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Committee on Finance
City Council Meeting, July 21, 2021
Alderman Brendan Reilly, 42nd Ward

WHEREAS, the City of Chicago (the “City”) is a municipal corporation and home
rule -unit of the State of Illinois (the “State”) authorized pursuant to Article 9 of the Illinois
Municipal Code, 65 Illinois Compiled Statutes 5/9, and the Special Assessment Supplemental
Bond and Procedures Act, 50 Illinois Compiled Statutes 460 (the “Special Assessment
Supplemental Bond and Procedures Act”), as modified and supplemented by Section 075 of Title
2, Chapter 102 of the Municipal Code of Chicago (the “Municipal Code”), to undertake a local

- improvement by special assessment and to issue special assessment improvement bonds to finance
the cost of such local improvement; and

WHEREAS, on June 19, 2002, the City Council of the City (the “City Council”)
adopted an ordinance providing for the acquisition and construction of local improvements (the
“Improvements”) to benefit property described therein and hereafter referred to as the Lakeshore
East Project which was published in the Journal of Council Proceedings (the “Journal”) for such
date at pages 88043 through 88202, inclusive; and

WHEREAS, on October 2, 2002, the City Council adopted an ordinance
authorizing the issuance of the City of Chicago Special Assessment Improvement Bonds, Series
2002 (Lakeshore East Project) (the “Series 2002 Bonds™), in an aggregate principal amount of not
to exceed $60,000,000 (the “Series 2002 Bonds™) which was published in the Journal for such date
at pages 93718 through 93919, inclusive, to finance the Improvements; and

WHEREAS, on January 14, 2003, the City issued the Series 2002 Bonds in the
aggregate principal amount of $58,933,000, of which $34,938,000 are currently outstanding; and

WHEREAS, the Series 2002 Bonds were issued pursuant to a Trust Indenture
dated as of December 1, 2002 (the “Original Bond Indenture”) between the City and The Bank of
~ New York Mellon Trust Company, N.A., as successor to BNY Midwest Trust Company, as trustee
(the “Trustee”); and

WHEREAS, in connection with the issuance of the Series 2002 Bonds, the City
entered into a Servicing Agreement dated as of December 1, 2002 (the “Servicing Agreement”)
with The Bank of New York Mellon, as successor to BNY Asset Solutions LLC (the “Servicer”)
and the Trustee; and

WHEREAS, the City now desires to refund the Series 2002 Bonds in order to
achieve debt service savings, and proposes to effect said refunding through the issuance of its
Special Assessment Improvement Bonds, Refunding Series 2021 (Lakeshore East Project) (the
“Series 2021 Bonds”), in the aggregate principal amount not to exceed $35,000,000 pursuant to a
First Supplemental Trust Indenture (the “First Supplemental Indenture”) between the City and the
Trustee, amending and supplementing the Original Bond Indenture (the Original Bond Indenture
as supplemented by the First Supplemental Indenture being hereinafter referred to as the “Bond
Indenture”); and



WHEREAS, the Series 2002 Bonds shall be refunded in a manner that does not
increase assessment installments or extend the years in which payable; and

WHEREAS, a Bond Purchase Agreement in substantially final form by and among
the City and the Underwriter (as defined herein) with respect to the Series 2021 Bonds (the
“Purchase Agreement”) is attached hereto and incorporated herein as Exhibit A and which, as an
ancillary agreement thereto, includes as an Exhibit K to such Exhibit A a form of Continuing
Information Agreement among the City and other parties as described therein (the “Continuing
Information Agreement”); and

WHEREAS, a Preliminary Limited Offering Memorandum in substantially final
form (the “Preliminary Limited Offering Memorandum’) with respect to the Series 2021 Bonds is
attached hereto and incorporated herein, as Exhibit B; and

WHEREAS, a First Supplemental Servicing Agreement in substantially final form
(the “First Supplemental Servicing Agreement”) by and among the City, the Trustee and the
Servicer with respect to the Series 2021 Bonds, is attached hereto and incorporated herein, as
Exhibit C; and

WHEREAS, a First Supplemental Trust Indenture in substantially final form is
attached hereto and incorporated herein as Exhibit D; and

WHEREAS, the Purchase Agreement, the Continuing Information Agreement, the
First Supplemental Servicing Agreement, and the First Supplemental Trust Indenture shall be
hereinafter referred to collectively as the “Series 2021 Bond Documents;”

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

Section 1. Incorporation of the Recitals. The City Council hereby find that all
of the recitals contained in the preambles to this Ordinance are true, correct and complete and are
hereby incorporated by reference thereto and are made a part hereof.

Section 2. Public Purpose. The refunding of the Series 2002 Bonds in order to
provide debt service savings through the issuance of special assessment refunding bonds is hereby
authorized and determined to be in the public interest and in furtherance of the public purposes of
the City.

Section 3. Authorization of the Series 2021 Bonds. In order to provide funds to
carry out the public purpose set forth in Section 2 hereof, there are hereby authorized to be issued
the limited obligation special assessment improvement refunding bonds of the City in the
aggregate principal amount of not to exceed $35,000,000, which bonds shall be designated
“Special Assessment Improvement Bonds, Refunding Series 2021 (Lakeshore East Project)”, in
each case with such additions, modifications or revisions as shall be determined to be necessary
by an Authorized Officer (as defined herein) at the time of the sale of such Series 2021 Bonds to
reflect the calendar year of issuance of the Series 2021 Bonds, the order of sale of the Series 2021
Bonds, whether the Series 2021 Bonds are being issued on a tax-exempt or taxable basis, or any



other authorized features of the Series 2021 Bonds determined by an Authorized Officer as
desirable to be reflected in the title of the Series 2021 Bonds being issued and sold.

The Series 2021 Bonds shall be authorized and issued pursuant to Division 2 of
Article 9 of the Illinois Municipal Code, the Special Assessment Supplemental Bond and
Procedures Act and the Local Government Debt Reform Act, 30 Illinois Compiled Statutes 350,
and Section 2-102-075 of the Municipal Code of Chicago (collectively, the “Authorizing Acts”).
The City elects to apply to the Series 2021 Bonds the provisions of the Special Assessment
Supplemental Bond and Procedures Act. -

Authority is granted to each of the Mayor, the Chief Financial Officer of the City
(the “Chief Financial Officer”) or the City Comptroller of the City (the “City Comptroller”) (an
“Authorized Officer” as referred to herein being either the Chief Financial Officer or the City
Comptroller) to sell the Series 2021 Bonds on such terms, subject to Section 5 hereof, as and to
the extent an Authorized Officer determines that such sale is desirable and in the best financial
interests of the City.

Authority is granted to each of the Authorized Officers to sell all or any portion of
the Series 2021 Bonds to or at the direction of an underwriter or group of underwriters to be
selected by the Authorized Officer (collectively the “Underwriter”), with the concurrence of the
Chairman of the Committee on Finance of the City Council or, if unavailable or absent, the Vice
Chairman of the Committee on Finance of the City Council, as an Authorized Officer may deem
to be in the best interests of the City within the limitations set forth in this Ordinance.

The Series 2021 Bonds shall be issuable as fully registered bonds without coupons;
shall be dated, executed and authenticated in the denominations and manner set forth in the Bond
Indenture; shall bear interest from their date on the unpaid principal thereof at the rate not to exceed
eight percent per annum,; shall be payable as to principal and interest at the times and in the
amounts set forth in the Bond Indenture; shall mature not later than December 1, 2032; and shall
be subject to redemption prior to maturity at the times, under the circumstances, in the manner and
at the redemption prices set forth in the First Supplemental Trust Indenture.

The Series 2021 Bonds, together with the interest payable thereon, shall be limited
obligations of the City, payable from and secured as to the payment of the principal of or
redemption price thereof and interest thereon, in accordance with their terms and the provisions of
the Bond Indenture solely by the Trust Estate (as defined in the Bond Indenture) which includes
the Assessment (as defined in the Bond Indenture) and other funds of the City held pursuant to,
and as provided in, the Bond Indenture; and, pursuant to Section 13 of the Local Government Debt
Reform Act, the Trust Estate is pledged to the Trustee for the benefit of the owners of the
Series 2021 Bonds and all other Bonds issued and Outstanding (as defined in the Bond Indenture)
thereunder, subject only to the provisions of the Bond Indenture permitting the application thereof
for the purposes and on the terms and conditions set forth in the Bond Indenture.

Neither the State nor any political subdivision thereof (other than the City) shall be
obligated to pay the principal of or purchase or redemption price thereof or interest on the
Series 2021 Bonds, and neither the full faith and credit nor the taxing power of the State or any
political subdivision thereof (including the City) is pledged to the payment of the principal of or



redemption price or interest on, the Series 2021 Bonds. The Series 2021 Bonds do not constitute
a debt of the City within any constitutional or statutory limit. No Bondholder or receiver or trustee
in connection with the payment of the Series 2021 Bonds shall have any right to compel the State
or any political subdivision thereof (including the City) to exercise its appropriation or taxing
powers.

The Series 2021 Bonds shall be issued in compliance with and under authority of
the provisions of the Authorizing Acts, this Ordinance and the Bond Indenture. The
Series 2021 Bonds shall be executed on behalf of the City with the official manual or facsimile
signatures of the Mayor and the Clerk of the City (the “City Clerk™) and shall have printed thereon
a facsimile of its corporate seal or impressed thereon manually its corporate seal. In case any
officer who shall have signed (whether manually or in facsimile) any of the Series 2021 Bonds
shall cease to be such officer of the City before the Series 2021 Bonds have been authenticated by
the Trustee or delivered or sold, such Series 2021 Bonds with the signatures thereto affixed may,
nevertheless, be authenticated by the Trustee, and delivered, and may be sold by the City, as though
the person or persons who signed such Series 2021 Bonds had remained in office.

Section 4. Approval of Series 2021 Bond Documents. The forms, terms and
provisions of the Series 2021 Bond Documents are hereby in all respects approved, and any of the
Mayor, an Authorized Officer and the City Clerk are hereby authorized, empowered and directed
to execute and deliver the Series 2021 Bond Documents in the name and on behalf of the City.
The Series 2021 Bond Documents and the Preliminary Limited Offering Memorandum, as
executed and delivered, shall be in substantially the forms attached to this Ordinance as Exhibits
A, B. C and D, and are hereby approved, or with such changes therein as shall be approved by the
Mayor or an Authorized Officer executing the same, their execution thereof to constitute
conclusive evidence of their approval of any and all changes or revisions therein from the forms
of the Series 2021 Bond Documents and the Preliminary Limited Offering Memorandum attached
hereto. The Mayor, an Authorized Officer, the City Clerk and such other officers, agents and
employees of the City designated by the Mayor or an Authorized Officer are hereby authorized,
empowered and directed to do all such acts and things and to execute all such additional documents
as may be necessary to carry out the intent and accomplish the purposes of this Ordinance and to
comply with and make effective the provisions of the Series 2021 Bond Documents; provided that
in no event shall the Series 2021 Bond Documents authorize any increase in assessment
installments or extend the years in which such assessment installments are payable.

Section 5. Bond Sale. The sale of the Series 2021 Bonds pursuant to the Purchase
Agreement to the Underwriter, at a price of not less than 98% of the original principal amount
thereof to be issued, exclusive of any original issue discount or premium on the Series 2021 Bonds,
plus accrued interest to the date of delivery, is hereby authorized and approved.

The use and distribution of the Preliminary Limited Offering Memorandum by the
Underwriter, prepared with respect to the Series 2021 Bonds is hereby ratified and approved. Any
of the Mayor, an Authorized Officer and the City Clerk are hereby authorized, empowered and
directed to execute and deliver a final Limited Offering Memorandum, substantially in the form
of the Preliminary Limited Offering Memorandum attached hereto as Exhibit B or with such
additions, changes or deletions therein as shall be approved by the Chief Financial Officer
executing the same and as are necessary to reflect the final terms of the Series 2021 Bonds, her



execution thereof to constitute conclusive evidence of her approval and the City Council’s
approval of any and all changes or revisions therein from the form of the Preliminary Limited
Offering Memorandum attached hereto as Exhibit B.

Section 6. Notification of Sale Subsequent to the sale of the Series 2021 Bonds,
the Chief Financial Officer shall file in the Office of the City Clerk a notification of sale directed
to the City Council setting forth: (i) the original principal amount of, maturity schedule and
redemption provisions for the Series 2021 Bonds sold, (ii) the interest rates on the Series 2021
Bonds sold, (iii) how the Series 2021 Bonds are issued within the parameters set forth in Special
Assessment Supplemental Bond and Procedures Act, (iv) the compensation paid to the
Underwriter in connection with such sale, and (v) the amount of the proceeds of the Series 2021
Bonds to be applied as set forth in Section 7 of this Ordinance. There shall be attached to such
notification the final form of the First Supplemental Trust Indenture, the Purchase Agreement, the
Limited Offering Memorandum and the First Supplemental Servicing Agreement. The Series
2021 Bonds shall be issued within the parameters set forth in the Special Assessment Supplemental
Bond and Procedures Act.

Section 7. Use of the Proceeds of Series 2021 Bonds. The proceeds from the sale
of any of the Series 2021 Bonds shall be applied to: (i) refund and redeem all or a portion of the
Series 2002 Bonds (ii) pay certain expenses incurred in connection with the issuance of the
Series 2021 Bonds, and (iii) provide any required deposit in the Debt Service Reserve Account,
all as shall be set forth in the First Supplemental Trust Indenture, and such proceeds are hereby
appropriated for such purposes.

Section 8. Fees. In connection with, and as a condition to, the issuance of the
Series 2021 Bonds, the City shall be paid a fee equal to 0.25 percent of the aggregate principal
amount of the Series 2021 Bonds.

Section 9. Proxies. The Mayor and the Chief Financial Officer may each designate
another to act as their respective proxy and to affix their respective signatures to each Series 2021
Bond, whether in temporary or definitive form, and to any other instrument, certificate or
document required to be signed by the Mayor or the Chief Financial Officer pursuant to this
Ordinance, the Bond Indenture or the Purchase Agreement. In each case, each shall send to the
City Council written notice of the person so designated by each, such notice stating the name of
the person so selected and identifying the instruments, certificates and documents which such
person shall be authorized to sign as proxy for the Mayor and the Chief Financial Officer,
respectively. A written signature of the Mayor or the Chief Financial Officer, respectively,
executed by the person so designated underneath, shall be attached to each notice. Each notice,
with signatures attached, shall be recorded in the Journal and filed with the City Clerk. When the
signature of the Mayor is placed on an instrument, certificate or document at the direction of the
Mayor in the specified manner, the same, in all respects, shall be as binding on the City as if signed
by the Mayor in person. When the signature of the Chief Financial Officer is so affixed to an
instrument, certificate or document at the direction of the Chief Financial Officer, the same, in all
respects, shall be as binding on the City as if signed by the Chief Financial Officer in person.

Section 10. Enactment. The provisions of this Ordinance are hereby declared to
be separable and if any section, phrase or provision shall for any reason be declared by a court of



competent jurisdiction to be invalid or unenforceable, such declaration shall not affect the validity
or enforceability of the remainder of the sections, phrases and provisions hereof. All ordinances,
orders and resolutions and parts thereof in conflict herewith are to the extent of such conflict hereby
repealed, and this Ordinance shall take effect and be in full force immediately upon its adoption.
No provision of the Municipal Code or violation of any provision of the Municipal Code shall be
deemed to impair the validity of this Ordinance or the instruments authorized by this Ordinance or
to impair the security for or payment of the instruments authorized by this Ordinance; provided
further, however, that the foregoing shall not be deemed to affect the availability of any other
remedy or penalty for any violation of any provision of the Municipal Code.

Five copies of this Ordinance shall be published in pamphlet form, filed in the office
of the City Clerk and made available for public inspection.

This Ordinance shall become effective upon its passage, approval and publication.

(F YOy

BRENDAN REILLY
Alderman, 42nd Ward

APPROVED APPROVED
- d
CORPORAT ON GOUNSEL MAYOR

DATED: ?//0//02/ DATED: Q// Q/L-/
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EXHIBIT A
BOND PURCHASE AGREEMENT

$
CITY OF CHICAGO
Special Assessment Improvement Bonds,
Refunding Series 20 (Lakeshore East Project)

, 20

City of Chicago ,
Office of the City Comptroller

121 North LaSalle Street, 7% Floor
Chicago, Illinois 60602
Attention: Chief Financial Officer

Ladies and Gentlemen:

The undersigned, Loop Capital Markets LLC (the “Underwriter”), hereby offers to enter
into this Bond Purchase Agreement (the “Agreement”) with the City of Chicago (the “City”), for
the purchase by the Underwriter, and sale by the City, of all but not less than all of
$ of the City’s Special Assessment Improvement Bonds, Refunding Series
20__ (Lakeshore East Project) (the “Bonds”). This offer is made subject to the acceptance by the
City, evidenced by the signature of a duly authorized officer of the City in the space provided
below, on or before 9:00 P.M., Chicago time on the date hereof, and upon such acceptance this
Agreement shall be in full force and effect in accordance with its terms and shall be binding on the
City and the Underwriter.

The Underwriter is duly authorized to execute this Agreement and has full authority to take
such action as it may deem advisable with respect to all matters pertaining to this Agreement. The
Underwriter hereby represents to the City that it is registered and in good standing under the
Securities Exchange Act of 1934, as amended (the “1934 Act”), as a municipal securities dealer.

The primary role of the Underwriter is to purchase the Bonds for the sole limited purpose
of resale to thirty-five or fewer Qualified Institutional Buyers as defined in Rule 144A of the
Securities Act of 1933 who meet the requirements of and have executed and delivered to the
Underwriter an Investor Letter in the form of Annex | prior to or contemporaneously with their
purchase of the Bonds (the “Investors™) in an arm’s-length commercial transaction between the
City and the Underwriter. The Underwriter has financial and other interests that differ from those
of the City.

Certain capitalized terms have the meaning ascribed to them hercin and in Exhibit A
attached hereto. Capitalized terms not otherwise defined herein and therein shall have the
meanings ascribed thereto in the Prcliminary Limited Offering Memorandum (including but not
limited to Appendix A attached thereto).



I. Agreement to Sell and Purchase.

(A)  Upon the terms and conditions and based upon the representations, warranties and
covenants set forth herein, the Underwriter hereby agrees to purchase from the City and the City
hereby agrees to sell to the Underwriter, all (but not less than all) of the Bonds at a price equal to

$ which represents the aggregate principal amount of the Bonds less an Underwriter’s
discount of $ and plus[less] original issue premium [discount] of
$ ). The Bonds shall have the dated date, maturity dates, optional and mandatory

sinking fund redemption provisions and shall bear interest at the rates set forth in Schedule I hereto
and being further described in the final Limited Offering Memorandum of the City (as defined
below), relating to the Bonds. :

(B) It shall be a condition to the City’s obligation to sell and deliver the Bonds that all
the Bonds be purchased and paid for by the Underwriter at the Closing (as defined in Section 8
hereof) and a condition to the Underwriter’s obligation to purchase and pay for the Bonds that all
Bonds be issued, sold and delivered by the City at the Closing. The Underwriter confirms that the
Underwriter has offered and will sell the Bonds as a limited offering solely to the Investors on or
before the date of this Agreement at the offering price or prices set forth under “Terms of Bonds”
contained in Schedule 1.

(C)  Establishment of Issue Price. The Underwriter agrees to assist the City in
establishing the issue price of the Bonds and shall execute and deliver to the City at Closing an
“issue price” or similar certificate, together with the supporting pricing wires or equivalent
communications, substantially in the form attached hereto as Exhibit G with such modifications as
may be appropriate or necessary, in the reasonable judgment of the Underwriter, the City and Co-
Bond Counsel (as defined in Section 9 hereof), to accurately reflect, as applicable, the sales price
or prices or the initial offering price or prices of the Bonds to the Investors.

Except as otherwise set forth in Exhibit G, the City will treat the first price at which 10%
of each maturity of the Bonds with the same credit and payment terms (the “10% test”) is sold to
the Investors as the issue price of that maturity (if different interest rates apply within a maturity,
each separate CUSIP number within that maturity will be subject to the 10% test). At the time of
the execution of this Agreement, the Underwriter shall report to the City the price or prices at
which the Underwriter has sold to the Public each maturity of the Bonds with the same credit and
payment terms.

The Underwriter confirms that the Underwriter has offered the Bonds to the Public on or
before the date of this Agreement at the offering price or prices (the “initial offering price”), or at
the corresponding yield or yields, set forth in Exhibit G attached hereto, except as otherwise set
forth therein. Exhibit G also sets forth, as of the date of this Agreement, the maturities, if any, of
the Bonds with the same credit and payment terms for which the 10% test has not been satisfied
and for which the City and the Underwriter agree that the restrictions set forth in the next sentence
shall apply, which will allow the City to treat the initial offering price to the Public of each such
maturity as of the sale date as the issue price of that maturity (the “hold-the-offering-price rule”).
So [ong as the hold-the-offering-price rule remains applicable to any maturity of the Bonds, the
Underwriter will neither offer nor sell unsold Bonds of that maturity to any person at a price that



is higher than the initial offering price to the Public during the period starting on the sale date and
ending on the earlier of the following:

(a) the close of the fifth (5th) Business Day after the sale date; or

(b) the date on which the Underwriter has sold at least 10% of that maturity of the
Bonds with the same credit and payment terms to the Public at a price that is no higher than
the initial offering price to the Public.

The Underwriter shall promptly advise the City when the Underwriter has sold 10% of that
maturity of the Bonds with the same credit and payment terms at a price that is no higher than the
initial offering price to the Public, if that occurs prior to the close of the fifth (Sth) Business Day
after the sale date.

The Underwriter shall be solely liable for its failure to comply with its agreement regarding
the requirements for establishing issue price of the Bonds, including, but not limited to, its agreement
to comply with the hold-the-offering-price rule and the failure of any dealer who is a member of a
selling group, or of any broker-dealer that is a party to a third-party distribution agreement, to
comply with its corresponding agreement to comply with the requirements for establishing issue
price of the Bonds, including, but not limited to, its agreement regarding the hold-the-offering-price
rule as applicable to the Bonds.

The Underwriter confirms that any agreement among the Underwriter and any selling
group agreement and each third-party distribution agreement relating to the initial sale of the
Bonds to the Public, together with the related pricing wires, contains or will contain language
obligating each dealer who ts a member of the selling group, and each broker-dealer that is a party
to such third-party distribution agreement, as applicable, to (A)(1) report the prices at which it sells
to the Public the unsold Bonds of each maturity with the same credit and payment terms allotted
to it until it is notified by the Underwriter that either the 10% test has been satisfied as to the Bonds
of that maturity with the same credit and payment terms or all Bonds of that maturity with the
same credit and payment terms have been sold to the Public and (ii) comply with the hold-the-
offering-price rule, if applicable, in each case if and for so long as directed by the Underwriter and
as set forth in the related pricing wires, (B) promptly notify the Underwriter of any sales of the
Bonds that, to its knowledge, are made to a purchaser who is a related party to an underwriter
participating in the initial sale of the Bonds (each such term as defined below); and (C)
acknowledge that, unless otherwise advised by the Underwriter, dealer or broker-dealer, the
Underwriter shall assume that each order submitted by the Underwriter, dealer or broker-dealer is
a sale to the Public.

The Underwriter acknowledges that sales of any Bonds to any person that is a related party
to an underwriter (as defined below) participating in the initial sale of the Bonds to the Public(each
such term being used as defined below) shall not constitute sales to the Public for purposes of this
section 1. Further, for purposes of this section 1(C),

(1 “Underwriter” means (A)any person that agrees pursuant to a written
contract with the City or with the Underwriter to form an underwriting syndicate to
participate in the initial sale of the Bonds to the Public and (B) any person that agrees

(OS]



pursuant to a written contract directly or indirectly with a person described in clause (A) to
participate in the initial sale of the Bonds to the Investors (including a member of a selling
group or a party to a third-party distribution agreement participating in the initial sale of
the Bonds to the Public”,

(i)  apurchaser of any of the Bonds is a “related party” to an underwriter if the
underwriter and the purchaser are subject, directly or indirectly, to (i) more than 50%
common ownership of the voting power or the total value of their stock, if both entities are
corporations (including direct ownership by one corporation of another), (i) more than
50% common ownership of their capital interests or profits interests, if both entities are
partnerships (including direct ownership by one partnership of another), or (iii) more than
50% common ownership of the value of the outstanding stock of the corporation or the
capital interests or profit interests of the partnership, as applicable, if one entity is a
corporation and the other entity is a partnership (including direct ownership of the
applicable stock or interests by one entity of the other),

(i)  “sale date” means the date of execution of this Agreement by all parties,
and

(iv)  “Public” means any person other than an underwriter or a related party to
an underwriter. -

2. Bond Authorization. The Bonds are authorized by an ordinance of the City adopted
by the City Council of the City (the “City Council”) on ,20_, including a Notification
of Sale executed pursuant thereto (collectively, the “Bond Ordinance”), and the Bonds will be
issued pursuant to and secured by the Trust Indenture (as defined in the Preliminary Limited
Offering Memorandum), between the City and The Bank of New York Mellon Trust Company,
N.A., as Trustee, Bond Registrar and Paying Agent for the Bonds (the “Trustee”). The Bonds will
mature, bear interest and have such other terms and conditions as are set forth on Schedule I hereto.

3. The Preliminary Limited Offering Memorandum. Attached hereto as Exhibit B is
a copy of the Preliminary Limited Offering Memorandum of the City, dated ,20
(the “Preliminary Limited Offering Memorandum”). The Developer and the Servicer executed as
of the date of the Preliminary Offering Memorandum their respective certificates attached hereto
as Exhibits I and J. As of the date of this Agreement, the Developer and the Servicer have executed
their respective bring down certificates as contemplated by Exhibits I and J and attached hereto as
Exhibits I-1 And J-1.

4. Offering Price. The Underwriter has agreed to make a bona fide limited offering
of the Bonds solely to Investors at the initial offering prices set forth on Schedule 1. The
Underwriter will provide the City and Co-Bond Counsel (as defined hercin) with a closing
certificate confirming the reoffering yields and prices of the Bonds and the Underwriter
‘acknowledges that the City and Co-Bond Counsel will rely on such certificate and that such
reliance is material to the City in entering into this Agreecment and in connection with the delivery
of the Bonds.
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. 5. The Limited Offering Memorandum.

(A)  The City shall provide, or cause to be provided, at its expense, to the Underwriter no
later than the earlicr of (1) seven (7) Business Days after the date of this Agreement or (ii) one (1)
day prior to the Closing, three copies of the Limited Offering Memorandum of the City, dated the
date hereof, relating to the Bonds (the “Limited Offering Memorandum”), signed on behalf of the
City by the Chief Financial Officer. Such delivery of the Limited Offering Memorandum shall occur
in sufficient time to accompany any confirmation that requests payment from any customer and in
sufficient quantity to comply with the rules of the SEC and the Municipal Securities Rulemaking
Board (the “MSRB”). The City shall prepare the Limited Offering Memorandum, including any
amendments thereto, in word-searchable PDF format as described in the MSRB Rule G-32 and
shall provide the electronic copy of the word-searchable PDF format of the Limited Offering
Memorandum to the Underwriter no later than one (1) Business Day prior to the Closing, to enable
the Underwriter to comply with MSRB Rule G-32.

(B)  If on or prior to the Closing or within twenty-five (25) days after the “end of the
underwriting period” (as hereinafter defined) any event known to the City relating to or affecting
the Lake Shore East Project, the Special Assessment, the Special Assessment Area, the Bond
Ordinance or the Bonds, shall occur which would cause any statement of a material fact contained
in the Limited Offering Memorandum to be materially incorrect or materially incomplete, the City
will promptly notify the Underwriter in writing of the circumstances and details of such event. If,
as a result of such event, it is necessary, in the joint opinion of the City and the Underwniter to
amend or supplement the Limited Offering Memorandum by stating or restating any material fact
necessary in order to make the statements made therein, in light of the circumstances under which
they were made, not misleading, the City will forthwith prepare or cause to be prepared and furnish
to the Underwriter a reasonable number of copies of an amendment of or a supplement-to such
Limited Offering Memorandum in form and substance satisfactory to the City and the Underwriter,
at the City’s sole cost and expense, which will so amend or supplement such Limited Offering
Memorandum so that, as amended or supplemented, the Limited Offering Memorandum will not
contain any untrue statement of a material fact or omit to state any material fact necessary in order
to make the statements made therein, in light of the circumstances under which they were made,
not misleading. For purposes of this Agreement, the term “end of the underwriting period” shall
mean the later of the date of Closing or the date on which an Underwriter no longer retains an
unsold balance of the Bonds for sale to the Investors. The Underwriter agrees that the date on
which the end of the underwriting period shall occur shall be the date of the Closing, unless the
Underwriter otherwise notifies the City in writing prior to twenty-five (25) days after the date of
the Closing that, to the best of its knowledge, the Underwriter retains for sale an unsold balance of
the Bonds, in which case the end of the underwriting period shall be extended for additional periods
of thirty (30) days each upon receipt of additional written notification from the Underwriter that,
to the best of its knowledge, there exists an unsold balance of the Bonds, but in no event shall the
end of the underwriting period be extended longer than sixty (60) days after the date of Closing.

(C)  Atorpriorto the Closing, the Underwriter shall file, or cause to be filed, the Limited
Offering Memorandum with the MSRB in compliance with the rules of the SEC and the MSRB.
Promptly after the date after which the Underwriter (or any person that agrees pursuant to a written
contract directly or indirectly with the Underwriter to participate in the initial sale of the Bonds to
the Investors (including a member of a selling group or a party to a third-party distribution



agreement participating in the initial sale of the Bonds) does not retain, directly or as a member of
an underwriting syndicate, an unsold balance of the Bonds, the Underwriter shall notify the City of
such date in writing.

6. Representations, Warranties and Covenants of the City. The City represents and
warrants to the Underwriter as of the date hereof that:

(A) The City is a municipal corporation and home rule unit of local government,
existing under the Constitution and laws of the State of Illinois (the “State”™).

(B)  The City Council has: (i) duly adopted the Bond Ordinance, which remains in full
force and effect; (ii) duly approved the execution and delivery of the First Supplemental Trust
Indenture; (ii1) duly authorized the use of the Preliminary Limited Offering Memorandum prior to
the date hereof in connection with the limited offering and sale of the Bonds (iv) duly authorized
the execution, delivery and distribution of the Limited Offering Memorandum in connection with
the limited offering and sale of the Bonds; (v) duly authorized the execution of the First
Supplemental Servicing Agreement, amending the Servicing Agreement which, remains in full
force and effect and (vi) duly authorized and approved the execution and delivery of the Bonds,
and this Agreement.

(C)  The City has full legal right, power and authority to: (i) adopt the Bond Ordinance;
(i1) execute and deliver this Agreement, the First Supplemental Trust Indenture, the First
Supplemental Servicing Agreement; (iii) to deliver the Limited Offering Memorandum; (iv) issue,
sell and deliver the Bonds to the Underwriter pursuant to the Bond Ordinance and the Trust
Indenture and as provided in this Agreement; and (v) pay for the Bonds from the sources pledged
as provided under the Bond Ordinance and the Trust Indenture for their payment.

(D)  The adoption of the Bond Ordinance and compliance with the provisions thereof
do not, the execution and delivery of this Agreement, the First Supplemental Trust Indenture and
the First Supplemental Servicing Agreement, the delivery of the Limited Offering Memorandum,
and the issuance and the sale and delivery of the Bonds to the Underwriter will not, in any material
manner, violate any applicable law or administrative regulation of the State or any department,
division, agency or instrumentality thereof or of the United States of America (the “United States™)
or of any department, division, agency or instrumentality thereof, or any applicable judgment or
decree to which the City is subject, or conflict with, in a material manner, or constitute a material
breach of, or a material default under, any ordinance, agreement or other instrument to which the
City is a party or is otherwise bound.

(E)  All approvals, consents and orders of, and filings (except, if any, under applicable
state “blue sky” laws) with, any governmental authority, board, agency or commission having
jurisdiction which would constitute a condition precedent to the performance by the City of its
obligations under this Agreement, the Servicing Agreement, the Bond Ordinance, the Trust
Indenture and the Bonds have been obtained or made.

) Other than the Prior Bonds and otherwise as specifically set forth in the Limited

Offering Memorandum, there are no existing liens, claims, charges or encumbrances on or rights
to any funds, revenues or interests pledged pursuant to the Bond Ordinance or the Trust Indenture

§)



which are senior to, or on a parity with, the claims of the holders of the Bonds. Other than the
Prior Bonds and otherwise as specifically disclosed in the Limited Offering Memorandum, the
City has not entered into any contract or arrangements of any kind, and there is no existing, or to
the knowledge of the City, pending, threatened, or anticipated event or circumstance that would
give rise to any lien, claim, charge or encumbrance on or right to the assets, properties, funds, or
interests pledged pursuant to the Bond Ordinance or the Trust Indenture which would be prior to,
or on a parity with, the claims of the holders of the Bonds.

(G)  Except as disclosed in the Limited Offering Memorandum (i) there is no action,
suit, proceeding or investigation, at law or in equity, before or by any court or any governmental
agency or public board or body, pending against the City or, to the knowledge of the City,
threatened against the City, to restrain or enjoin, or threatening or seeking to restrain or enjoin, the
issuance, sale or delivery of the Bonds or the delivery by the City of those Ancillary Documents
(as defined herein) executed by the City (“City Ancillary Documents™), or the collection of the
Assessment, or in any way contesting or affecting the validity of the Special Assessment
Ordinance, the Home Rule Ordinance, the Bonds, the Bond Ordinance or the City Ancillary
Documents , or in any way questioning or affecting (a) the proceedings under which the Bonds are
to be issued, (b) the validity or enforceability of any provision of the Bonds, the Special
Assessment Ordinance, the Bond Ordinance, the Home Rule Ordinance, the Trust Indenture, the
Servicing Agreement, the City Ancillary Documents or this Agreement, or (c) the authority of the
City to bill and collect the Assessments, or to perform its obligations hereunder or with respect to
the Bonds, or to consummate any of the transactions set forth in the City Ancillary Documents to
which it is or is to be a party as contemplated hereby or by the Limited Offering Memorandum,;
and (i1) there is no action, suit, proceeding or investigation, at law or in equity, before or by any
court or any governmental agency or public board or body, pending against the City or, to the
knowledge of the City, threatened against the City, which, if adversely decided, would result in
any material adverse change in the Assessments.

H) Any certificate signed by an Authorized Officer of the City and delivered to the
Underwriter and/or the Trustee shall be deemed a representation and covenant by the City to the
Underwriter and/or the Trustee as to the statements made therein.

(D Each of the Bond Ordinance, the Special Assessment Ordinance and the Home Rule
Ordinance is in full force and effect, and has not been amended, modified, revoked or repealed.

@)] The Limited Offering Memorandum does not, as of its date, and will not, as of the
date of Closing, contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading excluding information under the caption “LAKESHORE EAST PROJECT,
any description of The Depository Trust Company (“DTC”) and its Book-Entry System including
that under the caption “THE BONDS—Book Entry Only System” and information in the second
paragraph under the caption “THE BONDS—General Description of the Bonds” describing DTC
and its Book-Entry System, “LEGAL OPINIONS,” “TAX EXEMPTION,” “THE SERVICING
AGREEMENT-—"Servicer”, “RISK FACTORS under the following sub-captions “Failure to
Complete Development of the Lakeshore East Project”, “Competition”, “Concentration of
Ownership of Parcels and Lots Undeveloped or Under Construction”. “Reliance on the City
Condominium and Rental Market” “and “Environmental”, APPENDIX C—"CO-BOND






