or desirable. 

Section 13. The proceeds from the sale of any series of the Bonds shall be used as 
follows; 

(a) The sum representing the accrued inlerest received, if any, shall be used 
to pay the first interest becoming due on the Bonds sold, and to that end, shall be 
deposited in fhe applicable Bond Fund or the applicable Ad Valorem Tax Escrow 
Account, if established. 

(b) From the sale proceeds derived trom any such sale of a series of the 
Bonds, (i) such sum as may be determined by an Authorized Officer lo be necessary lo 
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pay not more than three years of interest on the Bonds issued to pay costs of the Projecl 
may be used to pay such interest, and to that end, may be deposited in the applicable 
Bond Fund or fhe applicable Ad Valorem Tax Escrow Account, if established; (ii) the 
sum determined by an Authorized Officer fo be necessary fo pay fhe costs of the Project 
shall be set aside, held and invested at the direction of an Authorized Officer, as 
separate funds of the City pending such payment, provided that proceeds of the Bonds 
issued to finance the Pension Contributions shall be paid into the Pension Funds as and 
when required by law; (iii) the sum determined by an Authorized Officer to capitalize or 
fund interest on Outstanding Indebtedness shall be deposited into the respective debt 
service funds established for the Outstanding Indebtedness; (iv) the sum determined by 
an Authorized Officer lo be sufficient to pay the Outstanding Indebtedness being 
refunded at or prior to their respective maturities, at a price of par, the applicable 
redemption premium and accrued interest thereon up fo and including said redemption 
or maturity dates shall be deposited into the respective debt service funds established 
for the Outstanding Indebtedness or into one or more "Refunded Bonds Escrow 
Accounts" fo be held by one or more banks or trust companies to be designated by an 
Authorized Officer (each a "Refunding Escrow Agent'), each pursuant to the terms of an 
escrow agreement (each a "Refunding Escrow Agreement'), and the Mayor, an 
Aulhorized Officer and the City Clerk, or any of them, are hereby authorized to execute 
and deliver each Refunding Escrow Agreement, and any amendment thereto, in such 
form as the officer so executing shall deem appropriate fo effect the refunding or 
refundings described in this paragraph and (v) the sum determined by an Authorized 
Officer to be sufficient to provide for the payment of any settlement, breakage or 
terminafion amount payable in connection with the termination, amendment or 
modification of an Existing Inlerest Rate Exchange Agreemeni shall be paid to the City's 
counterparty or counterparties thereunder. Notwithstanding any provision of the 
Municipal Code, investments acquired with proceeds of the Bonds or investment income 
thereon may mature beyond fen years from fhe date of acquisition, and may include but 
are not limited to agreements entered into between the City and providers of securities 
under which agreements such providers agree to purchase from or sell lo the City 
specified securities on specific dates at predetermined prices, all as established af fhe 
fime of execution of any such agreemenf and as set forth in such agreement, and 
guaranteed investment contracts, forward purchase agreements and other similar 
investment vehicles. Such guaranteed investment contracts, forward purchase 
agreements and other similar Investment vehicles may, to the extent permifted by 
operative authorizing documents and by applicable law, be assigned or transferred from 
one bond transaction • to another or apply fo the proceeds of more than one bond 
fransaction on a commingled or non-commingled basis, as determined by an Authorized 
Officer. The Mayor or an Authorized Officer is hereby authorized to enter into any 
amendments to or restatements of existing documents or to execute new documents, fo 
consent to actions being taken by others or fo obtain fhe consent of other parties, as 
may be necessary or desirable in this respect. Investment income derived from Bond 
proceeds may be (w) expended for the same purposes for which Bond proceeds may be 
expended, (x) used for the payment or prepayment of Cily debt obligations, (y) deposited 
in the Corporate Fund of the City or (z) rebated to the United States of America as 
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provided in Section 16 hereof, all as determined by an Authorized Officer or the Budget 
Director. Any commingled investment income from guaranteed investment contracts, 
forward purchase agreements and other similar investment vehicles shall be apportioned 
among bond transactions as determined by an Authorized Officer or as otherwise 
required by operative authorizing documents and applicable law. 

(c) From the sale proceeds of a series of the Bonds not applied as provided 
in paragraphs (a) and (b), above, the amount deemed necessary by an Authorized 
Officer shall be applied to the payment of the costs of issuance of such Bonds, including 
the premium or fee for bond insurance or other credit or liquidity enhancement, if any, 
and any unexpended portion of the sale proceeds shall be paid to the City. 

The costs of the Project may be paid directly by fhe City or may be financed by the 
making of grants for the implementation of the Project to (i) not-for-profit organizations, 
educational or cultural institutions or for-profit organizations, (ii) the United States of America, 
(iii) the State of Illinois or (iv) other units of local government, political subdivisions, municipal 
corporations or school districts in the State of Illinois, including any operating division thereof, all 
as determined by an Authorized Officer. 

An Authorized Officer shall report to the City Council with respect to the expenditure of 
the proceeds of each series of the Bonds issued hereunder to pay the costs of the Project. 
Such reports shall be made no later than August 1 of each year, commencing August 1. 2014. 
with respect to expenditures made during fhe preceding calendar year. No report shall be 
required hereunder following any calendar year in which no proceeds of any series of the Bonds 
are expended to pay costs of the Project. 

Section 14. (a) The Mayor or an Authorized Officer is hereby authorized to execute and 
deliver, with respect to all or any portion of the Outstanding Indebtedness, the Bonds, and any 
General Obligation Indebtedness (as defined below) thaf may be issued in the future 
(collectively, "City Indebtedness"), from time to time one or more agreements, or options to 
enter into such agreements, with counterparties selected by an Authorized Officer, fhe purpose 
of which is to provide fo the City (i) an interest rate basis, cash flow basis, or other basis 
different from that provided in the related City Indebtedriess for the payment of interest or 
(li) with respect tp a future delivery of general obligation bonds, notes or commercial paper 
(collectively, "General Obligation Indebtedness"), one or more of a guaranteed interest rate, 
interest rate basis, cash flow basis, or purchase price (such agreements or options to enter into 
such agreements being collectively referred to as "Interest Rate Exchange Agreements'). 
Interest Rate Exchange Agreements include without limitation agreements or contracts 
commonly known as interest rale exchange, swaps, including forward starting swaps, collar, 
caps, or derivative agreements, forward payment conversion agreements, interest rate locks, 
forward bond purchase agreements, bond warrant agreements, or bond purchase option 
agreements and also include agreements granting to the City or a counterparty an option to 
enter into any of the foregoing and agreements or contracts providing for payments based on 
levels of or changes in interest rates, including a change in an interest rate index, to exchange 
cash flows or a senes of payments, or to hedge payment, rate spread, or similar exposure. The 
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stated aggregate notional amount (net of offseMing transactions) under all Interest Rate 
Exchange Agreements related to certain City Indebtedness shall not exceed the principal 
amount of such City Indebtedness to which such Interest Rate Exchange Agreements relate. 
For purposes of the immediately preceding sentence, "offsetting transactions" shall include any 
transaction which is intended lo hedge, modify or otherwise affect another outstanding 
transaction or its economic results. The offsetting transaction need not be based on the same 
index or rate option as the related City Indebtedness or the transaction being offset and need 
not be with the same counterparty as the transaction being offset. Examples of offsetting 
transactions include, without limitation, a floaling-to-fixed rate interest rate swap being offset by 
a fixed-to-floating rate interest rate swap, and a fixed-to-floating rate interest rate swap being 
offset by a floating-to-fixed rate interest rate swap or an interest rate cap or floor or a 
floafing-to-floating interest rate swap. 

Any Interest Rate Exchange Agreement to the extent practicable shall be in substanfially 
the form of either the 2002 ISDA Master Agreement or the Local Currency — Single Jurisdiction 
version or the Multicurrency— Cross Border version of the 1992 ISDA Master Agreement 
(including a Schedule and/or a Credit Support Annex to such Schedule, if applicable) published 
by ISDA or any successor form to either published by ISDA, and in the appropriate 
confirmations of transactions governed by the applicable agreement, wilh such insertions, 
completions and modifications thereof as shall be approved by the officer of the City executing 
the same, his or her execution to constitute conclusive evidence of the City Council's approval 
of such insertions, completions and modifications thereof Should any ISDA form not be the 
appropriate form to accomplish the objectives of the City under this Section 14, then such olher 
agreement as may be appropriate is hereby approved, the execulion by the Mayor or an 
Authorized Officer being conclusive evidence of the Cily Council's approval of such insertions, 
completions and modifications thereof. Amounts payable by the City under any Interest Rate 
Exchange Agreement shall (i) constitute a general obligation of the City for which is pledged its 
full faith and credit, (ii) be payable from a tax unlimited as to rate or amount that may have 
heretofore or shall be hereafter levied by the City Council (including, with respect only to an 
Interest Rate Exchange Agreement relating to the Bonds, the tax levy described in Section 7 
hereof), (iii) consfitute operating expenses of the City payable from any monies, revenues, 
income, assets or funds of the Cify available for such purpose, or (iv) consfitute any combination 
of (i), (ii), and (iii), all as shall be determined by an Authorized Officer. Nothing contained in this 
Secfion 14 shall limit or restrict the authority of the Mayor or an Authorized Officer to enter into 
similar agreements pursuant to prior or subsequent authorization of the City Council. 

The Mayor and an Authorized Officer are hereby authorized to take all actions necessary 
to assign, terminate, amend or modify all or a poition of any Interest Rate Exchange Agreement 
upon a determination that such assignment, termination, amendment or modification is in the 
best financial interest of the City. Any settlement, breakage or termination amount payable as a 
result of such assignment, termination, amendment or modification may be paid from proceeds 
of sale of the Bonds or General Obligation Indebtedness or from any lawfully available funds of 
the City. 
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Any amounts received by the City pursuant to any Interest Rate Exchange Agreement 
(other than regularly scheduled payment amounts) are hereby authorized to be expended for 
any purpose for which the proceeds of the related Cify Indebtedness are authorized to be 
expended and for the payment or prepayment of any City Indebtedness, all as determined by an 
Authorized Officer. 

In addition to the foregoing, the Mayor and an Authorized Officer are hereby aulhorized 
to take all actions necessary to assign, terminate, amend or modify all or a portion of any 
agreement of the type described herein as an Interest Rate Exchange Agreement with respect 
to any Outstanding Revenue Indebtedness upon a determination that such assignment, 
termination, amendment or modification is in the best financial interesl of Uie City. Any 
settlement, breakage or termination amount payable as a result of such assignment, 
termination, amendment or modification may be paid from the sources provided for the payment 
of such agreements in the proceedings authorizing fhe Outstanding Revenue Indebtedness to 
which such agreements relate or from any other lawfully available funds of the City. 

(b) It is necessary and in the best interests of the Cily to avail itself of the services of 
Swap Providers under the statutory and regulatory regime contained in the Dodd-Frank Act and 
fhe CFTC Regulafions and in connecfion therewith, in addition to the amendments to the 
Municipal Code contained in Section 26 hereof, the Mayor and each Authorized Officer are each 
hereby authorized to execute and deliver (i) the ISDA Protocol Documentation in the form at the 
time prescribed by ISDA, which may include, among other documentation, the ISDA DF 
Protocol Agreement, the ISDA DF Supplement, the ISDA DF Protocol Questionnaire and related 
Addenda and (li) one or more bilateral agreements with one or more providers of Interest Rate 
Exchange Agreements (each, a "Bilateral Agreement'), which Bilateral Agreements shall be 
responsive to the applicable provisions of the Dodd-Frank Act and fhe CFTC Regulations and 
contain provisions similar to those in the ISDA Protocol Documentation. The ISDA Protocol 
Documentation and the Bilateral Agreements shall be executed in the forms as described 
above, in each case with such revisions, insertions, completions and modifications therein as 
shall be approved by the Mayor or Aulhorized Officer executing the same that are not 
inconsistent with the terms and provisions of this Ordinance, such execulion to constitute 
conclusive evidence of the approval of the Mayor or Authorized Officer executing the same and 
this City Council of such revisions, insertions, completions and modifications thereof 

Section 15. The faxes levied for fhe years from and after 2012 for the payment of the 
Outstanding Indebtedness or amounts due under any Existing Interest Rate Exchange 
Agreement, to the extent the collection of such taxes is not necessary for the payment of all or a 
portion of the Outstanding Indebtedness due to the refunding thereof or for the payment of 
amounts due under an Exisfing Interest Rate Exchange Agreement due fo the termination of 
such Existing Interest Rate Exchange Agreement as authorized herein or pursuant to any other 
authorization, may, at the direction of an Authorized Officer, be applied (A) as set forth in the 
next paragraph or (B) to any other lawful public purpose of the City designated by the City 
Council including (i) the purposes set forth in clauses (i), (ii), (iii), (iv), (v) and (vi) of the first 
paragraph of Section 7 of this Ordinance, (li) the payment of the costs of any capital projects for 
which funds have been lawfully appropriated or (lii) the abatement of such taxes. There shall be 
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prepared (by an Authorized Officer and filed wilh the County Clerks a certificate of reduction of 
faxes heretofore levied for fhe payment of fhe Outstanding Indebtedness selected for refunding 
by an Authorized Officer as provided in Sections 12 and 13 hereof and directing the abatement 
of the faxes heretofore levied to pay the Outstanding Indebtedness being refunded, including 
the taxes levied for the years from and after 2012, if so determined by an Authorized Officer as 
provided in the preceding sentence. In addition, any proceeds of the Outstanding Indebtedness 
being held for the payment of the Outstanding Indebtedness, to the extent such proceeds are 
not necessary for the payment of the Outstanding Indebtedness due fo the refunding thereof as 
authorized herein or pursuant to any other authorization, may, at the direction of an Authorized 
Officer, be applied to any lawful public purpose of the City designated by the City Council, 
including the payment of the Bonds (but in the case of Bonds the interest on which is excluded 
from gross income for federal income tax purposes, only upon receipt by the City of an opinion 
of Bond Counsel to fhe effect that such will not adversely affect the fax-exempt status of fhe 
Bonds). 

Furthermore, notiwifhstanding any other provision hereof, taxes levied forthe years 2012 
to 2014, inclusive, for the payment of Outstanding Indebtedness, to the extent the collection of 
such taxes is not necessary for the payment of all or a portion of the Outstanding Indebtedness 
due fo the refunding thereof with the proceeds of the Bonds may, in addition lo the olher 
purposes set forth above, be applied to the payment of the principal of and interest due on 
General Obligation Commercial Paper Notes due on or before January 31, 2017, at fhe direcfion 
of an Authorized Officer. Any directions or determinations by an Authorized Officer pursuanl to 
this paragraph shall be filed with the City Clerk no later than the date a levy is applied to the 
payment of commercial paper as provided herein. 

Section 16. The City covenants that it will take no action in the investment of the 
proceeds of the Bonds (olher than Bonds issued as bonds the interest on which is not 
excludable from the gross income of the owner thereof for federal income tax purposes) which 
would result in making the interest payable on any of such Bonds subject to federal income 
taxes by reason of such Bonds being classified as "arbitrage bonds" within the meaning of 
Section 148 ofthe Code. 

The Cily further covenants that it will act with respect to the proceeds-of Bonds (other 
than Bonds issued as bonds the interest on which is not excludable from the gross income of 
the owner thereof for federal income tax purposes), the earnings on the proceeds of such Bonds 
and any other moneys on deposit in any fund or account maintained in respect of such Bonds, 
including, if necessary, a rebate of such earnings to the United States of America, in a manner 
which would cause the interest on such Bonds to confinue lo be exempt from federal income 
taxation under Section 103(a) of the Code. 

Each Authorized Officer is hereby authorized to execute such certifications, lax returns, 
covenants and agreements as shall be necessary, in the opinion of nationally recognized bond 
counsel, or in the best interest of the City, as determined by an Authorized Officer, to evidence 
the City's compliance with the covenants contained in this section. Each Authorized Officer is 
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hereby authorized to execute one or more declarations of intent to reimburse costs of the 
Project in accordance with the Code and the Treasury Regulations thereunder. 

Section 17. This Ordinance is prepared in accordance with the powers of the City as a 
home rule unit under Article Vll of the 1970 Illinois Constitution. The appropriate officers of the 
City are hereby authorized to take such actions and do such things as shall be necessary to 
perform, carry out, give effect to and consummate the transactions contemplated by this 
Ordinance and the Bonds, including, but not limited to, the exercise following the delivery date 
of any of the Bonds of any power or authority delegated to such official of the City under this 
Ordinance with respect fo the Bonds upon the initial issuance thereof, but subject to any 
limitations on or restrictions of such power or authority as herein set forth, and any actions 
heretofore taken by such officers of the City in accordance with the provisions of this Ordinance 
are hereby ratified and approved. 

Section 18. The Mayor and each Authorized Officer may each designate another to act 
as their respective proxy and, as applicable, to affix their respective signatures to the Bonds 
whether in temporary or definitive form, and any other instrument, certificate or document 
required to be signed by the Mayor or an Authorized Officer pursuant to this Ordinance and any 
instrument, certificate or document required thereby. In such case, each shall send to the City 
Council written notice ofthe person so designated by each, such notice stating the name of the 
person so selected and identifying the instruments, certificates and documents which such 
person shall be authorized lo sign as proxy for the Mayor and each Aulhorized Officer, 
respectively. A written signature of the Mayor or of an Authorized Officer, respectively, 
executed by fhe person so designated underneath, shall be attached to each notice Each 
notice, with the signatures attached, shall be recorded in the Journal of Proceedings of the City 
Council for such date and filed in the office of fhe City Clerk. When fhe signature of fhe Mayor 
is placed on an instrument, certificate or document at fhe direcfion of the Mayor in the specified 
manner, the same, in all respects, shall be as binding on the City as if signed by the Mayor in 
person. When the signature of an Authorized Officer is so affixed lo an instrument, certificate or 
document at the direction of such Authorized Officer, the same, in all respects, shall be as 
binding on the Cify as if signed by such Authorized Officer in person. 

Section 19. If requested by fhe Bond Registrar, the Mayor, each Aulhorized Officer and 
the City Clerk are each authorized to execute the standard form of agreemeni between the City 
and the Bond Registrar with respect to the obligations and duties thereof. 

Section 20. If payment or provision for payment is made, lo or for the registered 
owners of all or a portion of the Bonds, of the Compound Accreted Value of any Capital 
Appreciation Bond and the principal of and interest due and to become due on any Current 
Interest Bond or Variable Rate Bond at the limes and in the manner stipulated therein, and there 
is paid or caused to be paid to the applicable Bond Registrar, the applicable Ad Valorem Tax 
Escrow Agenl as provided in Section 9 hereof or such bank or tmsl company as shall be 
designated by an Authorized Officer (such bank or trust company hereinafter referred to as a 
"Defeasance Escrow Agent'), all sums of money due and fo become due according to the 
provisions hereof, then these presents and the estate and rights hereby granted shall cease, 
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terminate and be void as to those Bonds or portions thereof except for purposes of registration, 
transfer and exchange of Bonds and any such payment from such moneys or obligations. Any 
Bond shall be deemed to be paid within the meaning of this section when payment of fhe 
Compound Accreted Value of any such Capital Appreciation Bond or the principal of any such 
Current Interest Bond, plus interest thereon to the due dale thereof (whether such due date be 
by reason of maturity or upon redemption as provided in this Ordinance or otherwise), either 
(a) shall have been made or caused to have been made in accordance with the terms thereof, 
or (b) shall have been provided for by irrevocably depositing with the applicable Bond Registrar, 
the applicable Ad Valorem Tax Escrow Agent as provided in Section 9 hereof or a Defeasance 
Escrow Agent, in trust and exclusively for such payment. (1) moneys sufficient to make such 
payment or (2)(A) direct obligations of the United States of America; (B) obligations of agencies 
of the United States of America, fhe timely payment of principal of and interest on which are 
guaranteed by the United States of America; (C) obligations of the following agencies; Federal 
Home Loan Mortgage Corp. (FHLMC) debt obligations, Farm Credit System (formerly; Federal 
Land Banks, Federal Intermediate Credit Banks, and Banks for Cooperatives) debt obligations. 
Federal Home Loan Banks (FHL Banks) debt obligations. Fannie Mae debt obligations. 
Financing Corp. (FICO) debt obligations, Resolution Funding Corp. (REFCORP) debt 
obligations, and U.S. Agency for International Development (U.S. A.I.D.) Guaranteed notes; 
(D) pre-refunded municipal obligations defined as follows; any bonds or other obligations of any 
state of the United States of America or of any agency, instrumentality or local governmental 
unit of any such state which are not callable at the option of fhe obligor prior to maturity or as to 
which irrevocable instructions have been given by the obligor to call on the date specified in the 
notice; or (E) instruments evidencing an ownership interest in obligations described in the 
preceding clauses (A), (B) and (C), or (3) a combination of fhe investments described in 
clauses (1) and (2) above, such amounts so deposited being available or maturing as lo 
principal and interest in such amounts and at such times, without consideration of any 
reinvestment thereof, as will insure the availability of sufficient moneys to make such payment 
(all as confirmed by a nationally recognized firm of independent public accountants). At such 
times as a Bond shall be deemed fo be paid hereunder, as aforesaid, it shall no longer be 
secured by or entitled to fhe benefits of this Ordinance, except for the purposes of regisfration, 
transfer and exchange of Bonds and any such payment from such moneys or obligations. 

No such deposit under this secfion shall be made or accepted hereunder and no use 
made of any such deposit unless, in the case of Bonds (other than Bonds issued as bonds the 
interest on which is not excludable from the gross income of the owner thereof for federal 
income tax purposes), the applicable Bond Registrar, the applicable Ad Valorem Tax Escrow 
Agent or fhe applicable Defeasance Escrow Agent, as the case may be, shall have received an 
opinion of nationally recognized municipal bond counsel to the effect that such deposit and use 
would not cause any of such Bonds to be treated as "arbitrage bonds" wilhin the meaning of 
Section 148 of the Code or any successor provision thereto. 

Nothing in this Ordinance shall prohibit a defeasance deposit of escrow securities as 
provided in this secfion or a defeasance deposit with respect lo fhe Outstanding Indebtedness 
pursuant to any Refunding Escrow Agreement authorized by Secfion 13(b) hereof, from being 
subject to a subsequent sale of such escrow securities and reinvestment of all or a portion of 
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the proceeds of that sale in escrow securities which, together with money to remain so held in 
trust, shall be sufficient to provide for payment of principal, redemption premium, if any, and 
interest on any of the defeased Bonds or Outstanding Indebtedness, as appropriate. Amounts 
held by the applicable Bond Registrar, the applicable Ad Valorem Tax Escrow Agent, any 
Defeasance Escrow Agent or any Refunding Escrow Agent in excess of the amounts needed so 
to provide for payment of the defeased Bonds or Outstanding Indebtedness, as appropriate, 
may be subject to withdrawal by the City. The Mayor or an Authorized Officer is hereby 
authorized to execute and deliver from time to time one or more agreements (and amendments 
thereto) with counterparties selected by an Authorized Officer, with respect to the investment 
and use of such excess amounts held by the applicable Bond Registrar, fhe applicable Ad 
Valorem Tax Escrow Agent, a Defeasance Escrow Agent or a Refunding Escrow Agent. 

Section 21. Notwithstanding any other provisions of this Ordinance, the terms and 
provisions of the trust indenture securing a series of Variable Rate Bonds as authorized in 
Section 2 hereof with respect to (a) the authentication, registration, transfer and destruction or 
loss of such Variable Rate Bonds, (b) subject to the limitation on redemption price set forth in 
Section 3(d) hereof, the redemption of such Variable Rate Bonds, or (c) the method of payment 
or defeasance of such Variable Rate Bonds, shall apply to such Variable Rate Bonds Issued 
pursuant to fhis Ordinance. With respecl to the Direct Purchase Bonds, an Aulhorized Officer is 
authorized fo negotiate the terms and provisions of such Direct Purchase Bonds in addition to or 
as an alternative to fhe terms and provisions of the trust indenture securing a series of Variable 
Rate Bonds. 

Section 22. Any series of fhe Bonds, the Outstanding Indebtedness or the Outstanding 
Revenue Indebtedness may be restructured in a manner authorized by the Mayor or an 
Authorized Officer, including but not limited to (a) terminating credit enhancement or liquidity 
facilities for a series of Bonds, Outstanding Indebtedness or Outstanding Revenue 
Indebtedness, (b) replacing credit enhancement or liquidity facilities for a series of Bonds, 
Outstanding Indebtedness or Outstanding . Revenue Indebtedness with similar credit 
enhancement or liquidity from a different provider, (c) replacing credit enhancement or liquidity 
facilifies for a series of Bonds, Outstanding Indebtedness or Outstanding Revenue 
Indebtedness with different forms of credit enhancement or liquidity frpm fhe same or a different 
provider, (d) adding additional credit enhancement or liquidity supplemental to that securing a 
series of Bonds, Outstanding Indebtedness or Outstanding Revenue Indebtedness, 
(e) removing or amending provisions for a series of Bonds, Outstanding Indebtedness or 
Outstanding Revenue Indebtedness, or in financing documents related thereto, fo or for fhe 
benefit of credit enhancers or liquidity providers or adding provisions for the benefit of new or 
replacement credit enhancers or liquidity providers, (f) replacing an existing remarketing agent 
or remarketing agents for Bonds, Outstanding Indebtedness or Outstanding Revenue 
Indebtedness with a remarketing agent or remarketing agents selected by an Authorized Officer 
or assigning an existing remarketing agreemeni lo a remarketing agent or remarketing agents 
selected by an Authorized Officer, (g) converting to or adding a different interest rate mode or 
modes under fhe documents pursuant to which such Bonds, Outstanding Indebtedness or 
Outstanding Revenue Indebtedness were, issued, (h) adding a floating rate note (FRN) mode to 
any document pursuant to which such Bonds, Outstanding Indebtedness or Outstanding 
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Revenue Indebtedness were issued or refunding such Bonds, Outstanding Indebtedness or 
Outstanding Revenue Indebtedness using an FRN structure, or (i) selling or remarketing 
Outstanding Indebtedness or Outstanding Revenue Indebtedness pursuant to a direct purchase 
arrangement to one or more purchasers selected by an Authorized Officer either at par or wilh a 
discount or premium, subject fo any limitations or restrictions with respect to such actions being 
taken contained in this Ordinance with respect to fhe Bonds or an ordinance pursuant to which 
such Outstanding Indebtedness or Outstanding Revenue Indebtedness was issued, but 
provided, that if determined by an Authorized Officer to be necessary to achieve fhe financial 
interests of the City, such limitations or restrictions contained in an ordinance pursuant to which 
such Outstanding Indebtedness or Outstanding Revenue Indebtedness was issued may be 
exceeded, bul not in excess of the comparable limitations set forth in this Ordinance. The 
Mayor or an Authorized Officer is hereby authorized to enter into any amendments to or 
restatements of existing documents or to execute new documents, to consent fo acfions being 
taken by others or to obtain the consent of other parties, and to cause to be prepared such 
remarketing documents, including disclosure documents, as may be necessary or desirable to 
effect any such debt restructuring and facilitate the remarketing of the Bonds, Outstanding 
Indebtedness or Outstanding Revenue Indebtedness, and to pay the fees, costs and expenses 
relating thereto, as the Mayor or an Authorized Officer executing the same determines-is 
necessary and desirable, the execution thereof by the Mayor or an Aulhorized Officer to 
evidence the City Council's approval of all such amendments. 

Section 23. Any funds heretofore or hereafter received by the City, pursuant to any 
Interest Rate Exchange Agreement and in connection with Outstanding Indebtedness, are 
hereby authorized to be expended for the payment or prepayment of any City Indebtedness; 
provided however, notwithstanding the foregoing, such authorization shall not apply to any 
funds the expenditure of which shall have been heretofore authorized by other applicable law. 

Section 24. To provide increased financial flexibility and protection to the Cify in 
connection with Financing Transactions, the Mayor and each Authorized Officer are each 
hereby authorized to obtain one or more letters of credit, lines of credit, loan payment 
undertaking agreements or other forms of financial security or credit enhancement to secure 
payment of amounts due from the City in connection wilh each such Financing Transaction, 
including payment of any purchase option price (each such documenl, instrument or form of 
financial security or credit enhancement being hereinafter referred fo as a "Financing Credit 
Facility') with one or more financial institutions. The Mayor and each Authorized Officer are 
each hereby authorized to enter into one or more reimbursement agreements (each, a 
"Financing Reimbursement Agreement') and fo execute and issue one or more promissory 
notes (each a "Financing Note") in connection with such Financing Credit Facilities. Any 
Financing Credit Facility, Financing Reimbursement Agreemeni or Financing Note shall be in 
substantially the form of the credit facilities, reimbursement agreements and promissory notes, 
respectively, previously entered into by fhe City in connection with exisfing Financing 
Transactions, existing lines of credit secured by the City or the sale of general obligation bonds 
or notes by the City, but with such revisions in text as the Mayor or an Authorized Officer 
executing the same shall determine are necessary or desirable, the execution thereof by the 
Mayor or an Authorized Officer to evidence the City Council's approval of all such revisions 
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The annual fee paid to any financial institution that provides a Financing Credit Facility shall not 
exceed three percent of the principal amount of the Financing Credit Facility outstanding during 
such annual period. The final form of any Financing Credit Facility, Financing Reimbursement 
Agreement or Financing Note entered into by the City pursuant fo fhis paragraph shall be filed in 
the office of the City Cleric. The payment obligation of the City (each, a "Financing Payment 
Obligation") in connection with any Financing Credit Facility, Financing Reimbursement 
Agreement or Financing Note shall be a general obligation of the Cify for the payment of which, 
both principal and interest, the City pledges its full faith, credit and resources. Each such 
Financing Payment Obligation shall bear interest at a rate not exceeding 18 percent per annum 
and shall mature not later than the fortieth anniversary of the final date of payment by the City 
under the related Financing Transaction (including the payment of any purchase option price). 
The Mayor and each Authorized Officer are each hereby authorized to execute and deliver any 
such Financing Credit Facility, Financing Reimbursement Agreement or Financing Note, and 
any arirendment thereto or replacement thereof, under the seal of the City affixed and attested 
by the City Clerk. In connection with any Financing Transaction, the Mayor and each 
Authorized Ofticer are each hereby authorized lo retain one or more financial institutions to act 
as paying agent on behalf of the City. The City shall appropriate or otherwise provide amounts 
sufficient to pay when due all Financing Payment Obligations, and the City hereby covenants to 
take timely action as required by law fo carry out the provisions of this paragraph, but. if for any 
such year it fails to do so, this Ordinance shall constitute a continuing appropriation ordinance of 
such amounts without any further action on the part of the Cify Council. 

Section 25. Section 3 of the 2002 Ordinance is hereby amended in its entirety to read 
as follows; 

Section 3. Maximum Amount and Term. Without further authorization of this City 
Council, the maximum aggregate principal amount of all Authorized Debt outstanding 
under this ordinance at any time shall not exceed One Billion Dollars ($1,000,000,000) 
(exclusive of unpaid interest and fees). All Authorized Debt shall mature on or prior to 
January 1, 2032. 

Section 26. Section 2-32-031 of the Municipal Code is hereby amended by deleting the 
language stricken through and by inserting the language underscored, as follows; 

2-32-031 Debt Man_aaernii_rLt Pol ic jes i jeteni l on of rebate calculation agents, 
f inar ic ia [ jdv isors and-qualified_jndepe.Dd_ent representatives. 

(a) The chief financial officer and the comptroller shall each have 
authority to retain, in connection with debt obligations issued by the City, such 
rebate calculation agents as either such officer may deem necessary or desirable 
in order for such debt obligations to comply with applicable requirements of the 
Internal Revenue Code. As used iB-this-seGtiofTr-the-ternfv-^€htef4tnaB€ial officoF^ 
5l^l-nF>earv4he-eh»ef4inanGiat-offiGef-<>f-tl=«-City-appointed-by-t1^mayeF^ 
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.(b)_jrhe chief fLnandaLoffLeeLSbal] have authority to re.ta_injn..connec.ti.(an 

with fipa_nciaj_.products and djsbt.obligations purchased. eDtered_jnto and/oj 

issued..byJheJIlty. such_ad_visprs_.f.ojjrovidj5^ timing.and related,.advice 
for s.u_ch financial products and debt obligations a^ deemed necessary, in 
comp[iance wdh^ fhe applicable reguirements of the Dodd-Frank. WajL SjLeel 
Reform arid_Consumer Proleelion Act. Public_Law 111-203. and_fhfi_regulations 
in connection therewith. 

(c) The chief financial officer shall have authority to retain.Jn connection 
wjth _debt Qbljgations issued bv the City, such qualified jndependepl 
representatives for selecting, retaining and monitoring the performance of the. 
City's interest rate exchange agreements. as_deetped necess.ary_^j desirable in 
order for such interest rate exchange agreements to comply with ap.Blicable 
rgauirenLi_ents_of the Dodd-Frank Act and the regujations_in_connection_thej:e_wjth. 
As__used_in_this section,._"ipterest_r.ate exchange a^gr_eements"_sha_ll mean..tjT0se 
certain.J.nferesJjLate^excha_nge. agLeements entered jgto purs.uant to aD_QrdiDaD.c.e_ 
of the city council authorizing the issuance of a series of bonds. 

.(d)_TN-Chief fin_ancjal officer shalljiave authority to_adoBt_wrjtten^policies, 
which shall address the rrianagemenljjf the city's bond, note, and other debt 
.i.5.su_aj|.ce.s.JncLudiDg the entejjng jDto_.of_.i.nt.erest_rate excha_nge_aareernen.ts_a_ad 
hiring, of advisors in copnection therewith. The chief tinajicial officer m.ay_a.merid 
such writtenj.Qlic[es from ti_riQ.e to.tjme. Copies of each sijch .\^rjt.t.en .pojj.cy and 
any amjindments fhereto shall .be kept j in file wlth..t_he comptrojler. 

Section 27. To the extent that any ordinance, resolution, rule, order or provision of the 
Municipal Code, or part thereof, is in conflict with the provisions of this Ordinance, the provisions 
of this Ordinance shall be controlling, ff any section, paragraph, clause or provision of this 
Ordinance shall be held invalid, the invalidity of such section, paragraph, clause or provision 
shall not affect any of the other provisions of this Ordinance. No provision of the Municipal 
Code or violafion of any provision of the Municipal Code shall be deemed fo render voidable at 
the option of the Cily any document, instrument or agreement authorized hereunder or to impair 
the validity of this Ordinance or the instruments authorized by this Ordinance or to impair the 
rights of the owners of the Bonds fo receive payment of the principal of or interesl on fhe Bonds 
or to impair the secunty for the Bonds; provided fudher that the foregoing shall not be deemed 
lo affect the availability of any other remedy or penally for any violation of any provision of the 
Municipal Code. 

Section 28. This Ordinance shall be published by the City Clerk, by causing to be 
printed in special pamphlet form at least five copies hereof, which copies are to be made 
available in her office for public inspection and distribution to members of the public who may 
wish to avail themselves of a copy of this Ordinance. 

Section 29. This Ordinance shall be in full force and effect from and after its adoption, 
approval by the Mayor and publication as provided herein. 
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LINE OF CREDIT AGREEMENT 

THIS LINE OF CREDIT AGREEMENT dated as of December 29, 2020 (this 
"Agreement"), is between the CITY OF CHICAGO, a municipal corporafion and home rule unit 
of local govemment organized and existing under the Constitution and laws of the State of 
Illinois (the "Citv"). and JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, a 
national banking association, and its successors and assigns (the "Lender"). 

In consideration of the premises and of the mutual covenants herein contained, and 
intending to be legally bound hereby, the parties hereto hereby covenant and agree as follows: 

ARTICLE I 

DEFINITIONS 

Section 1.01 Definifions. The following capitalized terms have the meanings indicated 
below unless the context shall clearly indicate otherwise. 

"ABR", when used in reference to the Loan, shall refer to whether the Loan is bearing 
interest at a rate determined by reference to the Alternate Base Rate. 

"Adjusted LIBO Rate" means, with respect to the Eurodollar Loan for an Interest Period, 
an interest rate per annum (rounded upwards, if necessary, to the next 1/16 of 1%) equal to (a) 
the LIBO Rate for such Interest Period mulfiplied by (b) the Statutoiy Reserve Rate. 

"Affiliate" means, with respect to any Person, any Person that directly or indirectly 
through one or more intermediaries, controls, or is controlled by, or is under common control 
with, such first Person. A Person shall be deemed to control another Person for the purposes of 
this definition if such first Person possesses, directly or indirecfiy, 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" means this Line of Credit Agreement, as amended, modified or 
supplemented from time to time. 

"Alternate Base Rate" means, for any day, a rate per annum equal to the greatest of (a) 
the Prime Rate in effect on such day, (b) the NYFRB Rate in effect on such day plus Vz of 1% 
and (c) the Adjusted LIBO Rate for a one month Interest Period on such day (or if such day is 
not a Business Day, the immediately preceding Business Day) plus 1%; provided that for the 
purpose of this definition, the Adjusted LIBO Rate for any day shall be based on the LIBO 
Screen Rate at approximately 11:00 a.m. London time on such day. Any change in the Alternate 
Base Rate due to a change in the Prime Rate, the NYFRB Rate or the Adjusted LIBO Rate shall 
be effective from and including the effective date of such change in the Prime Rate, the NYFRB 
Rate or the Adjusted LIBO Rate, respectively. If the Alternate Base Rate is being used as an 
alternate rate of interest pursuant to Section 2.07 (for the avoidance of doubt, only until the 
alternate rate of interest to the LIBO Rate has been determined pursuant to Section 2.07(b)), then 
the Alternate Base Rate shall be the greater of clauses (a) and (b) above and shall be determined 
without reference to clause (c) aboye. For the avoidance of doubt, if the Alternate Base Rate as 



determined pursuant to the foregoing would be less than zero, such rate shall be deemed to be 
zero for purposes of this Agreement. 

"Anfi-Corrupfion Laws" means all laws, rules, and regulafions of any jurisdiction 
applicable to the City from fime to fime concerning or relating to bribery or corrupfion relafing to 
the offering, giving, receiving, or soliciting of any item of value for the purpose of influencing 
the acfion ofan official or director in the discharge of his or her public or legal duties. 

"Applicable Margin" means, with respect to the Loan, the applicable rate per annum set 
forth below, based upon the Ratings applicable on such date to the Parity Debt: 

Level Kroll 
Slandard 
& Poor's Fitch 

Applicable 
Margin 

I BBB+ 
or above 

BBB+ or 
above 

BBB+ 
or above 1.80% 

II BBB BBB BBB 3.00% 
III BBB- BBB- BBB- 4.70% 

Any change in the Applicable Margin resulfing from a change in a Rafing shall be and 
become effective as of and on the date of the announcement of the change in such Rafing. 
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 rafing system by any such 
Rating Agency, each of the Rafings from the Rating Agency in quesfion referred to above shall 
be deemed to refer to the rating category under the new rating system which most closely 
approximates the applicable rating category as currenfiy in effect. In the event of a split Rafing 
(i.e., one or more of the foregoing Rafings are at different levels than the Rating(s) of the other 
Rating Agency(ies)), the lower of the two highest Rafings shall govem for purposes of 
determining the Applicable.Margin for the Loan. 

In the event the Rating assigned by any Rating Agency is withdrawn, suspended or 
otherwise unavailable, the interest rate on the Loan shall increase to the Default Rate and shall 
bear interest at the Default Rate until such time as no Rating remains withdrawn, suspended or 
otherwise unavailable. 

"Authorized Officer" means the Chief Financial Officer or the City Comptroller. 

"Bankruptcy Event" means, with respect to any Person, such Person becomes the subject 
of a voluntary or involuntary bankruptcy or insolvency proceeding, or has had a receiver, 
conservator, trustee, administrator, custodian, assignee for the benefit of creditors or similar 
Person charged with the reorganization or liquidation of its business appointed for it, or, in the 
good faith determinafion of the Lender, has taken any acfion in furtherance of, or indicafing its 
consent to, approval of, or acquiescence in, any such proceeding or appointment or has had any 
order for relief in such proceeding entered in respect thereof; provided that a Bankruptcy Event 
shall not result solely by virtue of any ownership interest, or the acquisition of any ownership 
interest, in such Person by a Governmental Authority or instrumentality thereof, unless such 



ownership interest results in or provides such Person with immunity from the jurisdiction of 
courts within the United States or from the enforcement of judgments or writs of attacliment on 
its assets or permits such Person (or such Governmental Authority or instrumentality) to reject, 
repudiate, disavow or disaffirm any contracts or agreements made by such Person. 

"Benchmark Transifion Event" means the occurrence of one or more of the following 
events with respect to the LIBO Rate: (1) a public statement or publication of informafion by or 
on behalf of the administrator ofthe LIBO Rate announcing that such administrator has ceased 
or will cease to provide the LIBO Rate, permanently or indefinitely, provided that, at the lime of 
such statement or publication, there is no successor administrator that will continue to provide 
the LIBO Rate; (2) a public statement or publication of infomiation by the regulatory supervisor 
for the administrator of the LIBO Rate, the U.S. Federal Reserve System, an insolvency official 
with jurisdiction over the administrator for the LIBO Rate, a resolufion authority with 
jurisdiction over the administrator for the LIBO Rate or a court or an enfity with similar 
insolvency or resolution authority over the administrator for the LIBO Rate, in each case which 
states that the administrator of the LIBO Rate has ceased or will cease to provide the LIBO Rate 
permanently or indefinitely, pro v/i/et/ that, at the time ofsuch statement or publication, there is 
no successor administrator that will continue to provide the LIBO Rate; and/or (3) a public 
statement or publicafion of informafion by the regulatory supervisor for the administrator of the 
LIBO Screen Rate announcing that the LIBO Screen Rate is no longer representative. 

"Beneficial Owner" has the meanings set forth in Secfion 2.16(a) hereof 

"Board" means the Board of Governors of the Federal Reserve System of the United 
States of America. 

"Business Day" means any day that is not a Saturday, Sunday or other day on which 
commercial banks in Chicago, Illinois or New York, New York are authorized or required by 
law to remain closed; provided that, when used in connecfion with a Eurodollar Loan, the term 
"Business Day" shall also exclude any day on which baiiks are not open for dealings in dollar 
deposits in the London interbank market. 

"Change of Law" means the occurrence, after the date of this Agreement, of (a) the 
adoption 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, (c) the adoption or taking effect of any Statutory Reserve Rate, or (d) 
compliance by the Lender (or by any lending office of the Lender or by the Lender's holding 
company, if any) with any request, guideline or direcfive (whether or not having the force of law) 
of any Governmental Authority made or issued after the date of this Agi'eement; provided that, 
notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and 
Consumer Protection Act 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 Banking 
Supervision (or any successor or similar authority) or the United States or foreign regulatory 
authorities, in each case pursuant to Basel III, shall be deemed to be a "Change of Law", 
regardless ofthe date enacted, adopted, issued or implemented. 



"City" has the meaning given that term in the preamble to this Agreement. 

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

"Code" means the Internal Revenue Code of 1986, as amended from time to time. 

"Commitment" means the obligation of the Lender pursuant to this Agreement to 
advance $500,000,000, as such amount may be reduced or terminated pursuant to the terms of 
this Agreement. 

"Connecfion Income Taxes" means Other Connection Taxes that are imposed on or 
measured by net income (however denominated) or that are franchise Taxes or branch profits 
Taxes. 

"Default" means any condition or event which with the giving of notice or lapse of fime 
or both would, unless cured or waived, become an Event of Default. 

"Default Rate" means (a) with respect to the Eurodollar Loan, (i) through the last day of 
the then applicable Interest Period, the applicable Adjusted LIBO Rate plus the Applicable 
Margin plus three percent. (3%) and (ii) thereafter, the Default Rate applicable to an ABR Loan; 
provided, however, that the Default Rate shall never exceed the Maximum Rate; and (b) with 
respect to any ABR Loan, a fluctuating interest rate per annum equal to the greater of (i) the sum 
of the Alternate Base Rate from fime to time in effect plus the Applicable Margin plus three 
percent (3%), or (ii) 10.5%; provided, however, that the Default Rate shall never exceed the 
Maximum Rate. 

"Dollars" and "$" means the lawful currency of the United States of America. 

"Effective Date" means the date on which the conditions specified in Section 5.01 hereof 
are satisfied (or waived in accordance with Section 7.01 hereof). 

"Electronic Signature" means an electronic sound, symbol, or process attached to, or 
associated with, a contract or other record and adopted by a Person with the intent to sign, 
authenticate or accept such contract or record. 

"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 other governmental restrictions relating to the environment or 
to emissions, discharges or releases of pollutants, contaminants, petroleum or petroleum 
products, chemicals or industrial, toxic or hazardous substances or wastes into the environment 
including, without limitafion, ambient air, surface water, ground water, or land, or otherwise 
relating to 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 other remediation thereof 

"Eurodollar", when used in reference to the Loan, refers to whether the Loan is bearing 
interest at a rate determined by reference to the Adjusted LIBO Rate. 



"Event of Default" has the meaning given that term in Section 6.01 hereof 

"Excess Interest" has the meaning given lhat term in Secfion 2,11 hereof 

"Excluded Taxes" means, wilh respect to the Lender, (a) Taxes imposed on or meaisured 
by net income (however denominated), franchise Taxes, and branch profits Taxes as a result of 
the Lender being organized under the laws of, or having its principal office or its applicable 
lending office located in, the jurisdiction imposing such Tax (or any polifical subdivision 
thereof) or (b) Taxes that are Other Connection Taxes. 

"Federal Funds Rale" means, for any day, the rate calculated by the NYFRB based on 
such day's federal funds transaclioris by depositary institutions, as determined in such manner as 
shall be sel forth on lhe NYFRB's Website from lime lo lime, and published on the next 
succeeding Business Day by the NYFRB as the effective federal funds rate; provided that if the 
Federal Funds Effective Rale as so determined would be less than zero, such rate shall be 
deemed to be zero for the purposes of this Agreement. 

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

"GAAP" means generally accepted accounfing principles in the United Slates as in effect 
from lime to lime, applied by the Cily on a basis consistent wilh the City's most recent financial 
statements fiimished lo the Lender pursuanl to Section 4.01(b) hereof 

"Governmenlal Authority" means any nafional, slale or local government (whether 
domesfic or foreign), any polifical subdivision thereof or any olher govemmental, quasi-
governmental, judicial, public or statutory inslrumenlalily, 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 arbitratpr with authority to 
bind any of the parfies lo this Agreemeni al law. 

"Indemnified Taxes" means (a) Taxes, olher than Excluded Taxes, imposed on or with 
respect to any payment made by or on account of any obligafion of the City under any Loan 
Document and (b) to the extent not otherwise described in (a) hereof, Olher Taxes. 

"Interest Payment Dale" means (a) wilh respect lo any ABR Loan, the last day of each 
calendar month, and (b) with respecl to the Eurodollar Loan, the last day of the Interesl Period 
applicable to the Loan; provided, however, that, in addition to the foregoing, each date on which 
the Cily shall pay all or any portion of the Loan shall be deemed to be an "Interest Payment 
Date" with respect to any interest which is then accrued hereunder for the Loan (or such portion 
paid by the Cily). 

"Interest Period" means with respect lo the Eurodollar Loan, the period commencing on 
the dale of the Loan and ending on the numerically corresponding day in lhe calendar month thai 
is one month thereafter; provided, lhal (i) if any Interesl Period would end on a day olher than a 
Business Day, such Interest Period shall be extended lo the next succeeding Business Day unless, 
in the case of a Eurodollar Loan only, such next succeeding Business Day would fall in the next 
calendar month, in which case such Interest Period shall end on the next preceding Business Day 
and (ii) any Interest Period pertaining to a Eurodollar Loan lhal commences on the last Business 



Day of a calendar month (or on a day for which there is no numerically corresponding day in the 
last calendar month of such Interesl Period) shall end on lhe lasl Business Day of the last 
calendar month ofsuch Interest Period. For purposes hereof, the dale of the Lpan initially shall 
be the dale on which the Loan is made and thereafter shall be lhe effective dale of the most 
recent continuation of the Loan. 

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

"Law" means any law (including common law), constilufion, statute, treaty, convenfion, 
regulafion, rule, ordinance, order, injuncfion, writ, decree or award of any Governmental 
Authority or court wilh applicable jurisdiction. 

"Lender" has the meaning given thai term in the preamble lo Ihis Agreemeni and shall 
include all successors and assigns. 

"LIBO Rate" means, with respecl to the Eurodollar Loan for any Interesl Period, the 
LIBO Screen Rale at approximately 11:00 a.m., London time, two Business Days prior lo the 
commencement of such Interest Period. 

"LIBO Screen Rate" means, for any day and time, with respect to the Eurodollar Loan 
for any Interest Period, the London interbank offered rale as administered by ICE Benchmark 
Administration (or any other Person lhal takes over the administration of such rate for U.S. 
Dollars for a period equal in length lo such Interest Period as displayed on such day and fime on 
pages LIBOROl or LIBOR02 of the Reuters screen that displays such rale (or, in the evenl such 
rate does not appear on a Reulers page or screen, on any successor or subsfilute page on such 
screen lhat displays such rale, or on the appropriate page of such other information service lhal 
publishes such rate from time to fime as selected by the Lender in ils reasonable discretion); 
provided lhal if the LIBO Screen Rate as so determined would be less than zero, such rate shall 
be deemed to be zero percent (0%) for the purposes of this Agreement. 

"Loan" means the Loan made by the Lender lo lhe City pursuant to Section 2.01(a) 
hereof 

"Loan Documents" means this Agreement, the Loan Note and, after the execufion and 
delivery thereof pursuant to the terms of this Agreemeni, each amendmenl or waiver hereof or 
hereunder and each other document or agreement executed and delivered from lime to time by 
the Cily in connection wilh or pursuant to the terms of this Agreement or any other Loan 
Documenl. 

"Loan Note" has lhe meaning given that term in Section 2.01(b). 

"Material Adverse Change" means any evenl, circumstance, change or effect lhal, 
individually or in the aggregate, is malerially adverse lo (a) the, ability ofthe Cily lo perfonn any 
of its obligalions (including, wilhoul limitafion, payment obligalions) under this Agreement or 
any olher Loan Documenl or wilh respect to any Parity Debt, or (b) the validity or enforceability 
ofthis Agreement or any of the other Loan Documents or the rights of or benefits available to the 
Lender under this Agreement or any other Loan Document, 



"Maturity Date" means December 29, 2021. 

"Maximum Rate" means the lesser of (a) eighteen percent (18%), and (b) the maximum 
non-usurious lawful rale of interesl permitted by applicable law. 

"NYFRB" means the Federal Reserve Bank of New York. 

"NYFRB's Website" means the website of the NYFRB at http://www.newyorkfed.org. or 
any successor source. 

"NYFRB Rale" means, for any day, the greater of (a) the Federal Funds Effective Rate in 
effecl on such day and (b) the Overnight Bank Funding Rate in effect on such day (or for any 
day lhat is not a Business Day, for the immediately preceding Business Day); provided lhat if 
none of such rales are published for any day lhal is a Business Day, the term "NYFRB Rale" 
means the rale for a federal funds transaction quoted at 11:00 a.m. on such day received by the 
Lender from a federal funds broker of recognized standing selected by \ i ; provided, further, lhal 
if any of the aforesaid rales as so determined shall be less than zero, such rate shall be deemed lo 
be zero for purposes of this Agreemeni. 

"Obligalions" means all indebtedness, obligafions and liabilities of the City from lime to 
time arising under or in connection with or evidenced or secured by this Agreement or any other 
Loan Documenl lo which the Cily is a parly, and all extensions, renewals or refinancings thereof, 
whether such indebtedness, obligalions or liabilifies are direct or indirect, otherwise secured or 
unsecured, joint or several, absolute or contingent, due or to become due, whether for payment or 
performance, now existing or hereafter arising. Wilhoul limitation of the foregoing, sUch 
indebtedness, obligalions and liabilities include the principal amount of the Loan, interesl, fees, 
indemnities or expenses under or in connection with this Agreement or any other Loan 
Documenl to which the City is a party, and all extensions, renewals and refmancings thereof, 
whether or not the Loan was made in compliance with the terms and conditions of this 
Agreement or in excess of the obligation of the Lender lo lend. 

"Ordinance" means, lhal certain ordinance adopted by the Cily Council of the City on 
May 1, 2002 and published in the Journal of Council Proceedings for such date at pages 83072 
through 83374, inclusive; as amended by (i) that certain ordinance adopted by the Cily Council 
of the City on March 14, 2012 and published in the Journal of Council Proceedings for such date 
at pages 21706 through 21748, inclusive; and (ii) lhal certain ordinance adopted by the Cily 
Council of the Cily on February 5, 2014 and published in the Journal of Council Proceedings for 
such dale al pages 73627 through 73670, inclusive. 

"Olher Connection Taxes" means, with respect to the Lender, Taxes imposed as a result 
of a present or former connection between the Lender and the jurisdicfion imposing such Tax 
(other than connecfions arising from the Lender having executed, delivered, become a parly lo, 
performed ils obligalions under, received payments under, received or perfected a security 
interest under, engaged in any other transacfion pursuant to or enforced any Loan Document, or 
sold or assigned an interesl in the Loan or any Loan Document). 

"Other Taxes" means ali present or future stamp, court or documentary, intangible, 
recording, filing or similar Taxes tiiat arise from any payment made under, from the execulion. 



delivery, performance, enforcement or registration of, from the receipt or perfection of a security 
interest under, or otherwise with respect to, any Loan Document, except any such Taxes that are 
Other Connection Taxes imposed wilh respecl to an assignment. 

"Overnight Bank Funding Rale" means, for any day, the rate comprised of both ovemight 
federal funds and overnight Eurodollar borrowings by U.S.-managed banking offices of 
depository institufions, as such composite rate shall be determined by the NYFRB as set forth on 
the NYFRB's Website from fime to lime, and published on the next succeeding Business Day by 
the NYFRB as an overnight bank funding rale. 

"Parity Debt" means al any date, without duplicafion, (a) all general obligations of the 
Cily for borrowed money, and (b) all general obligafions of the Cily evidenced by bonds, 
debentures, notes or other similar instruments. 

"Participants" has the meaning given that term in Seclion 7.02(a). 

"Payment Office" means the payment instructions provided by the Lender lo the City, or 
such olher office as the Lender may designate from fime to lime. 

"Person" means an individual, a corporafion, a partnership, an associalion, a limited 
liability company, a tru.st or any other entity or organization, including a government or political 
subdivision or any agency or instrumentality thereof 

"Prime Rate" means the rate of interest last quoted by The Wall Street. Journal as the 
"Prime Rale" in the U.S. or, if The Wall Sti-eet Journal ceases lo quote such rate, the highest per 
annum interest rale published by the Federal Reserve Board in Federal Reserve Statistical 
Release H. 15 (519) (Selected Interest Rates) as the "bank prime loan" rate or, if such rale is no 
longer quoted therein, any similar rate quoted therein (as determined by the Lender) or any 
similar release by the Federal Reserve Board (as determined by the Lender). Each change in the 
Prime Rate shall be effective from and including the dale such change is publicly announced or 
quoted as being effective. 

"Rating" means the long term unenhanced debt ratings assigned by any of Filch, S&P 
and Kroll lo Parity Debt ofthe Cily. 

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

"Regulation D" means Regulation D ofthe Federal Reserve Board, as in effecl from time 
to fime and all official mlings and interpretations thereunder or thereof 

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

"Relevant Governmental Body" means the Federal Reserve Board or the NYFRB, or a 
committee officially endorsed or convened by the Federal Reserve Board or the NYFRB, or any 
successor thereto. 



"S&P" means S&P Global Ratings, ils successors and assigns. 

"Sanctions" means all economic or financial sanctions or trade embargoes imposed, 
administered or enforced from time to time by the U.S. govemment, including those 
administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury or 
the U.S. Department of Slale. 

"State" means the Slate of Illinois. 

"Statutory Reserve Rale" means a fraction (expressed as a decimal), the numerator of 
which is the number one and the denominator of which is the number one minus the aggregate of 
the maximum reserve percentage (including any marginal, special, emergency or supplemental 
reserves) expressed as a decimal established by the Federal Reserve Board lo which the Lender 
is subject wilh respecl lo the Adjusted LIBO Rate, for eurocurrency ftjnding (currently referred 
lo as "Eurocun-ency liabilities" in Regulation D). Such reserve percentage shall include those 
imposed pursuanl lo Regulation D. The Eurodollar Loan shall be deemed to constitute 
eurocurrency funding and lo be subjecl lo such reserve requirements without benefit of or credit 
for prorafion, exemptions or offsets that may be available from time to time lo any Lender under 
Regulation D or any comparable regulation. The Statutory Reserve Rate shall be adjusted 
automatically on and as of the effective dale of any change in any reserve percentage. 

"Taxes" means all present or future taxes, levies, imposts, duties, deductions, 
withholdings (including backup withholding), value added taxes, or any other goods and 
services, use or sales taxes, assessments, fees or other charges imposed by any Governmenlal 
Authority, including any interest, additions to lax or penalties applicable thereto. 

"Type", when used in reference lo the Loan, shall refer to whether the rate of interest on 
the Loan is determined by reference lo the Adjusted LIBO Rale or the Alternate Base Rate. 

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

Seclion 1.02 Interpretation. The definitions of terms herein shall apply equally to the 
singular and plural forms of the 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 "withoul limilation". 
The word "will" shall be construed lo have the same meaning and effect as the word "shall". The 
word "law" shall be construed as referring lo all statutes, rules, regulations, codes and olher 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 agreement, instrument or olher document herein shall be construed as referring 
lo such agreemeni, instrument or olher documenl as from lime lo fime amended, restated, 
supplemented or otherwise modified (subject to any restrictions on such amendments, 
restatements, supplements or modificafions sel forth herein), (b) any definition of or reference to 
any statute, rule or regulafion shall be construed as referring thereto as from time to fime 
amended, supplemented or otherwise modified (including by succession of comparable successor 



laws), (c) any reference herein to any Person shall be construed lo include such Person's 
successors and assigns (subject lo any restricfions on assignmerit sel forth herein) and, in the case 
of any Govemmental Authority, any other 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 Agreement in its entirely and not to any 
particular provision hereof, (e) all references herein lo Articles, Sections, Exhibits and Schedules 
shall be constmed to refer to Articles and Sections of, and Exhibits and Schedules lo, this 
Agreemeni and (f) the words "asset" and "property" shall be construed lo have the same meaning 
and effecl and lo refer lo any and all tangible and intangible assets and properties, including cash, 
securities, accounts and contract rights. 

Section 1.03 Accounting Matters. All accounfing terms used herein withoul definition 
shall be interpreted in accordance with GAAP, and except as otherwise expressly provided 
herein all accounfing determinations required to be made pursuanl to this Agreement shall be 
made in accordance with GAAP; provided lhat, if the City notifies the Lender that the City 
requests an amendmenl lo any provision hereof to eliminate the effecl of any change occurring 
after the date hereof in GAAP or in the application thereof on the operation of such provision (or 
iflhe Lender notifies the City that the Lender requests an amendment to any provision hereof for 
such purpose), regardless of whether any such notice is given before or afler such change in 
GAAP or in the application thereof, then such provision shall be interpreted on the basis of 
GAAP as in effecl and applied immediately before such change shall have become effective unfil 
such notice shall have been withdravra or such provision amended in accordance herewith. 
Notwithstanding any other provision contained herein, all terms of an accounting or financial 
nalure used herein shall be construed, and all computations of amounts and ratios referred to 
herein shall be made, without giving effecl lo (i) any election under Financial Accounting 
Standards Board Accounting Standards Codification 825 (or any other Financial Accounting 
Standard having a similar result or effect) lo value any indebtedness or olher liabilities of the 
City at "fair value", as defined therein and (ii) any treatment of indebtedness under Accounfing 
Standards Codification 470-20 or 2015-03 (or any other Accounting Standards Codification or 
Financial Accounting Standard having a similar result or effect) lo value any such indebtedness 
in a reduced or bifurcated manner as described therein, and such indebtedness shall at all fimes 
be valued at the full stated principal amount thereof 

Section 1.04 Classificafion of Loan. For purposes of this Agreemeni, the Loan may be 
classified and referred to by Type (e.g., the "Eurodollar Loan"). 

Section 1.05 Interest Rales; LIBOR Nofification. The interest rate on the Eurodollar 
Loan is determined by reference lo the LIBO Rate, which is derived from the London inlerbanic 
offered rate ("LIBOR"). LIBOR is intended to represent the rale al which contributing banks 
may obtain short-term borrowings from each, other in the London interbank market. In July 
2017, the U.K. Financial Conduct Authority announced that, after the end of 2021, il would no 
longer persuade or compel contributing banks lo make rale submissions to the ICE Benchmark 
Administration (together wilh any successor to the ICE Benchmark Administrator, the "IBA") 
for purposes of the IBA setting LIBOR. As a result, i l is possible that commencing in 2022, 
LIBOR may no longer be available or deemed an appropriate reference rale upon which lo 
determine the inlerest rale on the Eurodollar Loan. In light of this eventuality, public and priyate 
sector industry initiatives are currentiy underway to idenfify new or altemative reference rates to 
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be used in place of LIBOR. Upon occurrence of a Benchmark Transition Event, Secfion 2.07(b) 
ofthis Agreemeni provides a mechanism for determining an alternafive rate of interest. 

ARTICLE II 

THE FACILITY 

Secfion 2.01 Commitment; Amount of Loan: Closing, (a) The City hereby requests the 
Bank, and the Bank hereby agrees, on the terms and conditions hereinafter sel forth, to establish 
a line of credit for the benefit ofthe Cily in an amount equal to the Commitment for the purpose 
of making a Loan to fund general purposes ofthe City. 

(b) On the Effective Dale, the City shall deliver to the Lender the documents 
described in Arficle V hereof Upon delivery of such documents and the satisfaction or waiver 
by the Lender ofthe conditions precedent sel forth in Article V hereof, the Lender will make the 
proceeds of the Loan in the amount of the Commitment available to the City on the Effective 
Date by wire transfer in immediately available federal funds to an account ofthe City designated 
in writing to the Lender. The amount of the Commitment shall be zero ($0) following the 
funding of the Loan on the Effective Date. 

(c) The Loan shall be evidenced by a promissory note, in the principal amount equal 
lo the Loan, issued to the Lender in the form attached hereto as Exhibit A (the "Loan Note"). 

Secfion 2.02 Inlerest Rate on Loan. The Loan advanced by the Lender to the Cily on 
the Effective Dale shall be a Eurodollar Loan and the Loan shall continue as a Eurodollar Loan 
thereafter, in each case, subjecl lo this Section 2.02, Section 2.07 and the applicability of the 
Default Rale pursuanl to the terms hereof No Interesl Period may extend beyond the Maturity 
Date. The Lender at ils option may make the Eurodollar Loan by causing any domestic or 
foreign branch or Affiliate of the Lender to make the Loan; provided that any exercise of such 
option shall not affect the obligation of the City lo repay the Loan in accordance with the terms 
of this Agreemeni. Notwithstanding any contrary provision hereof, if an Event of Default has 
occurred and is continuing and the Lender so notifies the City, then, so long as an Event of 
Default is confinuing (i) the outstanding Loan may nol be continued as a Eurodollar Loan and (ii) 
unless repaid, the Eurodollar Loan shall be converted lo an ABR Loan at the end of the Interest 
Period applicable thereto. 

Secfion 2.03 Repayment of Loan: Evidence of Debt. (a) The Cily hereby 
unconditionally promises to pay to the Lender the then unpaid principal amount ofthe Loan on 
the Maturity Date. 

(b) The Lender shall maintain in accordance with its usual practice an account or 
accounts evidencing the indebtedness of the Cily lo the Lender resulfing from the Loan made by 
the Lender, including the amounts of principal and interest payable and paid to the Lender from 
time to lime hereunder. 

(c) The Lender shall maintain accounts in which il shall record (i) the amount of the 
Loan made hereunder, the Type thereof and the Interest Period applicable thereto, (ii) die amount 
of any principal or interest due and payable or to become due and payable from the Cily lo the 
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Lender hereunder and (iii) the amount of any sum received by the Lender hereunder for the 
account of the Lender. 

(d) The entries made in the accounts maintained pursuanl lo paragraph (b) or (c) of 
this Section shall be prima facie evidence of the existence and amounts of the obligations 
recorded therein; provided that the failure of the Lender to maintain such accounts or any error 
therein shall not in any manner affect the obligation of the City lo repay the Loan in accordance 
with the terms ofthis Agreement. 

Section 2.04 Prepayment of Loan; Prepayment Premium, (a) After June 29, 2021, the 
City shall have the right at any time and from time to time to prepay the Loan in whole or in part, 
subject lo prior notice in accordance with paragraph (c) ofthis Section, and subject, in the case 
of prepayment of the Eurodollar Loan, lo Secfion 2.10 hereof 

(b) In the event that the City shall be required lo pay any portion of the principal 
balance of the Loan before June 29, 2021, whether voluntarily, involuntarily, or otherwise, 
including upon acceleration as a result of an Event of Default, then, in any such event, the City 
shall compensate the Lender for the loss, cost and expense (including, without limilation, the 
Applicable Margin) attributable to such evenl. A certificate of the Lender setfing forth any 
amount lhal the Lender is entitled to receive pursuanl lo this paragraph (b) shall be delivered lo 
the Cily and shall be conclusive absent manifest error. The Cily shall pay lo the Lender the 
amount shown as due on any such certificate within ten (10) days after receipt thereof Such 
amount shall at all limes be an Obligation as well as an undertaking by the City lo the Lender, 
whether arising out of acceleration, demand for payment, collection proceedings, bankruptcy or 
olher insolvency proceedings or otherwise. 

(c) The City shall notify the Lender by telephone (confirmed by telecopy or 
electronic mail) of any prepayment hereunder (i) in the case of prepayment of the Eurodollar 
Loan, nol later than 11:00 a.m.. New York City time, three Business Days before the dale of 
prepayment, or (ii) in the case of prepayment of the ABR Loan, not later than 11:00 a.m., New 
York City time, one Business Day before the date of prepayment. Each such notice shail be 
irrevocable and shall specify the prepayment date and the principal amount of the Loan or 
portion thereof to be prepaid. Each partial prepayment of the Loan shall be in a minimum 
principal amount of $5,000,000 and integral multiples of $1,000,000 in excess thereof 
Prepayments shall be accompanied by accrued interest to the extent required by Section 2.06, 
and subjecl, in the case of prepayment of a Eurodollar Loan, lo Seclion 2.10 hereof 

Secfion 2.05 Fees, (a) The City hereby agrees to pay to the Lender on the date ofany 
amendment to this Agreement or any other Loan Document for which the consenl of the Lender 
is requested, a non-refundable amendmenl fee of $3,000 plus the reasonable fees ofany legal 
counsel retained by the Lender in connection therewith (provided that if such amendment, 
supplement or modificafion results solely from an extension ofthe Maturity Date, such $3,000 
fee shall not be payable lo the Lender bul the City shall be responsible for the payment ofsuch 
reasonable fees and expenses of counsel lo the Lender if, in the sole judgment ofthe Lender, the 
engagement of counsel to the Lender is necessary to effectuate such extension). 
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(b) All fees payable hereunder shall be paid on the dales due, in immediately 
available funds, to the Lender. Fees paid shall not be refundable under any circumstances. 

Seclion 2.06 Interesl. (a) Each Eurodollar Loan shall bear inlerest al a rate per annum 
equal to the sum of (i) the Adjusted LIBO Rate plus (ii) the Applicable Margin. 

(b) Each ABR Loan shall bear inlerest at a rate per annum equal to the sum of (i) the 
Alternate Base Rate plus (ii) the Applicable Margin. 

(c) Notwithstanding the foregoing, (i) if any principal of or interest on the Loan or 
any fee or olher amount payable by the City hereunder is nol paid when due, whether at slated 
maturity, upon acceleration or otherwise, such overdue amount shall bear interest, after as well 
as belbre judgment, at a rate per annum equal to (A) in the case, of overdue principal ofthe Loan, 
the Default Rate or (B) in the case of any other amount, the Default Rate applicable lo the ABR 
Loan; and (ii) upon the occurrence and during the continuance of an Event of Default, the 
principal of the Loan and any accrued and unpaid interest thereon shall bear interest, after as well 
as before judgment, al a rale per annum equal lo (A) in the case of principal of the Loan, the 
Default Rate or (B) in the case of any olher amount, the Default Rate applicable to the ABR 
Loan. 

(d) Accrued interesl on the Loan shall be payable in arrears on each Interest Payment 
Date for the Loan, and upon the final maturity thereof; provided that (i) interest accrued pursuant 
to paragraph (c) of this Secfion shall be payable on demand, (ii) in the evenl of any repayment or 
prepayment of the Loan, accmed interest on the principal amount repaid or prepaid shall be 
payable on the dale of such repayment or prepayment and (iii) in the event ofany conversion of 
the Eurodollar Loan prior lo the end of the cun-ent Interesl Period therefor, accrued interest on 
the Loan shall be payable on the effective dale of such conversion. 

(e) All interest hereunder shall be computed on the basis of a year of 360 days, except 
that interest computed by reference to the Alternate Base Rate at times when the Alternate Base 
Rale is based on the Prime Rale shall be computed on the basis of a year of 365 days (or 366 
days in a leap year), and in each case shall be payable for the actual number of days elapsed 
(including the first day bul excluding the last day). The applicable Altemate Base Rate, 
Adjusted LIBO Rale or LIBO Rale shall be determined by the Lender, and such determination 
shall be conclusive absent manifest error. 

Section 2.07 Allemale Rale of Inlerest. (a) If prior lo the commencement of any 
Interest Period for a Eurodollar Loan: 

(i) the Lender determines (which determinafion shall be conclusive absent 
manifest error) that adequate and reasonable means do not exist for ascertaining the 
Adjusted LIBO Rate or the LIBO Rale, as applicable, for such Interest Period; or 

(ii) the Lender determines (which determination shall be conclusive absent 
manifest error) lhal the Adjusted LIBO Rate or the LIBO Rate, as applicable, for such 
Interest Period will nol adequately and fairly reflecl the cost lo the Lender of making or 
maintaining its Loan for such Interest Period; 
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then the Lender shall give notice thereof to the Cily by telephone or electronic mail as promptiy 
as practicable thereafter and, until the Lender notifies the City that the circumstances giving rise 
to such notice no longer exist, the confinuafion of the Loan as a Eurodollar Loan shall be 
ineffective and the Loan shall be continued as an ABR Loan. 

(b) Notwithstanding anything to the contrary herein or in any olher Loan Document, 
upon occurrence of a Benchmark Transition Event, then the Lender and the Cily shall endeavor 
lo establish an alternate rate of inlerest lo the LIBO Rate that gives due consideration to the then 
prevailing market convention for determining a rale of interest for syndicated and/or bilateral 
loans in the United States at such lime, and shall enter into an amendmenl tp this Agreement to 
reflecl such alternate rate of interest and such other related changes lo this Agreemeni as may be 
applicable (but for the avoidance of doubt, such related changes shall nol include a reduction of 
the Applicable Margin); provided that, if such alternate rale of inlerest as so determined would 
be less than zero, such rale shall be deemed lo be zero percent (0%) for the purposes of this 
Agreement. Until an alternate rate of interest shall be determined in accordance with this Section 
2.07(b), the then outstanding Loan shall accrue interesl al an interesl rale equal lo the sum of (i) 
the Alternate Base Rate plus (ii) the Applicable Margin. 

Section 2.08 Net of Taxes. Etc. (a) Any and all payments by or on account of any 
obligation of the City under the Loan Documents shall be made without deduction or 
withholding for any Taxes, except as required by applicable law. If any applicable law (as 
determined in the good faith discrefion 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 with applicable law and, if such Tax is an Indemnified Tax, then the sum payable by 
the Cily shall be increased as necessary so lhal after such deducfion or withholding has been 
made (including such deductions and withholdings applicable to additional sums payable under 
this Section 2.08) the Lender receives an amount equal to the sum il would,have received had no 
such deduction or withholding been made. 

(b) The City shall timely pay to the relevant Govemmental Authority in accordance 
wilh applicable law, or al the opfion of the Lender fimely reimburse il for, Olher Taxes. 

(c) As soon as practicable after any payment of Taxes by the Cily lo a Governmental 
Authority pursuant to this Secfion 2.08, the City shall deliver lo the Lender the original or a 
certified copy of a receipt issued by such Govemmental Authority evidencing such payment, a 
copy of the return reporting such payment or olher evidence of such payment reasonably 
satisfactory lo the Lender. 

(d) The Cily will indemnify the Lender, wilhin len (10) days after defnand therefor, 
for the full amount of any Indemnified Taxes (including Indemnified Taxes imposed or asserted 
on or attributable lo amounts payable under this Secfion) payable or paid by the Lender or 
required lo be withheld or deducted from a payment to the Lender and any reasonable expenses 
arising therefrom or wilh respecl thereto, whether or not such Indemnified Taxes were correctly 
or legally imposed or asserted by the relevant Governmenlal Authority. A certificate as lo the 
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amount of such payment or liability delivered lo the Cily by the Lender shall be conclusive 
absent manifest error, 

(e) If any parly determines, in ils sole discrefion exercised in good faith, that it has 
received a refund of any Taxes as lo which il has been indemnified pursuant to this Secfion 2.08 
(including by the payment of additional amounts pursuanl to this Seclion 2.08), il shall pay to the 
indemnifying party an amount equal lo such refund (but only to the extent of indemnity 
payments made under this Secfion 2.08 with respect to the Taxes giving rise lo such refund), nel 
of all out-of-pocket expenses (including Taxes) of such indemnified party and withoul inlerest 
(olher than any interest paid by the relevant Governmental Authority with respect to such 
refund). Such indemnifying party, upon the request of such indemnified party, shall repay to 
such indemnified party the amount paid over pursuant to this paragraph (e) (plus any penalties, 
interest or other charges imposed by the relevant Govermnental Authority) in the event that such 
indemnified parly is required to repay such refund to such Govemmental Authority. 
Notwithstanding anything lo the contrary in this paragraph (e), in no evenl will the indemnified 
party be required lo pay any amount to an indemnifying party pursuanl lo this paragraph (e) the 
payment of which would place the indemnified party in a less favorable net after-Tax posifion 
than the indemnified party would have been in if the Tax subject to indemnificafion and giving 
rise to such refund had not been deducted, withheld or otherwise imposed and the 
indemnification payments or addifional amounts wilh respect lo such Tax had never been paid. 
This paragraph shall not be construed lo require any indemnified party to make available ils Tax 
returns (or any olher information relating to its Taxes that i l deems confidential) lo the 
indemnifying party or any other Person. 

(f) The obligations of the City under this Section 2.08 shall survive repayment, 
satisfaction or discharge of all obligations under the Loan Documents. 

Section 2.09 Increased Costs, (a) If any Change in Law shall: 

(i) impose, modify or deem applicable any reserve, special deposit, liquidity 
or similar requirement (including any compulsory loan requirement, insurance charge or 
olher assessment) against assets of, deposits wilh or for the account of, or credit extended 
by, the Lender (except any such reserve requirement reflected in the Adjusted LIBO 
Rale); 

(ii) impose on the Lender or the London interbank market any other condition, 
cost or expense (other than Taxes) affecting this Agreement or the Loan made by the 
Lender; or 

(iii) subject the Lender to any Taxes on its loans, loan principal or other 
obligalions, or its deposits, reserves, olher liabilities or capital attributable" thereto; 

and the result of any of the foregoing shall be to increase the cost to the Lender of making, 
continuing, converting or maintaining the Loan (or of maintaining its obligation to make the 
Loan) or to reduce the amount of any sum received or receivable by the Lender hereunder 
(whether of principal, interest or otherwise), then the City will pay to the Lender such additional 
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amount or amounts as will compensate the Lender for such additional cosls incurred or reduction 
suffered. 

(b) If the Lender determines lhal any Change in Law regarding capital or liquidity 
requirements has or would have the effect of reducing the rate of return on the Lender's capital 
or on the capital of the Lender's holding company, if any, as a consequence of this Agreemeni or 
the Loan made by the Lender, to a level below that which the Lender or the Lender's holding 
company could have achieved bul for such Change in Law (taking into considerafion the 
Lender's policies and the policies of the Lender's holding company with respect lo capital 
adequacy and liquidity), then from fime lo time the Cily will pay lo the Lender such addifional 
amount or amounts as will compensate the Lender or the Lender's holding company for any such 
reduction suffered. 

(c) A certificate of the Lender setting forth the amount or amounts necessary to 
compensate the Lender or ils holding company, as the case may be, as specified in paragraph (a) 
or (b) of this Section shall be delivered to the City and shall be conclusive absent manifest error. 
The Cily shall pay the Lender the amount shown as due on any such certificate wilhin len (10) 
days after receipt thereof 

(d) Failure or delay on the part of the Lender lo demand compensation pursuanl to 
this Section shall nol constitute a waiver of the Lender's right to demand such compensafion. 

(e) The City's obligations under this Section 2.09 shall survive the repayment, 
satisfaction or discharge of all obligalions under the Loan Documents. 

Secfion 2.10 Break Funding Payments. In the evenl of (a) the payment of any principal 
of the Eurodollar Loan other than on the lasl day of an Interest Period applicable thereto 
(including as a result of an Event of Default or as a result of any prepayment pursuant to Section 
2.04), (b) the conversion ofthe Eurodollar Loan other than on tiie lasl day of the Interest Period 
applicable thereto, or (c) the failure to borrow, continue or prepay the Eurodollar Loan on the 
date specified in any notice delivered pursuant hereto or otherwise as provided for in this 
Agreement, then, in any such event, the City shall compensate the Lender for the loss, cost and 
expense attributable lo such evenl. In the case of a Eurodollar Loan, such loss, cost or expense 
lo the Lender shall be deemed to include an amount determined by the Lender to be the excess, if 
any, of (i) the amount of inlerest which would have accrued on the principal amount of the Loan 
had such event nol occurred, at the Adjusted LIBO Rale that would have heen applicable to the 
Loan, for the period from the date of such event lo the last day of the then current Interesl Period 
therefor (or, in the case of a failure to boirow, convert or continue, for the period lhal would have 
been the Interest Period for the Loan), in each case, over (ii) the amount of interest which would 
accrue on such principal amount for such period at the inlerest rate which the Lender would bid 
were it to bid, at the commencement of such period, for dollar deposits of a comparable amount 
and period from other banks in the eurodollar market. A certificate of the Lender setting forth 
any amount or amounts that the Lender is entitled to receive pursuant to this Secfion shall be 
delivered to the City and shall be conclusive absent manifest error. The City shall pay the 
Lender the amount shown as due on any such certificate within ten (10) days after receipt 
thereof 
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Section 2.11 Maximum Rate. If the rale of interest payable hereunder to the Lender 
shall exceed the Maximum Rate for any period for which interest is payable, then (a) interest al 
the Maximum Rate shall be due and payable with respect to such interest period, and (b) interest 
al the rate equal to the difference between (i) the rate of interest calculated in accordance wilh 
the terms hereof and (ii) the Maximum Rate (the "Excess Interest"), shall be deferred until such 
date as the rale of interest calculated in accordance wilh the terms hereof ceases lo exceed the 
Maximum Rale, at which lime the City shall pay lo the Lender, wilh respect lo amounts then 
payable to the Lender lhal are required lo accrue interest hereunder, such portion of the deferred 
Excess Interest as will cause the rate of interest then paid to the Lender lo equal the Maximum 
Rale, which payments of deferred Excess Interesl shall continue lo apply to such unpaid amounts 
hereunder until the earlier of (i) the date of payment in full of all other amounts due hereunder by 
the Cily to the Lender (other than Excess Interest which has not been recaptured) and the Loan of 
the Lender having been repaid lo the Lender in full and this Agreemeni is no longer in effecl, and 
(ii) the date on which all deferred Excess Interest is fully paid lo the Lender. 

Seclion 2.12 Source of Payments. The obligalions of the City lo pay the Loan to the 
Lender and the other Obligalions due and owing lo the Lender under this Agreement shall 
constitute general obligations of the Cily lo which the City's full faith and credit is pledged. 

Seclion 2,13 Electronic Transmissions. The Lender is authorized to accept and process 
any amendments, instructions, consents, waivers and all olher documents which are sent to the 
Lender by electronic transmission, including SWIFT, electronic mail, telecopy, courier, mail or 
olher computer generated telecommunications, and such electronic communication has the same 
legal effect as i f written and shall be binding upon and enforceable against the City. The Lender 
may, bul shall not be obligated lo, require authentication of such electronic transmission or lhat 
the Lender receives original documents prior to acting on such electronic transmission. 

Section 2.14 Extension of Maturity Dale. If the Cily, on any dale no earlier than one 
hundred and twenty (120) days prior to the Maturity Date, submits lo the Lender a \vritten 
request for an extension of the Maturity Dale for a period mutually agreeable to the Lender and 
the City, the Lender will make reasonable efforts to respond to such request within forty-five 
(45) days after receipt of all information necessary, in the Lender's reasonable judgment, to 
permit the Lender to make an informed credit decision. In the event the Lender fails to 
definifively respond to the City with respect lo such request by the Cily within such period of 
lime, the Lender shall be deemed to have refused to grant 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 the Lender shall have consented thereto in 
writing. The consent of the Lender, if granted, shall be conditioned upon the preparation, 
execufion and delivery of documentafion in form and substance reasonably satisfactory to the 
Lender and consistent wilh this Agreement. If such an extension request is accepted by the 
Lender in writing in its sole and absolute discrefion, the then ciirrent Maturity Date shall be 
extended lo the dale agreed lo by the Cily and the Lender. 
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ARTICLE III 

REPRESENTATIONS AND WARRANTIES OF THE CITY 

Section 3.01 Representations ofthe Cily. The City makes the following representations 
and warranties to the Lender as of the Effective Date and on the date of funding of the Loan 
(which representations and warranties shall survive the execulion and delivery of this 
Agreement): 

(a) the Cily has full legal right, power and authority lo adopt the Ordinance, to enter 
into, execute and deliver this Agreemeni and the olher Loan Documents lo which the City is a 
party and to pledge its full faith and credit to the payment of the Loan and the other Obligations 
due and owing to the Lender hereunder; and the City has duly authorized and approved the 
execulion and delivery of this Agreemeni and the other Loan Documents to which the Cily is a 
party and the performance by the Cily of its obligations under this Agreemeni and the olher Loan 
Documents to which the City is a party; 

(b) no further authorization or approval is required for the City's execution and 
delivery of this Agreemeni and the other Loan Documents, and each of this Agreemeni and the 
other Loan Documents constitutes the legal, valid and binding obligation ofthe City, when duly 
executed and delivered by the parties hereto, and is enforceable in accordance wilh ils terms, 
except as such enforcement may be limiled 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 authorization or approval is required 
for the performance by the Cily of ils obligations under this Agreerrienl or the other Loan 
Documents; 

(c) the Cily Council has duly adopted the Ordinance which is in full force and effecl. 
The Loan Documents to which the City is a party have been duly executed and delivered by 
aulhorized officers of the Cily, and are in full force and effect and are legal, valid and binding 
obligalions of the City, enforceable in accordance with their terms except as such enforcement 
may be limited by bankruptcy, reorganizafion, insolvency, moratorium or olher laws relating to 
or affecfing the enforcement of creditors' rights generally, by general principles of equity and by 
principles of public or governmenlal policy limiting the enforceability of indemnification 
provisions; 

(d) payment of the Loan and the other Obligations of the City lo the Lender pursuant 
lo this Agreement will constitute a general obligation of the City lo which the full faith and credit 
of the City is pledged; 

(e) all approvals, consents and orders of, registration, declarations and filings (except, 
if any, under applicable stale blue sky or securifies laws) wilh, a federal, Slale or olher 
governmental commission, board, regulatory body or instrumentality, having jurisdiction which 
would constitute a condition precedent lo the performance by the Cily of its obligations under 
this Agreement and the other Loan Documents to which il is a party, have been obtained or 
made; 
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(f) all legislation necessary to fulfill the terms and conditions of, and to carry out the 
Iransactions contemplated by, the Ordinance, this Agreement and the olher Loan Documents is in 
full force and effecl; 

(g) the adoption of the Ordinance and the performance and compliance with the 
provisions thereof do not, and the execution, deUvery and performance of, and the carrying out 
of the Iransactions contemplated by this Agreemeni and the olher Loan Documents to which the 
City is a party, do nol and will not violate any existing law or administrative regulation of the 
Stale or of any department, division, agency or instrumentality thereof or of the United Stales, or 
any court or adminisiraliveTegulation, judgment, decree or order lo which the City is subject, or 
conflict with in a material manner or constitute on the part of the Cily a material breach of, or a 
material default under, any material provision of any agreement, ordinance, resolution or other 
instrument lo which the City is a party or is otherwise subject; 

(h) except as disclosed prior to the execution of this Agreement in writing to the 
Lender, no acfion, suit or proceeding, al law or in equity, or before any court, public board or 
body is pending (or lo the knowledge of the Cily, threatened) against the Cily or any officers of 
the Cily in their respective capacities as such (i) lo restrain or enjoin the execulion and delivery 
by the City of this Agreement or the olher Loan Documents, or (ii) in any manner questioning 
the authority of the City to execute, deliver and perform this Agreemeni or the other Loan 
Documents, or (iii) questioning the validity or enforceability ofthe Ordinance, this Agreement or 
the other Loan Documents to which the City is a party, or (iv) questioning in any manner the 
City's pledge of its full faith and credit lo the repayment of the Loan or the City's obligations lo 
the Lender pursuanl lo this Agreement or the olher Loan Documents, or (v) which could 
malerially adversely affect the business, financial cpndifiori or results of operation ofthe Cily; 

(i) the representations and warranties of the City set forth in the Loan Documents lo 
which it is a party as of the dale thereof are true and correct in all material respects; 

(j) subsequent to December 31, 2019, there has not been any Material Adverse 
Change; 

(k) there is no amendment, or, to the besl of the City's knowledge, proposed 
amendment certified for placement on a statewide ballot, to the Consfitution ofthe State or any 
published administrative interpretation of the Consfitution of the State or any State law, or any 
legislation which has passed either house of the State legislature, or any published judicial 
decision interpreting any of the foregoing, the effect of which would .materially adversely affect 
the Loan, this Agreemeni or any holder or beneficiary thereof in ils capacity as such; 

(I) the Cily is a municipal corporation and "home rule unit" as that term is defined in 
Section 6 of Article VII of the 1970 Constitution of the State. Pursuant to the provisions of 
Section 6(a) of Ai-ticle VII and subjecl lo the limitations of that Article, the Cily may exercise 
any power and perform any function pertaining to ils government and affairs including, but nol. 
limited to, the power lo tax and lo incur debt; 
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(m) in connection with the execulion and delivery of this Agreemeni and the other 
Loan Docunients, the Cily has complied in all material respects with the Ordinance and the 
Constitution and laws of the Slate; 

(n) the financial statements of the Cily made available lo the Lender in accordance 
with clause (i) of Section 4.01(b) fairly present the financial position and results of operation of 
the Cily as of the dale and for 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 dale of 
such financial statements; 

(o) except as disclosed prior lo the execution of this Agreemeni in writing to the 
Lender, the City is not in default under any material provision of (i) the Ordinance or this 
Agreement, or (ii) any olher Loan Document to which it is a party, or under any other material 
agreements or instruments relating to the Cily (to the extent such default would have a material 
adverse effect on the security for the Loan or the City's ability to pay when due the obligations 
under this Agreement or the rights and remedies ofthe Lender); 

(p) except as disclosed by the Cily in writing to the Lender, the City has not received 
notice to the effect that the operations of the City are not in compliance with any of the 
requiremenis of applicable Federal, health and safely statutes and regulations or Environmental 
Laws, or are the subject of any governmental investigation evaluating whether any remedial 
action is needed to respond lo a release of any toxic or hazardous waste or substance into the 
environment, which non-compliance or remedial action would have a material adverse effecl on 
the security for the Loan or the City's ability lo pay the obligations under this Agreement; 

(q) the Cily will apply the proceeds of the Loan in accordance with the terms and 
provisions ofthe Ordinance and this Agreement; 

(r) the City is subject to suit with respect to its obligations under this Agreement and 
no sovereign immunity exists under Illinois law as of the dale lhat this Agreement is executed 
and delivered by the City, with respect to the City's contractual obligations under this 
Agreement. Notwithstanding the foregoing or any other provision of this Agreement, nothing in 
this Agreement shall be deemed to create any rights of action for persons or entities not a party to 
this Agreement or lo circumvent any of the immunities conlained in the Local Government and 
Governmental Employees Tort Immunity Act, 745 ILCS 10/1-101 et seq., as amended; and 

(s) to its knowledge, the Cily, its officers and elected officials are in compliance with 
Anti-Corruption Laws and applicable Sanctions in all material respects except as disclosed to the 
Lender by the City in writing. No Loan, use of proceeds or other transaction contemplated by 
this Agreement will violate Anti-Corruption Laws or applicable Sanctions. 
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ARTICLEIV 

COVENANTS OF THE CITY 

Secfion 4.01 Covenants of the Cily. Unfil the principal of and interest on the Loan and 
all fees and olher Obligations payable under this Agreement shall have been paid in full, unless 
the Lender shall otherwise consent in writing, the City covenants and agrees as follows: 

(a) Notice of Default. Upon an Authorized Officer or the City's Corporation 
Counsel's office becoming aware of the existence of any Default under Secfion 6.01(d), (h) or (j) 
hereof or any Event of Default, the City will give prompt nofice in wrifing lo the Lender of the 
occun-ence ofsuch event and of any other development, financial or otherwise, which could 
reasonably be expected lo malerially adversely affect the City's operations, properties or affairs 
or the ability of the City lo perform ils obligations under this Agreement, which notice shall slale 
what action the City proposes to lake in regard to such occurrence. 

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

(i) wilhin 240 days after the close of each of its fiscal years, the financial 
statements of the City certified by independent certified public accountants goveming 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 the 
Cily for such fiscal year, all prepared in accordance wilh generally accepted accounfing 
principles; 

(ii) within the earlier of (A) 30 days after enactment thereof or (B) no later 
than the first day of the fiscal year to 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 of each of its fiscal years, the City's auditor's report on internal control over 
financial reporting; 

(iv) wilhin 150 days after the close of each of ils first three fiscal quarters of 
each fiscal year, the year-to-dale quarterly unaudited financial statements of the City 
prepared by management (on a modified accrual basis of accounting) consisting of the 
General Fund, the Service Concession and Reserve Fund and the Bond, Note Redemption 
and Interest Fund (in the format included as Exhibit 3 & 4 of the Basic Financial 
Statements for the Year ended December 31, 2019), and such information shall include 
(A) a comparison against the same period in the prior fiscal year (commencing with the 
fiscal quarter ending March 31, 2021), and (B) a narrafive as lo any material changes that 
may have occurred from the previous quarterly period; 

(v) within 150 days after the close of each of its fiscal quaiTers, a year-to-date 
quarterly budget report of the City prepared by management (on a budgetary basis of 
accounting) consisting of the General Fund (also referred to as the Corporate Fund) and 
the Special Revenue Funds, and such informafion shall include (A) a comparison against 
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the currenl year's budget, and (B) semi-annually after the end of the second and fourth 
fiscal quarters, 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 of the Cily secured by the general obligafion ofthe City; 

(vii) simultaneously with the delivery of the financial statements described in 
clause (i) above and upon the request of the Lender, a certificate of an Authorized Officer 
of the Cily stating that the City has no knowledge of any Default under Section 6,01(d), 
(h) or (j) or any Evenl of Default under this Agreemeni, or if any such circumstance shall 
exist, such certificate shall state the nature and status thereof; and 

(viii) from time to time such additional information regarding the financial 
condition of the City as the Lender may reasonably request. 

The City shall be deemed to have furnished the informalion specified in clauses (i) and 
(ii) above on the dale that such information is posted at the City's website on the Internet at 
www.cilyofchicago.org or at such other website as nofified to the Lender in writing. 

(c) Books and Records: Inspection of Records. The City shall keep adequate records 
and books of account, in which complete entries will be made, reflecting all material financial 
Iransactions of the Cily. Upon the reasonable request of the Lender and during normal business 
hours, and following the occurrence of an Event of Default and the continuance thereof, at the 
expense of the City, the City will give the Lender, or any attorney-in-fact or counsel therefor, 
access to and permission to examine, copy or make excerpts from, any and all books, records and 
documents under control of the City relating to the financial condition of the City. 

(d) Compliance wilh Law. The City will comply wilh and observe the obligalions 
and requiremenis sel forth in the Ordinance, and in the Consfitution of the Slale and in all 
statutes and regulafions binding upon it relating to this Agreement or the olher Loan Documents 
to which it is a party. 

(e) Notices. The City shall promptly fumish, or cause to be fumished, to the Lender 
(i) each notice required lo be given lo the Lender pursuant to the Ordinance, (ii) notice of any 
change in any long-term credit rating issued by any of S&P, Filch or Kroll wilh respecl lo the 
Parity Debt, and (iii) notice of any litigation or administrative proceeding which, if adversely 
determined, could reasonably be expected to malerially adversely affect the security for the Loan 
or the ability of the Cily to pay its obligations to the Lender under this Agreement or to pay its 
obligalions under any of the Loan Documents lo which it is a parly. 

(f) Maintenance of Approvals; Filings. Etc. The City at all times shall maintain in 
effecl, renew and comply with all the terms and conditions of all consents, licenses, approvals 
and authorizations as may be necessary under any applicable law or regulation for its execution 
and delivery of (i) this Agreemeni, and (ii) wilh respecl to the other Loan Documents to which 
the Cily is a party, lo the extent that failure to do so would have a material adverse effecl on the 
security for the Loan or the City's ability lo pay when due the obligafions of the Cily under this 
Agreement or the rights and remedies of the Lender, 
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(g) Special Remedies. The Cily will extend lo the Lender, by amendment of the 
terms of this Agreemeni, any special acceleration remedies which the Cily may hereafter grant 
under any Parity Debt hereafter issued by the Cily pursuanl lo the Ordinance. 

(h) Amendments. The Cily shall nol amend, or consenl to the amendment of any 
Loan Documenl which could have a material adverse effecl on the City's ability to pay its 
obligations hereunder, withoul the prior written consent of the Lender, which consenl shall nol 
be unreasonably withheld. 

(i) Incorporation of Terms. So long as this Agreement is in effect, except lo the 
extent compliance in any case or cases is waived in wrifing by the Lender, the City agrees that lo 
the extent that the City has entered into or enters into any other bank credit agreemeni or 
otherwise modifies or amends any existing bank credit agreement, in either case, which is 
secured by the City's general obligation and which grants a creditor any terms or provisions that 
are more favorable (determined al the Lender's sole discrefion) than the terms or provisions that 
are provided to the Lender in this Agreement, including, without limitation, more favorable 
covenants, rights, events or default, termination events or remedies than what is conlained in this 
Agreement, such more favorable terms or provisions, together with the related definitions, 
exhibits and ancillary provisions, shall be deemed incorporated into the terms hereof by 
reference, mutatis mutandis, and made a part hereof lo the same extent and with the same force 
and effect as if the same had been herein set forth in their entirety. The City shall provide 
writlen notice to the Lender of the existence of such terms or provisions in accordance with the 
terms of this Agreement, and at the request of the Lender, the Cily further covenants to promptly 
execute and deliver al ils expense an amendment lo this Agreement in form and substance 
satisfactory lo the Lender evidencing the amendment of this Agreement lo include such 
incorporated terms or provisions, provided that the execulion and delivery of such amendment 
shall not be a precondition to the effectiveness of such incorporated terms or provisions as 
provided for in this Section 4.01 (i), but shall merely be for the convenience of the parties hereto. 
It is understood by the parties hereto that, wilh respecl to such terms or provisions as 
incorporated into, this Agreement, no amendment or modification of the original credit agreement 
in which such terms or provisions were originally provided or any waiver of compliance 
therewith, shall not constitute an amendmenl, modificafion or waiver of the terms or provisions 
thereof as incorporated herein for the benefit of the Lender unless consented to in writing by the 
Lender. 

(j) Credit Facilities. The City shall not enter into or otherwise consent to any 
amendmenl, supplement or other modificafion of any reimbursement agreement with a credit 
provider in connection with Parity Debt which impairs the security provided lo the Lender for 
repayment of the obligations of the City hereunder, withoul the prior written consenl of the 
Lender. 

(k) Sovereign Immunity. To the fullest extent permitted by law, the Cily represents 
that it is subject to suit with respect to its Obligations under this Agreement, lhat no sovereign 
immunity exists under Illinois law, as of the date that this Agreement is executed and delivered 
by tiie Cily, wilh respect to the City's contractual obligafions under this Agreement. 
Notwithstanding any other provision ofthis Agreement, (i) pursuanl to any laws ofthe Slate of 
Illinois, the Cily shall nol waive any sovereign immunifies from fime to time available under the 
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laws ofthe Slale of Illinois as to jurisdiction, procedures and remedies, but this Agreemeni shall 
otherwise be fully enforceable as a valid and binding contraci as and lo the extent provided by 
applicable law and the. City may nol claim sovereign immunity wilh respecl to any Obligations 
under this Agreement; and (ii) nothing in this Agreement shall be deemed to create any rights of 
action for persons or entities not a party to this Agreement or lo circumvent any of the 
immunities contained in the Local Govemment and Govemmental Employees Tort Immunity 
Act, 745 ILCS 10/1-101 etseg,, as amended. 

(1) Further Assurances. Al any time and from time to time the City shall execute and 
deliver such further instruments and lake such further action as may reasonably be requested by 
the Lender lo effect the purposes of this Agreemeni. 

(m) Use of Proceeds. The City vnll not request the Loan and the City shall nol use, 
and shall ensure that its officers, employees and elected officials shall not use, the proceeds of 
the Loan (A) in violafion of any Anfi-Corrupfion Laws, or (B) in any manner lhat would result in 
the violation of any Sanctions applicable lo any party hereto. 

ARTICLE V 

CONDITIONS PRECEDENT 

Section 5.01 Conditions to Effective Date. It shall be a condition precedent lo the 
obligation of the Lender to make the Loan lhat all proceedings taken in connection with the 
transacfions contemplated hereby and all documents incident thereto including the Loan 
Documents shall be in form and substance satisfactory to the Lender and lhat the conditions 
enumerated in this Seclion 5.01 have been fulfilled to the satisfaction of the Lender and ils 
counsel, McGuire Woods LLP. 

(a) Representations. The City shall represent, as of the Effective Date (and after 
giving effecl lo the effectiveness hereof), and deliver a certificate as of such date to such effect, 
that (i) there shall exist no Default or Event of Default hereunder, (ii) all representations and 
warranties made by the City herein shall be true, correct and complete as of the Effective Date, 
and (iii) to the best knowledge of the City, except as otherwise disclosed to the Lender in 
wrifing, no Material Adverse Change shall have occurred since December 31, 2019, the date of 
the most recent audited financial slalements provided to the Lender. 

(b) Supporting Documents. On or prior to the date of the execufion and delivery of 
this Agreement, the Lender shall have received, in form and substance satisfactory lo the Lender, 
the following: 

(i) true and complete executed originals of this Agreement and the Loan 
Note; 

(ii) executed or certified copies of each other Loan Document nol specified in 
(i) above; 

(iii) (A) a certificate of the City in form and substance satisfactory to the 
Lender, executed by the City Clerk, dated the Efiective Dale, to the effect that the 
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Ordinance has been adopted and approved by the City Council of the City (which 
ordinance shall be attached to such certificate), and remains in full force and effecl and 
(B) an incumbency certificate with respect to the officers or agents of the City who are 
aulhorized lo execute any documents or instruments on behalf of the City under this 
Agreemeni and the other Loan Documents to which the City is a party; 

(iv) an executed legal opinion, dated the date of the, execulion and delivery of 
this Agreement, addressed to the Lender and in form and substance satisfactory to the 
Lender, of counsel to the City covering such matters as the Lender may reasonably 
request; and 

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

(c) Certain Payments. The Lender shall have received all fees and olher amounts due 
and payable on or prior to the Effective Date, including, to, the extent invoiced, reimbursement or 
payment of all out of pocket expenses required lo be reimbursed or paid by the City hereunder. 

(d) No Legal Limitations. No law, regulation, ruling or other action of the United 
States or the Slate of Illinois or any polifical subdivision or authority therein or thereof shall be 
in effect or shall have occurred, the effect of which would be to prevent the Lender from 
fulfilling its obligations under this Agreemeni. 

(e) Satisfaction of Legal Requirements. All legal requirements provided herein 
incident to the execulion, delivery and performance of the Loan Documents and the transacfions 
contemplated thereby, shall be reasonably satisfactory to the Lender and Lender's counsel. 

ARTICLE VI 

EVENTS OF DEFAULT; REMEDIES 

Section 6.01 Events of Default. The occurrence and continuance of any one or more of 
the following events shall be an event of default ("Event of Default"): 

(a) the City fails to pay, or cause to be paid, when due: (i) any priricipal of or interesl 
on the Loan for any reason; or (ii) any other Obligation owing hereunder or under the other Loan 
Documents and such failure continues for fifteen (15) Business Days after the Cily shall have 
received written notice fi-om the Lender that the same was not paid when due; 

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

(c) any representation, warranty or slalemenl made by or on behalf of the City herein 
or in any Loan Document or in any certificate delivered pursuant hereto or thereto shall prove lo 
be untrue in any material respect on the date as of which made or deemed made; or the 
documents, certificates or statements of the Cily (including unaudited financial reports, budgets, 
projecfions and cash flows of the Cily) fumished to the Lender by or on behalf of the City in 
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connection wilh the transactions contemplated hereby, when taken as a whole, are malerially 
inaccurate in light of the circumstances under which they were made and as of the date on which 
they were made; 

(d) (i) the City fails lo perform or observe any term, covenant or agreement contained 
in Section 4.01 (olher than subsection (b) thereof); or (ii) the City fails lo perform or observe any 
other term, covenant or agreement conlained in this Agreement (other than those referred lo in 
Sections 6.01(a) and (d)(i)) and any such failure cannot be cured or, if curable, remains uncured 
after the earlier of (A) thirty (30) days after written nofice thereof to the City, or (B) knowledge 
by an Aulhorized Officer or the Corporation Coimsel of the City of the occunence thereof; 

(e) this Agreemeni or any Loan Documenl or any material provision hereof or thereof 
shall al any time for any reason cease lo be valid and binding on the Cily or any olher party 
thereto or shall be declared to be null and void, or the validity or enforceability thereof shall be 
contested by an Authorized Officer of the City or such olher party thereto or by any 
Governmental Authority having jurisdiction, or the Cily or such olher party shall deny that il has 
any or further liability or obligation under any such documenl; 

(f) any provision of the Ordinance relating to the City's ability to pay the Obligations 
or perform its obligations hereunder or the rights and remedies of the Lender, or any Loan 
Document or any material provision thereof shall cease lo be in fiill force or effecl, or any 
Aulhorized Officer of the Cily shall deny or disaffirm the City's obligafions under any Loan 
Document; 

(g) a debt moratorium, debt restructuring, debt adjustment or comparable restricfion 
is imposed on the repayment when due and payable of the principal of or interesl on any debts of 
the City; 

(h) (i) the City shall commence any case, proceeding or other acfion (A) under any 
existing or future law of any jurisdiction, domestic or foreign, relating to bankruptcy, insolvency, 
reorganization or relief of debtors, seeking to have an order for relief entered with respect to it, 
or seeking lo adjudicate il a banlonpt or insolvent, or seeking reorganization, arrangement, 
adjustment, winding-up, liquidation, dissolution, cornpositipn or other relief with respecl lo it or 
its debts, or (B) seeking appointment of a receiver, trustee, custodian or olher similar official for 
il 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 
acfion 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 official or (y) remains undismissed, undischarged or 
unbonded for a period of sixty (60) days; or (iii) there shall be commenced against the Cily, any 
case, proceeding or other action seeking issuance of a warrant of attachment, execulion, distraint 
or similar process against all or any substantial part of the Cily, 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 wilhin sixty (60) days from the entry thereof; or (iv) the City shall take any 
action in fiirtherance of, or indicating its consenl to, approval of, or acquiescence in, any of the 
acts set forth in clause (i), (ii) or (iii) above; or (v) the City shall generally not, or shall be unable 
lo, or so admit in writing its inability to, pay its debts as they become due; 
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(i) the City shall (i) default in any payment of principal of, premium, if any, or 
interest on any Parity Debt; or (ii) default in the observance or performance of any other 
agreement or condition relating to any Parity Debt, or conlained in any instrument or agreement 
evidencing, securing or relafing thereto, or any other event shall occur or condition exist, the 
effect of which default or olher event or condifion is to cause, or to permii the holder or holders 
of such Parity Debt (or a. trustee or agent on behalf of such holder or holders or beneficiary or 
beneficiaries), to cause, with the giving of notice if required, such bonds or obligations lo 
become due and payable; 

(j) any final, non-appealable judgment, or judgments, writ or writs or warrant or 
wanants of attachment, or any similar process or processes in an aggregate amount in excess of 
$25,000,000 shall be rendered against the City or the property of the Cily and remain unpaid, 
unvacated, unbonded, uninsured, or unstayed for a period of sixty (60) days; or 

(k) (i) the long-lenn rafing of Parity Debt is lowered by two of the three Rating 
Agencies as follows: below "BBB-" (or ils equivalent) by S&P, below "BBB-" (or its 
equivalent) by Filch, or below "BBB-" (or its equivalent) by Kroll, or (ii) a long-term rating of 
Parity Debt is suspended, withdrawn or otherwise becomes unavailable by S&P, Fitch or Kroll 
(other than any such withdrawal or unavailability which results from the payment, redemption or 
defeasance of the applicable Parity Debt). 

Seclion 6.02 Remedies. Upon the occurrence of any Event of Default, in addition to 
causing Obligalions to bear interesl at the Default Rale, the Lender may exercise any one or 
more of the following rights and remedies in addition to ariy other remedies herein or by law 
provided; 

(a) by writlen nofice lo the Cily, declare all Obligations to be, and such amounts shall 
thereupon become, immediately due and payable withoul presentment, demand, protest or other 
notice ofany kind, all of which are hereby waived by the City; provided lhat upon the occunence 
of an Event of Default under Secfion 6.01(h) hereof such acceleration shall automatically occur; 

(b) pursue any rights and remedies il may have under the Loan Documents; or 

(c) pursue any olher aclion available al law or in equity. 

ARTICLE VII 

MISCELLANEOUS 

Section 7.01 Changes to Agreement. No provision of this Agreement may be changed, 
waived, discharged or terminated orally, but only by an instrument in writing signed by the 
parties hereto. Any such waiver or consent shall be effective only in the specific instance and for 
the specific purpose for which given. No delay or omission of the Lender lo exercise any right 
under this Agreement or the Loan Documents shall impair such right or be construed lo be a 
waiver of any Default or Event of Default pr an acquiescence therein, and any single or partial 
exercise of any such right shall not preclude any other or further exercise thereof or the exercise 
of any other right. The rights and remedies of the Lender hereunder are cumulative and are not 
exclusive of any rights or remedies that it would otherwise have. 
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Section 7.02 Successors and Assigns, (a) This Agreement shall be binding upon and 
inure to the benefit of and be enforceable by the respective successors and assigns of the parties 
hereto; provided, however, that (i) the City may not assign or transfer any of its rights or 
obligations hereunder without the prior written consent of the Lender and any assignment 
wilhoul such consenl shall be void, and (ii) unless the intended assignee is an Affiliate of the 
Lender, the Lender may not assign or transfer any of ils rights or obligalions hereunder without 
the prior written consenl of the Cily and any assignment without such consent shall be void 
(provided lhal no such consenl of the City shall be required upon the occunence and during the 
continuance of any Evenl of Default hereunder). The Lender shall have the right al any time lo 
grant participations in all or part of ils obligalions hereunder and the obligations of the Cily 
hereunder lo any olher institutional purchaser (the "Participants") without the consent of or 
notice lo the City or any other Person; provided, however, lhal any such participation shall not 
relieve the Lender from any of ils obligations under this Agreemeni and the City shall deal 
exclusively with the Lender for all puiposes of this Agreemeni (including the making of all 
payments on the Loan), The Lender may disclose lo any Participant or prospective Participant 
any information or other data or material in the Lender's possession relating to this Agreement, 
the Loan Documents and the Cily, withoul the consent of or notice lo the City. 

(b) Notwithstanding the foregoing, the Lender may assign and pledge all or any 
portion of the amounts owing to it with respect to the Loan hereunder lo any Federal Reserve 
Bank or the United States Treasury as collateral security pursuant to Regulation A of the Board 
of Governors of the Federal Reserve System and any Operating Circular issued by such Federal 
Reserve Bank. No such assignment shall release the Lender from its obligations under this 
Agreement. 

Section 7.03 Goveming Law; Waiver of Jury Trial, (a) This Agreement shall be 
deemed to be a contract under, and for all purposes shall be governed by, and construed and 
interpreted in accordance with, the laws of the Stale. 

(b) THE CITY AND THE LENDER EACH HEREBY IRREVOCABLY WAIVES 
ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING 
OUT OF OR RELATflSlG TO THIS AGREEMENT AND THE LOAN DOCUMENTS OR THE 
TRANSACTIONS CONTEMPLATED HEREBY AND TFIEREBY (WHETHER BASED ON 
CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES 
THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF THE OTHER PARTY HAS 
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD 
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER 
AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTY HERETO HAVE BEEN 
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE 
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION. 

Section 7.04 Notice. Any notice, demand, direction, request or other instrument 
authorized or required by this Agreemeni lo be given lo or filed with the Lender or the City, shall 
be deemed or have been sufficientiy given or filed for all purposes, if any, when delivered by 
hand or when sent by registered mail, retum receipt requested, postage prepaid, and if given by 
telecopy shall be deemed given when transmitted (receipt confinned): 
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Ifto the Lender, to: 

JPMorgan Chase Bank, National Association 
383 Madison Avenue, 3rd Floor 
New York, Nevy York 10179 
Mail Code: NY 1-Ml65 
Attention: David Weinstein, Executive Director, Public Finance - Credit Origination 
Telephone: (212) 270-4948 
Facsimile: (917) 463-0196 

With a copy to: 

JPMorgan Chase Bank, National Associalion 
JPM-Delaware Loan Operations 
500 Stanton Christiana Road, NCC5, Floor 01 
Newark, Delaware 19713 
Attention: Brandon Allen 
Telephone: (302) 634-9588 
Facsimile: (302) 634-4733 
Emai 1: PFG_Servicing@j pmorgan. com 

With a copy to: 

Email: 12012443628@tis.ldsprod.com 

And with respect to compliance matters, with a copy to: 

E-mail: public.finance.nolices@jpmchase.com 

If to the City: 

City of Chicago 
Office ofthe Comptroller 
121 North LaSalle Street, 7lh Floor 
Chicago, Illinois 60602 
Attention: Chief Financial Officer 
Telephone: (312)744-7100 
Facsimile: (312)744-0014 

Seclion 7.05 Obligations Absolute. The obligafions of the City under this Agreemeni 
shall be absolute, uncondifional and irrevocable, and shall be paid strictly in accordance with the 
terms of this Agreement under all circumstances whatsoever, including, withoul limilation: (i) 
any lack of validity, enforceability or legal effecl of this Agreemeni or any Loan Documenl, or 
any term or provision herein or therein; (ii) the existence of any claim, set-off, defense or other 
right that the City or any other Person may have at any time against the Lender or any olher 
Person; and (iii) any other event, circumstance or conduct whatsoever, whether or not similar to 
any of the foregoing, that might, but for this paragraph, consfitute a legal or equitable defense to 
or discharge of, or provide a right of set-off against, the City's obligations hereunder (whether 
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against the Lender or any olher Person); provided, however, that subject lo Section 7.08 hereof, 
the foregoing shall nol exculpate the Lender from such liability lo the City as may, be finally, 
judicially determined in an independent action or proceeding brought by the Cily against the 
Lender following payment of the City's obligations under this Agreemeni. 

Section 7.06 Holidays. Except as otherwise provided herein, whenever any payment or 
action to be made or taken hereunder shall be stated lo be due on a day which is not a Business 
Day, such payment or action shall be made or taken on the next following Business Day, and 
such extension of time shall be included in computing inlerest or fees, if any, in connection with 
such payment or action. 

Section 7.07 Survival. All representations, warranties, covenants and agreements of the 
Cily contained in this Agreemeni as amended or supplemented from time lo time or made in 
writing in connection herewith shall survive the execulion and delivery hereof and the funding of 
the Loan by the Lender hereunder and shall continue in full force and effect until payment in full 
of all Obligations of the City hereunder, it being understood that the agreements of the City 
found in Article II and 7.09 shall survive the termination of this Agreemeni and payment in full 
ofsuch Obligations. 

Section 7.08 Liability of the Lender, (a) Neither the Lender nor any of ils officers or 
directors shall be liable or responsible for: (i) the use which may be made ofthe Loan or for any 
acts or omissions of the City in connection therewith; (ii) the validity, sufficiency, accuracy or 
genuineness of documents, or of any endorsement thereon, even if such documents should in facl 
prove to be in any or all respects invalid, insufficient, fraudulent or forged; (iii) for errors, 
omissions, inlen-uplions 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 of any 
document required in order to fund the Loan; or (v) any olher circumstances whatsoever in 
funding the Loan. 

(b) The City assumes all risks associated with 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 Cily and that the Lender assumes no liability or risk with respect 
thereto. 

Section 7.09 Certain Costs: Indemnification, (a) The City shall pay (i) all reasonable 
out of pocket expenses incurred by the Lender and its Affiliates, including the reasonable fees, 
charges and disbursements of counsel for the Lender, in connection, wilh the preparation and 
administration ofthis Agreemeni or any amendments, modifications or waivers ofthe provisions 
hereof (whether or not the transactions contemplated hereby or thereby shall be consummated), 
(ii) the reasonable fees, charges and disbursements of counsel for the Lender, in connection wilh 
the preparation of this Agreement or any amendments, modifications or waivers ofthe provisions 
hereof (whether or not the transactions contemplated hereby or thereby shall be, consummated), 
and (iii) all out-of-pocket expenses incurred by the Lender, including the fees, charges and 
disbursements of any counsel for the Lender, in connection with the enforcement or prolection of 
its rights in connection with this Agreement, including its rights under this Section, or in 
connection with the Loan made hereunder, including all such out-of pocket expenses incurred 
during any workout, restructuring or negotiations in respecl ofthe Loan. 
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(b) The City shall indemnify the Lender and each Related Party (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, incuned by or asserted against any Indemnitee 
arising out of, in connection with, or as a result of (i) the execution or delivery of this Agreemeni 
or any agreement or instrument contemplated hereby, the performance by the parties hereto of 
their respective obligations hereunder or the consummation of any transactions contemplated 
hereby, (ii) the Loan or the use pf the proceeds therefrom, or (iii) any actual or prospective 
claim, litigation, investigation or proceeding relating to any of the foregoing, whether or not such 
claim, lifigation, investigation or proceeding is brought by the Cily, the City's affiliates, creditors 
or any other third Person and whether based on coniract, tort or any olher theory and regardless 
of whether any Indemnitee is a party thereto; provided that such indemnity shall nol, as to any 
Indemnitee, be available lo the extent that such losses, claims, damages, liabilities or related 
expenses are determined by a final and non-appealable judgment of a court of competent 
jurisdiction to have resulted from the gross negligence or willful misconduct ofsuch Indemnitee. 
This Section 7.09(b) shall nol apply with respect to Taxes other than any Taxes that represent 
losses, claims or damages arising from any non-Tax claim. 

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

(d) All amounts due under this Section shall be payable not later than 30 days after 
written demand therefor. 

Section 7.10 Counterparts; Electronic Execulion. (a) This Agreement may be executed 
in two or more counterparts, each of which shall constitute an, original bul all of which, when 
taken together shall constitute one and the same instrument. 

(b) Delivery of an executed counterpart of a signature page of (x) this Agreemeni, (y) 
any olher Loan Document and/or (z) any documenl, amendmenl, approval, consent, information, 
notice (including, for the avoidance of doubt, any notice delivered pursuant to Seclion 7.04), 
certificate, request, statement, disclosure or authorization related lo this Agreemeni, any olher 
Loan Documenl and/or the transactions contemplated hereby and/or thereby (each an "Ancillary 
Document") that is an Electronic Signature transmitted by telecopy, emailed pdf or any other 
electronic means lhal reproduces an image of an actual executed signature page shall be effective 
as delivery of a manually executed counterpart of this Agreement, such other Loan Document or 
such Ancillary Document, as applicable. The words "execution," "signed," "signature," 
"delivery," and words of like import in or relating to this Agreement, any other Loan Documenl 
and/or any Ancillary Document shall be deemed to include Electronic Signatures, deliveries or 
the keeping of records in any electronic form (including deliveries by telecopy, emailed pdf or 
any other electronic .means that reproduces an image of an actual executed signature page), each 
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of which shall be of the same legal effect, validity or enforceability as a manually executed 
signature, physical delivery thereof or the use of a paper-based recordkeeping system, as the case 
may be; provided that nothing herein .shall require the Lender to accept Electronic Signatures in 
any form or formal without its prior written consent and pursuanl lo procedures approved by it; 
provided, further, without limiting the foregoing, (i) lo the extent the Lender has agreed lo accept 
any Electronic Signature, the Lender shall be entitled to rely on such Electronic Signature 
purportedly given by or on behalf of the Cily wilhoul further verification thereof and without any 
obligation to review the appearance or form of any such Electronic signature and (ii) upon the 
request of the Lender, any Electronic Signature shall be promptiy followed by a manually 
executed counterpart. Without limiting the generahty of the foregoing, the City hereby (i) agrees 
that, for all purposes, including without limitation, in cormection with any workout, 
restructuring, enforcement of remedies, bankruptcy proceedings or litigation among the Lerider 
and the Cily, Electronic Signatures transmitted by telecopy, emailed pdf or any other electronic 
means lhat reproduces an image of an actual executed signature page and/or any electronic 
images of this Agreemeni, any olher Loan Document and/or any Ancillary Document shall have 
the same legal effect, validity and enforceability as any paper original, (ii) the Lender may, al its 
option, create one or more copies of this Agreemeni, any other Loan Document and/or any 
Ancillary Documenl in the form of an imaged electronic, record in any format, which shall be 
deemed created in the ordinary course of such Person's business, and destroy the original paper 
documenl (and all such electronic records shall be considered an original for all purposes and 
shall have the same legal effecl, validity and enforceability as a paper record), (iii) waives any 
argument, defense or right to contest the legal effect, validity or enforceability of this 
Agreement, any other Loan Document and/or any Ancillary Document based solely on the lack 
of paper original copies of this Agreement, such olher Loan Document and/or such Ancillary 
Documenl, respectively, including wilh respect to any signature pages thereto and (iv) waives 
any claim against any Person for any Obligafions arising solely from the Lender's reliance on or 
use of Electronic Signatures and/or transmissions by telecopy, emailed pdf. or any other 
electronic means that reproduces an image of an actual executed signature page, including any 
Obligalions arising as a result of the failure of the Cily to use any available security measures in 
coimection wilh the execution, delivery or transmission ofany Electronic Signature. 

Secfion 7.11 Severability. If any provision, of this Agreemeni shall be held or deemed 
to be or shall in facl be illegal, inoperafive or unenforceable, the same shall not affect any other 
provision or provisions herein contained or render the same invalid, inoperative or unenforceable 
to any extent whatsoever. 

Section 7.12 Headings. Article and Section headings and the Table of Contents used 
herein are for convenience of reference only, are not part of this Agreement and shall not affect 
the construction of, or be taken into consideration in interpreting, this Agreemeni. 

Section 7.13 Dissemination of Information. The Lender agrees to maintain the 
confidentiality of the Information (as defined below), except that Information may be disclosed 
(a) lo its Affiliates, directors, officers, employees and agenls, including accountants, legal 
counsel and other advisors (it being understood that the Persons to whom such disclosure is 
made will be informed of the confidenfial nature of such Informalion and instructed to keep such 
Information confidential), (b) to the extent requested by any Governmental Authority (including 
any self-regulatory authority, such as the National Association of Insurance Commissioners), (c) 
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to the extent required by applicable laws or regulations or by any subpoena or similar legal 
process, (d) to any other party to this Agreement, (e) in connection with the exercise of any 
remedies hereunder or under any other Loan Documenl or any suit, action or proceeding relating 
lo this Agreemeni or the enforcement of rights hereunder or under any pther Loan Documenl, (f) 
subjecl to an agreement coritaining provisions substantially the same as those of this Section, to 
(i) any assignee of or Participant in, or any prospecfive assignee of or Participant in, any of its 
rights or obligations under this Agreement or (ii) any actual or prospective counterparty (or its 
advisors) to any swap or derivative transaction relating to the City and its obligations, (g) on a 
confidential basis to (1) any rating agency in connection wilh rating the City or the credit facility 
provided for herein or (2) the CUSIP Service Bureau or any similar agency in connection wilh 
the issuance and monitoring of identification numbers wilh respect to the credit facility provided 
for herein, (h) with the consenl of the City or (i) to the extent such Information (i) becomes 
publicly available other than as a result of a breach of this Seclion pr (ii) becomes available to 
the Lender on a non-confidential basis from a source other than the Cily. For the purposes of 
this Section, "Informalion" means all informalion received from the City relating to the Cily or 
its business, other than any such informalion lhat is available to the Lender on a non-confidential 
basis prior lo disclosure by the Cily and other than informalion pertaining lo this Agreemeni 
routinely provided by lenders lo data service providers, including league table providers, lhal 
serve the lending industry; provided that, in the case of informalion received from the Cily after 
the dale hereof, such information is clearly identified at the fime of delivery as confidential. Any 
Person required lo maintain the confidentiality of Information as provided in this Secfion shall be 
considered lo have complied wilh ils obligation to do so if such Person has exercised the same 
degree of care lo maintain the confidentiality of such Informalion as such Person would accord 
to its own confidential information. The Lender shall handle the Infonnation in accordance with 
applicable law. 

Section 7.14 USA PATRIOT Act. The Lender, to the extent lhal it is subject to the 
requiremenis ofthe USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26, 
2001)) (the "Act"), hereby notifies the Cily that pursuanl lo the requirements of the Act, it is 
required lo obtain, verify and record informalion that identifies the Cily, which informalion 
includes the name and address of the City and other information that will allow the Lender lo 
identify the Cily in accordance wilh the Act. 

[signature page immediately follows] 
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IN WITNESS WHEREOF, the parties hereto, by their officers thereunto duly authorized, 
have executed and delivered this Agreeinent, effective as ofthe day and year first above written, 

CITY OF CHICAGO 

Titie: Ch 

JPMORGAN CHASE BANK, NATIONAL 
ASSOCIATION 

By: 
Title: Executive Director 

Siginiiiire page to 
LiiK" olCivdii Aiiieenieni 



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

CITY OF CHICAGO 

By: 
Title: Chief Financial Officer 

JPMORGAN CHASE BANK, NATIONAL 
ASSOCIATION 

B, ^ ^ 
Title: Executive Director 

Signature page to 
Line of Credit Agreement 



EXHIBIT A 

FORM OF LOAN NOTE 

UNITED STATES OF AMERICA 
CITY OF CHICAGO 

CITY OF CHICAGO 
LOAN NOTE 

$500,000,000 Chicago, Illinois 
December 29, 2020 

THE CITY OF CHICAGO (the "City") hereby promises to pay to the order of 
JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, a national banking association (the 
"Lender") in the manner and on the dates provided in the hereinafter defined Agreemeni in 
lawful money of the United Slates of America and in immediately available funds the aggregate 
amount of all Obligalions of the City owing to the Lender pursuanl lo the terms of the 
Agreemeni (as defined below), plus accrued interest thereon. Terms used herein and not 
otherwise defined herein shall have the meanings assigned to them in the Line of Credit 
Agreemeni dated as of December 29, 2020 (as it may be amended from time lo lime, the 
"Agreement"), by and between the City of Chicago and the Lender. 

This Loan Note is the Loan Note referred lo in the Agreemeni. This Loan Note is issued 
pursuanl lo and in accordance with the Constitution and laws of the Slale of Illinois, pursuanl lo 
and in accordance with lhal certain ordinance adopted by the Cily Council of the City on May 1, 
2002, as amended by (i) that certain ordinance adopted by the Cily Council ofthe Cily on March 
14, 2012, (ii) that certain ordinance adopted by the Cily Council of the City on February 5, 2014 
(collectively, the "Ordinance"), lo evidence Obligalions, if any, made for the purpose of 
providing funds lo the Cily. 

This Loan 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 lo make appropriate notations on Schedule 1 
attached hereto of the Loan 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 lo pay the full amount of the principal of and inlerest on the Loan. 

Reference is hereby made lo the Ordinance and the Agreement for the provisions, among 
other things, vvith respect to the nalure and extent of the security for this Loan Note, the maimer 
and enforcement of such security, the custody and application of the proceeds ofthis Loan Note 
and the rights, duties and obligations of the City and the Lender. 
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Il is hereby certified, recited and declared lhat all acts, condifions and things required lo 
exist, happen and to be performed, precedent to and in the issuance of this Loan Note, do exist, 
have happened and have been performed in due lime, form and manner as required by the 
Constitution and statutes of the Slale of Illinois, and lhat the lotal indebtedness of the City, 
including indebtedness evidenced by this Loan Note, does nol exceed any Constitutional or 
statutory limitation. This Loan Note shall be governed by and construed in accordance with the 
internal laws of the Slale of Illinois. 

IN WITNESS WHEREOF, the Cily, by authority of its Cily Council, has caused this note 
lo be signed for and on ils behalf and in ils name by the Chief Financial Officer, and the official 
seal of the Cily of Chicago to be affixed hereto, all as ofthe 29th day of December, 2020. 

CITY OF CHICAGO 

(Seal) By: 
Name: Jennie Fluang Bennett 
Titie: Chief Financial Officer 
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LOAN NOTE 
SCHEDULE 1 

LOAN AND 
REPAYMENTS OF LOAN 

Dale Amount of 
Loan 

Eurodollar 
Rale or ABR 

Rate with 
Respect 
Thereto 

Amount of 
Principal 
Repaid 

Unpaid 
Principal 

Balance of 
Loan 

Notation 
Made By 
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EXHIBIT C 

THE NOTE 



Execution Copy 

LOAN NOTE 

UNITED STATES OF AMERICA 
CITY OF CHICAGO 

CITY OF CHICAGO 
LOAN NOTE 

$500,000,000 Chicago, Illinois 
December 29, 2020 

THE CITY OF CHICAGO (the "Cily") hereby promises lo pay to the order of 
JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, a national banking association (the 
"Lender") in the manner and on the dales provided in the hereinafter defined Agreemeni in 
lawful money ofthe United Slates of America and in immediately available funds the aggregate 
amount of all Obligations of the Cily owing lo the Lender pursuant lo the terms of the 
Agreement (as defined below), plus accrued interest thereon. Terms used herein and not 
otherwise defined herein shall have the meanings assigned to them in the Line of Credit 
Agreemeni dated as of December 29, 2020 (as il may be amended from time lo lime, the 
"Agreemenf), by and between the City of Chicago and the Lender. 

This Loan Note is the Loan Note referred to in the Agreement, This Loan Note is issued 
pursuant to and in accordance wilh the Constitution and laws of the Slate of Illinois, pursuanl lo 
and in accordance wilh lhat certain ordinance adopted by the Cily Council ofthe City on May 1, 
2002, as amended by (i) that certain ordinance adopted by the Cily Council of the Cily on March 
14, 2012, (ii) that certain ordinance adopted by the City Council of the City on February 5, 2014 
(collectively, the "Ordinance"), to evidence Obligations, if any, made for the purpose of 
providing funds to the Cily. 

This Loan Note constitutes a direct and .general obligation of the City lo which the full 
faith, credit and resources of the City are pledged. 

The City hereby authorizes the Lender lo make appropriate notations on Schedule 1 
attached hereto of the Loan 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 lo make any such notation or any defect therein shall not affect the obligations of 
the City to pay the full amount of the principal of and interesl on the Loan. 

Reference is hereby made to the Ordinance and the Agreemeni for the provisions, among 
other things, with respect to the nalure and extent of the security for this Loan Note, the manner 
and enforcement of such security, the custody and application of the proceeds of this Loan Note 
and the rights, duties and obligalions of the Cily and the Lender. 



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

IN WITNESS WHEREOF, the City, by authority of ils Cily Council, has caused this note 
to be signed for and on its behalf and in ils name by the Chief Fiiiancial Officer, and the official 
seal of the City of Chicago to be affixed hereto, all as of the ĵslj lyx, day of December, 2020. 

CITY OF CHICAGO 

(Seal) By: 
Name: Jennie Fluang Bennett 
Title: Chief Financial Officer 
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