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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.

L 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 certify that: (i) the conditions specified in Article V of the Credit Agreement have
been satisfied; (ii) (A) there exists no Default 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,
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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 of this

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 ffiflft^ day of December, 2020.

OFFICIAL TITLE

Chief Financial Officer, City of Chicago City Clerk, City of Chicago

[SEAL]

Respectfully submitted thisrj*|$^ day of December, 2020

CITY OF CHICAGO

Chief Financial Officer
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Closing Certificate J I'M organ Chase Bank, National Association Line of Credit
Agreement

ACKNOWLEDGMENT OF FILING

The Closing Certificate ofthe City for its Line of Credit Program including all exhibit thereto was filed in the
Office of the City Clerk of the City of Chicago, this J / &7clay o December, 2020.

Andrea M. Valencia City Clerk

[SEAL]

EXHIBIT A THE ORDINANCE

EXHIBIT B LINE OF CREDIT AGREEMENT

EXHIBIT C
STATE OF ILLINOIS )

)SS.
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COUNTY OF COOK )

I. ANDREA 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 is a true and correct copy of that certain ordinance now on file in my office authorizing Authorization for Issuance of

Commercial Paper Notes. Series A and B.

I DO FURTHER CERTIFY that the said ordinance was passed by the City Council ofthe said City of Chicago on the first (lsl) day of May.

2002.

I DO FURTHER CERTIFY that the vote on the question of the passage of the said ordinance by the said City Council was taken by yeas and

nays and recorded in the Journal of the Proceedings 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 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

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 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, ihis seventeenth (17'1') day of

December, 2020.

ANDREA M. VALENCIA, Citv Clerk

[T.P.]

REPORTS OF COMMITTEES

The following is said ordinance as passed:
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WHEREAS, The City of Chicago (the "City") is a duly constituted and existing municipality within the meaning of
Section 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 government under Section 6(a) of Article VII ofthe
Constitution; and

WHEREAS, The City proposes to establish 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 and 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:

JOURNAL-CITY COUNCIL-CHICAGO 5/ 1 / 2002

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 "CP. 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
paving agent designated as provided herein (Exhibit C); and

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

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

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

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

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

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

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

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

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

d) that the delegations of authority that are contained herein are necessary and desirable because this City Council
cannot itself as advantageously, expeditiously or conveniently exercise such authority.
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REPORTS OF COMMITTEES

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") pursuant to the Variable Rate Program, as and to the extent
determined to be desirable and in the best financial interest of the City.

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

In order to facilitate the sale 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, lines of credit, bond insurance
policies, standby bond purchase agreements or similar credit enhancement and liquidity facilities (each a "Credit
Facility").

In connection with the Borrowing Plan and the use of the proceeds of the Authorized Debt, the Chief Financial Officer
is authorized to establish one (1) or more funds, accounts, sub-funds and sub-accounts 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 of all Authorized Debt outstanding under this ordinance at any time shall not exceed Two Hundred
Million Dollars ($200,000,000) (exclusive of unpaid interest and fees). All Authorized Debt

JOURNAL-CITY COUNCIL-CHICAGO

shall mature on or prior to January 1, 2017.

SECTION 4. Limited Tax General Obligations. The obligation of the City to make payments on the Authorized Debt
(principal, interest and redemption premium, if any, as appropriate) is a direct and general obligation of the City payable
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(principal, interest and redemption premium, if any, as appropriate) is a direct and general obligation of the City payable
from any funds legally available for such purpose. The City covenants and 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 special ad valorem or other tax unlimited
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 Facility (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, if so detennined 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 delivery of such CP.
Notes, such signature or the facsimile signature thereof shall nevertheless be valid and sufficient for all purposes the
same as if such officer had remained in office until delivery.

c) Subject to the limitations contained in this ordinance, authority is hereby delegated to the Mayor or the Chief
Financial Officer to determine the aggregate principal amount of CP. 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 CP. 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 CP. Dealer Agreements.

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

REPORTS OF COMMITTEES

with the initial sale of CP. 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
CP. Indenture. The City Clerk shall direct a copy of such filing to this City Council.

SECTION 6. Form Of CP. Indenture. The form of CP. 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 CP. Indentures in substantially the form of the CP. 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 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 CP. Indenture.
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SECTION 7. Form Of CP. Dealer Agreement. The form of CP. Dealer Agreement presented to this meeting and
attached hereto as Exhibit B is hereby approved in all respects. The Mayor or the Chief Financial Officer is hereby
authorized to execute and deliver one (1) or more CP. Dealer Agreements in substantially the form ofthe CP. 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 CP. Dealer Agreement.

SECTION 8. Form Of CP. Paying Agent Agreement. The form of CP. 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 CP. Paying Agent Agreements in substantially the form of the
CP. Paying Agent Agreement presented to this meeting, with appropriate revisions in text as the Mayor or the Chief
Financial Officer shall determine are necessary or desirable, and the City Clerk is authorized to attest the same and affix
thereto the corporate seal of the City or a facsimile thereof, the execution and delivery thereof to constitute conclusive
evidence of this City Council's approval of any and all such changes or revisions. The Chief Financial Officer is hereby
authorized to designate the CP. Paying Agent with respect to each series of CP. Notes.

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

JOURNAL-CITY COUNCIL-CHICAGO

Financial Officer is hereby authorized to execute and deliver one (1) or more reimbursement agreements (each, a "CP.
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 detemiine 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 ofany and all such changes or revisions. Such revisions in text may include (a)
provisions permitting the stated amount of a CP. Credit Facility to be increased and decreased from time to time to
support the CP. Notes then outstanding; and (b) such other provisions as may be necessary or desirable to implement the
CP. 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 CP. 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 CP. 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 CP. Reimbursement Note shall not exceed
eighteen percent (18%) per annum (including the recovery by the financial institution providing the related CP. Credit
Facility of any amounts otherwise not payable to such financial institution solely as a result ofthe interest rate limit set
forth in the related CP. Reimbursement Note, any interest to be so recovered to be deteraiined at an interest rate not to
exceed twenty-five percent (25%) per annum), and the maturity of any obligation thereunder shall not be greater than ten
(10) years from the date of the related advance (subject to extension and renewal as therein provided). The maximum
annual fee payable to any financial institution under a CP. Reimbursement Agreement shall not exceed two percent (2%)
ofthe stated amount of the related CP. Credit Facility (and any unused capacity thereunder).

The obligations ofthe City under each CP. Reimbursement Agreement and under each CP. Reimbursement Note shall
constitute direct and general obligations 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 CP. Reimbursement Agreement and under each

Office of the City Clerk Printed on 6/9/2022Page 8 of 394

powered by Legistar™

http://www.legistar.com/


File #: F2021-8, Version: 1

manner so as to provide for the making of all payments due under any CP. 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 CP Reimbursement Agreement or the principal of, redemption premium on, or interest on
any CP. Reimbursement Note.

REPORTS OF COMMITTEES

The Chief Financial Officer is hereby authorized to designate one (1) or more financial institutions to provide a CP.
Credit Facility with respect to each series of CP. Notes. Nothing contained herein shall limit or restrict the Chief Financial
Officer's ability (i) to appoint separate financial institutions to issue separate CP. Credit Facilities; (ii) to appoint more
than one (1) financial institution to issue a single CP. Credit Facility; or (iii) to replace or extend any CP. 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 ofthe lesser of (i) eighteen percent (18%) per annum, computed
in the manner set forth in the Auction Rate Indenture, or (ii) during such period as such Auction Rate Security is secured
by a Credit Facility (an "Auction Rate Credit Facility"), the maximum interest rate provided for under such Auction Rate
Credit Facility. The Auction Rate Securities may be issued as bonds or notes the interest on which is not includable in
gross income for federal income tax purposes or, if so detennined by the Chief Financial Officer at the time of the sale
thereof, as bonds or notes the interest on which is includable in gross income for federal income tax purposes.

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

c) Subject to the limitations contained in this ordinance, authority is hereby delegated to the Mayor or the Chief
Financial Officer to sell the Auction Rate Securities to one (1) or more underwriters to be designated by the Chief
Financial Officer, pursuant to one (1) or more contracts of purchase with respect to the Auction Rate Securities between
the City and such underwriters; provided that the aggregate purchase price 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 delivery
thereof and payment therefor.

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

Chairman of the Committee on Finance of the City Council, is hereby authorized

and directed to execute and deliver one (1) or more contracts of purchase for

JOURNAL-CITY COUNCIL-CHICAGO
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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 limitations
contained in this ordinance, the execution and delivery thereof to constitute conclusive evidence of this City Council's
approval of such changes and modifications.

(e) To evidence the exercise of the authority delegated to the Mayor or the Chief Financial Officer by this ordinance,
the Mayor or the Chief Financial Officer, as the case may be, is hereby directed to execute and file with the City Clerk in
connection with the initial auction of Auction Rate Securities a certificate setting forth the deterrninations 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 Auction Rate Indenture. The City Clerk shall direct a copy of such filing to this City Council.

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

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

SECTION 13. Auction Rate Reimbursement Agreements. The Mayor or the Chief Financial Officer is hereby
authorized to execute and deliver one (1) or more

REPORTS OF COMMITTEES

reimbursement agreements (each, an "Auction Rate Reimbursement Agreement") in substantially the form of
reimbursement agreements executed and delivered by the City in connection with previous variable rate financings, with
appropriate revisions in text as the Mayor or the Chief Financial Officer shall determine are necessary or desirable, and
the City Clerk is authorized to attest the same and affix thereto the corporate seal of the City or a facsimile thereof, the
execution and delivery thereof to constitute conclusive evidence of this City Council's approval of any and all such
changes or revisions. Such revisions in text may include (a) provisions permitting the stated amount of an Auction Rate
Credit Facility to be increased and decreased from time to time to support the Auction Rate Securities then outstanding;
and (b) such other provisions as may be necessary or desirable to implement the Auction Rate Program as herein
contemplated. The Mayor or the Chief Financial Officer is hereby further authorized to execute and deliver a promissory
note pursuant to each Auction Rate Reimbursement Agreement (an "Auction Rate Reimbursement Note"), to the extent
required thereby, in substantially the form used to support reimbursement agreements in previous variable rate financings
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required thereby, in substantially the form used to support reimbursement agreements in previous variable rate financings
for the City, with appropriate revisions to reflect the terms and provisions of the related Auction Rate Reimbursement
Agreement, and the City Clerk is hereby authorized to attest the same and affix thereto the corporate seal of the City or a
facsimile thereof, the execution and delivery thereof to constitute conclusive evidence of this City Council's approval of
any changes or revisions therein. The interest rate payable on any such Auction Rate Reimbursement Note shall not
exceed eighteen percent (18%) per annum (mcluding the recovery by the financial institution providing the related
Auction Rate Credit Facility of any amounts otherwise not payable to such financial institution solely as a result of the
interest rate limit set forth in the related Auction Rate Reimbursement Note, any interest to be so recovered to be
determined at an interest rate not to exceed twenty-five percent (25%) per annum), and the maturity of any obligation
thereunder shall not be greater than ten (10) years from the date of the related advance (subject to extension and renewal
as therein provided). The maximum annual fee payable to any financial institution under 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 obligations of the City and may be payable from any funds
legally available for such purpose. The City hereby covenants and agrees to take all necessary action to annually
appropriate funds in a timely manner so as to provide for the making of all payments due under any Auction Rate
Reimbursement Agreement and under each Auction Rate Reimbursement Note; provided however, that in no event

JOURNAL-CITY COUNCIL-CHICAGO 5/ 1 /2002

shall the City be obligated to levy any separate ad valorem or other tax in addition to other City taxes or any special ad
valorem tax or other tax unlimited as to rate or amount to pay any amount due under any Auction Rate Reimbursement
Agreement or the principal of, redemption premium on, or interest on any Auction Rate Reimbursement Note.

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

SECTION 14. The Variable Rate Program, (a) The Variable Rate Securities are hereby authorized to be issued from
time to time. The Variable Rate Securities shall be designated "Variable Rate Bonds" or "Variable Rate Notes" may be
issued in one (1) or more series and may bear an additional designation to identify each series. Each Variable Rate
Security shall bear interest from its date at a rate or rates not in excess ofthe 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 Facility"), the maximum interest rate provided for under
such Variable Rate Credit Facility. At any time, the Chief Financial Officer may determine that a Variable Rate 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, if so determined by the Chief Financial
Officer at the time ofthe sale thereof, as bonds or notes the interest on which is includable in gross income for federal
income tax purposes.

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

REPORTS OF COMMITTEES

(c) Subject to the limitations contained in this ordinance, authority is hereby

delegated to the Mayor or the Chief Financial Officer to sell the Variable Rate

Securities to one (1) or more underwriters to be designated by the Chief Financial

Officer, pursuant to 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 froni their date to the date of delivery thereof and payment

therefor.

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

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

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

JOURNAL-CITY COUNCIL-CHICAGO

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

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

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

SECTION 18. The Line Of Credit Program, (a) The Mayor or the Chief Financial Officer is hereby authorized to
execute and deliver one (1) or more line of credit agreements (each, a "Line of Credit Agreement") with commercial
banks and other financial institutions and in the form customarily used to provide borrowers with a revolving line of
credit to meet their need for working capital and with such terms and provisions as the Chief Financial Officer shall
determine to be in the best interest of the City. The City Clerk is authorized to attest the same and affix thereto the
corporate seal of the City or a facsimile thereof, the execution and delivery thereof to constitute conclusive evidence of
this City Council's approval of each such Line of Credit Agreement.

JOURNAL-CITY COUNCIL-CHICAGO

b) To evidence borrowings under each Line of Credit Agreement, the City is authorized to issue from time to time one
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b) To evidence borrowings under each Line of Credit Agreement, the City is authorized to issue from time to time one
(1) or more Line of Credit Notes, each to be designated "Line of Credit Note". Each Line of Credit Note shall bear
interest from its date at a rate or rates not in excess of eighteen percent (18%) per annum. The Line of Credit Notes may
be issued as notes the interest on which is not includable in gross income for federal income tax purposes or, if so
determined by the Chief Financial Officer at the time of issuance of the Line of Credit Notes, as notes the interest on
which is includable in gross income for federal income tax purposes.

c) The Line of Credit Notes shall be executed on behalf of the City with the manual or facsimile signature of the
Mayor 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 delivery of such Line
of Credit Notes, such signature or facsimile signature thereof shall nevertheless be valid and sufficient for all purposes the
same as if such officer had remained in office until delivery.

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

SECTION 19. Continuing Appropriation. This ordinance constitutes a continuing appropriation from legally available
funds ofthe City ofthe monies that may be required from time to time to provide for the punctual payment of (i) the
principal of, interest on and any redemption premium on, the Authorized Debt, (ii) the principal of, interest on and
redemption premium on, any CP. Reimbursement Note, any Auction Rate Reimbursement Note and any Variable Rate
Reimbursement Note, and (iii) the program expenses of the Borrowing Plan. Such continuing appropriation shall be and
remain in full force and effect without any further action by the City Council. Nothing contained in this ordinance shall
obligate the City to levy any separate ad valorem or other tax in addition to other City taxes or any special ad valorem or
other tax unlimited as to rate or amount to fund the continuing appropriation provided for in this section.

REPORTS OF COMMITTEES

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 CP. Notes, Auction Rate Securities or
Variable Rate Securities. Each Offering Document shall be in customary form for the applicable Program. The
distribution of each such Offering Document to prospective purchasers and the use thereof by the Dealer in connection
with the offering ofthe CP. Notes and by the underwriters in connection with the offering of the Auction Rate Securities
and the Variable Rate Securities is hereby authorized and approved.

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

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

SECTION 23. Interest Rate Swap And Cap Agreements. If determined by the Chief Financial Officer to be in the best
financial interest of the City, the Chief Financial Officer is authorized to execute and deliver from time to time in the
name and on behalf of the City one (1) or more agreements or options to enter into agreements with counterparties
selected by the Chief Financial Officer, the purpose of which is to manage the City's interest rate exposure with respect to
any Authorized Debt or a particular series of Authorized Debt; provided, however, that (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
in substantially the form of either the Local Currency - Single Jurisdiction version or the Multicurrency - Cross Border
version of the 1992 I.S.D.A. Master Agreement accompanied by the United States Municipal Counterparty Schedule
published by the International Swaps and

JOURNAL-CITY COUNCIL-CHICAGO 5/1 /2002

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 governed by that agreement, with such insertions, completions and modifications thereof as
shall be approved by the Chief Financial Officer, his or her execution thereof to constitute conclusive evidence of this
City Council's approval of such insertions, completions and modifications, and (c). under no circumstances shall any
amounts payable by the City under, or with respect to, any such agreement constitute an indebtedness ofthe City for
which its full faith and credit is pledged, but such amounts shall be payable solely from legally available funds of the
City.

SECTION 24. Performance Provisions. The Mayor, the Chief Financial Officer and the City Clerk for and on behalf of
the City shall be, and each of them hereby is, authorized and directed to do any and all things necessary to effect the
performance of all obligations ofthe City, or to exercise any rights of the City, under and pursuant to this ordinance, any
Indenture, any Line of Credit Agreement, any CP. Dealer Agreement, any CP. Paying Agent Agreement, any CP.
Reimbursement Agreement, any Auction Rate Reimbursement Agreement, any Variable Rate Reimbursement Agreement
and any Remarketing Agreement, and the performance of all other acts of whatever nature necessary to effect and carry
out the authority conferred by this ordinance and any Indenture, including, but not limited to, the exercise following the
delivery date 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 delivery or issuance thereof, but subject to any limitations on or
restrictions of such power or authority as herein set forth. The Mayor, the Chief Financial Officer, the City Clerk and
other officers, agents and employees of the City are hereby further authorized, empowered and directed, for and on behalf
of the City, to execute and deliver all papers, documents, certificates and other instruments that may be required to carry
out the authority conferred by this ordinance and any Indenture, or to evidence said authority.

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

SECTION 26. Severability. It is the intention of this City Council that, if any section, paragraph, clause or provision of
this ordinance shall be ruled by any court of competent jurisdiction to be invalid, the invalidity of such section,
paragraph, clause or provision shall not affect any of the remaining provisions hereof.

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

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

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

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

Trust Indenture

Between City Of Chicago And

As Trustee

Dated As Of 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 authorized to accept the duties and
obligations set out by virtue of the laws of the and having a corporate trust
office located in the City of Chicago, Illinois, as trustee.

REPORTS OF COMMITTEES

WITNESSETH:

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

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

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

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

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

ARTICLE I.

Definitions; General Authorization; Ratification .

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

"Advances" means payments made by the Bank as a result of draws made on the Letter of
Credit to pay principal of and/or interest on Commercial Paper Notes.

JOURNAL-CITY COUNCIL-CHICAGO

"Authenticating Agent" means, with respect to any Series, each person or entity, if any,
designated by the City herein or in any Supplemental Indenture to manually sign the certificate of
authentication on the Commercial Paper Notes, and its successors and assigns, and any other person or
entity which may at any time be substituted for it pursuant hereto. Initially, the Authenticating Agent
shall be the Issuing and Paying Agent. .
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"Authorized Amount" means $200,000,000; provided that such amount may be issued in
one or more Series; and provided, further, that the aggregate amount outstanding under this Indenture
at any one time among all Series may not exceed such amount reduced by the outstanding principal
amount of "Auction Rate Securities" and "Variable Rate Securities'' issued pursuant to the CP Note
Ordinance.

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

"Available Moneys" means moneys which are continuously on deposit with the Trustee or
the Issuing and Paying Agent in trust for the 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 substitute Letter of Credit, (iii) refunding obligations or other funds for which the Trustee
has received a written opinion of nationally recognized counsel experienced in bankruptcy matters and
acceptable to an Authorized City Representative and tbe Rating Agencies to the effect that payment of
such moneys to the holders of the Commercial Paper Notes would not constitute an avoidable preference
under Section 547 of the United States 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 under
the foregoing clauses.

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

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

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

"Bank Note Payment Date" means a date on which principal of or interest on a Bank Note
is due and payable, including both scheduled principal and interest and principal and interest payable
upon prepayment of a Bank Note.

REPORTS OF COMMITTEES

"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 attorney or firm or firms of attorneys of national recognition
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selected or employed by the City with knowledge and experience" in the field of municipal finance.

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

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

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

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

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

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

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

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

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

b) financial advisor fees incurred in connection with the issuance of such
Series;

JOURNAL-CITY COUNCIL-CHICAGO

c) rating agency fees;

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

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

f) printing and publication costs; and

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

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

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

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

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

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

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

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

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

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

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

REPORTS OF COMMITTEES

"Fitch" means Fitch Ratings, Inc., a corporation organized and existing under the laws of
the State of Delaware, and its successors and assigns, and, if such corporation shall no longer perform
the functions of a securities rating agency, any other rating agency designated by the City.

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

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

"Insolvent" shall be used to describe the Trustee, the Issuing and Paying Agent or any
other agent appointed hereunder or the Bank if (a) such person shall have instituted proceedings to be
adjudicated a bankrupt or insolvent, shall have consented to the institution of bankruptcy or insolvency
proceedings against it, shall have filed a petition or answer or consent seeking reorganization or relief
under the United States Bankruptcy Code or any other similar applicable Federal or state law, or shall
have consented to the filing of any such petition or to the appointment of a receiver, liquidator, assignee,
trustee or sequestrator or other similar official of itself or of any substantial part of its property, or shall
fail to timely controvert an involuntary petition filed against it under the United States Bankruptcy
Code, or shall consent to the entry of an order for relief under the United States Bankruptcy Code or
shall make an assignment for the benefit of creditors or shall admit in writing its inability to pay its
debts generally as they become due; or (b) a decree or order by a court having jurisdiction in the
premises adjudging such person as bankrupt or insolvent, or approving as properly filed a petition
seeking reorganization, arrangement, adjustment or composition of or in respect of such person under
the United States Bankruptcy Code or any other similar applicable Federal or state law or for relief
under the United States Bankruptcy Code after an involuntary petition has been filed against such
person, or appointing a receiver, liquidator, assignee, trustee or sequestrator or other similar official of
such person or of any substantial part of its property, or ordering the winding up or liquidation of its
affairs, shall have been entered and shall have continued unabated and in effect for a period of 90
consecutive days.

JOURNAL-CITY COUNCIL-CHICAGO

"Investment Agreement" means an investment agreement or guaranteed investment
contract with entities which maintain the following credit and collateral requirements: (a) if a
corporation, they are initially rated "Aaa" by Moody's and "AAA" by S&P, if a domestic bank, they
are initially rated Thomson "B/C" or better, and if a foreign bank, they are initially rated Thomson "B"
or better, (b) if credit quality reaches Moody's "Aa3" or S&P "AA" for corporations, Thomson "B/C"
for domestic banks, and Thomson "B" for foreign banks, the provider thereof (1) will respond with
adequate collateralization within ten (10) business days, (2) will value assets weekly, and (3) will present
collateral at 102% on Government Obligations and 105% on obligations described in item (2) of the
definition of Permitted Investments; (c) the provider thereof must maintain minimum credit quality of
Moody's "A2" or S&P "A" for corporations, Thomson "C" for domestic banks, or Thomson "B/C" for
foreign banks; and (d) the investment agreement will be terminated if credit ratings reach Moody's
"A3" or S&P "A-" 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.
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"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
Agent, and any and all 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, direct-pay letter of credit issued
by the Bank for the benefit of the Issuing and Paying Agent on or prior to the date of issuance of the
first Commercial Paper Note, together with any substitute irrevocable, transferrable, direct-pay letter of
credit accepted by the Issuing and Paying Agent as provided in Section 10.01 hereof; provided that at no
time shall more than one letter of credit secure the Outstanding Commercial Paper Notes.

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

"Moody's" means Moody's Investors Service, a corporation existing under the laws of the
State of Delaware, its 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.

REPORTS OF COMMITTEES
i

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

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

i
"Noteholder." "holder." "owner" or "registered owner" means the person in whose name

any Note or Notes are registered on the books maintained by the Registrar or Trustee.

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

i

"Outstanding" when used with respect 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 Agent for cancellation or
delivered to or acquired by the Issuing and Paying Agent for cancellation and, in all cases, with
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delivered to or acquired by the Issuing and Paying Agent for cancellation and, in all cases, with
the intent to extinguish the debt represented thereby;

i

b) Notes in lieu of which other Notes 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 interest accrued to
the due date, are held by the Issuing and Paying Agent or Trustee;

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

Outstanding; and

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

"Pennitted Investments" shall mean any of the following:
J

1) Government Obligations;
i

2) obligations, debentures, notes or other evidences of indebtedness issued or
guaranteed by any of the following instrumentalities or agencies of the United States of America:
Federal Home Loan Bank System; Export-Import Bank of the United States; Federal Financing
Bank; Government National Mortgage Association; Fannie Mae, Student Loan Marketing

!

i i

JOURNAL-CITY COUNCIL-CHICAGO

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

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

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

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

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 government bond
dealers reporting to, trading with and recognized as a primary dealer by the Federal Reserve Bank of
New York, and which either are members of the Security Investors Protection Corporation or with a
dealer or parent holding company that has an investment grade rating from Moody's and S&P, if S&P
then maintains a rating of such institution, and (b) fully secured by investments specified in Section (1)
or (2) of this definition of Permitted Investments (i) which are valued not less frequently than monthly
and have a fair market value, exclusive of accrued interest, at least equal to the amount invested in the
repurchase agreements, (ii) held by the Trustee (who shall not be the provider of the collateral) or by any
Federal Reserve Bank or a depository acceptable to the Trustee, (iii) subject to a perfected first lien in
the Trustee, and (iv) free and clear from all third-party liens;

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

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

Investment Company Act of 1940, as amended) or shares in a regulated investment

REPORTS OF COMMITTEES

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

10) Investment Agreements; and

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

"Person" 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 government or political subdivision or an agency or instrumentality thereof.

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

"Proceeds Fund" means the fund by that name 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 it is rating a Series, (i) Standard & Poor's, (ii) Fitch,
(iii) Moody's, or (iv) any other nationally recognized credit rating agency specified in a Supplemental
Indenture.

"Rebate Fund" means any fund required to be maintained by the City pursuant to a Tax
Certificate in connection with the issuance of the Notes or any Series of Notes for the purpose of
complying with the Code, and providing for the collection and holding for and payment of amounts to
the United States of America.

JOURNAL-CITY COUNCIL-CHICAGO

"Registrar" means, with respect to any Series, each person or entity, if any, designated by
the City herein or in a Supplemental Indenture to keep a register of any Series and of the transfer and
exchange of the Notes comprising such Series, and its successors and assigns, and any other person or
entity which may at any time be substituted for it pursuant hereto.

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

modifications, alterations, amendments and supplements thereto, and any similar document entered
into with respect to the delivery of a substitute 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 Notes, when aggregated with all
Outstanding Commercial Paper Notes of other series, may be in an aggregate amount up to the full
Authorized Amount regardless of when or whether issued.

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

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

"Series B Notes" means the City of Chicago, Commercial Paper 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 State of New York, and
its successors and assigns, and, if such corporation shall no longer perform the functions of a securities
rating agency, any other nationally recognized securities rating agency designated by the City.

"State" means the State of Illinois.

REPORTS OF COMMITTEES

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

"Supplemental Indenture" means any document supplementing or amending this Indenture and
entered into as provided in Article 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 initially issued
and delivered, or any functionally equivalent certificate subsequently executed and delivered on behalf of the
City by a Designated Representative with respect to the requirements of Section 148 (or any successor
section) of the Code relating to the Series A Notes.

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

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

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

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

Section 1.03. Interpretation. All references herein to "Articles," "Sections" and other
subdivisions are to the corresponding Articles, Sections or subdivisions of this Indenture, and the words
"herein," "hereof," "hereunder" and other words of similar import refer to this Indenture as a whole and not to
any particular Article, Section or subdivision hereof.

JOURNAL-CITY COUNCIL-CHICAGO

ARTICLE II.

The Commercial Paper Notes,

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

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 shall be issued from time to time as provided herein to
finance and refinance the cost of Series A Projects or Purposes; and the Series B Notes shall be issued
from time to time as provided herein to finance and refinance the cost of Series B Projects or Purposes.
Proceeds of Commercial Paper Notes issued to refinance other Commercial Paper Notes may be used to
pay or to reimburse the Bank for Advances used to pay principal or interest due on such maturing
Commercial Paper Notes; provided, however, that proceeds of Series A Notes may only be used to pay
or to reimburse the Bank for Advances used to pay principal or interest due on Series A Notes, and
proceeds of Series B Notes may only be used to pay or to reimburse the Bank for Advances used to pay
principal or interest due on Series B Notes. Such authorization specifically includes the authorization to
issue and reissue Commercial Paper Notes for such purposes. The aggregate principal amount of
Commercial Paper Notes that may be Outstanding at any one time hereunder shall not exceed the
Authorized Amount. The aggregate amount of principal and interest payable on the Outstanding
Commercial Paper Notes shall not exceed the amount available to be drawn under the Letter of Credit.

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

c) Series A Notes (i) shall bear interest payable at maturity at an annual rate (calculated on
the basis of a year consisting of 365/366 days and actual number of days elapsed), which shall not in
any event exceed the Maximum Rate, (ii) shall mature on a Business Day not more than 270 days after
their respective dated dates, but in no event later than the related Termination Date, and (iii) shall be
sold by the Dealer pursuant to a Dealer Agreement at a price of not less than 100% of the principal
amount thereof. Series B Notes (i) shall bear interest payable at maturity at an annual rate (calculated on
the basis of a year consisting of 360 days and actual number of days elapsed), which shall not in any
event exceed the Maximum Rate, (ii) shall mature on a Business Day not more than 270 days after their
dated dates, but in no event later than the related Termination

REPORTS OF COMMITTEES

Date, and (iii) shall be sold by the Dealer pursuant to a Dealer Agreement at a price of not less than 100
% of the principal amount thereof. The stated interest rate or yield, maturity date and other terms of the
Commercial Paper Notes, as long as not inconsistent with the terms of this Indenture, shall be as set
forth in the Issuance Request required by Section 2.06 hereof directing the issuance of Commercial
Paper Notes.

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

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 rnaturing Commercial Paper Notes, the City will make all payments of principal and interest directly
to the Issuing and Paying Agent in immediately available funds on or prior to 1:15 p.m., Chicago, Illinois time,
on the date payment is due on any Commercial Paper Note. To the extent principal of and/or interest on
Commercial Paper Notes is paid with an Advance, the Issuing and Paying Agent is authorized and directed to
use amounts paid by the City to reimburse the Bank. The principal of and the interest on the Commercial Paper
Notes shall be paid in Federal or other immediately available funds in such coin or currency of the United
States of America as, at the respective times of payment, is legal tender for the payment of public and private
debts.

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

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

JOURNAL-CITY COUNCIL-CHICAGO

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

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

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

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

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

Section 2.05. Book-Entry System. Unless an Authorized City Representative or his designee
determines that a Series of Commercial Paper Notes shall be issued in bearer form or registered form other
than in book-entry form, the Commercial Paper Notes shall initially be issued in book-entry form as further
provided in this Section.
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(a) The Notes issued pursuant to this Indenture shall initially be issued in the form of a separate
single fully-registered Note for each Series of the Commercial Paper Notes. Except as provided in
subsection (c) of this Section, all of the Commercial Paper Notes shall be registered in the name of the
Nominee. Notwithstanding any provision to

REPORTS OF COMMITTEES

the contrary in Section 2.06, as long as the Notes remain in the form of one or more master notes in
book-entry form, the issuance of Notes pursuant to an Issuance Request against payment therefor shall
not require the physical delivery of note certificates.

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

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

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

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 shall not in any way limit the provisions of this Section or in any other way impose upon the City
any obligation whatsoever with respect to persons having beneficial ownership interests in the
Commercial Paper Notes other than the Noteholders.

c) (1) The Note Depository may determine to discontinue providing its services with respect to
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a Series of Commercial Paper Notes at any time by giving

JOURNAL-CITY COUNCIL-CHICAGO

reasonable written notice to an Authorized City Representative, the Trustee and the Issuing and Paying
Agent, and by discharging its responsibilities with respect thereto under applicable law.

2) An Authorized City Representative, exercising the sole discretion of the City and
without the consent of any other person, may tenninate, 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 continuation of the system of book-entry only transfers
through the Note Depository (or a successor securities depository) is not in the best interests of the
owners of a Series of Commercial Paper Notes or is burdensome to the City, and shall terminate
the services of the Note Depository with respect to a Series of Commercial Paper Notes upon
receipt by the City, the Trustee and the Issuing and Paying Agent of written notice from the Note
Depository to the effect that the Note Depository has received written notice from Direct
Participants (as defined in the Representation Letter) having interests, as shown in the records of
the Note Depository, in an aggregate principal amount of not less than fifty percent (50%) of 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 interest of the Noteholders of such Series of
Commercial Paper Notes.

3) Upon the termination of the services of the Note Depository with respect to a Series
of Commercial Paper Notes pursuant to subsection (c)(1) or
(c) (2) hereof, after which no substitute Note Depository willing to undertake the
functions of the Note Depository hereunder can be found or which, in the opinion
of the City, is willing and able to undertake such functions upon 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 shall transfer and exchange Note certificates as requested
by the Note Depository or Direct Participants of like principal amount, Series and
maturity, in denominations of $100,000 and integral multiples of $1,000 in excess
thereof, to the identifiable Noteholder in replacement of such Noteholder's
beneficial interests in a Series of Commercial Paper Notes.

(d) Notwithstanding any provision hereof to the contrary, as long as the
Commercial Paper Notes of any Series are registered in the name of the Nominee, all
payments with respect to principal of and interest on the Commercial Paper Notes of such
Series and all notices with respect to the Commercial Paper Notes of such Series shall be

REPORTS OF COMMITTEES
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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 with respect to each Series of Commercial Paper Notes shall be CEDE &
CO., as nominee of DTC.

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

a) Prior to the issuance of the first Commercial Paper Notes hereunder, Commercial Paper
Notes of each initial Series shall be executed on behalf of the City and delivered to the Issuing and Paying
Agent, who shall hold such Commercial Paper Notes unauthenticated in safekeeping for the City. Subject to
the provisions of Sections 2.01 and 2.0S 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 shall be manually authenticated and
delivered by the Issuing and Paying Agent for the consideration and in the manner hereinafter provided, but
only upon receipt by the Issuing and Paying Agent of an Issuance Request, no later than 11:30 a.m. (Chicago,
Illinois time) on the Business Day on which Commercial Paper Notes are to be delivered, directing the Issuing
and Paying Agent to authenticate the Commercial Paper Notes referred to therein and to deliver the same to or
upon the order of the Dealer. Each Issuance Request shall include: (i) the principal amount and date of each
Commercial Paper Note then to be delivered; (ii) the rate and amount of interest thereon; (iii) the maturity date
thereof; and (iv) the Series designation thereof. No later than 1:30 p.m. (Chicago, Illinois time) on each
Business Day on which the City proposes to issue Commercial Paper Notes, the Dealer shall report to the City
each transaction made with or arranged by it or shall notify the City and the Issuing and Paying Agent of the
difference, if any, between the amount of maturing Notes of a Series and the amount of Notes of a Series
which the Dealer has arranged to sell or has agreed to purchase.

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

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 promptly transmitted by facsimile and thereafter mailed by first class United
States mail, postage prepaid, to the City and the Trustee by the Issuing and Paying Agent. The Issuing
and Paying Agent shall furnish the City with such additional information with respect to the carrying
out of its duties hereunder as the City from time to time shall reasonably request.

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

The delivery of any Issuance Request to the Issuing and Paying Agent by a Designated
Representative in the manner provided in this Section shall constitute the certification and
representation of the City as of the date of such Issuance Request as to the matters set forth in the
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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 promptly in writing by a Designated
Representative; provided, however, that any conflict between any recorded oral Issuance Request and
the written confirmation thereof, shall not affect the validity of any recorded oral Issuance Request
received by the Issuing and Paying Agent as provided herein. If the Issuing and Paying Agent does not
record an oral Issuance Request, and a conflict exists between such oral Issuance Request and the
written confirmation thereof, the terms of the written confirmation shall control.

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

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 Trustee, to the effect that the Letter of Credit
and the Reimbursement Agreement are valid and legally binding obligations of the Bank,
enforceable in accordance with their terms; and

4) a fully executed counterpart of the Dealer Agreement.

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

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

a) In the event any Note is lost, stolen or destroyed, the City may execute and theOffice of the City Clerk Printed on 6/9/2022Page 36 of 394
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a) In the event any Note is lost, stolen or destroyed, the City may execute and the
Authenticating Agent may authenticate and deliver a new Note of like Series, date, maturity and
denomination as that Note lost, stolen or destroyed, provided that there shall first be furnished to the
Issuing and Paying Agent evidence of such loss, theft or destruction satisfactory to the Issuing and
Paying Agent, together with indemnity satisfactory to it and the City.

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

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

Noteholders may present Notes at the designated corporate trust office of the 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
maturity for the same aggregate principal amount.

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

Except as limited by any Supplemental Indenture, the Registrar also may require payment from
the Noteholder of a sum sufficient to cover any tax, or other governmental fee or charge that may be imposed
in relation thereto. Such taxes, fees and charges shall be paid before any such new Note shall be delivered.

REPORTS OF COMMITTEES

Supplemental Indentures may designate certain limited periods during which Notes will not be
exchanged or transferred.

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

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

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

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

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

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

JOURNAL-CITY COUNCIL-CHICAGO

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

ARTICLE HI' Security'

Section 3.01. Limited Tax General Obligations. The Commercial Paper Notes and the Bank
Notes shall be direct and general obligations of the City, and shall be secured by a pledge of, lien on and
security interest in all amounts in the funds and accounts created or maintained pursuant to this
Indenture, the Issuing and Paying Agent Agreement or any Tax Certificate (except the Rebate Fund),
including earnings on such amounts, subject only to the provisions of this 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 redemption premium
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The obligation of the City to make payments of the principal of, [the redemption premium
of,] and the interest on the Commercial Paper Notes and the Bank Notes shall be payable from any
funds legally available for such purpose. The City covenants and agrees to take all necessary action to
annually appropriate funds in a timely manner so as to provide for the making of all such payments
with respect to the Commercial Paper Notes and the Bank Notes; provided however, that in no event
shall the City be obligated to levy any separate ad valorem or other tax in addition to other City taxes or
any special ad valorem or other tax unlimited as to rate or amount to pay such principal, [redemption
premium] or interest.

Section 3.02. Punctual Payment. The City covenants that it will provide for the 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.

Application of Commercial Paper Note Proceeds .

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

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

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

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

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

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

Section 4.02. Deposit of Proceeds of Commercial Paper Notes. Immediately upon receipt
thereof, the Issuing and Paying Agent shall, if instructed by an Authorized City Representative, first
deposit the proceeds of the sale of Commercial Paper Notes into the applicable Commercial Paper Bank
Payment Account in ah amount equal to the unreimbursed Advances made by the Bank to pay principal
of or interest on Commercial Paper Notes of such Series. Proceeds so deposited shall be held separate
and apart from all other funds and accounts and shall not commingled with any other moneys. The
remaining proceeds shall be transferred to the Trustee 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 Project or Purpose
for such Series, Costs of Issuance of such Series and administrative costs of the commercial paper
program. An Authorized City Representative may from time to time amend the list of Projects or
Purposes in a Tax Certificate; provided, however, that the Authorized City Representative shall not
amend the list of Projects or Purposes in such a way as to change the tax status of the related Series of
Commercial Paper Notes. An Authorized City Representative is hereby authorized to execute one or
more supplemental Tax Certificates in connection with any Series of Notes.

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

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

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

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

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

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 full amount of the principal of and interest due on such Series A Notes on such date, amounts in
the Series A Bank Payment Account shall be used to make the balance of such payment.

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

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

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

JOURNAL-CITY COUNCIL-CHICAGO

ARTICLE V. The Bank Notes >

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 shall be
issued to the Bank and designated the "City of Chicago Bank Note (2002 Commercial Paper Program) (insert
name of Bank)." The initial Bank Note shall be issued by the City on the Closing Date in order to evidence the
obligations of the City to reimburse the Bank for drawings under the Letter of Credit, including unreimbursed
Advances, together with interest thereon at the Bank Rate. Subsequent Bank Notes, substantially in the form of
Exhibit B, may be issued upon delivery of a substitute Letter of Credit as provided in Article X hereot.

b) The Bank Notes shall be dated the date of issuance thereof; shall 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 consisting of 365/366 days and actual number of days elapsed); provided, however, that the interest
rate on the Bank Notes shall never exceed eighteen percent (18%) per annum, subject to the applicable
provisions of the Reimbursement Agreement. Bank Notes shall bear interest from their respective dates,
payable in accordance with the Reimbursement Agreement. Principal of Bank Notes shall be payable in
accordance with the 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, shall be as set forth in the certificate of an Authorized City Representative directing the
issuance of such Bank Note.

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

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

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

Section 5.04. No Transfer of Bank Notes. To the extent permitted by applicable law, the Bank
Notes shall be non-negotiable and non-transferable.

REPORTS OF COMMITTEES

Section 5.05. Deposits in Bank Note Account. On the Business Day before each Bank Note
Payment Date, an Authorized City Representative shall allocate and transfer to the Issuing and Paying Agent
for deposit in the Bank Note Account amounts from available moneys, as follows:

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

(b) an amount equal to the aggregate principal amount due and payable on such

Bank Note Payment Date on the outstanding Bank Notes;

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

ARTICLE VI-Covenants •

Section 6.01. Tax Covenants. In order to maintain the exclusion from gross income 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 further agrees to comply with the
covenants contained in, and the instructions given pursuant to, each Tax Certificate, which by this reference is
incorporated herein, as a source of guidance for compliance with such provisions.

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

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

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

JOURNAL-CITY COUNCIL-CHICAGO

ARTICLE VII.

Issuing and Paying Agent; Dealer.

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

The Issuing and Paying Agent, Authenticating Agent, and Registrar shall (i) designate to the
Trustee its principal office, and (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 shall at all times keep or cause
to be kept proper records in which complete and accurate entries shall be made of all transactions made by it
relating to the proceeds of tbe Notes and any funds and accounts established and maintained by the Issuing and
Paying Agent pursuant to this Indenmre and any Supplemental Indenture. Such records shall be available for
inspection by the City on each Business Day upon reasonable notice during reasonable business hours, and by
any Owner or its agent or representative duly authorized in writing at reasonable hours and under reasonable
circumstances. The Issuing 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 funds 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 fund and account held by it under this Indenmre, and
the amount disbursed from such funds and accounts, the earnings thereon, the ending balance in each of
such funds and accounts, the investments in each such fund and account, and the yield on each
investment calculated in accordance with the directions of an Authorized City Representative. Such
report shall also include such information regarding the issuance of Commercial Paper Notes during the
subject month as the City shall request.

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

REPORTS OF COMMITTEES

Section 7.03. Resignation and Replacement of Issuing and Paying Agent. The Issuing and
Paying Agent may at any time resign and be discharged of the duties and obligations created by this Indenture
by giving at least 60 days' written notice to the Bank, the Trustee and the City. The Issuing and Paying Agent
may be removed, with the written consent of the Bank, which consent shall not be unreasonably withheld, at
any time by an instrument signed by an Authorized City Representative and filed with the Issuing and Paying
Agent, the Bank and the Trustee. No such resignation or removal shall become effective, however, until a
successor Issuing and Paying Agent has been selected and assumed the duties of the Issuing and Paying Agent
hereunder and the Letter of Credit has been transferred to the successor Issuing and Paying Agent in
accordance with its terms.

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

The Issuing and Paying Agent shall, at all times, be a bank or trust company having an office in
Chicago, Illinois, and shall at all times be a corporation or a national banking association organized and doing
business under the laws of the United States of America or of any state with a combined capital and surplus of
at least $50,000,000 and authorized under such laws to exercise corporate trust powers and be subject to
supervision or examination by Federal or state authority. If such corporation or national banking association
publishes reports of condition at least annually pursuant to law or the requirements of such authority, then for
the purposes of this Section, the combined capital and surplus of such corporation or national banking
association shall be deemed to be its combined capital and 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 Agent
shall be a parry, or any corporation or national banking association succeeding to the corporate trust business
of any Issuing and Paying Agent shall be the successor of the Issuing and Paying Agent if such successor
corporation or national banking association is otherwise eligible under this Section, without the execution or
filing of any document or further act on the part of the Issuing and Paying Agent or such successor corporation
or national banking association.

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

JOURNAL-CITY COUNCIL-CHICAGO
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ARTICLE Vm. Trustee-Section 8.01. Acceptance of Trusts. The Trustee hereby accepts and agrees to execute

tbe trusts specifically imposed upon it by this Indenture, but only upon the additional terms set forth in this

Article, to all of which the City agrees and the respective holders agree by their acceptance of delivery of any

of the Notes.

Section 8.02. Duties of Trustee, (a) If an Event of Default has occurred and is continuing, the
Trustee shall exercise its rights and powers and use the same degree of care and skill 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 shall perform the duties set forth in this Indenture; no implied duties or
obligations shall 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 Trustee may conclusively rely, as to the truth of the statements
and the correctness of the opinions expressed, upon certificates or opinions furnished to the Trustee and
conforming to the requirements of this Indenture. The Trustee shall examine the certificates and opinions,
however, to detennine whether they conform to the requirements of this Indenmre.

d) The Trustee may not be relieved from liability for its own negligent action, its own
negligent failure to act or its own willful misconduct, except that: (1) the Trustee shall not be liable for any
error of judgment made in good faith by a Responsible Officer unless the Trustee was negligent in ascemining
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 funds or otherwise incur any financial liability in the performance of any of its duties hereunder, or in the
exercise of any of its rights or powers, if it shall have reasonable grounds for believing that repayment of such
funds or adequate indemnity against such risk or liability is not reasonably assured to it. The Trustee shall be
under no obligation to exercise any of the rights or powers vested in it by this Indenture at the request or
direction of any of the holders of the Notes, unless such holders shall have offered to the Trustee reasonable
security or indemnity against the costs, expenses and liabilities which might be incurred by it to comply with
such request or direction.

f) Every provision of this Indenture that in any way relates to the Trustee is subject to this
Section.

REPORTS OF COMMITTEES

(g) The Trustee shall not be deemed to have knowledge of an Event of Default unless it has
received actual knowledge at the corporate trust office of the Trustee located in Chicago, Illinois.

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

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

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

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

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

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

JOURNAL-CITY COUNCIL-CHICAGO

hereunder. Such obligation shall survive the discharge of this Indenture or the resignation or removal of the
Trustee.

Section 8.08. Eligibility of Trustee. This Indenture shall always have a Trustee that is a mist
company or a bank having the powers of a trust company and is organized and doing business under the laws
of the United States or any state or the District of Columbia, is authorized to conduct trust business under the
laws of the State, is subject to supervision or examination by United States, state or District of Columbia
authority, maintains a corporate trust office in Chicago, Illinois, and has a combined capital and surplus of at
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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 in Outstanding
principal amount of the Notes may remove the Trustee by notifying the removed Trustee and may appoint a
successor Trustee with the City's consent. The City may remove the Trustee, by notice in writing delivered to
the Trustee 60 days prior to the proposed removal date; provided, however, that the City shall have no right to
remove the Trustee during any time when an Event of Default has occurred and is continuing, or when an
event has occurred and is continuing, or condition exists, which with the giving of notice or the passage of
time or both would be an Event of Default.

No resignation or removal of the Trustee under this Section shall 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 all property held by it as Trustee to the successor
Trustee, the resignation or removal of the retiring Trustee shall then (but only then) become effective and the
successor Trustee shall have all the rights, powers and duties of the Trustee under this Indenture.

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

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

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

Section 8.11. Other Agents. The City, or the Trustee with the consent of the City, may from time
to time appoint other agents as may be appropriate at the time to perform

REPORTS OF COMMITTEES

duties and obligations under this Indenture or under a Supplemental Indenmre all as provided by Supplemental
Indenture or resolution or ordinance of the City.

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

Section 8.13. Accounting Records and Reports of the Trustee. The Trustee shall at all times keep,
or cause to be kept, proper records in which complete and accurate entries shall be made of all transactions
made by it relating to the Note Proceeds and all funds and accounts established pursuant to this Indenture.
Such records shall be available for inspection by 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
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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 fund and account held by it under this
Indenmre and the amount disbursed from such funds and accounts, the earnings thereon, the ending
balance in each of such funds and accounts and the investments of each such fund and account.

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

ARTICLE EX .

Events of Default and Remedies of Noteholders -

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

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

b) a failure to pay any installment of interest on any Commercial Paper Note when such
interest 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)

JOURNAL-CITY COUNCIL-CHICAGO

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

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

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

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

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

REPORTS OF COMMITTEES

(b) The Trustee shall be under no obligation to take any action with respect to any Event of
Default unless the Trustee has actual knowledge of the occurrence of such Event of Default.

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

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

Section 9.05. Limitation on Right To Institute Proceedings. No Commercial Paper Noteholder
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Section 9.05. Limitation on Right To Institute Proceedings. No Commercial Paper Noteholder
shall have any right to institute any suit, action or proceeding in equity or at law for the execution of any trust
or power hereunder, or any other remedy hereunder or on such Commercial Paper Note, 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 Trustee so to do, after the right to institute such suit, action or proceeding under Section 9.02 hereof shall
have accrued, and shall have afforded the Trustee a reasonable opportunity to proceed to institute the same in
either its or their name, and unless there also shall have been offered to the Trustee security and mdemnity
satisfactory to it against the costs, expenses and liabilities to be incurred therein or thereby, and the Trustee
shall not have complied with such request within a reasonable time; and such notification, request and offer of
indemnity are hereby declared in every such case, at the option of the Trustee, to be conditions precedent to the
institution of such suit, action or proceeding; it being understood and intended that no one or more of the
Commercial Paper Noteholders shall have any right in any manner whatever by his, her or their action to
affect, disturb or prejudice the security of this Indenture, or to enforce any right hereunder or under the
Commercial Paper Notes, except in the manner herein provided, and that all suits, actions and proceedings at
law or in equity shall be instituted, had and maintained in the manner herein provided and for the equal benefit
of all Commercial Paper Noteholders.

JOURNAL- - CITY COUNCIL-CHICAGO

Section 9.06. No Impairment of Right To Enforce Payment. Notwithstanding any other provision
in this Indenture, the right of any Commercial Paper Noteholder to receive payment of the principal of and
interest on such Noteholder's Commercial Paper Notes, on or after the respective due dates expressed therein,
or to institute suit for the enforcement of any such payment on or after such respective date, shall not be
impaired or affected without the consent of such Commercial Paper Noteholder.

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

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

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

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

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

REPORTS OF COMMITTEES

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

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

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

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

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

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

JOURNAL-CITY COUNCIL-CHICAGO

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

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

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

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

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, shall be delivered to the effect that the substitute Letter of Credit is a legal, valid
and binding obligation of the issuing Bank and is enforceable against the Bank in accordance with
its terms.

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

Section 10.02. Timeliness of Deposits. Funds shall be deemed transferred for purposes of
timeliness of receipt under this Indenture when transfer instructions for transfer by Federal reserve wire
have been given and a Federal wire number confirmation has been received; provided that the party to
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have been given and a Federal wire number confirmation has been received; provided that the party to
receive such funds shall not be required to take any action required to be taken hereunder with respect
to such funds until it has confirmation of actual receipt of such funds.

REPORTS OF COMMITTEES

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

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

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

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

Section 10.07. Notices to Rating Agencies. The Authorized City Representative shall provide the
Rating Agencies with written notice of the occurrence of the following events: (i) changes in the Dealer or the
Trustee, (ii) the appointment of a successor Issuing and Paying Agent, (iii) amendments to the Indenture, the
Issuing and Paying Agent Agreement or the Reimbursement Agreement, (iv) the expiration, termination,
substitution, extension or amendment of the Letter of Credit, and (v) the defeasance of all Outstanding
Commercial Paper 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 construed to confer upon any Person other than the
City, the Trustee, the Paying Agent, other agents from time to time hereunder, the holders of the Notes, and, to
the limited extent provided by Section 10.05 of this Indenture, the Bank, any right, remedy or claim under or
by reason of this Indenture, this Indenture being intended to be for the sole and exclusive benefit of the City,
the Trustee, the Paying Agent, such other agents, the holders of the Notes and, to the limited extent provided in
Section 10.05 of this Indenture, the Bank.
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JOURNAL-CITY COUNCIL-CHICAGO

ARTICLE XI.

Supplemental Indentures -

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

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

a) to cure any formal defect, omission, inconsistency or ambiguity in, or answer any
questions arising under, this Indenture or any Supplemental Indenmre, provided that such supplement or
amendment is not materially 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 further assurance, any interest of the Issuing and Paying Agent in and to the
funds and accounts held by the Trustee or the Issuing and Paying Agent, or in and to any other moneys,
securities or funds of the City provided pursuant to this Indenture, or to otherwise add additional
security for the Noteholders;

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

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

f) to modify, alter, amend or supplement this Indenmre or any Supplemental Indenmre in any
other respect which is not materially 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
Fitch;
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(h) to accommodate the technical, operational and structural features of Notes

which are issued or are proposed to be issued, including, but not limited to, changes

needed to accommodate other forms of commercial paper, or other forms of indebtedness

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

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

JOURNAL-CITY COUNCIL-CHICAGO
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herein contained, however, shall be construed as making necessary the approval by Noteholders of the
execution of any Supplemental Indenture as authorized in Section 11.02 hereof.

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

b) If at any time the City shall desire to enter into any Supplemental Indenture for any
of the purposes of this Section, the City shall cause notice of the proposed execution of the
Supplemental Indenture to be given by first-class United States mail to the Bank and all
Noteholders or, under subsection (b) above, the Bank and all Noteholders of the Series. Such
notice shall briefly set forth the nature of the proposed Supplemental Indenture and shall state
that a copy thereof is on file at the office of the City for inspection by all Noteholders, and it shall
not be required that the Noteholders approve the final form of such Supplemental Indenmre 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 Notes required by this Section shall
have consented to and approved the execution and delivery thereof as herein provided, no
Noteholders shall have any right to object to the adoption of such Supplemental Indenture, or to
object to any of the terms and provisions contained therein

REPORTS OF COMMITTEES

or the operation thereof, or in any manner to question the propriety of the execution and delivery
thereof, or to enjoin or restrain the City from executing the same or from taking any action pursuant to
the provisions thereof.
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Section 11.04. Effect of Supplemental Indenture. Upon execution and delivery of any
Supplemental Indenmre pursuant to the provisions of this Article, this Indenture or the Supplemental Indenture
shall be, and shall be deemed to be, modified and amended in accordance therewith, and the respective rights,
duties and obligations under this Indenture and the Supplemental Indenture ofthe City, the Trustee, the Issuing
and Paying Agent, the Bank and all Noteholders shall thereafter be determined, exercised and enforced under
this Indenture and the Supplemental Indenture, if applicable, subject in all respects to such 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 part
of this Indenmre or the Supplemental Indenture which they supplement or amend, and all of the terms and
conditions contained in any such Supplemental Indenture as to any provision authorized to be contained
therein shall be and shall be deemed to be part of the terms and conditions of this Indenture or the
Supplemental Indenture which they supplement or amend for any and all purposes.

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

City Clerk Chief Financial Officer

[SEAL] as Trustee

ATTEST: By:
Its:

By:
Its:

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

JOURNAL-CITY COUNCIL-CHICAGO

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

(Form Of Master Note)

City Of Chicago

Commercial Paper Notes

2002 Program Series
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Registered Owner: Cede & Co.

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

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 ofthe State of Illinois, 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, if any, on the maturity date of each obligation identified on the records of the City (the "Underlying Records") as
being evidenced by this Master
Note, which Underlying Records are maintained by , as issuing and
paying agent (the "Issuing and Paying Agent") under that certain Issuing and Paying
Agent Agreement, dated as of 1, 2002, between the City and the Issuing
and Paying Agent (the "Issuing and Paying Agent Agreement"). Interest on Series A Notes shall be calculated on the basis
of actual days elapsed in a three hundred sixty-five (365) or three hundred sixty-six (366) day year, as the case may be, at
the rate specified on the Underlying Records. Interest on Series B Notes shall be calculated on the basis of a three
hundred sixty (360) day year and actual number of days elapsed, at the rate or yield specified on the Underlying Records.
Payments shall be made from monies provided by the City and payments of drawings under an irrevocable,
transferrable, direct-pay letter of credit of , by wire transfer to the
registered owner stated hereinabove from the Issuing and Paying Agent without the necessity of presentation and
surrender of this Master Note.

This Master Note is one of a duly authorized issue of Commercial Paper Notes of the
City (hereinafter called the "Notes") 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 of Section 6(a) of Article VII ofthe 1970 Constitution ofthe State of Illinois
and an ordinance (the "CP. Note Ordinance") duly adopted by the City Council of the
City on , 2002.    This Master Note evidences a series of Notes

REPORTS OF COMMITTEES

designated as the "City of Chicago, Commercial Paper Note, 2002 Program Series "
(hereinafter called the "Series Notes"). This Note is issued pursuant to the CP. Note
Ordinance and a Trust Indenture, dated as of 1, 2002 (the "Indenture"),
between the City and as trustee (the "Trustee"), providing
for the issuance of the Series A Notes and the Series B Notes in the aggregate principal amount outstanding at any time
not to exceed Two Hundred Million Dollars ($200,000,000). The authorized issue of this Series Note is limited to the
principal amount of Two Hundred Million Dollars ($200,000,000) reduced by the aggregate principal amount of Notes
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 CP. Note Ordinance.

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

This Master Note, together with all other Notes, issued under the Indenture, are direct and general obligations ofthe
City payable from any funds of the City legally available and annually appropriated for such purpose, mcluding 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 will the City be obligated to levy any separate ad valorem or other tax in addition to other City
taxes or any special ad valorem or other tax unlimited as to rate or amount to pay such principal, redemption premium or
interest.

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

The City, the Trustee and the Issuing and Paying Agent may deem and treat the registered owner hereof as the
absolute owner hereof for all purposes, and the City, the Trustee and the Issuing and Paying Agent shall not be affected
by any notice to the contrary.

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

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

This Master Note shall not be entitled to any benefit under the Indenture, or become valid or obligatory for any
purpose, until the certificate of authentication hereon endorsed shall have been signed by the Issuing and Paying Agent.
This Master Note is a valid and bmding obligation of City.

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

, 2002.

City of Chicago

By:
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Mayor

[Seal]

Attest:

City Clerk

REPORTS OF COMMITTEES

Certificate Of Authentication.

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

Date of Authentication:

as Issuing and Paying Agent

Authorized Signature:

(Form Of Assignment) Assignment.

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

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

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

(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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Signature Guaranteed:

JOURNAL-CITY COUNCIL-CHICAGO

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

5/1/2002 REPORTS OF COMMITTEES 83139

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.
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Advances and payments of principal hereunder as contemplated by the Agreement.

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

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

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

This Bank Note And The Obligations Of The Borrower Hereunder Shall For All Purposes Be Governed By And
Interpreted And Determined In Accordance With The Laws Of The State Of Illinois (Excluding The Laws 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 instrument
under seal by its duly authorized officer on the date and in the year first above written.

City of Chicago

[Seal] By:

Attest: Name:
Chief Financial Officer

By:
City Clerk

JOURNAL-CITY COUNCIL-CHICAGO

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

Form Of 2002 Program Series
Proceeds Fund Requisition.

Requisition Number
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To: ■

Re:  Requisition of Funds from City of Chicago

Commercial Paper Notes, 2002 Programs

Series Proceeds Funds

The amount requisitioned: $

Payment to be made to:

Manner in which payment is to be made:

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

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

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

REPORTS OF COMMITTEES

Dated: City of Chicago

By:
Authorized City Representative
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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 "CP. 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:

JOURNAL-CITY COUNCIL-CHICAGO

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 Million
Dollars ($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 Council of the Issuer on , 2002 (the "Ordinance") and
the Trust Indenture dated as of 1, 2002 (the "CP. Indenture") by and
between the Issuer and , as Trustee, relating to the Notes; and
the Issuing and Paying Agent Agreement, dated as of 1, 2002 (the
"CP.    Paying   Agent   Agreement")    by   and   between    the   Issuer and

(the "CP. Paying Agent"). The Ordinance, the CP. Indenture
and the CP. Paying Agent Agreement being herein sometimes referred to collectively in this Agreement as the
"Authorizing Documents" (the "Authorizing Documents").
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(c) (the "Facility Issuing Party") has dehvered a letter of
credit (the "Facility") 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 responsibilities of the CP.
Dealer with respect to the Notes under the Authorizing Documents and this Agreement.

(f) Unless otherwise defined herein, all capitalized terms shall have the meanings

ascribed to them in the Authorizing Documents.

Section 2. Appointment Of CP. Dealer.

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

such appointment.

(b) The CP. Dealer shall act as non-exclusive dealer with respect to the Notes. The

CP. 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.

REPORTS OF COMMITTEES

Section 3. Responsibilities Of CP. Dealer.

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

b) Notwithstanding anything to the contrary contained herein, the CP. Dealer:

i) will suspend its efforts with respect to the offer or sale of the Notes on behalf of the Issuer upon the receipt ofOffice of the City Clerk Printed on 6/9/2022Page 66 of 394
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i) will suspend its efforts with respect to the offer or sale of the Notes on behalf of the Issuer upon the receipt of
notice of the occurrence of an event of default under the terms ofthe Notes, the Authorizing Documents, the Facility or
the Facility Agreement; and

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

1) suspension or material bmitation 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 CP. 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
Illinois having jurisdiction over the issuance of the Notes, or a decision by a court of the United States or the State of
Illinois shall be rendered, or a stop order, rubng, regulation or official statement by, or on behalf of, the United States
Securities and Exchange Commission or other governmental agency having jurisdiction of the subject

JOURNAL-CITY COUNCIL-CHICAGO

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 obligations of the general
character of the Notes, or the Notes themselves, as contemplated hereby;

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

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

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

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

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

(10) an actual or imminent default or a moratorium in respect of payment ofany

United States Treasury bills, bonds or notes the effect of which in the CP.

Dealer's judgment makes it impractical to market the Notes or to enforce contracts

for the sale of the Notes.

Section 4. Transactions In Notes.

All transactions in Notes between the CP. Dealer and the Issuer shall be in accordance with the Authorizing
Documents, this Agreement, the Facility Agreement and with the customs and practices in the commercial paper market
regarding settlement and delivery formally adopted in writing from time to time by the New York

i

REPORTS OF COMMITTEES

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 CP. Dealer shall notify the Issuer ofthe
proposed final
maturities, prices and interest rates (which interest rates shall not exceed %
per annum) at which the CP. Dealer will purchase or cause the purchase of the Notes, and provide the Issuer with any
other information as required for delivery of such Notes. Except as described below, the CP. Dealer shall not be obligated
to purchase or cause the purchase of any Notes unless and until agreement has been reached in each case on the foregoing
points and the CP. Dealer has agreed to such purchase. Not later than 11:30 A.M. (Chicago time) on the date of each
transaction, the CP. Dealer shall either (a) confirm each transaction made with or arranged by it or (b) notify the Issuer
and the CP. Paying Agent ofthe difference, if any, between the amount of maturing Notes and the amount of Notes which
the CP. Dealer has arranged to sell or has agreed to purchase. Such confirmation or notification shall be given by
telephone (or by other telecommunications medium acceptable to the Issuer) and in writing to the Issuer and the CP.
Paying Agent.

Section 5. Payment For Notes.

The CP. Dealer shall pay for the Notes sold by the CP. Dealer (or purchased by the CP. Dealer for its own account) in
immediately available funds by 1:15 P.M. (Chicago time) on the Business Day such Notes are delivered to the CP. Dealer
(provided that such Notes are so delivered to the CP. Dealer by 1:15 P.M. (Chicago time) on such Business Day). All
Notes will be sold at par, and will be evidenced either by (i) a global note immobilized with The Depository Trust
Company of New York or (ii) if not, will be executed in the manner provided for in the CP. 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 CP. Dealer with revised written designations in the form of Appendix A when and as required by
changes in the Designated Representatives. The CP. Dealer may rely upon such designation unless and until otherwise
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changes in the Designated Representatives. The CP. Dealer may rely upon such designation unless and until otherwise
notified in writing by the Issuer.

Section 7. Resignation And Removal Of CP. Dealer.

The CP. Dealer may at any time resign and be discharged of its duties and obligations hereunder upon providing the
Issuer, the CP. Trustee and the CP. Paying Agent with thirty (30) days prior written notice. The CP. Dealer may be
removed at

83146 JOURNAL-CITY COUNCIL-CHICAGO 5/1/2002

any time, at the direction ofthe Issuer upon seven (7) days prior written notice to the CP. Dealer and the CP. Trustee
and the CP. Paying Agent. Upon removal or resignation ofthe CP. Dealer, the Issuer shall promptly cause the CP.
Trustee and the CP. Paying Agent to give notice thereof by mail to all owners ofthe Notes and to any rating agency
which has assigned a rating to the Notes. The CP. Dealer shall assign and deliver this Agreement to its successor if
requested by the Issuer.

Section 8. Furnishing Of Disclosure Materials.

(a) The Issuer agrees to furnish the CP. Dealer with as many copies as the CP.
Dealer may reasonably request ofthe 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 CP. Dealer shall reasonably request from time to time.

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

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

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

Section 9. Fees And Expenses.

For the CP. 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 will pay the fee quarterly in arrears commencing
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1, 2002, and each March 1, June 1, September 1 and December 1 thereafter.

REPORTS OF COMMITTEES

Section 10.   Representations, Warranties, Covenants And Agreements Of The Issuer.

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

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

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

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

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

(d) Offering Memoranda and supplements, amendments and updates to any
thereof, furnished by the Issuer and used by the CP. Dealer (including
amendments, supplements and replacements thereof), until such time as they shall
have been subsequently amended, updated or replaced, shall not, to the personal
knowledge and belief of the Chief Financial Officer of the Issuer (or the officer who
executes this Agreement on behalf of the Issuer, if other than the Chief Financial
Officer) or the City Comptroller, contain any untrue, incorrect or misleading
statement of a material fact or omit to state a material fact required to be stated
therein or necessary to make the statements made therein, under common industry
standards of disclosure applicable, as of the date of this Agreement, to letter of
credit backed commercial paper, in light of the circumstances under which they
were made, not misleading.

Section 11. Term Of Agreement.

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

This Agreement shall be governed by and construed in accordance with the laws of the State of Illinois.

Section 13.   Dealing In Notes By The CP. Dealer; No Obligation To Purchase Notes.

Notwithstanding anything to the contrary contained herein or elsewhere:

a) The CP. Dealer, in its individual capacity, may in good faith buy, sell, own, hold and deal in any of the Notes,
including, without limitation, any Notes offered and sold by the CP. Dealer pursuant to this Agreement, and may join in
any action which any owner of the Notes may be entitled to take with like effect as if it did not act in any capacity
hereunder. The CP. 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 cornmittee
or body of owners of the Notes or other obligations of the Issuer as freely as if it did not act in any capacity hereunder.

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

Section 14. Miscellaneous.

(a) Except as otherwise specifically provided in this Agreement, all notices, demands and formal actions under this
Agreement shall be in writing and either (i) hand-delivered, (ii) sent by electronic means, or (iii) mailed by registered or
certified mail, return receipt requested, postage prepaid, to

The CP. Dealer:

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

Telephone: (Omitted for printing
purposes) Telecopy: (Omitted for printing purposes)

E-mail: (Omitted for printing purposes)

The Issuing and
Paying Agent:

Attention:
Telephone
Telecopy:
E-mail:

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

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

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

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

e) Nothing herein shall be construed to make any party an employee ofthe other or to establish any fiduciary
relationship between the parties except as expressly provided herein.

JOURNAL-CITY COUNCIL-CHICAGO

f) If any provision of this Agreement shall be held or deemed to be or shall, in fact, be invahd, inoperative or
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f) If any provision of this Agreement shall be held or deemed to be or shall, in fact, be invahd, inoperative or
unenforceable for any reason, such circumstances shall not have the effect of rendering any other provision or
provisions of this Agreement invalid, inoperative or unenforceable to any extent whatsoever.

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

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

City of Chicago

By:
Name: Walter K. Knorr

Title:   Chief Financial Officer

Name: Title:

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

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

Certificate Of Designated Representative.

I am the Chief Financial Officer ofthe City of Chicago (the "Issuer") duly authorized
pursuant to an ordinance adopted by the City Council ofthe Issuer on

REPORTS OF COMMITTEES

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 following persons to act on my behalf in accordance with the Authorizing
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Document and specimen signatures of such persons are set forth beside their names.

Designated Persons Specimen Signature

Executed this day of.

Name: Walter K. Knorr Title:    Chief Financial

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 rule unit of local government duly organized and existing under
the laws of the State of Illinois, and (the "Issuing and
Paving Agent"), a organized and existing under the laws of the

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

JOURNAL-CITY COUNCIL-CHICAGO

Section 1. Appointment.

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

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

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

Section 2. Certificate Agreement.

The City acknowledges that (i) the Issuing and Paying Agent has previously entered into a commercial paper certificate
agreement (the "Certificate Agreement") with The Depository Trust Company, New York, New York ("D.T.C"), and (ii)
the continuation in effect ofthe Certificate Agreement is a necessary prerequisite to the Issuing and Paying Agent's
providing services related to the issuance and payment of the Commercial Paper Notes while the Commercial Paper
Notes are in book-entry only form and D.T.C is the Note Depository.

REPORTS OF COMMITTEES

Section 3. Letter Of Representations; Commercial Paper Indenture; Designated Representatives.

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

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

Section 4.  Master Note Certificate.

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

Section 5.  Issuance Requests.

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

JOURNAL-CITY COUNCIL-CHICAGO

A.M. (Chicago, Illinois time) on the day on which such Issuance Request is to be operative.

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

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

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

Section 6. Issuance.

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

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

b) (1) verifying that the aggregate principal amount of Commercial Paper Notes described in each Issuance Request
(together with the interest thereon), plus the aggregate principal amount of all Commercial Paper Notes then
outstanding (together with the interest thereon), less the aggregate principal amount of any of the then Outstanding
Commercial Paper Notes to be retired concurrently with the issuance of the Commercial Paper Notes described in the
Issuance Request (including interest thereon), does not exceed the amount available to be drawn under the Letter of
Credit securing such Commercial Paper Notes, and (2) assigning to each Issuance Request received from the City a
C.U.S.I.P. Number;

REPORTS OF COMMITTEES

c) causing to be delivered a Commercial Paper Note on behalf of the City upon receipt of instructions from a
Designated Representative of the City, as to the series, principal amount, registered owner, date of issue, maturity date
(which shall be no more than two hundred seventy (270) days from the date of issuance thereof) and interest rate, (if
applicable) by way of data entry transfer to the D.T.C. M.M.I. Same Day Funds Settlement System ("S.D.F.S."), and to
receive from S.D.F.S aconfirmation receipt that such delivery was effected;

d) if instructed by an Authorized City Representative, crediting the proceeds of sales ofthe Commercial Paper Notes
to the appropriate subaccount within the Bank Payment Account established with the Issuing and Paying 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 Trustee for deposit in the Proceeds Fund any remaining proceeds of the sale of the Commercial
Paper Notes after the credits pursuant to subsection (d) above; and

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

The Issuing and Paying Agent shall have no duty or responsibility to make any transfer 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 until the Issuing and Paying Agent has actually received the proceeds of the sale of the Commercial Paper Notes.

Section 7. Payment.

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

(a) upon presentment at maturity of a Commercial Paper Note, paying the principal

of and interest on the Commercial Paper Note to the Owner thereof;

(b) making the necessary and timely drawings under the Letter of Credit in
accordance with the terms and provisions thereof in order to effectuate the timely
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payment of principal and interest on the Commercial Paper Notes as the same become
due;

JOURNAL-CITY COUNCIL-CHICAGO

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 Paying Agent, and utihzing 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 shall be acting solely on behalf 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 obligation to pay amounts due on the Commercial Paper Notes at their
maturity other than from funds received by the Issuing and Paying Agent from, or for the account of, the City, or from
draws under the Letter of Credit.

Section 8. Bank Notes.

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

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

(i) complete each Bank Note as to principal amount, date of issue, series and

maturity date in accordance with the Commercial Paper Indenture, register such

Bank Note in the name ofthe Bank and record each payment and prepayment on the

schedule attached thereto;

(ii) manually authenticate each Bank Note by any officer or employee duly

authorized and designated for such purpose;
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iii) deliver the Bank Note(s) to or upon the order of the Bank; and

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

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

Section 9. Notice.

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

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

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

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

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

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

Section 10. Operating System.

Issuance Requests may be delivered by a Designated Representative through either the Dealer's or the Issuing and
Paying Agent's commercial paper electronic instruction and reporting communication service (each a "System", and
collectively the "Systems"). Electronic instructions must be transmitted in accordance with the procedures furnished by
the either the Dealer or the Issuing and Paying Agent, as applicable, to the

JOURNAL-CITY COUNCIL-CHICAGO

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
deliver written, telephone or facsimile instructions to the Issuing and Paying Agent, which instructions shall be verified in
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accordance with any security procedures agreed upon by the parties.

Section 11. Representations.

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

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

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

Section 12. Additional Information.

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

Section 13. Compensation.

The City agrees toipay compensation for the Issuing and Paying Agent's services pursuant to this Agreement in
accordance with the Issuing and Paying Agent's fee

REPORTS OF COMMITTEES

schedule, as amended from time to time, and to reimburse the Issuing and Paying Agent for such disbursements
(including the reasonable fees and expenses of counsel). The City shall also reimburse the Issuing and Paying Agent for
any fees and charges imposed by the Note Depository with respect to Commercial Paper Notes issued in book-entry
form.

Section 14. Liability.

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

Section 15. Indemnity.

The City agrees to indemnify and hold the Issuing and Paying Agent, its employees and any of its officers and agents
harmless from and against, and the Issuing and Paying Agent shall not be liable for, any and all losses, liabilities
(including liabilities for penalties), actions, suits, judgments, demands, damages, costs and expenses 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
shall not be liable to indemnify or pay the Issuing and Paying Agent or any of its officers or employees with respect to
any loss, liability, action, suit, judgment, demand, damage, cost or expense that results from or is attributable to the
Issuing and Paying Agent's negligence or willful misconduct or that of its officers or employees. The foregoing
indemnity includes, but is not limited to, any action taken or omitted to be taken by the Issuing and Paying Agent or any
of its officers or employees upon written, telecopy, telephonic or other electronically transmitted instructions (authorized
herein) received by the Issuing and Paying Agent from, or believed by it in good faith to have been given

JOURNAL-CITY COUNCIL-CHICAGO

by, an Authorized City Representative or Designated Representative. The provisions of this section shall survive (i) the
Issuing and Paying Agent's resignation or removal hereunder, and (ii) the termination of this Agreement.

Section 16. Termination.

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

Section 17. Addresses.

Issuance Requests hereunder shall be (a) mailed, (b) telephoned, (c) transmitted by facsimile device, and/or (d)
transmitted electronically to the Issuing and Paying Agent at the address, telephone number and/or facsimile number
specified below, and shall be deemed delivered upon receipt by the Issuing and Paying Agent at the address, telephone
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specified below, and shall be deemed delivered upon receipt by the Issuing and Paying Agent at the address, telephone
number and/or facsimile number specified below.

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

(a) If To The City: City of Chicago
33 North LaSalle Street, 6th Floor Chicago, Illinois 60602
Attention: Chief Financial Officer

REPORTS OF COMMITTEES

(b) If To The Issuing and Paying Agent:

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

Section 18. Miscellaneous.

a) Governing Law. This Agreement shall be governed and interpreted in accordance with the laws of the State of
Illinois.

b) Assignment, Modification And Amendment; Issuing And Paving Agent's Successor In Interest. This Agreement
may not be assigned by either the City or the Issuing and Paying Agent, and may not be modified, amended or
supplemented except by a writing or writings duly executed by the duly authorized representatives ofthe City and the
Issuing and Paying Agent. Anything in this Agreement to the contrary notwithstanding, any corporation or national
banking association into which the Issuing and Paying Agent may be merged or converted, or with which it may be
consolidated, or any corporation or national banking association resulting from any merger, consolidation or conversion
to which the Issuing and Paying Agent shall be a party, or any corporation or national banking association succeeding to
the corporate trust business of the Issuing and Paying Agent, shall be the successor of the Issuing and Paying Agent if
such successor corporation or national banking association is otherwise 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 Paying Agent or such successor corporation or national banking association.

c) Complete Agreement. This Agreement contains the entire understanding and agreement between the parties with
respect to the subject matter hereof, and all prior agreements, understandings, representations, statements, promises,
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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 Commercial Paper Indenture shall govern.

JOURNAL-CITY COUNCIL-CHICAGO

(d) Singular Plural And Gender References. With respect to all references of the

Commercial Paper Indenture shall govern herein to nouns, insofar as the context

requires, the singular form shall be deemed to include the plural, the plural form shall

be deemed to include the singular, and the neuter, masculine and feminine genders

shall be deemed to refer to all such genders. The words "hereof, "herein", "hereby" and

"hereunder" and words of similar import, refer to this Agreement as a whole.

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

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

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

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

In Witness Whereof, The parties hereto have caused this Agreement to be 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

[Sealj
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Attest:

City Clerk

as Issuing and Paying Agent

By:_ Its:

[(Sub)Exhibits "A" and "B" referred to in this Issuing and Paying Agent Agreement
unavailable at time of printing.]

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

is printed on pages 83150 through 83151 of this Journal.]

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

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

Issuance Request (2002 Program).

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

1.     Date of Issuance:

2.     Principal Amount:

A.     Series A (Tax Exempt)

Refunding Notes, 2002 Program Series A $. 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

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

Program, the undersigned hereby certifies as follows:

(i) a Letter of Credit with respect to the Series Notes is in full 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 will not exceed the amount

currently 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, will be appbed to
pay $ of Commercial Paper Notes, Series A maturing
on the date hereof and will not be used to pay any Commercial Paper Notes, Series B;

To be completed by 11:30 A.M. (Chicago, Illinois time) on the Date of Issuance specified in Paragraph 1.

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

(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 all Commercial Paper Notes currently
outstanding (together with the interest thereon), less the aggregate
principal amount of any of the currently Outstanding Commercial
Paper Notes to be retired concurrently with the issuance of the
Commercial Paper Notes described in this Issuance Request (including
interest thereon), does not exceed the amount available to be drawn
under the Letter of Credit securing such Commercial Paper Notes;

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 ofthe City set forth or made (as the case may
be) in each Tax Certificate appbcable 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 delivered does not exceed two hundred seventy (270)
days, and the maturity dates of such Commercial Paper Notes set forth herein do not extend beyond the
Termination Date of the Letter of Credit securing such Commercial Paper Notes;

(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 Commercial Paper Notes is to be taxable, the tax treatment of the interest
thereon has been revised or withdrawn or, if any such revision or withdrawal has occurred, the revised opinion or
substitute opinion has not been revised or withdrawn;

REPORTS OF COMMITTEES

ix) to the actual knowledge of the City, no Event of Default has occurred and is now continuing;
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x) $ of Note Proceeds shall be deposited into the
appropriate subaccount of the Bank Payment Account; :

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

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

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

All capitalized terms used but not defined herein shall have the meanings ascribed thereto in the Indenture!

Date: City of Chicago

Request Number:

By
Designated Representative

(Attachment "A" referred to in this Issuance Request unavailable at time of
printing.]

JOURNAL-CITY COUNCIL-CHICAGO

Exhibit "D". (To Ordinaxice)

Indenture Of Trust Between City Of

Chicago And

[Name Of Trustee]

As Trustee

Relating To

$

City Of Chicago, Illinois
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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 rule unit
of local government of the State of Illinois, and [Name of Trustee], as Trustee (the "Trustee"), a banking
corporation, with its principal corporate trust office located in
REPORTS OF COMMITTEES

WITNESSETH:

Whereas, the Issuer is a municipal corporation and a home rule unit of local government
of the State of Illinois, in accordance with the provisions of Section 6(a) of Article VU 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 all respects duly and validly authorized by an ordinance ofthe Issuer

adopted
on , 2002; and

Whereas, all acts and proceedings required by law necessary to make the Bonds when
executed by the Issuer, authenticated and delivered by the Trustee 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 purposes herein set forth, in accordance with its terms, have been
done and taken; and the execution and delivery of this Indenture have been in all respects duly
authorized;

Now, Therefore, This Indenture of Trust Witnesseth, and it is expressly declared, that all
Bonds issued and secured hereunder are to be issued, authenticated and delivered, upon and subject to
the terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes as hereinafter
expressed, and the Issuer has agreed and covenanted, and does hereby agree and covenant, with the
Trustee and with the respective owners from time to time of the Bonds, as follows:

ARTICLE I

Definitions and Rules of Interpretation
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Section 1.01. Rules of Interpretation. For all purposes of this 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 other
words of similar import refer to this Indenture as a whole and not to any particular Article,
Section or other 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.

JOURNAL-CITY COUNCIL-CHICAGO

D) All accounting terms not otherwise defined herein have the meanings

D) assigned to them in accordance with generally accepted accounting principles as in effect

D) from time to time.

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

F) All other terms used herein which are defined in the Auction Procedures shall have the
same meanings assigned them in the Auction Procedures unless the context otherwise requires.

Section 1.02. Definitions. For all 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) incurred 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, $100,000 and any
integral multiple of $5,000 in excess thereof; with respect to any Flexible Rate Period, $100,000 and any
integral multiple 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
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"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
under this Indenmre.

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

"Bond Fund Requirement" means, as of any date of calculation, an amount equal to the sum of
(i) the interest on the Bonds accrued and unpaid; (ii) the interest on the Bonds to accrue to the first Business
Day of the next month calculated at the then current rate to the end of the then current Rate 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, that portion of the
principal next due that would have accrued to the First Business Day of the next month if deemed to accrue
daily from a date one year prior to its due date.

REPORTS OF COMMITTEES

"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 Policy" 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 Entry 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 institutions located in New York, New
York, and Chicago, Illinois 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 attorney at law or a firm of attorneys (who may be an employee of or
counsel to the Issuer or the Trustee) duly admitted to the practice of law before the highest court of any
state of the United States of America or of the District of Columbia.

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

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

"Dated Date" means (i) the date of issuance and delivery to the Underwriters of
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the Bonds or (ii) , 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 "event of default".

"Designated Office" means the office of the Trustee or its affiliates designated from
time to time 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 tenders shall initially be .

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

"Event of Default" or "event of default" means an occurrence or event specified in and
defined as such by Section 9.01 hereof.

JOURNAL-CITY COUNCIL-CHICAGO

"Extraordinary Services" and "Extraordinary Expenses" means all services rendered and
all expenses (including fees and expenses of Counsel) incurred under this Indenture other than
Ordinary Services and Ordinary Expenses.

"Fiscal Year" shall mean the period of time 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.

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

"Flexible 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 with Section 2.03(d) hereof.

"Government Obligations" means each of the following:

1. United States Treasury Certificates, Notes and Bonds (including State and Local
Government Series - "SLGs").
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2. Direct obligations of the United States Treasury which have been stripped by the
United States Treasury itself.

3. The interest component of Resolution Funding Corporation strips which have been
stripped by request to the 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 full faith and
credit of the United States:

a.      United States Export-Import Bank (Eximbank)

Direct obligations or fully guaranteed certificates of beneficial ownership

REPORTS OF COMMITTEES

Farmers Home Administration (FmHA)

Certificates of beneficial ownership

Federal Financing Bank

d. General Services Administration Participation

certificates

e. United States Maritime Administration Guaranteed

Title XI financing

f. United States Department of Housing and Urban Development (HUD) Project Notes

Local Authority Bonds

New Communities Debentures -United States government guaranteed debentures

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

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

"Interest Payment Date" means (i) with respect to any Daily Rate Period or Weekly
Rate Period, the first Business Day of each calendar month, (ii) with respect to any Term Rate Period,
the first day of the sixth calendar month following the effective date of such Term Rate Period, and the
first day of each successive sixth calendar month, if any, of such Term Rate Period, (iii) with respect to
any Flexible Segment, the Business Day next succeeding the last day thereof, (iv) with respect to any
Auction Rate Period, (A) for an Auction Period nominally of less than seven days, the first Business Day
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Auction Rate Period, (A) for an Auction Period nominally of less than seven days, the first 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 the 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:

83174 JOURNAL-CITY COUNCIL-CHICAGO 5/1 / 2002

A. Direct obligations of the United States of America (including obligations issued or
held in book-entry form on the books of the Department of the Treasury, and CATS and
TIGRS) or obligations the principal of and interest on which are unconditionally guaranteed by
the United States of America.

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

1. United States Export-Import Bank (Eximbank)

Direct obligations or fully guaranteed certificates of beneficial ownership

2. Farmers Home Administration (FmHA) Certificates of

beneficial ownership

3. Federal Financing Bank

4. Federal Housing Administration Debentures (FHA)

5. General Services Administration Participation

certificates

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

GNMA - guaranteed mortgage-backed bonds
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GNMA - guaranteed pass-through obligations

(not acceptable for certain cash-flow sensitive issues)

7. United States Maritime Administration Guaranteed Title

XI financing

REPORTS OF COMMITTEES

8.      United States Department of Housing and Urban Development (HUD) Project Notes Local

Authority Bonds

New Communities Debentures -United States government guaranteed debentures

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

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

1. Federal Home Loan Bank System Senior debt obligations

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. Student Loan Marketing Association (SLMA or "Sallie Mae") Senior debt

obligations

5. Resolution Funding Corp. (REFCORP) obligations

6. Farm Credit System

Consolidated systemwide bonds and notes

D. Money market funds registered under the 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 all times by collateral described in (A) and/or (B) above.
Such certificates must be issued by commercial banks, savings and loan association or mutual savings
banks. The collateral must be held by a third party and the Bondholders must have a perfected first
security interest in the collateral.

F. Certificates of deposit, savings accounts, deposit accounts or money market deposits which
are fully insured by FDIC, including BD? and SAIF.

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

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

I. Bonds or notes issued by any state or municipality which are rated by
Moody's and Standard & Poor's Corporation in one of the two highest rating categories
assigned by such 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-1" or "A" or better by Standard & Poor's Corporation.

K. Any pool investment fund administered by the State of Illinois in which the Issuer is permitted
or required to invest funds.

L. Repurchase Agreements for 30 days or less must follow the following 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/borrower) to the Issuer
(buyer/lender), and the transfer of cash from the Issuer to the dealer bank or securities firm with an
agreement that the dealer bank or securities firm will repay the cash plus a yield to the 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. Primary dealers on the Federal Reserve reporting dealer list 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

REPORTS OF COMMITTEES

Office of the City Clerk Printed on 6/9/2022Page 96 of 394

powered by Legistar™

http://www.legistar.com/


File #: F2021-8, Version: 1

2. The written Repurchase Agreement contract must include the following:

a. Securities which are acceptable for transfer are:

1) Direct United States government obligations, or

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

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

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

d.      Valuation of Collateral

(1)     The securities must be valued weekly, marked-to-market at current market
price plus accrued interest

(a) The value of collateral must be equal to 104% of the amount of cash
transferred by the municipal entity to the dealer bank or security firm
under the Repurchase Agreement plus accrued interest. If the value of
securities held as collateral declines below 104% of the value of the cash
transferred 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 must be delivered to the Issuer stating 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 functions of a securities rating agency, "Moody's" shall be deemed to
refer to any other nationally recognized securities rating agency designated by the Issuer and approved by the
Bond Insurer, with notice to the Trustee.

JOURNAL-CITY COUNCIL-CHICAGO

"Ordinary Services" and "Ordinary Expenses" means those services normally rendered
and those expenses (including fees and expenses of Counsel) normally incurred by a trustee or paying
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agent under instruments similar to this Indenmre.

"Outstanding" or "outstanding" or "Bonds Outstanding," in connection with the Bonds
means, as of the time in question, all Bonds authenticated and delivered under this 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 with Article VDI 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 delivered
pursuant to Article II hereof.

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

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

"Prevailing Market Conditions" means, without limitation, the following factors: existing
short-term market rates for securities, the interest on which is excluded 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, the 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 Remarketing Agent, in its sole discretion, shall determine to be relevant.

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

"Rate Period" means any Daily Rate 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, without regard to any refinement or
gradation of such rating category or categories by a numerical modifier or otherwise.

"Record Date" means with respect to any Interest Payment Date in respect of a Daily Rate
Period, a Weekly Rate Period, a Flexible Segment or an Auction Rate Period, the

REPORTS OF COMMITTEES

Business Day next preceding such Interest Payment Date and, with respect to any Interest Payment
Date in respect of a Term Rate Period, the fifteenth day of the calendar month next preceding such
Interest Payment Date.
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"Registrar'' means the.Trustee, acting as registrar for the Bonds hereunder.

"Remarketing Agent" means the remarketing agent appointed in accordance with Section
4:08 hereof and any permitted successor thereto.

"Responsible Officer" means when used with respect to the Trustee, any officer of the
Trustee including any Vice President, Assistant Vice President, corporate trust officer or any other
officer of the Trustee customarily performing functions similar to those performed by any of the above
designated officers and also, with respect to a particular matter, any other officer to whom such matter
is referred because of such officer's knowledge of and familiarity with the particular subject.

"Securities Depository" means, with respect to a Book Entry Bond, DTC or any person,
firm, association or corporation constituting a "clearing agency" (securities depository) registered
under Section 17A of the Securities Exchange Act of 1934, as amended, which may at any time be
substituted 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 the issuance of the Bonds.

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

or Comptroller ofthe Issuer fixing and determining the details of the Bonds.

"State" means the State of Illinois.

"Tender Agent" means the Trustee, acting as tender agent for the Bonds hereunder.

"Term Rate" means the interest rate on the Bonds established in accordance with Section
2.03(c) hereof.

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

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

"Underwriter" means, .

"Weekly Rate" means the interest rate on the Bonds established in accordance with
Section 2.03(b) hereof.

JOURNAL-CITY COUNCIL-CHICAGO

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

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

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

ARTICLE H The Bonds

Section 2.01. Authorized Amount of Bonds. The Bonds are issued pursuant to

Section 6 of Article VTJ of the Illinois Constitution of 1970. No Bonds may be issued under the

provisions of this Indenture except in accordance with this Article. The total principal amount

of Bonds that may be issued hereunder is hereby expressly limited to $200,000,000 less the

principal amount of commercial paper or other bonds or obligations issued pursuant to the Series

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

Section 2.02. Issuance of Bonds, (a) Authorization of Issuance. The Issuer may issue the Bonds
following the execution of this Indenture; and the Trustee shall, at the Issuer's written request, authenticate
such Bonds and deliver them as specified in such request. The Bonds
shall be designated "City of Chicago Auction Rate Bonds, Series ." The Bonds shall be
issuable as fully registered bonds without coupons in Authorized Denominations. Unless the Issuer shall
otherwise direct, the Bonds shall be numbered consecutively from 1 upwards.

(b) General Terms. The Bonds shall be issued as fully 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 date specified in the Series Bond Order, and shall bear interest as herein
provided from the Dated Date. Interest on each Bond shall be payable on each Interest Payment Date for each
such Bond for the period commencing on the next preceding Interest Payment Date (or if no interest has been
paid thereon, commencing on the Dated Date) and ending on the day next preceding such Interest Payment
Date; provided, however, that if, as shown by the records of the Trustee, interest on the Bonds shall be in
default, Bonds shall bear interest from the last date to which interest has been paid in full or duly provided for
on the Bonds or, if no interest has been paid or duly provided for on the Bonds, from the Dated Date thereof.
Each Bond shall bear

REPORTS OF COMMITTEES

interest on overdue principal at the rate borne by the Bonds on the date on which such principal
became due and payable. The Trustee shall insert the date of authentication of each Bond in the place
provided for such purpose in the form of the certificate of authentication of the Trustee to be printed on

Office of the City Clerk Printed on 6/9/2022Page 100 of 394

powered by Legistar™

http://www.legistar.com/


File #: F2021-8, Version: 1

each Bond.

c) Manner of Payment. The principal of and premium, if 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 (which shall be immediately
available funds), and such principal and premium, if any, shall be payable at the Designated Office of the
Trustee, as Paying Agent. Payment of interest on any Interest Payment Date on any Bond shall be made
to the Owner thereof as of the close of business on the Record Date immediately prior thereto and shall
be (i) made by check of the Trustee, as Paying Agent, to the extent it has been provided with funds for
such purpose in a timely manner, mailed on the Interest Payment Date to the Owner as of the close of
business on the Record Date immediately preceding the Interest Payment Date, at the Owner's address
as it appears on the registration books of the Issuer kept by the Trustee or at such other address as is
furnished to the Trustee in writing by such Owner not later than the close of business on the Record
Date for such Interest Payment Date, or (ii) 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 $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 Designated Office of the Trustee for exchange or transfer in accordance with the provisions hereof,
except, in each case, that, if and to the extent that there shall 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 the close of business on the fifth (5th) Business Day next preceding the
date of payment of such defaulted interest.

d) Interest. The Bonds shall bear interest from and including the Dated Date until
payment of the principal or redemption price thereof shall have been made or provided for in
accordance with 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 the Bonds shall be paid on each
Interest Payment Date. During any Flexible Rate Period, Daily Rate Period or Weekly Rate Period,
interest on the Bonds shall be computed upon the basis of a 365 or 366-day year, as applicable, for the
number of days actually elapsed. During any Term Rate Period, interest 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 the Bonds shall be computed on the basis of a 360-day year for the number of
days actually elapsed.

Section 2.03. Detenrunation 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 Daily Rate, the Weekly Rate, the Flexible Rate, the Term Rate, or the Auction
Rate. Prior to an adjustment to a Daily Rate, Weekly Rate, Term Rate or Flexible Rate, the Issuer and
the Trustee shall enter into a Supplemental Indenture pursuant to

JOURNAL-CITY COUNCIL-CHICAGO

Section 11.01 hereof and in form approved by the Bond Insurer, such approval to be evidenced by the
written consent of the Bond Insurer filed with the Trustee. The first Rate Period shall commence on the
date of issuance of the Bonds hereunder and shall be the Rate Period elected by the Issuer in writing
upon the issuance of the Bonds. All Bonds shall be in the same Rate Period. The Bonds shall bear
interest at the rate or rates per annum established from time to time in accordance with the provisions
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of this Indenture.

(a) (i) Determination of Daily Rate. During each Daily Rate Period, the Bonds shall bear
interest at the Daily Rate, which shall be determined by the Remarketing Agent on each Business Day
for such Business Day. The Daily Rate shall be the lowest rate determined by the Remarketing Agent to
be the interest rate which would enable the Remarketing Agent to sell the Bonds on the effective date of
such rate at a price equal to 100% of the principal amount thereof (without regard to accrued interest);
provided, however, that with respect to any day which is not a Business Day and any other day for
which the Remarketing Agent shall not have determined a Daily Rate, the Daily Rate for such day shall
be the same as the Daily Rate for the immediately preceding day; provided, further, that if a Daily Rate
for the first day of any Daily Rate Period is not determined, the Daily Rate for the first day of such Daily
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 publication detennined by the
Reinarketing Agent as the most comparable to The Bond Buyer). In no event shall the Daily Rate exceed
the lesser of [18] % per annum and the maximum rate per annum then permitted by applicable law. The
Remarketing Agent shall provide the Trustee with immediate notice by facsimile of each Daily Rate, as
determined.

(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 shall bear interest at a Daily Rate. Such
direction shall (A) specify the effective date of such adjustment to a Daily 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 Trustee 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 current Term
Rate Period, (2) in the 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 following the last day of the then current Auction Rate Period; and (B) in the
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 permitted by this mdenture and (2) will not adversely affect the
exclusion of the interest on the Bonds from gross income for federal income tax purposes. During
each Daily Rate 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 date of the next succeeding Rate
Period, the interest rate borne by the Bonds shall be a Daily Rate.

REPORTS OF COMMITTEES

(iii) Notice of Adjustment to Daily Rate. Following the Issuer's election pursuant to Section
2.03(a)(ii) hereof, the Trustee shall give notice of an adjustment to a . Daily Rate Period to Owners,
by first class mail, postage prepaid, postmarked not less than fifteen (15) days prior to the effective
date of such Daily Rate Period. Such notice shall be prepared by the Issuer and shall state (1) that
the interest rate on the Bonds will be adjusted to a Daily Rate (subject to the receipt of the
reaffirming opinion of Bond Counsel referred to in the immediately preceding paragraph (a)(ii), if
required, and to the Issuer's ability to rescind its election as described in Section 2.03(f) hereof), (2)
the effective date of such Daily Rate Period, (3) that all Bonds are subject to mandatory purchase on
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such effective date and (4) the procedures of such purchase and payment of the purchase price.

(b) (i) Determination of Weekly Rate. During each Weekly Rate Period, the Bonds shall
bear interest at the Weekly Rate, which, in the case of the first Weekly Rate deterniined for each Weekly
Rate Period, shall be detennined by the 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 such Weekly Rate Period. The Weekly Rate shall be the rate determined by the Remarketing
Agent to be the lowest interest rate which would enable the Remarketing Agent to sell the Bonds on the
effective date of such rate at a price equal to 100% of tbe principal amount thereof (without regard to
accrued interest); provided, however, that if the 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 the
immediately preceding period; provided, however, that if, for any reason, the first Weekly Rate for any
Weekly Rate Period shall not be determined or become effective, the Rate Period for the Bonds shall be
adjusted to a Daily Rate Period. In no event shall the Weekly Rate exceed the lesser of [18]% per annum
and the maximum rate per annum then permitted by applicable law. The first Weekly Rate determined
for each Weekly Rate Period shall apply to the period commencing on the 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 the next succeeding Tuesday; provided, however, if a
Weekly Rate Period shall end on a day other than Tuesday, the last Weekly Rate for such Weekly Rate
Period shall apply to the period commencing on the Wednesday preceding the last day of such Weekly
Rate Period and ending on such last day. The Remarketing Agent shall provide the Trustee with
immediate telephonic notice (promptly confirmed in writing) or facsimile notice of each Weekly Rate, as
determined.

(ii) Adjustment to Weekly Rate. At any time, the Issuer, by written direction to the Trustee
and the Remarketing Agent, may elect that the Bonds shall bear interest at a Weekly Rate. Such
direction shall (A) specify the effective date of such adjustment to a Weekly 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 Trustee 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 current Term
Rate Period, (2) in the case of an adjustment from a Flexible Rate Period, the day irnmediately
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 following the last day of the then current Auction Rate
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Period; and (B) in the 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 pennitted by this Indenture and (2) will not adversely
affect the exclusion of the interest on the Bonds from gross income for federal income tax
purposes. During each Weekly Rate 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 date of the
next succeeding Rate Period, the interest rate borne by the Bonds shall be a Weekly Rate.

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

(c) (i) Determination of Term Rate. During each Term Rate Period the Bonds shall bear
interest at the Term Rate detennined by the Remarketing Agent on a Business Day selected by the Issuer
but not more than thirty (30) days prior to the first day of such Term Rate Period. The Term Rate shall
be the rate determined by the Remarketing Agent on such date, and filed on such date with the Trustee
and the Issuer, by written notice or by telephone promptly confirmed by telecopy or other writing, as
being the lowest rate which would enable the Reniarketing Agent to sell the Bonds on the 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 detennined or become effective, then (1)
in the event the cunent Term Rate Period is for one year or less, the Rate Period for the Bonds shall
automatically adjust to a Daily Rate Period and (2) in the event the cunent Term Rate Period is for more
than one year, the 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, further,
that in the case of clause (2) above, if the Issuer delivers to the Trustee an approving opinion of Bond
Counsel prior to the end of the then effective Term Rate Period, the Rate Period for the Bonds will adjust
to a Daily Rate Period. If a Daily Rate for the first day of any such Daily Rate Period is not determined
as provided in Section 2.03(a)(i) hereof, the Daily Rate for the first day of such Daily 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 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 the most comparable to The Bond
Buyer). If a Term Rate for any such Term Rate period described in clause (2) above is not determined as
described in the second preceding sentence, the Term Rate for such Term Rate 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 the publication detennined by the Remarketing Agent as the most comparable to The Bond
Buyer). In no event shall any Term Rate exceed the lesser of [18%] per annum and the maximum rate
per annum then permitted by applicable law. The Remarketing Agent shall provide the Trustee with
immediate telephonic notice (promptly confirmed in writing) or facsimile notice of each Term Rate, as
determined.

(ii)     Adjustment to or Continuation of Term Rate. At any time, the Issuer, by written
direction to the Trustee and the Remarketing Agent, may elect that the Bonds shall bear, or continue to
bear, interest at a Term Rate, and if it shall so elect, shall determine the duration of the Term Rate Period
during which the Bonds shall bear interest at such Term Rate. As a part of such election, the Issuer also
may determine that the initial Term Rate Period shall be followed by successive Term Rate Periods and,
if the Issuer so elects, shall specify, the duration of each such successive Term Rate Period as provided in
this paragraph (ii).   Such direction shall (A) specify the effective date of each Term Rate Period (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 Trustee of such direction, and shall be (1) in the case of an adjustment
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from a Flexible Rate Period, the day immediately following the last day of the then current Flexible Rate
Period as determined in accordance with Section 2.03(d)(iv) hereof, (2) in the case of an adjustment from
a Term Rate Period, the day immediately following the last day of the then current Term Rate Period,
and (3) in the case of an adjustment from an Auction Rate Period, the day immediately following the last
day of the then current Auction Rate Period; (B) specify the last day of such Term Rate Period or, if
successive Term Rate Periods shall have been designated, the last day of each such Term Rate Period
(which shall be for each Term Rate Period either the date immediately preceding the final maturity of
the Bonds, or a day which both immediately precedes a Business Day and is at least 90 days after the
effective date thereof) and (C) in the case of an adjustment from a Daily 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 Daily 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, be accompanied by an opinion of Bond Counsel stating that such adjustment (1) is authorized or
permitted by this Indenture and (2) will not 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 shall not, with respect to the second or any subsequent Term Rate Period, specify any of the
information described in clause (A) above, the Issuer, by written direction to the Trustee and the
Remarketing Agent, given not later than the fifth (5th) Business Day preceding the fifteenth (15th) day
prior to the first (la) day of such successive Term Rate Period, may specify any of such information not
previously specified with respect to such 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 deterrnined and during each successive Term Rate Period, if any, the interest
rate borne by the Bonds shall be a Term Rate (provided that the opinion of Bond Counsel described in
clause (C) above, if required, is reaffirmed as of such date of commencement). If, by the fifth (5th)
Business Day preceding the fourteenth (14th) day prior to the last day of any Term Rate Period, the
Trustee 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 Daily Rate, a Weekly Rate, a Flexible Rate, an Auction Rate or a Term Rate, the
next succeeding Rate Period shall be a Term Rate Period of the same duration as the immediately
preceding Term Rate Period; provided, however, that if the last day of any successive Term Rate Period
shall not be a day immediately preceding a Business Day, then such successive Term Rate Period shall
end on the fust day immediately preceding the Business Day next succeeding such day or, if such Term
Rate Period would end after the day prior to the final maturity date ofthe Bonds, the next succeeding
Rate Period shall be a Term Rate Period ending on the day prior to the final maturity date of the Bonds.

(iii) Notice of Adjustment to or Continuation of Term Rate. Following the Issuer's election
pursuant to Section 2.03(c)(ii) hereof, the Trustee shall give notice of an adjustment to a (or the
continuation of another) Term Rate Period to Owners, by first class mail, postage prepaid, postmarked
not less than fifteen (15) days prior to the effective date of such Term Rate Period. Such notice shall be
prepared by the Issuer and shall state (1) that the interest rate on the Bonds will 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 (ii), if required, and to the Issuer's ability to rescind its
election as described in Section 2.03(f) hereof), (2) the effective date and the last day of such Term Rate
Period, (3) that the Term Rate for such Term Rate Period will be determined on or prior to the effective
date thereof, (4) how such Term Rate may be obtained from the Remarketing Agent, (5) the Interest
Payment Dates after such effective date, (6) that all Bonds are subject to mandatory purchase on such
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Payment Dates after such effective date, (6) that all Bonds are subject to mandatory purchase on such
effective date, (7) the procedures for such purchase and the payment of the purchase price, (8) that,
during such Term Rate Period, Owners will not have the right to require the purchase of Bonds, but that
all Bonds will be subject to mandatory purchase on the day following the last day of such Term Rate
Period and (9) the redemption provisions set forth in Section 3.01 hereof which will 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 such 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 time. The Flexible Segment for each Bond shall be a period of at least one day and not
more than 270 days ending on a day that immediately precedes a Business Day, determined by the
Remarketing Agent in consultation with the Issuer. The Flexible Rate for each Flexible Segment for each
Bond shall be determined by the Remarketing Agent no later than the first day of such 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 rate which would enable the Rernarketing 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 detennined or effective, the 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 interest 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 detennined 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 annum then permitted by
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applicable law. The Remarketing Agent shall provide the Trustee with facsimile notice of each Flexible
Segment and Flexible Rate, as provided in Section 4.04(c) hereof.

ii) Adjustment to Flexible Rates. At any time, the Issuer, by written direction to the
Trustee and the Remarketing Agent, may elect that the Bonds shall bear interest at Flexible Rates. Such
direction shall (A) specify the effective date of the Flexible Rate Period during which the Bonds shall
bear interest at Flexible Rates 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 Trustee of such direction, and shall
be, in the case of an adjustment from a Term Rate Period, the day immediately following the last day of
the then current Term Rate Period, and in the case of an adjustment from an Auction Rate Period, the
day immediately following the last day of the then current Auction Rate Period; and (B) in the 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
permitted by the Indenture and (2) will not adversely affect the exclusion of the interest on the Bonds
from gross income for federal income tax purposes. During each Flexible Rate Period commencing on
the 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 shall bear interest at a Flexible Rate during each Flexible
Segment for such Bond.

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

iv) Adjustment from Flexible Rate Period. As a condition precedent to the election
during a Flexible Rate Period to adjust to a different Rate Period for the Bonds pursuant to Section 2.03
(a)(ii), (b)(ii) or (c)(ii) hereof, the Remarketing Agent shall determine, not later than the fourteenth
(14th) day following the fifth (5th) Business Day after receipt by the Trustee of the direction of the Issuer
effecting such election, Flexible Segments of such duration that, as soon as possible, all Flexible Segments
shall end on the same date. The date on which all Flexible Segments so detennined shall end shall be the
last day of the then cunent Flexible Rate Period and the day next succeeding such date shall be the
effective date of the Daily Rate Period, the Weekly Rate Period, the Term Rate Period or the Auction
Rate Period elected by the Issuer. The Remarketing Agent, promptly upon the determination thereof,
shall give written notice of such last day and such effective dates to the Issuer and the Trustee.

JOURNAL-CITY COUNCIL-CHICAGO

(e) (i) Determination of Auction Rates and Auction Periods. If the Interest Rate Mode for
the Bonds is the Auction Rate, the Auction Rates and Auction Periods shall be determined as described
herein, subject, in all cases, to Section 12.12 hereof.

Auction Rates. The interest rate on the Bonds for each Auction Period shall be the rate
determined by the Auction Agent at or prior to 3:00 p.m. (New York City time) on the Auction Date in
accordance with the Auction Procedures; provided that the initial Auction Period of an Auction Rate
Period shall be a period selected by the Issuer at the time of the election of the Auction Rate Period as
the initial Rate Period for the Bonds or at the time of the election to adjust to the Auction Rate Period, as
the case may be, and the Auction Rate for the initial Auction Period of an Auction Rate Period shall be
the rate established by the Underwriter with respect to the initial Auction Period if the initial Rate
Period for the Bonds is the Auction Rate Period and by the Remarketing Agent for the initial Auction
Period in the case of an adjustment to the Auction Rate Period on a date no later than the effective date
thereof as the minimum rate of interest necessary, in the judgment of the Underwriter or the
Remarketing Agent, as the case may be, taking into account then Prevailing Market Conditions, to
enable the Underwriter or the Remarketing Agent, as the case may be, to sell the Bonds on the effective
date of such Auction Period at the principal amount thereof. If on any Auction Date, the Auction Agent
shall fail to take any action necessary to determine or take any action which effectively prevents the
determination of, a rate of interest pursuant to the Auction Procedures, the Auction Rate for the next
succeeding Auction Period shall equal the No Auction Rate on such Auction Date or, in the event the No
Auction Rate cannot be detennined, then the cunent Auction Rate shall remain in effect for the
succeeding Auction Period. The Auction Rate for each Auction Period commencing after the occunence
of an Event of Default to and including the Auction Period, if any, during which or commencing less
than two Business Days after such Event of Default has been cured or waived shall be equal to the
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Maximum Auction Rate as determined on the 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 shall be a Standard Auction Period unless a different Auction Period is
established as herein provided. Inuring an Auction Rate Period, the Issuer may change the length of a
single Auction Period or the Standard Auction Period by written notice delivered at least 20 days but not
more than 60 days prior to the Auction Date for such Auction Period to the Trustee, the Remarketing
Agent, the Auction Agent, the Bond Insurer and the Securities Depository. If such Auction Period will be
less than 7 days, such notice shall be effective only if it is accompanied by a written statement of the
Registrar, the Paying Agent, the Trustee, the Remarketing Agent, the Auction Agent and the Securities
Depository to the effect that they are capable of performing their duties hereunder and under the
Remarketing Agreement and the Auction Agreement with respect to such Auction Period. If such notice
specifies a change in the length of the Standard Auction Period, such notice shall be effective only if it is
accompanied by tbe written consent of the Remarketing Agent to such change. The length of an Auction
Period or the Standard Auction Period may not be changed unless Sufficient Clearing Bids existed at
both the Auction immediately preceding the date 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) the Trustee, the Bond Insurer and the Auction
Agent receive, by 11:00 a.m. (New York City time) on the Business Day immediately
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preceding the Auction Date for such Auction Period, a certificate from the Issuer by telecopy notice,
authorizing the change in the Auction Period or the Standard Auction Period, which shall be specified in
such certificate, and confirming that Bond Counsel expects to be able to give an opinion on the first day
of such Auction Period to the effect that the change in the Auction Period is authorized by this Indenture
and will not adversely affect the exclusion from gross income of interest on the Bonds for federal income
tax purposes, (X) the Trustee shall 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 failure to deposit has occurred, (Y)
Sufficient Clearing Bids exist at the Auction on the Auction Date for such Auction Period, and (Z) the
Trustee, the Bond Insurer and the 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 the effect that the change in the Auction
Period is authorized by this Indenture and will not adversely affect the exclusion from gross income of
interest on the Bonds for federal income tax purposes. If the condition referred to in (W) above is not
met, the Auction Rate for the next succeeding Auction Period shall be determined pursuant to the
Auction Procedures and the next succeeding Auction Period shall be a Standard Auction Period. If any of
the conditions referred to in (X), 00 or (Z) above is not met, the Auction Rate for the next succeeding
Auction Period shall equal the Maximum Auction Rate as detennined as of the Auction Date for such
Auction Period. During an Auction Rate Period, the Remarketing Agent, with the written consent of the
Issuer, may change, in order to conform with then-current market practice with respect to similar
securities or to accommodate economic and financial factors that may affect or be relevant to the day of
the week constiwting an Auction Date, the Auction Date for all future Auction Periods to a different day,
so long as the first such Auction Date will be a Business Day in the calendar week in which the next
succeeding Auction Date is then scheduled to occur. If a change in an Auction Date is undertaken in
conjunction with a change in an Auction Period and the conditions for the establishment of such change
in Auction Period are not met, the Auction Date may be, and the next succeeding Auction Period may be
adjusted to end, on a Business Day in the calendar week in which such Auction Date was scheduled to
occur and such Auction Period was scheduled to end to accommodate the change in the Auction Date.
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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 Agent and the Securities Depository which
shall state (i) the determination of the Remarketing Agent to change the Auction Date, (ii) the new
Auction Date and (iii) the date on which such 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, such notice shall
be effective only if it is accompanied by a written statement of the Bond Registrar, the Paying Agent, the
Trustee, the Remarketing Agent, the Auction Agent and the Securities Depository to the effect that they
are capable of performing their duties hereunder and under the Remarketing Agreement and Auction
Agency Agreement with respect to any such Auction Period.

(ii) Adjustment to Auction Rate. At any time, the Issuer, by written direction to the Trustee
and the Remarketing Agent, may elect that the Bonds shall bear interest at 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 Trustee of such direction, and shall be (1) in the case of an adjustment from a Term
Rate Period, the day immediately following the last
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day of the then current Term Rate Period, and (2) in the case of an adjustment from a Flexible Rate
Period, the day immediately following the last day of the then current Flexible Rate Period as
determined in accordance with Section 2.03(d)(iv) hereof; and (B) be accompanied by an opinion of
Bond Counsel stating that such adjustment (1) is authorized or permitted by this Indenture and (2) will
not adversely affect the exclusion of the interest on the Bonds from gross income for federal income tax
purposes. During each Auction Rate Period commencing on a date so specified or determined (provided
that the opinion of Bond Counsel described in clause (B) above is reaffirmed as of such date) and ending
on the day immediately preceding the effective date of the next succeeding Rate Period, the interest rate
borne by the Bonds shall be the Auction Rate.

iii) 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 mail, postage prepaid, postmarked not less than fifteen (15) days prior to the
effective date of such Auction Rate Period. Such notice shall be prepared by the Issuer and shall state (1)
that the interest rate on the Bonds will be adjusted to the Auction Rate (subject to the receipt of the
reaffiranng opinion of Bond Counsel referred to in the immediately preceding paragraph (ii), if
required, and to the Issuer's ability to rescind its election as described in Section 2.03(f) hereof), (2) the
effective date of such the Auction Rate Period, (3) that all Bonds are subject to mandatory purchase on
such effective date, (4) the procedures of such purchase and payment of the purchase price, and (5) the
identity of the Auction Agent.

iv) The Auction Agent. Concurrently with the giving of notice for an adjustment of the
interest rate to the Auction Rate, or upon the election of the first Rate Period if it be the Auction Rate
Period, the Issuer shall appoint an Auction Agent for the Bonds. The Auction Agent shall evidence its
acceptance of such appointment by entering into an Auction Agreement with the Issuer. The Auction
Agent shall be (a) a bank or trust company duly organized under the laws of the United States 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
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of the National Association of Securities Dealers, Inc., having a capitalization of at least
$ ,       and, in either case, authorized by law. to perform all the duties imposed upon it
under the Auction Agreement. The Auction Agent may at any time resign and be discharged of the duties
and obligations created by this Indenture by giving at least 45 days' notice to the Trustee, the Issuer, the
Remarketing Agent and the Market Agent. The Auction Agent 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 the Auction Agreement with a successor Auction Agent. The appointment of a
successor Auction Agent shall be subject to the approval of the Bond Insurer. The Trustee shall, within
25 days of the resignation or removal of the ^marketing Agent, the Tender Agent or the Auction Agent or
the appointment of a successor Remarketing Agent, 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 to
an Auction Rate Period, or upon the resignation or removal of the Market Agent,

REPORTS OF COMMITTEES

a Market Agent shall be appointed by the Issuer. Any such Market Agent shall be a Broker-Dealer, and
shall signify its acceptance of the duties and obligations imposed on it hereunder as Market Agent by
the execution of the Broker-Dealer Agreement. The Market Agent may at any time resign and be
discharged of the duties and obligations created by this Indenture by giving at least 45 days' notice to
the Trustee, the Auction Agent and the Issuer. The Market Agent may be removed at any time by the
Issuer upon at least 45 days' notice; provided that, the Issuer or the Auction Agent shall have entered
into an 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 the Bond
Insurer. During an Auction Rate Period, all references in this Indenture to the Remarketing Agent shall,
to the extent not inconsistent with the rights, duties and obligations of the Market Agent, be deemed to
refer to the Market Agent.

(f)     Notwiu^tanding anything herein to the contrary, the Issuer may rescind any election
by it to adjust to, or in the case of a Term Rate Period continue, a Rate Period pursuant to Section 2.03
(a)(ii), (b)(ii), (c)(ii), (d)(ii) or (e)(ii) hereof by giving written notice thereof to the Trustee and the
Remarketing Agent prior to such effective date. If the Trustee receives notice of such 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)(iii), (b)(iii), (c)(iii), (d)(iii) or (e)(iii) hereof, then such rescission shall
be immediately effective without any further action by the Issuer or the Trustee and such notice of a
change in or continuation of Rate Periods shall be of no force and effect and shall not be given to the
Owners. If the Trustee receives notice of such rescission after the Trustee has given notice to the Owners
of the Bonds pursuant to Section 2.03(a)(iii), (b)(iii), (c)(iii), (d)(iii) or (e)(iii) 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 Daily Rate
Period and the Trustee shall promptly give notice thereof to the Owners of the Bonds. If the Trustee
receives notice of such rescission after the Trustee has given notice to the Owners of the Bonds pursuant
to Section 2.03(c)(iii) of an adjustment from a Term Rate 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 to another Rate Period (including a Term Rate Period of a
different duration) does not become effective for any reason, then the Rate Period for the Bonds shall
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continue to be a Term Rate Period of the same duration as the immediately preceding Term Rate Period,
provided that if the Issuer delivers to the Trustee an approving opinion of Bond Counsel prior to the end
of the then effective Term Rate Period, the Rate Period for the Bonds shall be as directed by the Issuer in
writing. If a Daily Rate for the first day of any Daily 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 Daily Rate for the
first day of such Daily 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 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). The Trustee shall promptly give written
notice of each such automatic adjustment to a Rate Period pursuant to this Section 2.03(f) to the Owners
in the form provided in Section 2.03(a)(iii) or (c)(iii) hereof, as the case may be. Notwithstanding the
rescission of any election to adjust to or continue a Rate Period, if notice has
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been given to Bondholders pursuant to Section 2.03(a)(iii), (b)(iii), (c)(iii), (d)(iii) or (e)(iii), the Bonds shall
be subject to mandatory purchase as specified in such notice.

(g) The determination as herein provided by the Remarketing Agent and the Auction Agent, as
the case may be, of the various interest rates, Flexible Segments and Auction Periods shall be conclusive and
binding upon the Trustee, the Issuer and the Owners of the Bonds.

Section 2.04. Ownership, Transfer, Exchange and Registration of Bonds. The
Issuer shall cause books for the 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 the Registrar and transfer agent
for the Bonds. The Issuer shall prepare and deliver to the Trustee, and the Trustee shall 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 the case of a Bond bearing interests at a Flexible
Rate the information specified in the second paragraph of Section 2.06 hereof, in accordance with the
provisions hereof, in effecting transfers and exchanges of Bonds as provided herein.

Upon surrender for transfer of any Bond at the Designated Office of the Trustee, duly endorsed
for transfer or accompanied by a written instrument or instruments of transfer in form satisfactory to the
Trustee duly executed by the registered owner or his attorney duly authorized in writing, the Trustee shall date
and execute the certificate of authentication on and deliver in the name of the 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 principal amount in Authorized Denominations. Upon surrender of any Bond or
Bonds for exchange, the Trustee shall date and execute the certificate of authentication on and deliver a new
Bond or Bonds duly executed by the Issuer which the Bondholder making the exchange is entitled to receive.

Except in connection with the remarketing of Bonds, the Trustee shall not be required to transfer
or exchange any Bond after the mailing of notice calling such Bond or portion thereof for redemption, nor
during the period of ten 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 be
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Except as provided in Section 4.03, 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 ofthe
principal of, premium, if any, or interest on any Bond shall be made only to or upon the written order of the
registered Owner thereof or his legal representative, but such registration may be changed as hereinabove
provided. All such payments shall be valid and effective to satisfy and discharge the liability upon such Bond
to the extent of the sum or sums so paid.

The Issuer and the Trustee 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

REPORTS OF COMMITTEES

or other governmental charge required to be paid with respect to such 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 the Issuer with the
manual or facsimile signature of its Mayor, and attested by the manual or facsimile signature of its City Clerk,
and shall have impressed or imprinted thereon the official seal of the Issuer or a facsimile thereof. In case any
officer who shall have signed any of the Bonds shall cease to be such officer before the Bonds so signed or
attested shall have been authenticated or delivered by the Registrar or issued by the Issuer, such Bonds may
nevertheless be authenticated, delivered and issued and, upon such authentication, delivery and issuance, shall
be as binding upon the Issuer as though those who signed and attested the same had continued to be such
officers of the Issuer. Also, any Bond may be signed on behalf of the Issuer by such persons as on the actual
date of the execution of such Bond shall be the proper officers although on the nominal date of such Bond any
such person shall not have been such officer.

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

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

Section 2.07. Form of Bonds. The Bonds and the certificate of authentication to be executed
thereon shall be in substantially the form attached hereto as Appendix A, with such appropriate variations,
omissions and insertions as are permitted or required by this Indenture. Upon adjustment to a Term Rate
Period, the form of Bond may include a summary of the mandatory and optional redemption provisions to
apply to the Bonds during such Term Rate Period, or a statement to the effect that the Bonds will not be
optionally redeemed during such Term Rate Period, and a statement indicating the applicable Term Rate and
the duration of the applicable Term Rate Period, provided that the Registrar shall not authenticate such a
revised Bond form prior to receiving an opinion of Bond Counsel that such Bond form conforms to the terms
of this Indenture and that authentication thereof will not adversely affect the exclusion of interest on the Bonds
from gross income for federal income tax purposes.
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Section 2.08. Mutilated, Destroyed, Lost or Stolen Bonds. In the event any Bond or temporary
Bond is mutilated, lost, stolen or destroyed, the Trustee may authenticate a new Bond duly executed by the
Issuer of like date and denomination as that mutilated, lost, stolen or destroyed; provided that, in the case of
any mutilated Bond, such mutilated Bond shall first be
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surrendered to the Trustee, and in the case of any lost, stolen or destroyed Bond, there shall be first furnished
to the Trustee evidence of such loss, theft or destruction satisfactory to the Trustee, together with indemnity to
the Issuer and the Trustee satisfactory to them. In the event any such Bond shall have matured, instead of
issuing a duplicate Bond, the Trustee on behalf of the Issuer may pay the same without surrender thereof. The
Issuer and the Trustee may charge the Owner of such Bond with their reasonable fees and expenses, in this
connection. The Issuer shall cooperate with the Trustee in connection with the issuance of replacement Bonds,
but nothing in this Section shall be construed in derogation of any rights which the Issuer or the Trustee may
have to receive mdemnification against liability, or payment or reimbursement of expenses, in connection with
the issue of a replacement Bond. All Bonds shall be held and owned upon the express condition that the
foregoing provisions are, to the extent pennitted by law, exclusive with respect to the replacement or payment
of mutilated, destroyed, lost or stolen Bonds, and shall preclude any and all other rights or remedies.

Section 2.09. Temporary Bonds. Pending preparation of definitive Bonds, or by agreement with
the purchasers of all Bonds, the Issuer may issue and, upon its request, the Trustee shall authenticate, in lieu 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, the Trustee shall authenticate definitive Bonds
in exchange for and upon surrender of an equal principal amount of temporary Bonds. Until so exchanged,
temporary Bonds shall have the same rights, remedies and security hereunder as definitive Bonds.

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

Section 2.11. Delivery of the Bonds. Upon the execution and delivery of this Indenmre, the
Issuer shall execute and deliver to the Trustee and the Trustee shall authenticate the Bonds and deliver them to
the purchasers as directed by the Issuer as hereinafter in this Section provided.

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

the Trustee:

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

2) An original executed counterpart of this Indenture.

3) An original executed copy of the Series Bond Order.

4) An order to 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. The Trustee and the Issuer, may from time to time enter
into, and discontinue, an agreement with a Securities Depository to establish procedures with respect to
the Bonds not inconsistent with the provisions of this Indenmre; provided, however, that,
notwithstanding any other provisions of this mdenture, any such 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 therein; and

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

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

Section 2.13. Delivery of the Bonds; Designation of the Bonds as Book Entry Bonds;
Appointment of Initial Securities Depository for the Bonds. The Bonds are hereby authorized to be and
shall be issued initially, subject to the provisions of this Indenture, as Book Entry Bonds within the
meaning of and subject to Section 2.12 hereof. DTC is hereby appointed as the initial Securities
Depository for the Bonds.
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Section 2.14. CUSIP Numbers. The Issuer in issuing the Bonds may use "CUSD?" numbers (if
then generally in use), and, if so, the Trustee shall 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 the
correctness 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 the other identification numbers printed on the Bonds, and any such
redemption shall not be affected by any defect in or omission of such numbers. The Issuer will promptly notify
the Trustee of any change in the "CUSIP" numbers.

ARTICLE DJ

Redemption of Bonds Before Maturity

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

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

2) On the day next succeeding the last day of any Flexible Segment with respect to any
Bond, such 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
subject to optional redemption by the Issuer, in whole or in part, at 100% of their principal amount, together
with accrued interest, if any, to the redemption date.

4) During any Term Rate 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 to time on any date, at the redemption prices (expressed as
percentages of principal amount) hereinafter indicated plus accrued interest, if any, to the redemption date:
REPORTS OF COMMITTEES
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Length of Current Term Rate Period
Redemption Price as Percentage of Principal Amount

Tenth anniversary of commencement of Term Rate Period
102%, declining by 1/2% on each succeeding anniversary of the first 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 anniversary 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 Term Rate Period
101-1/2%, declining by 1/2% on each succeeding anniversary of the first day of the redemption period until reaching 100%
and thereafter 100%

More than 7 years, but no more than 10 years
Fourth anniversary of commencement of Term Rate Period
101%, declining by 1/2% on each succeeding anniversary of the first day of the redemption period until reaching 100% and
thereafter 100%

More than 3 years, but not more than 7 years
Third anniversary 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 100%.
Rate Period

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

(B) Mandatory Redemption. The Bonds are subject to mandatory 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 accrued interest, 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 Authorized Denominations) pursuant to

83198 JOURNAL-CITY COUNCIL-CHICAGO 5/1/2002

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 the redemption date interest will
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date, the redemption price, the place and manner of payment and that from the redemption date interest will
cease to accrue, shall be given by the Trustee by mailing a copy of the redemption notice by first-class mail,
postage prepaid, to the Owner of each Bond to be redeemed in whole or in part at the address shown on the
registration books. Such notice shall be given at least fifteen (15) days (thirty (30) days ifthe Rate Period for
the Bonds is then a Term Rate Period) prior to the date fixed for redemption to the Owners of Bonds to be
redeemed; provided, however, that failure to duly give such notice, or any defect therein, shall not affect the
validity ofany proceedings for the redemption of Bonds with respect to which no such failure or defect
occurred. Upon presentation and surrender of Bonds so called for redemption in whole or in part at the place
or places of payment, except as otherwise provided pursuant to Section 2.12 hereof with respect to Book
Entry Bonds, such Bonds or portions thereof shall be redeemed. Any notice mailed as provided in this
Section shall 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
mailed as herein provided, the Trustee shall deliver a copy of such notice of redemption to the new Owner of
such Bond.

With respect to any notice of optional redemption of Bonds, unless upon the giving of such
notice such Bonds shall be deemed to have been paid within the meaning of Article Vm hereof, such notice
may state (if so directed by the Issuer) that such redemption shall be conditional upon the receipt by the
Trustee on or prior to the date fixed for such redemption of moneys sufficient to pay the principal of, and
premium, if any, and interest on, such Bonds to be redeemed, and that if such moneys shall not have been so
received said notice shall be of no force and effect and the Issuer shall not be required to redeem such Bonds.
In the event that such notice of redemption contains such a condition and such moneys are not so received,
the redemption shall not be made and the Trustee 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 shall cause
to be deposited in the Bond Fund, to the extent legally available therefore, moneys sufficient to pay when due
the 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 Authorized Denomination, all or a portion of such Bond may be redeemed provided the principal
amount not being redeemed is in an Authorized Denomination. Upon surrender ofany Bond for redemption in
part only, the Issuer shall execute and the Trustee shall authenticate and deliver to the 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 surrendered.

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, at random or in such other manner as in the Trustee's sole
discretion it shall deem appropriate and fair, in either case in Authorized Denominations provided that the
aggregate principal amount of each Bond remaining
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Outstanding following such redemption shall be in an Authorized Denomination. The Trustee shall have no
liability to any person as a result of making any such selection. The Trustee shall promptly notify the Issuer in
writing of the Bonds or portions thereof selected for redemption, provided, however, that in connection with
any redemption of Bonds the Trustee shall first select for redemption any Bonds held by the Trustee for the
account of the Issuer or held of record by the Issuer and that if, as indicated in a certificate of an Authorized
Issuer Representative delivered to the Trustee, the Issuer shall have offered to purchase all Bonds then
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Issuer Representative delivered to the Trustee, the Issuer shall have offered to purchase all Bonds then
outstanding and less than all such Bonds shall have been tendered to the Issuer for such purchase, the Trustee,
at the direction of the Issuer, shall select for redemption all such Bonds which have not been so tendered. If it
is determined that one or more, but not all, of the units of principal amount represented by any such Bond is to
be called for redemption, then, upon notice of intention to redeem such unit or units, the Owner of such Bond
shall, except as provided in Section 2.12 hereof with respect to Book-Entry Bonds, forthwith surrender such
Bond to the Trustee for (a) payment to such Owner of the redemption price of the unit or units of principal
amount called for redemption, and (b) delivery to such 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 shall be issued to the Owner thereof, without
charge therefor. Ifthe surrender of such Bonds is required hereunder and the Owner of any such Bond shall fail
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 accrue, on the date fixed for redemption to the
extent of the unit or units of principal amount called for redemption (and to that extent only).

ARTICLE TV

Tender and Purchase of Bonds; Remarketing;
Remarketing Agent

Section 4.01. Purchase of Bonds At Option of Owners, (a) Daily Rate Period. On any Business
Day during any Daily Rate Period, any Bond (or portion thereof in an Authorized Denomination provided that
the principal amount to be retained by the Owner shall be in an Authorized Denoniination) shall be purchased
by the Trustee, acting as Tender Agent, to the extent it has been provided with funds sufficient to make such
payment, at a purchase price equal to 100% of the principal amount thereof plus accrued interest, if any,
thereon to the date of purchase, upon, subject to Section 4.10 hereof, (i) delivery by the Owner of such 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 irrevocable written notice or an irrevocable telephonic notice, which states the principal
amount or portion thereof to be purchased and number of such Bond and the date on which such Bond shall be
purchased pursuant to this subsection (a), and (ii) delivery of such Bond to the Trustee, acting as Tender Agent,
at its Designated Office accompanied by an instrument of transfer thereof, in form satisfactory to the Trustee,
executed in blank by the Owner thereof with the signature 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 Rate Period. On any Business Day during any Weekly Rate Period, any Bond (or
portion thereof in an Authorized Denomination provided that the principal amount to be retained by the Owner
shall be in an Authorized Denomination) shall be purchased from its Owner by the Trustee, acting as Tender
Agent, to the extent it has been provided with funds sufficient to make such payment, at a purchase price equal
to 100% pf the principal amount thereof plus accrued interest, if any, thereon to the date of purchase, upon,
subject to Section 4.10 hereof, (i) delivery by the Owner of such Bond to the Trustee, acting as Tender Agent,
at its Principal Office of an irrevocable written notice or an irrevocable telephonic notice promptly confirmed
by telecopy or other writing, which states the principal amount or portion thereof to be purchased and number
of such Bond and the date on which the same shall be purchased, which date shall be a Business Day not prior
to the seventh day next succeeding the date of the delivery of such notice to the Trustee, and (ii) delivery of
such Bond to the Trustee, acting as Tender Agent, at its Designated Office, accompanied by an instrument of
Office of the City Clerk Printed on 6/9/2022Page 118 of 394

powered by Legistar™

http://www.legistar.com/


File #: F2021-8, Version: 1

such Bond to the Trustee, acting as Tender Agent, at its Designated Office, accompanied by an instrument of
transfer thereof, in form satisfactory to the Trustee, executed in blank by the Owner thereof with the signature
of such Owner guaranteed, at or prior to 11:00 a.m., New York time, on the date specified in such notice.

Section 4.02. Mandatory Purchase of Bonds, (a) Bonds shall be subject to mandatory purchase at
a purchase price equal to 100% of the principal amount thereof, on the following dates: (i) as to each Bond in a
Flexible Rate Period, on the day next succeeding the last day of each Flexible Segment applicable to such
Bond; (ii) in the event of an adjustment from one Rate Period to a different Rate Period, on the day next
succeeding the last day of the preceding Rate Period; and (iii) in the event of an adjustment from one Term
Rate Period to another Term Rate Period (including a Term Rate Period of the same duration), on the day next
succeeding the last day of the preceding Term Rate Period.

b) An Owner must deliver each Bond subject to mandatory 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 the Trustee, executed in blank by the Owner thereof, with the signature
of such Owner guaranteed at or prior to 11:00 a.m., New York time, on the purchase date in order to receive
payment of the purchase price on such date to the extent the Trustee, acting as Tender Agent, has been provided
with funds sufficient to make such payment.

c) Notice of each mandatory purchase pursuant to the provisions of Section 4.02(a)(ii) and
Section 4.02(a)(iii) hereof is required by the provisions of Section 2.03(a)(iii), 2.03(b)(iii), 2.03(c)(iii), 2.03(d)
(iii) or 2.03(e)(iii), as the case may be, to be included in the notice given pursuant to such Section.

Section 4.03. Obligation To Surrender Bonds. The giving of notice as provided in Section 4.01
hereof shall constitute the irrevocable tender for purchase of each Bond or portion thereof with respect to which
such notice shall have been given, irrespective of whether such Bond shall be delivered as provided in Section
4.01. The occurrence of any event specified in Section 4.02(a) hereof shall constitute the mandatory tender for
purchase of each Bond or portion thereof, irrespective 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 to be tendered, such Bond or
portion thereof shall cease to bear interest payable to the former Owner thereof, who thereafter

REPORTS OF COMMITTEES

shall have no rights with respect thereto, other than the right to receive the purchase price thereof upon
surrender of such Bond to the Trustee, acting as Tender Agent, and such Bond or portion thereof shall
be no longer outstanding- The Trustee shall 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 promptly,
but in no event later than 11:30 a.m., New York time, on the Business Day following the day on which
the Trustee receives notice from any Bondholder of its demand to have the Trustee purchase Bonds
pursuant to Section 4.01(b) hereof, the Trustee shall give facsimile or telephonic notice, confirmed in
writing thereafter, to the 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 the giving of notice to the Trustee by any Bondholder in accordance with
Section 4.01(a) or (b) hereof and the 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 which the Bonds are
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provided in Section 4.04(a) hereof with respect to such notices, and on each date on which the Bonds are
to be purchased in accordance with Section 4.02 hereof, the Remarketing Agent shall offer for sale and
use its best efforts to sell such Bonds on the date such Bonds are to be purchased at a purchase price
equal to 100% of the principal amount thereof phis accrued interest, if any, to the purchase date. All
sales of Bonds hereunder must be at a purchase price equal to 100% of the principal amount of such
Bonds plus accrued 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 the date on which Bonds are to be purchased pursuant to Section
4.01(b) or Section 4.02(a)(ii) hereof, the Remarketing Agent shall give (i) facsimile or telephonic notice to
the Trustee, acting as Tender Agent, specifying the names, addresses and taxpayer identification
numbers of the purchasers of, and the principal amount and denominations of, and with respect to
Bonds which are being purchased pursuant to Section 4.02(a)(i) hereof the Flexible Segments and the
Flexible Rates for, such Bonds remarketed by it pursuant to subsection (b) and the amount of
remarketing proceeds it will provide to the Trustee, acting as Tender Agent, on the date on which the
Bonds are to be purchased, as set forth in Section 4.04(d) hereof and (ii) telephonic notice to the Issuer
and the Trustee, acting as Tender Agent, of the principal amount of and accrued interest on any Bonds
not remarketed by such time; provided, however, that, in addition, on any date on which Bonds are to be
purchased pursuant to Section 4.01(a) or 4.02(a)(i) hereof, if all the Bonds will not be remarketed, the
Remarketing Agent shall give the Trustee, acting as Tender Agent, and the Issuer notice by 12:00 noon,
New York time, rather than by i:00 p.m., New York time, of the principal amount of and accrued interest
on Bonds that have not been remarketed.

d) Upon the giving of the notice specified in Section 4.04(c)(i) hereof, the Remarketing
Agent shall be obligated to deliver to the Trustee, acting as Tender Agent, the amount of rernarketing
proceeds specified in such notice, as follows:

JOURNAL-CITY COUNCIL-CHICAGO

i) in the case of Bonds which are being purchased pursuant to Section 4.01 or 4.02(a)(ii)
hereof, by 1:00 p.m., New York time, on the purchase date; and

ii) 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 delivery of Bonds by the
Trustee, acting as Tender Agent, as set forth in Section 4.04(e) hereof and verification by the
Remarketing Agent that such Bonds conform to the instructions contained in the notice given by the
Remarketing Agent to the Trustee pursuant to Section 4.04(c) hereof.

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

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

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

ii) in the case of Bonds which are being purchased pursuant 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 the close of business on the date
Bonds or portions thereof are to be purchased pursuant to Section 4.01 or 4.02 hereof by the Trustee, acting as
Tender Agent, the Trustee, acting as Tender Agent, shall purchase, but only from the funds listed below, such
Bonds or portions thereof (in Authorized Denonuhations) from the Owners thereof at a purchase price equal to
the principal amount thereof plus accrued interest, if any, to the date of purchase. Funds for the payment of
such purchase price shall be derived from the following sources in the order of priority indicated:

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

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

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

REPORTS OF COMMITTEES

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

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

ii) hold all moneys delivered to it hereunder for the purchase of such Bonds in trust for the
benefit of the person or entity which shall have so delivered such moneys in a separate and segregated
fund, and not commingle such funds with any other funds or invest such funds, until the Bonds
purchased with such moneys shall have been delivered or deemed delivered, to or for the account of
such person or entity; provided, that any moneys so deposited with and held by the Trustee not so
applied to the purchase of Bonds within two (2) years after the 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 shall be entitled to look only to the Issuer for payment of such purchase price,
and then only from Subordinate Lien Revenues and only to the extent of the amount so repaid, and the
Issuer shall not be liable for any interest thereon and shall not be regarded as a trustee of such moneys,
and the Trustee shall have no further responsibility with respect to such moneys. To the extent any
moneys are held by the Trustee for the payment of the purchase price of Bonds which have not been
presented for payment, such moneys shall not be invested.

Section 4.06. Delivery of Purchased Bonds, (a) Bonds sold by the Remarketing Agent pursuant
to Section 4.04 hereof shall be delivered to the Remarketing Agent, as specified in Section 4.04(e) hereof.
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(b) Bonds purchased by the Trustee, acting as Tender. Agent, hereunder with 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 the direction of the Remarketing Agent there shall be no remarketing of Bonds pursuant to this Article IV if
there shall have occurred and be continuing an event of default under Section 9.01 hereof; provided, that
nothing in this Section 4.07 shall be construed as prohibiting purchases of Bonds pursuant to Section 4.01 or
4.02 hereof.

Section 4.08.    Remarketing Agent.    The Remarketing Agent shall be
; provided, however, that the Issuer may remove

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

Section 4.09. Qualifications of Remarketing Agent; Resignation and Removal.
The Remarketing 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

JOURNAL-CITY COUNCIL-CHICAGO

Remarketing Agent may at any time resign and be discharged of its duties and obligations created by this
Indenmre by giving at least twenty Business Days' notice to the Issuer and the Trustee. The Remarketing
Agent may be removed at any time, at the direction of the Issuer, upon at least five Business Days' notice by
an instrument signed by the Issuer and filed with the Remarketing Agent and the Trustee. No removal of the
Remarketing Agent shall become effective until a successor Remarketing Agent has delivered a written
acceptance of appointment.

Section 4.10. Tender and Purchase of Book-Entry Bonds. Notwithstanding any provisions of this
Indenture to the contrary, at any time while the Bonds are Book-Entry Bonds, the provisions of this 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
participant in the Securities Depository acting on behalf of either any owner of a beneficial interest in the
Bonds or any indirect participant in the Securities Depository acting on behalf of such an owner, provided that
any such notice shall not be required to contain the 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 Depository for the Bonds for the purposes of
giving any such notice.

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

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

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

e) Section 4.04(e) hereof shall 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 with
moneys described in clause (i) of Section 4.05(a) shall be transferred in accordance with the procedures of the
Securities Depository.

REPORTS OF COMMITTEES

ARTICLE V

Payment; Further Assurances

Section 5.01. Payment of Principal or Redemption Price of and Interest On Bonds. The Issuer
shall promptly pay or cause to be paid the principal of and premium, if any, and interest on, every Bond issued
hereunder according to the terms thereof and hereof. The Issuer hereby appoints the Trustee to act as the
Paying Agent for the Bonds, and designates the Designated Office of the Trustee as the place of payment for
the Bonds, such appointment and designation to remain in effect until notice of change is filed with the
Trustee.

Section 5.02. Limited Tax General Obligations. The Bonds shall be direct and general
obligations of the Issuer, and shall be secured by a pledge of, lien on and security interest in all amounts in the
funds and accounts created or maintain^ pursuant to this Indenmre, including earnings on such amounts,
subject only to the provisions of this Indenture permitting the appUcation thereof for the 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 the Bonds shall be payable from any funds legally available for such purpose. The Issuer
covenants and agrees to take all necessary action to annually appropriate funds in a timely manner so as to
provide for the making of all such payments with respect to the Bonds; provided however, that in no event
shall the Issuer 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 5.03. Extension or Funding of Claims for Interest. In order to prevent any accumulation
of claims for interest after maturity, the Issuer shall not, directly or indirectly, extend or assent to the extension
of the time for the payment of any claim for interest on any of the Bonds, and shall not, direcdy or indirectly,
be a party to or approve any such arrangement by purchasing or funding such claims or in any other manner. In
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be a party to or approve any such arrangement by purchasing or funding such claims or in any other manner. In
case any such claim for interest shall be extended or funded, whether or not with the consent of the Issuer, such
claim for interest so extended or funded shall not be entitled, in case of default hereunder, to the benefits of this
Indenture, except subject to the prior payment in full of the principal of all of the Bonds then outstanding and
of all claims for interest which shall not have been so extended or funded.

Section 5.04. Performance of Covenants; the Issuer. The Issuer covenants that it will faithfully
perform at all times any and all covenants, undertakings, stipulations and provisions contained in this
Indenture, in any and every 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 to be done, executed, acknowledged and delivered, such indentures
supplemental hereto and such further acts, instruments and transfers as the Trustee may reasonably require for
the better assuring, transferring, conveying, pledging, assigning and confirming unto the Trustee all and
singular the rights assigned hereby and the

}
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amounts pledged hereto, to the payment of the principal of and premium, if any, and interest on the Bonds.

Section 5-06. Tax Covenants. The Issuer shall not take, or omit to take, any action lawful and
within its power to take, which action or omission would cause interest on any Bond to become subject to
federal income taxes in addition to federal income taxes to which interest on such Bond is subject on the
date of original issuance thereof.

The Issuer shall not permit any of the proceeds of the Bonds, or any facilities financed with
such proceeds, to be used in any manner that would cause any Bond to constitute a "private activity bond"
within the meaning of Section 141 of the Internal Revenue Code of 1986. ..

The Issuer shall not permit any of the proceeds of the Bonds or other moneys to be invested in
any manner that would cause any Bond to constitute an "arbitrage bond" within the meaning of Section 148
of the Internal Revenue Code of 1986 or a "hedge bond" within the meaning of Section 149(g) of the
Internal Revenue Code of 1986.

The Issuer shall comply with the provisions of Section 148(0 of the Internal Revenue Code of
1986 relating to the rebate of certain investment earnings at periodic intervals to the United States of
America.

Section 5.07. Indenture to Constitute Contract. In consideration ofthe purchase and acceptance
of the Bonds by those who shall hold the same from time to time, the provisions of this Indenture shall be a
part of the contract of the Issuer with the Owners of the Bonds and shall be deemed to be and shall constitute
a contract between the Issuer, the Trustee and the Owners from time to time of the Bonds.
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ARTICLE VI Funds

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

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

a) all accrued interest, 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 Trustee for deposit
into the Bond Fund, the amount required so that the sum then held in the Bond Fund will equal the
Bond Fund Requirement; and

REPORTS OF COMMITTEES

(c) all other moneys received by the Trustee under and, pursuant to the provisions of this
Indenmre, when accompanied by directions from the person depositing such moneys that such moneys
are to be paid into the Bond Fund.

The Issuer hereby covenants and agrees that so long as any of the Bonds issued hereunder are
outstanding it will cause to be deposited in the Bond Fund sufficient amounts promptly to meet and pay the
principal of and premium, if any, and interest on the Bonds as the same become due and payable. Nothing
herein shall be construed to require the Issuer to levy any separate ad valorem or other tax unlimited 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 the Bond Fund shall be used solely for the payment of the
principal of and premium, if any, and interest on the Bonds as the 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 the Bonds shall be derived from the following sources in the order of priority indicated:

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

ii) from moneys held by the Trustee pursuant to Article VHI hereof, such moneys to be
applied only to the payment of the principal of and premium, if any, and interest on Bonds which are
deemed to be paid in accordance with Article VUI hereof; and

iii) from all other amounts on deposit in the Bond Fund, and proceeds from the investment
thereof.

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

Section 6.05. Available Moneys To Be Paid Over To Trustee. The Issuer will cause moneys
legally available for the payment of the 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
interest on the Bonds as the same become due.

Section 6.06. Payments of Principal and Interest. The Trustee shall pay from moneys timely
received by the Trustee, in the order of priority indicated in Section 6.03 hereof, the principal of and premium,
if any, and interest on, the Bonds as the same become due and payable. If, prior to the maturity of any Bond,
the Issuer surrenders such Bond to the Trustee for cancellation, the Trustee shall cancel such Bond.

JOURNAL-CITY COUNCIL-CHICAGO

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 the date fixed for
redemption 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 shall be the duty of the Trustee to hold such
moneys, without liability for interest thereon, for the benefit of the Owner of such Bond who shall thereafter be
restricted exclusively to such 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 with and held by the Trustee not so applied to the
payment of Bonds or such interest, if any, within two (2) years after the date on which the same shall have
become due shall be paid automatically by the Trustee to the Issuer and Hereafter Bondholders shall be entitled
to look only to the Issuer for payment, and then only to the extent of the amount so repaid, and the Issuer shall
not be liable for any interest thereon and shall not be regarded as a trustee of such moneys and the Trustee shall
have no further responsibility with respect to such moneys.

Section 6.08. Funds To Be Held For All Bondholders; Certain Exceptions.
Moneys in the Bond Fund shall, until applied as provided in this Indenture, be held by the Trustee for the
benefit of the Owners of all Outstanding Bonds, except as provided by Sections 6.07 and 6.10 hereof and
except that any portion of the Bond Fund iepresenting principal of and premium, if any, and interest on, any
Bonds previously called for redemption in accordance with Article UI of this Indenmre or previously matured
or representing unclaimed interest on the Bonds shall be held for the benefit of the Owners of such Bonds only
and shall not be deposited or invested pursuant to Article VD hereof, notwithstanding any provision of Article
VU.

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

Section 6.10. Repayment To the Issuer from the Bond Fund. Any amounts remaining in the Bond
Fund after payment in full of the principal of and premium, if any, and interest on the Bonds (or provision for
Office of the City Clerk Printed on 6/9/2022Page 126 of 394

powered by Legistar™

http://www.legistar.com/


File #: F2021-8, Version: 1

Fund after payment in full of the principal of and premium, if any, and interest on the Bonds (or provision for
payment thereof as provided in this Indenture), the fees, charges and expenses of the Trustee, the Remarketing
Agent and all other amounts required to be paid under this Indenture shall be paid to the Issuer.

REPORTS OF COMMITTEES

ARTICLE VH

Investment of Moneys

The Trustee snail invest and reinvest any moneys held as part of the Bond Fund in
accordance with the specific written direction (or the specific oral direction promptly confirmed in
writing) of an Authorized Issuer Representative in Investment Securities. Any such investments shall be
held by or under the control of the Trustee and shall be deemed at all times a part of the fund for which
they were made. The interest accruing thereon, any profit realized from such investments and any loss
resulting from such investments shall be credited or charged to the Fund in which such moneys are
deposited. The Trustee shall sell and reduce to cash a sufficient amount of such investments of the Bond
Fund in accordance with written directions (or oral directions promptly confirmed by telecopy or other
writing) of an Authorized Issuer Representative, whenever the cash balance in the Bond Fund is
insufficient to pay the principal of and premium, if any, and interest on the Bonds when due. The
Trustee may make any and all such investments through its and its affiliates' own bond departments. As
and when any amount invested pursuant to this Article, may be needed for disbursement, the Trustee
may cause a sufficient amount of such investments to be sold and reduced to cash to the credit of such
funds. Moneys held for the payment of the purchase price of Bonds pursuant to Article TV hereof, or the
payment of Bonds pursuant to Section 6.08 hereof, shall not be invested except in overnight Government
Obligations in accordance with the specific written direction (or the specific oral direction promptly
confirmed in writing) of an Authorized Issuer Representative. Any proceeds under the Bond Insurance
Policy shall be held uninvested.

ARTICLE VIII Defeasance

If the Issuer shall pay or cause to be paid, or there shall be otherwise paid or provision for
payment made to or for the Owners of the Bonds the principal, premium, if any, and interest due or to
become due thereon at the times and in the manner stipulated therein, and if the Issuer shall keep,
perform and observe all the covenants and promises in the Bonds and in this Indenture expressed as to
be kept, performed and observed by it or on its part, and shall pay or cause to be paid to the Trustee all
sums of money due or to become due according to the provisions hereof, then this Indenture and the lien,
rights and interests created hereby shall cease, determine and become null and void (except as to 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 shall cancel and
discharge this Indenture, and execute and deliver to the Issuer such instruments in writing as shall be
requested by an Authorized Issuer Representative and requisite to discharge this Indenture, and release,
assign and deliver unto the Issuer any and all the estate, right, title and interest in and to any and all
rights assigned or pledged to the Trustee or otherwise subject to this Indenture, except moneys or
securities held by the Trustee for the payment of the principal of and premium, if any, and interest 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 such Bond is also an Authorized
Denonunauon) when (a) payment of the principal of and premium, if any, on such Bond or Authorized
Denomination thereof, plus interest thereon to the due date thereof (whether such due date is by reason
of rnaturity or upon redemption as provided herein) either (i) shall have been made or caused to be made
in accordance with the terms thereof, (ii) shall have been provided for by irrevocably depositing
sufficient moneys for such payment with the Trustee and the due date of such principal, interest and
premium, if any, has occurred, or (iii) in the case of a Bond which bears interest at a Flexible Rate or a
Term Rate or an Auction Rate, shall have been provided for by irrevocably ciepositing with the Trustee
in trust and irrevocably setting aside exclusively for such payment on such due date (which due date shall
be in the case of a Bond bearing interest at a Flexible Rate no later than the Interest Payment Date for
the then current Flexible Segment for such Bond and in the case of a Bond bearing interest at a Term
Rate or an Auction Rate no later than the last Interest Payment Date for the then current Term Rate
Period or Auction Period for such Bond) (1) moneys sufficient to make such payment and/or (2) non-
callable Government Obligations (provided that the Issuer delivers to the Trustee, at the Issuer's
expense, (A) an opinion of Bond Counsel upon which the Trustee may rely to the effect that all conditions
with respect to such deposit specified in this Article VTH has been satisfied or provision therefor made
and that such deposit will not cause the interest on any of the 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 the adequacy of such moneys and Government Obligations)
inaturing as to principal and interest in such amount and at such time as will insure the availability of
sufficient moneys to make such payment, and (b) all necessary and proper fees, compensation and
expenses of the Trustee pertaining to any such deposit shall have been paid or the payment thereof
provided for to the satisfaction of the Trustee. At such times as a Bond or Authorized Denomination
thereof shall be deemed to be paid hereunder, as aforesaid, such Bond or Authorized Denomination
thereof shall no longer be secured by or entitled to the 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 Obligations.

Notwithstanding the foregoing paragraph, in the case of a Bond or Authorized
Denomination thereof which by its terms may be redeemed prior to the stated maturity thereof, no
deposit under clause (a)(iii) of the irnmediately preceding paragraph shall be deemed a payment of such
Bond or Authorized Denomination thereof as aforesaid until: (a) proper notice of redemption of such
Bond or Authorized Denomination thereof shall have been previously given in accordance with Article
UI 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 Trustee, in
form satisfactory to the Trustee, irrevocable instructions to notify, as soon as practicable, the Owner of
such Bond or Authorized Denomination thereof in accordance with Article HI hereof, that the deposit
required by (a)(iii) above has been made with the Trustee and that said Bond or Authorized
Denomination thereof is deemed to have been paid in accordance with this Article and stating the
maturity or redemption date upon which moneys are to be available for the payment of the principal of
and the applicable premium, if any, on said Bond or Authorized Denornination thereof, plus interest
thereon to the due date thereof, or (b) the maturity of such Bond or Authorized Denomination thereof.

REPORTS OF COMMITTEES

Notwithstanding any provision of any other Article of this Indenture which may be contrary to
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Notwithstanding any provision of any other Article of this Indenture which may be contrary to
the provisions of this Article, all moneys or Government Obligations set aside and held in trust pursuant to the
provisions of this Article for the payment of Bonds or Authorized Denominations thereof (including interest
and premium thereon, if any) shall be applied to and used solely for the payment of the particular Bonds or
Authorized. Denominations thereof (including interest and premium thereon, if any) with respect to which
such moneys and Government Obligations have been so set aside in trust.

Anything in Article XI hereof to the contrary notwithstanding, if moneys or Government
Obligations have been deposited or set aside with the Trustee pursuant to this Article for the payment of Bonds
or Authorized Denominations thereof and the interest and premium, if any, thereon and such Bonds or
Authorized Denominations thereof and the interest and premium, if any, thereon shall not have in fact been
actually paid in full, no amendment to the provisions of this Article shall be made without the consent of the
Owner of each of the Bonds affected thereby.

ARTICLE LX

Default Provisions and Remedies of Trustee and
Bondholders

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

a) Failure to make payment of any installment of interest upon any Bond after such payment
has become due and payable;

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

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

d) The occurrence of an "event of default" under Section 10.01 of the Master Bond
Ordinance; and

e) Failure on the part of the Issuer to perform or observe any of its covenants, agreements or
conditions in this Indenture or in the Bonds contained and failure to remedy the same after notice
thereof pursuant to 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 shall constitute an Event of Default until actual
notice of such default, requiring that it be remedied and stating that such notice is a "Notice of Default"
hereunder, by registered or certified mail shall be given to the Issuer by the Trustee or to the Issuer and the
Trustee by the Owners of a majority

JOURNAL-CITY COUNCIL-CHICAGO

in aggregate principal amount of all Bonds Outstanding, and the Issuer shall have had thirty days after receipt
of such notice to correct said default or cause said default to be corrected, and shall not have corrected said
default or caused said default to be corrected within the applicable period; provided, however, if said default
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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 the applicable period, it shall not constitute an event of default if
corrective action is instituted within the applicable period and diligently pursued until the default is corrected
and the fact of such non-correction, corrective action and diligent pursuit is evidenced to the Trustee and the
Bond Insurer by a certificate of an Authorized Issuer Representative.

Section 9.03. Remedies; Rights of Bondholders. Upon the occurrence and continuation of an
Event of Default under Section 9.01 hereof, the Trustee may with the written consent of the Bond Insurer, or
shall at the direction of the Bond Insurer, pursue any available remedy at law or in equity by suit, action,
mandamus or other proceeding to enforce the payment of the principal of and premium, if any, and interest on
the Bonds then outstanding and to enforce and compel the performance of the duties and obligations 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, the Trustee shall be obliged to exercise
such one or more of the rights and powers conferred by this Section 9.03 as the Trustee being advised by
Counsel shall deem most expedient in the interests of the Bondholders.

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

No delay or omission to exercise any right, power or remedy accruing upon any Event of Default
shall impair any such right, power or remedy or shall be construed to be a waiver of any such Event of Default
or acquiescence therein; and every 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 Trustee or by the Bondholders,
shall extend to or shall affect any subsequent Event of Default or shall impair any rights or remedies
consequent thereon.

Section 9.04. Right of Bondholders To Direct Proceedings. Anything in this Indenture to the
contrary notwithstanding and subject to the provisions of Section 9.10 hereof, the Owners of not less than a
majority in aggregate principal amount of Bonds then Outstanding shall have tbe right, at any time, by an
instrument or instruments in writing executed and delivered to the Trustee, to direct the time, 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 other proceedings hereunder; provided, that such
direction shall not be otherwise than in accordance with the provisions of law and of this Indenture and could
not involve the Trustee in personal liability.

REPORTS OF COMMITTEES

Section 9.05. Application of Moneys. All moneys received by the Trustee pursuant to any
right given or action taken under the provisions of this Article shall, after payment of, or the reservation
of funds sufficient to pay, all costs and expenses of the proceedings resulting in the collection of such
moneys and of the expenses, liabilities and advances incurred or made by the Trustee and its Counsel,
be deposited in the Bond Fund and all such moneys in the Bond Fund shall be applied as follows:
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First - To the payment to the persons entitled 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 this Indenture), and, if the amount available shall not be sufficient to pay said amount in full, then to
the payment ratably, according to the amounts due, to the persons entitled thereto, without any
discrimination or privilege;

SECOND - To the payment to the persons entitled thereto of the unpaid principal of and
premium, if any, on any of the Bonds which shall have become due (other than Bonds matured , or
called for redemption for the payment of which moneys are held pursuant to the provisions of this
Indenmre), and, ifthe amount available shall not be sufficient to pay in full such unpaid principal and
premium, then to the payment ratably to the persons entitled thereto without any discriniination or
privilege; and

Third - To the payment to the persons entitled 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 the others, or any installment of interest over any other installment of interest, or of
any Bond over any other Bond, and if the amount available shall not be sufficient to pay such amounts
in full, then ratably, without any discrimination or privilege.

Whenever moneys are to be applied pursuant to the provisions of this Section, such moneys
shall be applied at such times, and from time to time, as the Trustee shall detennine. Whenever the
Trustee shall apply such moneys, it shall fix the date upon which such apphcation is to be made and
upon such date interest on the amounts of principal to be paid on such date shall cease to accrue. The
Trustee shall give such notice as it may deem appropriate of the deposit with it of any such moneys and
of the fixing of any such date.

Whenever all principal of and premium, if any, and interest on all Bonds have been paid
under the provisions of this Section 9.05 and all expenses and charges of the Trustee have been paid, any
balance rerroaining in the Bond Fund shall be paid to the Issuer.

Section 9.06. Remedies Vested In Trustee. All rights of action (including the right to file
proofs of claims) under this Indenmre or under any of the Bonds may be enforced by the Trustee without
the possession of any of the Bonds or the production thereof in any trial or other proceedings relating
thereto and any such suit or proceeding instituted by the Trustee shall be brought in its name as Trustee
without the necessity of joining as plaintiffs or defendants any Owners of the Bonds, and any recovery of
judgment shall be for the equal and ratable benefit of the Owners of the outstanding Bonds.

JOURNAL-CITY COUNCIL-CHICAGO

Section 9.07. Rights and Remedies of Bondholders. No Owner of any Bond shall have any right
to institute any suit, action or proceeding in equity or at law for the enforcement of this Indenture or for the
execution of any trust thereof or for the appointment of a receiver or any other remedy hereunder, unless (i) a
default has occurred of which a Responsible Officer of the Trustee has actual knowledge or has been notified
as provided in Section 10.01(g) hereof, (ii) such default shall have become an Event of Default hereunder and
be continuing, (iii) the Owners of more than a majority in aggregate principal amount of Bonds then
Outstanding shall have made written request to the Trustee, either to proceed to exercise the powers herein
granted or to institute such action, suit or proceeding in its own name, and shall have offered to the Trustee
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granted or to institute such action, suit or proceeding in its own name, and shall have offered to the Trustee
indemnity as provided in Section 10.01(i), and (iv) the Trustee shall for sixty (60) days after such notice,
request and offer of indemnity fail or refuse to exercise the powers herein granted, or to institute such action,
suit or proceeding in its own name; and such notification, request and offer of indemnity are hereby declared in
every case at the option of the Trustee to be conditions precedent to the execution of the powers and trusts of
this Indenture, and to any action or cause of action for the enforcement of this Indenmre, or for the
appointment of a receiver or for any other remedy hereunder. No one or more Owners of the Bonds shall have
any right in any manner whatsoever to enforce any right hereunder except in the manner herein provided, and
all proceedings at law or in equity shall be instituted, bad and maintained in the manner herein provided and
for the equal and ratable benefit of the Owners of all Bonds then outstanding. Nothing in this Indenmre shall,
however, affect or impair the right of any Bondholder to enforce the payment of the principal of and premium,
if any, and interest on any Bond at and after the maturity thereof.

Section 9.08. Termination of Proceedings. In case uie Trustee shall have proceeded to enforce
any right under this Indenture by the appointment of a receiver or otherwise, and such proceedings shall have
been discontinued or abandoned for any reason, or shall have been determined adversely, then and in every
such case the Issuer, the Trustee, the Bond Insurer and the Bondholders shall be restored to their former
positions and rights hereunder, respectively, and all rights, remedies and powers of the Trustee shall continue
as if no such proceedings had been taken.   . .

Section 9.09. Waivers of Events of Default. The 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
shall do so upon the written request of the Owners of not less than a majority in aggregate principal amount of
all Bonds then Outstanding; provided, however, that there shall not be waived any Event 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 payment when due of the interest on any such Bonds, unless prior
to such waiver and rescission, all arrears of principal of and interest upon such Bonds, and interest on overdue
principal at the rate borne by the Bonds on the date on which such principal became due and payable, and all
arrears of premium, if any, when due, together with the reasonable expenses of the Trustee and of the Owners
of such Bonds, including reasonable attorneys' fees and expenses paid or incurred, shall have been paid or
provided for; provided further, there shall not be waived any Event of Default in the payment when due of any
purchase prices of any Bonds pursuant to Article IV hereof unless prior to such waiver and rescission all arrears
of such purchase prices, together with reasonable expenses of the Trustee and of the Owners of such Bonds,
including

REPORTS OF COMMITTEES

reasonable attorneys' fees and expenses paid or incurred, shall have been paid or provision therefor made. In
the case of any such waiver and rescission, or in case any proceeding taken by the Trustee on account of any
such default shall have been discontinued or abandoned or determined adversely, then and in every such case
the Issuer, the Trustee and the Bondholders shall be restored to their former positions and rights hereunder,
respectively, but no such waiver and rescission shall extend to any subsequent or other default, or impair any
right consequent thereon. All waivers under this Indenture shall be in writing and a copy thereof shall be
delivered to the Issuer and the Remarketing Agent.

Section 9.10. Rights of Bond Insurer (Controlling. Anything in the Indenture to the contrary
notwithstanding, if the Bond Insurance Policy is in effect and the Bond Insurer is not in default of its
obligation to make payments thereunder, the Bond Insurer shall be deemed to be the Owner of all Bonds then
Outstanding, for all purposes (including, without limitation, all approvals, consents, requests, waivers,
authorizations, directions, inspections and the institution of any action), provided that nothing in this Section
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authorizations, directions, inspections and the institution of any action), provided that nothing in this Section
9.10 shall impair the rights of the Bondowners to receive all payments due under the Bonds, and the Bond
Insurer shall have the exclusive right to exercise or direct the exercise of remedies on behalf of the Owners of
the Bonds in accordance with the terms of the Indenture following 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 Trustee hereby accepts the trusts
imposed upon it by this Indenture, represents and covenants that it is fully empowered under the applicable
laws and regulations of the State to accept said trusts, and agrees to perform said trusts, but only upon and
subject to the following express terms and conditions, and no implied covenants or obligations shall be read
into this Indenture against the Trustee: -

a) The Trustee may execute any of the trusts or powers hereof and perform any of its duties
by or through attorneys, agents, affiliates, custodians, nominees, receivers or employees and shall not be
responsible for the supervision of, or the acts of any attorneys, agents or receivers appointed by it in
good faith and without negligence, and shall be entitled to advice of Counsel chosen by it concerning all
matters of trusts hereof and the duties hereunder, and may in all cases pay such reasonable
compensation to all such attorneys, agents and receivers as may reasonably be employed in connection
with the trusts hereof. The Trustee may act upon the opinion or advice of Counsel. The Trustee shall not
be responsible for any loss or damage resulting from any action or nonaction 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
Trustee is required to set forth on the Bonds pursuant to Section 2.06 hereof, the Trustee shall not be
responsible for any recital herein or in the Bonds, or the
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validity, priority, recording, or rerecording, filing, or refiling of this Indenmre or any financing
statement, amendments to this Indenmre, or continuation statements, or for reviewing any annual
reports, financial statements or audits, or for the validity of the execution by the Issuer of this Indenture
or for any supplements hereto or instruments of further assurance, or for the sufficiency of the security
for the Bonds issued hereunder or intended to be secured hereby, or the tax-exempt status of the Bonds
or the use or application of any money paid over by the Trustee in accordance with this Indenture. The
Trustee shall not be bound to ascertain or inquire as to the performance or observance of any covenants,
conditions or agreements on the part of the Issuer, except as hereinafter expressly set forth, but the
Trustee may require of the Issuer full information and advice as to the performance of the covenants,
conditions and agreements aforesaid. The Trustee shall not be responsible or liable for the selection of
any investment or for any loss suffered, or any fee, tax or other charge incurred, in connection with any
investment of funds made by it in accordance with Article VU hereof including, without limitation, any
loss suffered in connection with the sale of any investment pursuant to Article VU hereof.

c) The Trustee shall not be accountable for the use of any Bonds authenticated or delivered
hereunder. The Trustee (or any affiliate of the Trustee) may become the Owner of Bonds and otherwise
transact banking and trustee business with the Issuer with the same rights which it would have if it were
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not Trustee.

d) The Trustee shall be fully 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 the proper person or persons. Any action taken by the Trustee pursuant to this Indenture upon the
request or authority or consent of any person who at the time of making such request or giving such
authority or consent is the owner of any Bond shall be conclusive and binding upon all future 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 the sufficiency or validity of any
instrument, paper or proceeding, the Trustee shall be entitled to conclusively rely upon a certificate
signed on behalf of the Issuer by an Authorized Issuer Representative as sufficient evidence of the facts
therein contained, and prior to the occurrence of a default of which the Trustee has been notified as
provided in subsection (g) of this Section, or subsequent to the waiver, rescission or annulment of a
default as provided in Article EX hereof; shall also be at liberty to accept a similar certificate to the effect
that any particular dealing, transaction or action is necessary or expedient, but may at its discretion
secure such further evidence deemed necessary or advisable, but shall in no case be bound to secure the
same. The Tmstee may accept a certificate signed on behalf of the Issuer by an Authorized Issuer
Representative to the effect that a resolution in the form therein set forth has been adopted by the Issuer
as conclusive evidence that such resolution has been duly adopted, and is in full force and effect.

REPORTS OF COMMITTEES

f) The permissive right of the Trustee to do tilings enumerated in this Indenture shall not be
construed as a duty and the Trustee shall not be liable in the performance of its obligations hereunder,
except for its negligence or willful misconduct.

g) The Trustee shall not be required to take notice or be deemed to have notice of any default
or Event of Default hereunder, except failure by the Issuer to cause to be made any of the payments to
the Trustee required to be made by Article IV hereof and all defaults under Section 9.01(a), (b) or (c)
hereof, unless a Responsible Officer shall be specifically notified in writing of such default by the Issuer
or by the Owners of at least twenty-five per cent (25%) in aggregate principal amount of all Bonds then
outstanding or by the Remarketing Agent, and in the absence of any such notice may conclusively
assume that no such default or Event of Default exists.

h) The Trustee shall not be required to give any bonds or surety in respect of the execution of
its trusts and powers hereunder.

(i) Before taking any action under Article TX- hereof at the request or direction
of the Bondholders, the Trustee may require that an indemnity bond satisfactory to the
Trustee be furnished by the Bondholders, for the reimbursement of all expenses to which
it may be put and to protect it against all liability, except liability which is adjudicated to
have resulted from its negligence or willful default in connection with any action so taken.

0") All moneys received by the Trustee or any Paying Agent shall, until used or applied or
invested as herein provided, be held in trust for the purposes for which they were received and shall not
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invested as herein provided, be held in trust for the purposes for which they were received and shall not
be commingled with the general funds of the Trustee but need not be segregated from other funds except
to the extent required or permitted by law. Neither the Trustee nor any Paying Agent shall be under any
liability for interest on any moneys received hereunder except such as may be agreed upon.

(k) The Trustee, prior to the occurrence of an Event of Default specified in Section 9.01 of this
Indenture and after the curing or waiving of all Events of Default which may have occurred, undertakes
to perform such duties and only such duties as are specifically set forth in this Indenture and, in the
absence of bad faith on its pan, the Trustee may conclusively rely, as to the truth of the statements and
correctness of the opinions expressed therein, upon certificates or opinions furnished to the Trustee and
conforming to the requirements of this Indenture; but in the case of any such certificates or opinions
which by any provision hereof are specifically required to be furnished to the Trustee, the Trustee shall
be under a duty to examine the same to determine whether or not they conform to the requirements of
this Indenture. In case an event of default has occurred (which has not been cured or waived) the Trustee
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 prudent person would exercise or use under the circumstances in the
conduct of his own affairs.

JOURNAL-CITY COUNCIL-CHICAGO

(1) No provision of this Indenture shall be construed to relieve the Trustee from liability for its
own negligent action, its own negligent failure to act, or its own willful misconduct, except that:

i) This subsection shall not be construed to limit the effect of subsection (k) of this
Section;'

ii) The Trustee shall not be liable for any error of judgment made in good faith by an
officer of the Trustee, unless it shall be proved that the Trustee was negligent in ascertaining the
pertinent facts;

iii) The Trustee shall not be liable with respect to any action taken or omitted to be
taken by it in good faith in accordance with the direction of the 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 available to the Trustee, or exercising any trust or
power conferred upon the Trustee, under this Indenmre; and

iv) No provision of this mdenture shall require the Trustee to expend or risk its own
funds or otherwise incur any financial liability in the performance of any of its duties hereunder,
or in the exercise of any of its rights or powers, if it shall have, reasonable grounds for believing
that repayment of such funds or adequate indemnity against such risk or liability is not
reasonably assured to it provided, however, that no right of the Trustee to mdemnification shall
relieve the Trustee from responsibility for making payments on the Bonds when due from moneys
available to it, or from making any claim under the Bond Insurance Policy.

(m) Notwithstanding anything elsewhere in this Indenture contained, the Trustee shall have the
right, but shall not be required, to demand, in respect of the authentication of any Bonds, the
withdrawal of any cash, the release of any property, or any action whatsoever within the purview of this
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withdrawal of any cash, the release of any property, or any action whatsoever within the purview of this
Indenture, any showings, certificates, opinions, appraisals or other infonnation, or corporate action or
evidence thereof, in addition to that by the terms hereof required as a condition of such action by the
Trustee, deemed desirable for the purpose of establishing the right of the Issuer to the authentication of
any Bonds, the withdrawal of any cash, or as a condition to the taking of any action by the Trustee.

(n) In the event the Trustee incurs expenses or renders services in connection with an event of
bankruptcy, reorganization or insolvency, such expenses (including the fees and expenses of its counsel)
and the compensation for such services are intended to constitute expenses of administration under any
bankruptcy, reorganization or insolvency.

(o) To the extent that the Trustee is also acting as Paying Agent, Registrar or Tender Agent
hereunder, the rights and protections afforded to the Trustee pursuant to this Article X shall also be
afforded to such Paying Agent, Registrar and Tender Agent.

REPORTS OF COMMITTEES

Section 10.02. Corporate Trustee Required; Eligibility. There shall at all tiroes be a Trustee
hereunder which shall be a corporation organized and doing business as a commercial bank or trust company
under the laws of the United States of America or of one of the states of the United States, be authorized under
such laws to exercise corporate trust powers, be authorized to accept and exercise the trusts herein provided,
have a combined capital and surplus of at least $25,000,000, be subject to supervision or examination by
federal or state authority and have such offices and agencies in such locations as are required to enable it to
perform the functions herein contemplated. So long as DTC is the Securities Depository for the Bonds, the
Trustee must be a Direct Participant in DTC. If, and at all 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 the requirements of the
aforesaid supervising or examining authority, then for the purposes of this Section 10.02, the combined capital
and surplus of such corporation shall be deemed to be its combined capital and surplus as set forth in its most
recent report of condition so published.

Section 10.03. Fees, Charges And Expenses of Trustee. The Trustee shall be entitled to payment
and/or reimbursement from the Issuer for such fees as shall be agreed upon by the Issuer and the 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 Trustee's then-current fee schedule for default administration (the
entirety of which compensation shall not be limited by any provision of law regarding compensation of a
trustee of an express trust); and, in the event that it should become necessary that the Trustee perform
Extraordinary Services, it shall be entitled to reasonable extra compensation therefor from the Issuer, and to
reimbursement from the Issuer for reasonable and necessary Extraordinary Expenses (including fees of
Counsel) in connection therewith; provided, that if such Extraordinary Services or Extraordinary Expenses are
occasioned by the negligence or willful misconduct of the Trustee it shall not be entitled to compensation or
reimbursement therefor. The Trustee shall have a first lien with right of payment prior to payment 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 incurred; provided, however, that the Trustee's lien
with right of payment prior to payment on account of principal of or premium, if any, or interest on any Bond
with respect to moneys in the Bond Fund held for the payment of the principal of and premium, if any, and
interest on particular Bonds or moneys held for the payment 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
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subordinate to that of the Bondholders. The Trustee's rights under this Section 10.03 shall survive the
termination or expiration of this Indenture; the resignation or removal of the Trustee and the payment in full of
the Bonds. The Issuer agrees to indemnify, defend and hold the Trustee harmless from and against any loss,
liability or expense incurred without negligence or bad faith on its part, arising out of or in connection with the
acceptance or administration of the office of Trustee under this Indenture, 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 Trustee
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 Trustee shall (i) promptly give notice of default to

JOURNAL-CITY COUNCIL-CHICAGO

the Bond Insurer and (ii) within sixty (60) days thereafter (unless such default is cured or waived), give notice
of such default to each Owner of Bonds then outstanding, provided that, except in the case of a default in the
payment of the principal of or premium, if any, or interest on any Bond, the Trustee may withhold such notice
to the Bondholders if and so long as a trust committee of Responsible Officers of the Trustee in good faith
determine that the withholding of such notice is in the interests of the Bondholders and provided further that
nothing in this Section 10.04 shall be deemed to limit the 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 which in the opinion of the Trustee and its Counsel has a substantial bearing on the interests of Owners of
the Bonds, the Trustee may intervene on behalf of Bondholders and, subject to tbe provisions of Section 10.01
(i), shall do so if requested in writing by the Owners of a majority in aggregate principal amount of all Bonds
then outstanding.

Section 10.06. Successor Trustee. Any corporation or association into which tbe Trustee may be
merged or converted, or with which it may be consolidated, or to which it may sell, lease or transfer its
corporate trust business and assets as a whole or substantially as a whole, shall be and become successor
Trustee hereunder and shall be vested with all the trusts, powers, rights, obligations, duties, remedies,
immunities and privileges hereunder as was its predecessor, without the execution or filing of any instrument
on the part of any of the parties hereto.

Section 10.07. Resignation by the Trustee. The Trustee may at any time resign from the trusts
hereby created by giving sixty (60) days written notice by registered or certified mail to the Issuer, the Owner
of each Bond, the Remarketing Agent and the Auction Agent, and such resignation shall not take effect until
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 hereby. Upon receiving such notice of resignation, the Issuer shall
promptly appoint a successor Trustee. If no successor Trustee shall 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 Trustee may petition, at the expense of the Issuer, any court of competent jurisdiction for the
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 similarly situated, petition any such court for the appointment of
a successor trustee. Such court may thereupon, after such notice, if any, as it may deem proper and may
prescribe, appoint a successor trustee.

Section 10.08. Removal of the Trustee, (a) In case at any time either of the following shall occur:

1) the Trustee shall cease to be eligible in accordance with the provisions of Section 10.02Office of the City Clerk Printed on 6/9/2022Page 137 of 394
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1) the Trustee shall cease to 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 months, or

2) the Trustee shall become incapable of acting, or shall be adjudged a bankrupt or insolvent,
or a receiver of the Trustee or of its property shall be appointed, or any public officer shall take charge
or control of the Trustee or of its property or affairs for the purpose of rehabilitation, conservation or
liquidation,

REPORTS OF COMMITTEES

then, in any such case, the Issuer may remove the Trustee and appoint a successor trustee by an
instrument in writing delivered to the Trustee, the Bond Insurer and the Rernarketihg Agent, or any
such Bondholder may, on behalf of itself and all others similarly situated, petition any court of
competent jurisdiction for the removal of the 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 trustee.

If no successor Trustee shall have been so appointed and have accepted appointment
within forty-five (45) days after the giving of such notice of removal, the Trustee being removed may
petition, at the expense ofthe Issuer, any court of competent jurisdiction for the appointment of a
successor Trustee.

b) The Issuer (except during the occurrence and continuation of an Event of Default),
in its sole discretion, or the Owners of a majority in aggregate principal amount of the Bonds at the
time outstanding may at any time, with or without cause, remove the Trustee and appoint a successor
trustee by an instrument or concurrent instruments in writing signed by the Issuer or such
Bondholders, as the case may be.

c) Any resignation or removal of the Trustee and appointment of a successor trustee,
pursuant to any of the provisions of this Section shall not become effective until the acceptance of
appointment by the successor Trustee as provided in Section 10.09 and acceptance by the successor
Trustee of the trusts created hereby.

Section 10.09. Appointment of Successor Trustee. In case the Trustee hereunder

shall:

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 the control of any public officer or officers or of a receiver
appointed 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 mailed 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
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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 filing with the Issuer, the Bond Insurer and
the Remarketing Agent an instrument or concurrent instruments in writing signed by or on behalf of
such Owners, may designate a successor Trustee. The appointment of a successor Trustee shall be
subject to the approval of the Bond Insurer.

In case at any time the Trustee shall resign and no appointment of a successor Trustee shall
be made pursuant to the foregoing provisions of this Article X prior to the date specified in the notice of
resignation as the date when such resignation shall take effect, the Owner of any Bond may apply to any
court of competent jurisdiction to appoint a successor Trustee. Such

JOURNAL-CITY COUNCIL-CHICAGO

court may thereupon, after such notice, if any, as it may deem proper and prescribe, appoint a successor
Trustee.

Section 10.10. Concerning Any Successor Trustees. Every successor Trustee appointed
hereunder shall execute, acknowledge and deliver to its predecessor and also to the Issuer, an instrument in
writing accepting such appointment hereunder, and thereupon such successor shall become fully vested with
all the trusts, powers, rights, obligations, duties, remedies, immunities and privileges of its predecessor; but,
nevertheless, and upon payment of its charges (1) such predecessor shall, on the written request of the Issuer,
execute and deliver an histrurnent traiisferring to such successor Trustee all the trusts, powers, rights,
obligations, duties, remedies, immunities and privileges of such predecessor hereunder and (2) such
predecessor shall deliver all securities and moneys held by it as Trustee hereunder to its successor. Should any
instrument in writing from the Issuer be required by any successor Trustee for more fully and certainly vesting
in such successor the trusts, powers, rights,- obligations, duties, remedies, immunities and privileges hereby
vested in the predecessor any and all such instruments in writing shall, on written request, be executed,
acknowledged and delivered by the Issuer. The resignation ofany Trustee and the instrument or instruments
removing any Trustee and appointing a successor hereunder, together with all other instruments provided for in
this Article, shall be filed or recorded by the successor Trustee in each recording office, if any, where the
Indenture or a financing statement relating thereto shall have been filed or recorded. No trustee hereunder shall
be liable for the acts or omissions of any successor trustee.

Section 10.11.  Trustee Protected In Relying Upon Resolution, Etc. The
resolutions, opinions, certificates and other instruments provided for in this Indenture may be
accepted by the Trustee as conclusive evidence of the facts and conclusions stated therein and shall
be full warrant, protection to the Trustee for the release of property and the withdrawal of cash
hereunder. <

Section 10.12. Successor Trustee As the Trustee of Bond Fund, Paying Agent, Tender Agent and
Registrar. In the event of a change in the office of the Trustee, the predecessor Trustee which has resigned or
been removed shall cease to be Trustee of the Bond Fund, Tender Agent and Registrar and a Paying Agent for
principal of and premium, if any, and interest on the Bonds, and the successor Trustee shall become such
Trustee, 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 that
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 trustee in such
jurisdiction. It 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 event of default, it may be necessary that the Trustee
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enforcement of this Indenture upon the occurrence of an event of default, it may be necessary that the Trustee
appoint an additional individual or institution as a separate Trustee or Co-Trustee. The following provisions of
this Section 10.13 are adapted to these ends.

In the event of the 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 trusts herein

REPORTS OF COMMITTEES

granted to the Trustee or to hold title to the Trust Estate or to take any other action which may be necessary or
desirable in connection therewith, each and every remedy, power, right, claim, demand, cause of action,
immunity, estate, title, interest and lien expressed or intended by this Indenture to be exercised by or vested in
or conveyed to the Trustee with respect thereto shall be exercisable by and vest in such separate Trustee or Co-
Trustee but only to the extent necessary to enable the separate Trustee or Co-Trustee to exercise such rights,
powers and trusts, and every covenant and obligation necessary to the exercise thereof by such separate
Trustee or Co-Trustee shall run to and be enforceable by either of them.

Should any deed, conveyance or instrument in writing from the Issuer be required by the
separate Trustee or Co-Trustee so appointed by the Trustee in order to more fully and certainly vest in and
confirm to him or it such properties, rights, powers, trusts, duties and obligations, any and all such deeds,
conveyances and instruments shall, on request, be executed, acknowledged and delivered by the Issuer. In case
any separate Trustee or Co-Trustee, or a successor to either, shall die, become incapable of acting, resign or be
removed, all the estates, properties, rights, powers, trusts, duties and obligations of such separate Trustee or Co
-Trustee, so far as pennitted by law, shall vest in and be exercised by the Trustee until the appointment of a
new Trustee or successor to such separate Trustee or Co-Trustee.

No Trustee shall be liable 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 Trustee may without the consent of, or notice to, any of the 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 which are not contrary to or
inconsistent with this Indenmre as theretofore in effect; (ii) to grant to or confer or impose upon the Trustee for
the benefit ofthe Bondholders any additional rights, remedies, powers, authority, security, liabilities or duties
which may lawfully be granted, confened or imposed and which are not contrary to or inconsistent with this
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 shall not adversely affect the Bondholders;
(iv) to evidence the appointment of a separate trustee or a co-trustee or to evidence the succession of a new
trustee or a new co-trustee hereunder; (v) to comply with the requirements of the Trust Indenmre Act of 1939,
as from time to time amended; (vi) to 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 to this Indenture regarding
exchangeability of Bonds of different Authorized Denominations, redemptions of portions of Bonds of
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particular Authorized Denominations and similar amendments and modifications of a technical nature; (ix)
subject to the prior written consent of the Bond Insurer,

JOURNAL-CITY COUNCIL-CHICAGO

to provide for a liquidity facility prior to the initial adjustment to a Daily Rate, Weekly Rate, Term Rate or
Flexible Rate; (x) subject to the prior written consent of the Bond Insurer, to provide additional security,
including, without limitation, a letter of credit, to the Trustee for the benefit of the Bondholders upon receipt
by the Issuer and the Trustee of an opinion of Bond Counsel to the effect that the provision of such additional
security is permitted by applicable law and will not have an adverse effect on the exclusion of the interest on
the Bonds from the gross income of the Owners or Beneficial.Owners thereof for federal income tax purposes
and to conform to or permit compliance 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 this Section 11.01 shall take effect until ten
Business Days after the Bond Insurer shall have been given written notice of such supplemental indenture. The
Trustee is directed to file with the Bond Insurer a copy of each supplemental indenture.

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 this Section and Section 9.10, and not otherwise, the holders of not less than a majority in
aggregate principal amount of the Bonds then Outstanding shall have the right, from time to time, to consent to
and approve the execution by the Issuer and the Trustee of such other mdenmre or indentures supplemental
hereto for the 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 the Bond Insurance Policy is in effect with respect
to all Outstanding Bonds, no consent of Bondholders under this Section 11.02 shall be required; provided,
however, that nothing in this Section contained shall permit or be construed as pernutting amendments of this
Indenture, without the 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 interest on any Bond issued
hereunder, or (b) a reduction in the principal amount of, premium, if any, on any Bond or the rate of interest
thereon, or (c) an adverse change in the rights of the Owners of the Bonds to the purchase thereof pursuant to
Article IV hereof, or (d) a privilege or priority of any Bond or Bonds over any other Bond or Bonds, or (e) a
reduction in the aggregate principal amount of the Bonds the Owners of which are required to consent to such
supplemental indenture.

If at any time the Issuer shall request the Trustee to enter into any such supplemental indenture
for any of the purposes allowed by this Section, the Trustee shall, at the written request of the Issuer and upon
being satisfactorily indemnified with respect to 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 mailed in substantially the manner provided in Section 3.02 hereof with respect to redemption
of Bonds. Such notice shall be prepared by the Issuer and shall briefly set forth the nature of the proposed
supplemental indenmre and shall state that copies thereof are on file at the Principal Office of the Trustee for
inspection by all Bondholders. If, within sixty (60) days or such longer period of time as shall be prescribed by
the Issuer following the mailing of such notice, the 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 the execution of any such
supplemental indenture 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 therein, or the operation thereof, or in any manner
to question the propriety of the execution thereof, or to enjoin or restrain the Trustee or the Issuer from
executing the same or from taking any action pursuant to the provisions thereof. The Issuer shall have
the right to extend, from time to time the period within which such consent and approval may be
obtained from Bondholders. Upon the execution of any such supplemental indenture as in this Section
pennitted and provided, this Indenture shall be and be deemed to be modified and amended in
accordance therewith.

A supplemental indenture under this Section 11.02 shall not become effective unless and
until the Bond Insurer shall have consented to the execution and delivery of such supplemental
indenture. The Trustee shall file with Standard & Poor's Corporation a copy of each supplemental
iridenrure consented to by the Bond Insurer.

Section 11.03. Consent of Remarketing Agent. A supplemental indenture under this Article
XI which affects any rights, duties or obligations of the Remarketing Agent shall not become effective
unless and until the Remarketing Agent shall have consented to the execution and delivery of such
supplemental indenture. .

Section 11.04. Opinion of Bond Counsel. The Trustee may require that the Issuer deliver to
the Trustee at the Issuer's expense an opinion of Bond Counsel upon which the Trustee may conclusively
rely to the effect that a supplemental indenmre is permitted by applicable law and will not adversely
affect the tax-exempt status of the interest on the Bonds and that such supplemental indenture complies
with the terms and provisions of this Indenture.

ARTICLE XH Miscellaneous

Section 12.01. Consents, Etc. of Bondholders. Any consent, approval, direction or other
instrument required by this Indenture to be signed and executed by the Bondholders may be in any
number of concurrent writings of similar tenor and may be signed or executed by such Bondholders in
person or by agent appointed in writing. Proof of the execution of any such consent, approval, direction
or other instrument or of the writing appomting any such agent, if made in the following manner, shall
be sufficient for any of the purposes of this Indenmre, and shall be conclusive in favor of the Trustee
with regard to any action taken under such request or other instrument, namely:

(a) The fact and date of the execution by any Person of any such instrument or writing may
be proved by the certificate of any officer in any jurisdiction who by law has power to take
acknowledgments within such jurisdiction that the Person signing such instrument or writing
acknowledged before him the execution thereof, or by affidavit of any witness to such execution or
in any other manner satisfactory to the Trustee; or

JOURNAL-CITY COUNCIL-CHICAGO

(b) The fact of ownership of Bonds and the amount or amounts, numbers and other identification
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(b) The fact of ownership of Bonds and the amount or amounts, numbers and other identification
of such Bonds, and the date of acquiring the same shall be proved by the registration books of the
Issuer maintained by the Trustee pursuant to Section 2.04 hereof.

Any request, demand, authorization, direction, notice, consent, waiver or other action by any
Bondholder shall bind every future holder of the same Bond in respect of anything done or suffered to be done
by the Trustee or the Issuer in reliance thereon, whether or not notation of such action is made upon such
Bond.

Section 12.02. Limitation of Rights. With the exception of rights herein expressly conferred,
nothing expressed or mentioned in or to be implied from this Indenture or the Bonds is intended or shall be
construed to give to any person other than the parties hereto, the Remarketing Agent, the Auction Agent, the
Bond Insurer and the Owners of the Bonds any legal or equitable right, remedy or claim under or in respect to
this Indenmre. This Indenture and all 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, the ^marketing Agent,
the Bond Insurer and the Auction Agent as herein provided.

Section 12.03. Waiver of Notice. Whenever in this Indenture the giving of notice by mail or
otherwise is required, the giving of such notice may be waived in writing by the person entitled to receive such
notice and in any such case the giving or receipt of such notice shall not be a condition precedent to the
validity of any action taken in reliance upon such waiver.

Section 12.04. Severability. If any provision of this Indenmre shall be invalid, inoperative or
unenforceable as applied in any particular case in any jurisdiction or jurisdictions or in all jurisdictions, or in
all cases because it conflicts with any other provision or provisions hereof or any constimtion or statute or rule
of public policy, or for any other reason, such circumstances shall not have the effect of rendering the 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. The invalidity of
any one or more phrases, sentences, clauses or Sections in this Indenture contained, shall not affect the
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 sufficiently given if in writing and shall be deemed given when mailed by
registered, certified or first class mail, postage prepaid, or by qualified overnight courier service mutually
acceptable to the delivering and recipient parties, courier charges prepaid, addressed as follows:

If to the Issuer: City of Chicago, Illinois
33 North LaSalle Street, Sixth Floor Chicago, Illinois
60602 Attention:
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If to the Trustee, the Paying Agent or the
Tender Agent:

Attention: Telephone
Telecopy:
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If to the Auction Agent:

Attention:
Telephone:
Telecopy:

If to the Remarketing Agent: _

Attention:
Telephone:
Telecopy:

Unless specifically otherwise required by the terms of this 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 shall
verify receipt of such notice promptly upon the transmission thereof and such notice shall not be deemed
duly given unless full and legible receipt thereof has been verified by the recipient of such notice. The
Issuer, the Trustee and the Remarketing Agent may, by notice pursuant to this Section 13.05, designate
any different addresses to which subsequent notices, certificates or other communications shall be sent.
A duplicate copy of each notice, approval, consent, request, complaint, demand or other communication
given hereunder by the Issuer or the Trustee to any one of the others shall also be given to each one of
the others.

Any notice to a party shall also be given to the Bond Insurer at the following
address:

[To Come]

Section 12.06. Holidays. If the date for rnaking 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 Indenture and no
interest shall accrue on the payment so deferred during the mtervening period.

JOURNAL-CITY COUNCIL-CHICAGO

Section 12.07. Action by Issuer. Whenever it is herein provided or permitted for any action to be
taken by the Issuer, such action may be taken by an Authorized Issuer Representative under the Agreement
unless the context clearly indicates otherwise.

Section 12.08. Counterparts. This Indenmre may be simultaneously executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and tbe same
instrument.
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Section 12.09. Applicable Law. This Indenture shall be governed exclusively by and construed
in accordance with the applicable laws of the State without regard to the principles of conflicts of laws
thereof.

Section 12.10. Dealing In Bonds. The Trustee, or the Remarketing Agent, in its individual
capacity, may in good faith buy, sell, own, hold and deal in any of the Bonds, and may join in any action which
any Bondholder may be entitled to take with like effect as if 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 Issuer, and may act as depository, trustee or agent
for any committee or body of Bondholders secured hereby or other obligations of the Issuer as freely as if it
did not act in any capacity hereunder.

Sectionl2.il <http://Sectionl2.il>. Bond Insurance. The payment of the principal of and interest
on the Bonds when due is to be insured under, and to the extent provided in, the Bond Insurance Policy,
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 from an Auction Period of 35 days or less to
another Auction Period of 35 days or less) shall be conditioned upon receipt of a firm underwriting
commitment or contract of purchase from an investment bank or other purchaser, acceptable to the Bond
Insurer.

If conversion fails for any reason, the Bonds (i) shall remain in the Auction Rate Period from
which the conversion was attempted if such Auction Rate Period is an Auction Rate Period of 35 days or less
or (ii) shall automatically be converted to an Auction Rate Period of 35 days.

In the event that the Issuer is in default under any of its obligations relating to the Bonds, the
Bond Insurer will succeed to any rights of the Issuer to direct a conversion of the Rate Period on the Bonds.

The Auction Procedures may only be terminated for the following reasons: (i) upon a successful
conversion from the Auction Rate Period to another Rate Period; or (ii) upon a failure by the Bond Insurer to
pay amounts due under the Bond Insurance Policy. There may be no termination of the Auction Procedures for
any other reason, including defaults by the Issuer. If the Issuer has failed to pay fees due to the Auction Agent
or to any Broker-Dealer, the Bond
REPORTS OF COMMITTEES

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, other 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.
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[To Come]

In 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 trusts 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 Trustee

(Seal) Attest:

JOURNAL-CITY COUNCIL-CHICAGO

Appendix "A". (To Indenture Of Trust)

[Form Of Bond]

United States Of America

State Of Illinois

City Of Chicago

Auction Rate Bond,

Series .

Registered Number
R-
Registered
$
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$

For Flexible Rate Periods Only

Interest Rate

%
Number Of      Mandatory Purchase
Days In Flexible        And Interest
Segment Payment Date

Amount Of Interest Due For Flexible Segment

$

Dated Date: Maturity Date: Registered Owner: I:rincipal Amount:

The City of Chicago (the "Issuer"), a municipal corporation and a home rule unit of the State of Illinois, 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 until 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 defined, and to pay interest on overdue principal at 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 applicable hereto, the principal of and premium, if any, and interest on this Bond
being payable in lawful money of the
United States of America at the Principal Office of , as Paying
Agent (the "Paying Agent"); provided, however, payment 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 Paying Agent mailed to such registered owner hereof at his address as it appears on the
registration books ofthe Issuer maintained by (Name of Trustee], as Trustee (the "Trustee") or at such other address as is
furnished in writing by such registered owner to the Trustee not later than the close of business on the Record Date or (ii)
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 Million Dollars ($1,000,000) in aggregate principal amount ofthe 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 governing Book Entry Bonds shall govern
the manner ofthe payment ofthe principal and purchase price of, and premium, if any, and interest on, this Bond.
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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 rights and remedies of the registered owners of Bonds with
respect thereto. In no event shall the Issuer 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 the principal of, redemption
premium on or interest on this bond.

JOURNAL-CITY COUNCIL-CHICAGO

This Bond may be transferred or exchanged by the registered owner hereof in person or by his attorney duly authorized
in writing at the Principal Office ofthe Trustee but only in the manner, subject to the limitations and upon payment of the
charges provided in the Indenture, and upon surrender and cancellation of this Bond. Upon such transfer or exchange a
new registered Bond or Bonds, of authorized denomination or denominations, for the same aggregate principal amount
will be issued to the transferee in exchange herefor.

In The Manner Provided And Subject To The Provisions Of The Indenture, The Term Of The Bonds Will Be Divided
Into Consecutive Rate Periods During Each Of Which The Bonds Shall Bear Interest At Either A Daily Rate, A Weekly
Rate, A Term Rate, Flexible Rates Or Auction Rates, Each Of Which Shall 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)} Percent Per
Annum And The Maximum Rate Per Annum Then Permitted By Applicable Law.

Interest on this Bond shall be payable on each.Interest Payment Date for the period commencing on the next preceding
Interest Payment Date (or if no interest has been paid hereon, commencing on the Dated Date) and ending on the day
next preceding such Interest Payment Date; provided, however, that if, as shown by the records ofthe Trustee, interest on
the Bonds shall be in default, Bonds shall bear interest from the last date to which interest has been paid in full or duly
provided for on the Bonds, or if no interest has been paid or duly provided for on the Bonds, from the Dated Date.
Interest shall 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 Daily 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 Payment Date" means (1) with respect to any Daily Rate Period or Weekly Rate Period, the first (1st)
Business Day of each calendar month, (2) with respect to any Term Rate Period, the first (lsl) day ofthe sixth (6th)
calendar month following the effective date of such Term Rate Period, and the first (1st) 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 (1st) Business Day of the first (1st) calendar month commencing after the end of such
Auction Period, (ii) for an Auction Period of ninety-one (91) days or less (other than an Auction Period described in

Office of the City Clerk Printed on 6/9/2022Page 148 of 394

powered by Legistar™

http://www.legistar.com/


File #: F2021-8, Version: 1

Auction Period, (ii) 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 of such Auction Period and (iii) for an Auction Period of more
than ninety-one (91) days, on each thirteenth (13th) Thursday after the first (1st) day of such 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

REPORTS OF COMMITTEES

thereof.

The term "Record Date" means with respect to any Interest Payment Date in respect of a Daily Rate Period, a Weekly
Rate Period, a Flexible Segment or an Auction Period, the Business Day next preceding such Interest Payment Date and,
with respect to any Interest Payment Date in respect of a Term Rate Period, the fifteenth (15,h) 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 integral multiple thereof during any Term Rate Period; in the denominations of One Hundred
Thousand Dollars ($100,000) and any integral multiple of Five Thousand Dollars ($5,000) excess thereof during any
Daily Rate Period or Weekly Rate Period; in the denominations of One Hundred Thousand Dollars ($100,000) and any
integral multiple of Five Thousand Dollars ($5,000) in excess thereof during any Flexible Rate Period; and in. the
denominations. of Twenty-five Thousand Dollars ($25,000) and integral 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 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.

The Issuer, the Trustee, the Paying Agent, the Tender Agent, the Registrar, the Remarketing Agent, the Bond Insurer,
the Auction Agent and any other agent of the Issuer or the Trustee may treat the person in whose name this Bond is
registered as the owner hereof for the purpose of receiving payment as herein provided and for all other purposes,
whether or not this Bond be overdue, and neither the Issuer, the Trustee, the Paying Agent, the Tender Agent, the
Registrar, the Remarketing Agent, the Bond Insurer, the Auction Agent nor any such agent shall 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 payment, registration, transfer or
exchange of Bonds, mcluding a provision that under certain circumstances the Bonds shall be deemed to be paid if
Government Obbgations, maturing as to principal and interest in such amounts and at such times as to insure the
availability 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 Trustee shall have been deposited with

JOURNAL-CITY COUNCIL-CHICAGO
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the Trustee.

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 shall have the meanings assigned
to them in the Indenture.

This Bond shall not be vabd or become obligatory for any purpose or be entitled to any security or benefit under the
Indenture unless and until the certificate of authentication hereon shall have been duly executed by the Trustee.

It Is Hereby Certified, Recited And Declared that all 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 Illinois and that
the amount of this Bond, together with all other indebtedness of the Issuer, does not exceed any limit 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 facsimile
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, all as of the Dated Date.

City of Chicago

By:
Mayor

[Seal]

Attest:

City Clerk

REPORTS OF COMMITTEES
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[Form Of Trustee's Certificate Of Authentication]

This Bond is one ofthe Bonds described in the within-mentioned Indenture of Trust.

[Name of Trustee], as Trustee

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 , attorney, to transfer
the said bond on the books kept for registration thereof, with full power of substitution in the premises.

Dated

Signature Guarantee:

[End Of Form Of Bond]

JOURNAL-CITY COUNCIL-CHICAGO

Appendix "B". (To Indenture Of Trust)

Auction Procedures.

Section 1. Definitions.

Each of the terms defined in Article I of the Indenture shall have the meaning specified therein. In addition, each of the
following terms shall have the meaning specified below, unless the context requires otherwise.
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following terms shall 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 l .00 minus the statutory corporate tax
rate on such date.

"Applicable 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 prevailing rating of
the Bonds in effect at the close of business on the Business Day immediately preceding such date of determination:

Appbcable Percentage
u
:AAA"/"Aaa"
n

"AA"/"Aa:

"A"/"A"

"BBB"/"Baa"

Below "BBB"/"Baa"

REPORTS OF COMMITTEES

For purposes of this definition, the "prevailing rating" ofthe Bonds will be:

a) "AAA"/"Aaa", if 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) if not "AAA"/"Aaa", then "AA"/"Aa" ifthe 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) if not "AAA"/"Aaa" or "AA"/"Aa", then "A"/"A" ifthe 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
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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 delivered to
the Trustee and the Auction Agent an instrument designating one or two of such rating agencies to replace Moody's or
Fitch, or both, then for purposes ofthe definition of "prevailing rating" Moody's or Fitch, orboth, will be deemed to have
been replaced in accordance with such instrument; provided, however, that such instrument must be accompanied by the
consent ofthe market agent.

For purposes of this definition of "Applicable Percentage," Fitch's rating categories of AAA, AA-, A- and BBB- and
Moody's rating categories of "Aaa", "Aa3", "A3" and "Baa3," 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. Ifthe prevailing 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.

JOURNAL-CITY COUNCIL-CHICAGO

"Auction Date" means, with respect to each auction period during an auction rate period, the last Wednesday of the
immediately preceding auction period, if any; provided, however, that if 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 than seven (7) days, the auction date in respect thereof shall be the first (1st) day of such
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 (ii) which is estabbshed 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 (1st) Business Day following the end ofthe next
preceding auction period or (2) in the case ofthe first (1st) auction period in any auction rate period, the date of the
initial authentication and delivery ofthe Bonds (if an auction rate period shall be specified as the first (1st) rate period
upon such initial authentication and delivery) or the effective date of an adjustment to an auction rate period, as the
case may be;

(y) each auction period shall end on, and include, the date established as the last day of such auction period as
provided in Section 2.03(e) ofthe Indenture, whether or not such day shall be a Business Day; provided, however, that
if such day shall not be immediately followed by a Business Day, then the last day of such auction period shall be the
next succeeding day that is immediately followed 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) if the date of February 29 is included in such auction period.

"Auction Procedures" means the procedures set forth in this Appendix B to the Indenture.
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"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) ofthe
Indenture and these Auction Procedures.

"Auction Rate Period" shall mean any period during which the Bonds bear interest at an Auction Rate.

"Authorized Auction Denomination" shall mean, during an Auction Rate Period, Twenty-five Thousand Dollars
($25,000) or any integral multiple thereof.

"Available Bonds" has the meaning set forth in Section 4 of these Auction Procedures.

REPORTS OF COMMITTEES

"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 ofthe most recent date for which such
index was published 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 permitted 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 affiliate of an Agent Member), (ii) that has been selected by
the Issuer and (iii) 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 pursuant 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 allowance allowable in computing hability 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 limited 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.

"Commercial Paper Dealer" means or any other
commercial 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 interest equivalent ofthe 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, (vii) 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, (viii) 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 equivalent 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 all 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
available 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 available any such rate, then the arithmetic average of such 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 detenrnnation.

Ifthe Commercial Paper Dealer does not quote a commercial paper rate required to determine the Commercial
Paper/Treasury Rate, the Commercial Paper/Treasury Rate shall be detennined on the basis of such quotation or
quotations furnished by any substitute commercial paper dealer selected by the Issuer to provide such quotation or
quotations not being suppbed 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 commercial 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 shall 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 pubbshed by 9:00 A.M. (New
York City time) on such date of determination, the interest index pubbshed by the market agent representing the
weighted average of the yield on tax-exempt

REPORTS OF COMMITTEES

commercial paper, or tax-exempt bonds bearing interest at a commercial paper rate or pursuant to a commercial paper
mode, having a range of maturities or mandatory purchase dates between twenty-five (25) and 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.
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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 Applicable 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 Appbcable
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 estabbshed, (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 deterrnination, 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 to the Auction Period in respect of which such determination
is made and (ii) ninety percent (90%) ofthe Index as of such date.

"No Auction Rate" means, as of any date of deterrnination, the applicable Commercial Paper/Treasury Rate for the
Auction Period multiplied by the applicable percentage set forth in the following table:

Applicable Percentage

"AAA"/"Aaa'

"AA"/"Aa"

"A"/"A"

Below "A"/"A"

JOURNAL-CITY COUNCIL-CHICAGO

For the purposes of this definition, the term "prevailing rating'' shall have the meaning ascribed to such term in the
defined term "Applicable Percentage".

"Potential Holder" means any person, mcluding 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.

"Standard 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 initially on a Wednesday, in the event the last
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that, so long as the standard auction period is thirty-five (35) days and ends initially on a Wednesday, in the event the last
Wednesday ofthe Auction Period is not immediately followed 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
following 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 fifth (5th) Wednesday following such Auction Period, all subject, however, to the
provisions contained in the definition of the term Auction Period.

"Statutory Corporate Tax Rate" means, as of any date of deterrnination, the highest tax rate bracket (expressed in
decimals and currently thirty-five percent (35%)) now or hereafter applicable 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 rates 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.

REPORTS OF COMMITTEES

"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 shall 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 prevaibng industry convention ofthe rate on the most recently auctioned direct
obligations ofthe United States Government 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 pubbshed by
The Wall Street Journal, then the bond equivalent yield calculated in accordance with prevailing industry convention as
calculated by reference to the arithmetic average of the bid price quotations of the most recently auctioned direct
obbgations of the United States Government 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 government securities dealer; provided, that, if the
United States government securities dealer does not provide a bid price quotation required to determine the treasury
rate, the treasury rate shall be determined on the basis of the quotation or quotations furnished by a substitute United
States Government securities dealer selected by the Issuer to provide such rate or rates not being supphed by the United
States Government securities dealer.
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States Government securities dealer.

"United    States    Government    Securities    Dealer"    shall mean
, or any other United States Government

securities dealer appointed in writing by the Issuer, its successors and their respective assigns, provided that any such
entity is a United States Government 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 Procedures. 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:

83244 JOURNAL-CITY COUNCIL-CHICAGO 5/1/2002

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, if 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 shall not be accepted in whole, offers to sell 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 sell
without regard to the Auction Rate for the next succeeding Auction Period;

(ii) one (1) or more Broker-Dealers may contact Potential Holders to deterrnine the principal amount of Bonds
which each such Potential Holder offers to purchase ifthe Auction Rate for the next succeeding Auction Period shall
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 (ii) 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 (ii)
above is hereinafter referred to as a "Bid"; and an Order containing the information referred to in clause (i)(C) above is
hereinafter referred to as a "Sell 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 sell:

A) the principal amount of Bonds specified in such Bid if the Auction Rate determined pursuant to these Auction
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A) the principal amount of Bonds specified in such Bid if the Auction Rate determined pursuant to these Auction
Procedures on such Auction Date shall 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 if the Auction Rate determined pursuant to these Auction Procedures on
such Auction Date shall be equal to the interest rate per annum specified therein; or

REPORTS OF COMMITTEES

(C) such principal amount ifthe interest rate per annum specified therein shall 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)(iii)
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)(iii) of Section 5 of
these Auction Procedures if Sufficient Clearing Bids do not exist.

(iii) Subject to the provisions of Section 3 of these Auction Procedures, a Bid by a Potential Holder shall 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 if the Auction Rate deterrnined 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;
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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

JOURNAL-CITY COUNCIL-CHICAGO

(C) the principal amount of Bonds, if any, subject to any Sell 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 Deadline, the Auction Agent shall 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 Trustee and the Auction Agent shall be responsible for any failure of a Broker-
Dealer to submit an Order to the Auction Agent on behalf 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 shall be considered
valid as follows 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, if 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;

(ii) (A) any Bid shall 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, if 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 shall be
considered vabd up to and including the amount of such excess, and, the principal amount of Bonds subject to each Bid
with the same rate shall 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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rate is reached

REPORTS OF COMMITTEES

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 vabd under this paragraph
(ii) shall be treated as subject to a Bid by a Potential Holder at the rate therein specified; and

(iii) all Sell Orders shall 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 vabd Bids
referred to in paragraph (ii) above.

e) If more than one (1) Bid for Bonds is submitted on behalf of any Potential Holder, each Bid submitted shall be a
separate Bid for Bonds with the rate and principal amount therein specified.

f) Any Bid or Sell Order submitted by an Existing Holder covering an aggregate principal amount of Bonds not equal
to an Authorized Auction Denomination shall 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
shall 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 shall be irrevocable.

Section 4.  Determination Of Sufficient Clearing Bids, Winning Bid Rate And Auction Rate.

(a) Not earner than the Submission Deadline on each Auction Date during the Auction Rate Period, the Auction Agent
shall assemble all vabd Orders submitted or deemed submitted to it by the Broker-Dealers (each such Order as submitted
or deemed submitted by a Broker-Dealer being hereinafter referred to as a "Submitted Hold Order", a "Submitted Bid" or
a "Submitted Sell Order", as the case may be or as a "Submitted Order") and shall 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 "Available Bonds"); and

JOURNAL-CITY COUNCIL-CHICAGO
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ii) 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 specifying 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 equabty (other than . because the sum ofthe principal
amounts of Bonds in clauses (A) and (B) above is zero (0) because all ofthe Bonds are subject to Submitted Hold
Orders), there shall be deemed to exist, and such Submitted Bids by Potential Holders shall be hereinafter called,
collectively, "Sufficient Clearing Bids"); and

iii) if Sufficient Clearing Bids exist, the lowest rate specified in the Submitted Bids (the "Winning 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 Submitted Bids; and

B) (I) each Submitted Bid from Potential Holders specifying such lowest rate and (II) all 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 continuing 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) Promptly after the Auction Agent has made the determinations pursuant to subsection (a) of this Section 4 of these
Auction Procedures, the Auction Agent by facsimile or electronic transmission, or by telephone (promptly confirmed by
such means), shall advise the Issuer and the Trustee 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 follows:

(i) if Sufficient Clearing Bids exist, that the Auction Rate for the next succeeding Auction Period therefor shall be
equal to the Winning Bid Rate so determined;

REPORTS OF COMMITTEES

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
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Rate; and

iii) if all ofthe Bonds are subject to Submitted Hold Orders, that the Auction Rate for the next succeeding Auction
Period therefor shall be equal to the Minimum Auction Rate.

Section 5.   Acceptance And Rejection Of Submitted Bids And Submitted Sell Orders And Allocation Of Auction Bonds.

Existing Holders shall 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 shall 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 shall be rejected:

i) existing Holders' Submitted Bids specifying any rate that is higher than the Winning Bid Rate shall be rejected,
thus requiring each such Existing Holder to sell the aggregate principal amount of Bonds subject to such Submitted
Bids;

ii) existing Holders' Submitted Bids specifying any rate that is lower than the Winning Bid Rate shall 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 shall be accepted,
thus entitling such Existing Holder to continue to hold the aggregate principal amount of Bonds subject to such
Submitted Bid, unless the aggregate principal amount of Bonds subject to all 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) of
this subsection (a), in which event such Submitted Bid of such Existing Holder shall be accepted in part only, and
such Existing Holder shall be entitled to

JOURNAL-CITY COUNCIL-CHICAGO

continue to hold the Bonds subject to such Submitted Bid only in the principal amount obtained by multiplying the
Remaining Principal Amount by a fraction, the numerator of which shall 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 all such Existing Holders that specified a rate equal to the Winning
Bid Rate; and the remainder of such Submitted Bid shall be rejected, thus requiring such Existing Holder to sell the
excess principal amount of Bonds as to which such Submitted Bid shall 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 shall be accepted
but only in an amount equal to the principal amount of Bonds obtained by multiplying the excess ofthe Available Bonds
over the aggregate principal amount of Bonds subject to Submitted Bids described in paragraphs (ii), (iii) and (iv) of
this subsection (a) by a fraction the numerator of which shall be the aggregate principal amount of Bonds subject to
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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 of such Submitted Bid shall be rejected; and

vi) each Potential Holder's Submitted Bid specifying a rate that is higher than the Winning Bid Rate shall be
rejected.

(b) If Sufficient Clearing Bids have not been made (other than because all of the Bonds are subject to Submitted Hold
Orders), subject to the provisions of subsection (e) of this Section 5 of these Auction Procedures, Submitted Orders shall
be accepted or rejected as follows in the following order of priority and all other Submitted Bids shall be rejected:

i) Existing Holders' Submitted Bids specifying any rate that is equal to or lower than the Maximum Auction Rate
shall 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
shall be accepted, thus entitling and requiring each such Potential Holder to purchase the aggregate principal amount of
Bonds subject to such Submitted Bids;

REPORTS OF COMMITTEES

iii) each Existing Holder's Submitted Bid specifying any rate that is higher than the Maximum Auction Rate shall be
rejected, and each Existing Holder's Submitted Sell Order shall be accepted, thus requiring each Existing Holder that
submitted any such Submitted Bid and/or Submitted Sell Order to sell the Bonds subject to such Submitted Bid and/or
Submitted Sell Order, but in both cases only in an amount equal to the aggregate principal amount of Bonds obtained
by multiplying 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 shall 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 Sell Order shall be deemed to be, and shall be deemed to be
accepted as, a Hold Order thus entitling such Existing Holder to continue to hold such excess principal amount of
Bonds as to which such Submitted Bid shall not have been rejected, and/or such Submitted Sell Order shall 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 all Bonds are subject to Submitted Hold Orders, all Submitted Bids shall be
rejected.
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(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 sell,

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 shall, 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 shall be equal to an Authorized Auction Denornination.

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 shall, in such manner as, in its sole discretion, it shall determine, allocate Bonds for
purchase among Potential Holders so that only Bonds in principal amounts equal to an Authorized Auction Denornination
are purchased by any Potential Holder, even if such allocation 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 shall determine 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

JOURNAL-CITY COUNCIL-CHICAGO

behalf each Broker-Dealer submitted Bids or Sell Orders and, with respect to each Broker-Dealer, to the extent that
such amounts differ, deterrnine to which other Broker-Dealer or Broker-Dealers acting for one (1) or more purchasers
of Bonds such Broker-Dealer shall deliver, 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 if any such adjustment is necessary, in the judgment ofthe Market Agent, to reflect the effect of
any Change of Preference Law. In making any such adjustment, the Market Agent shall take the following factors, as in
existence both before and after such Change of Preference Law: (i) short-term taxable and tax-exempt market rates and
indices of such short-term rates, (ii) the market supply and demand for short-term tax-exempt securities, (iii) 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.
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b) The Market Agent shall 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 Trustee 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 will 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 shall take effect on an Auction Date only if (A) the Trustee and the 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 similar means, (i) authorizing such adjustment which shall 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 will not have an adverse effect
on the exclusion of interest on the Bonds from gross income for federal income tax purposes, and (B) the Trustee 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 Appbcable
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 shall have been delivered to the Trustee an instrument, 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 Market Agent to the effect that such modifications are desirable in order to rninimize the effective
interest cost ofthe Bonds in bght of prevailing financial market conditions, then these Auction Procedures shall be
deemed, without further action, to have been modified and amended to the extent, and as of the effective date, set forth in
such instrument; provided, however, that no such certificate shall 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 Trustee an opinion of Bond Counsel to the effect that such modification is permitted by
appbcable 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,
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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 Trust, dated as of

JOURNAL-CITY COUNCIL-CHICAGO

, 2002 (the "Indenture"), between the City and , as
trustee (the "Trustee").

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 shall have the respective meanings assigned thereto in the Indenture (including
Appendix B thereto).

1.2  Terms Defined Herein.

As used herein and in the Settlement 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 Trust Company ("D.T.C").

b) "Auction" shall have the meaning specified in Section 2.1 hereof.

c) "Auction Agent Acceptance Fee" means an acceptance fee as set forth in a written agreement signed by the
Auction Agent and the City.
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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 every 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" shall mean the letter agreement relating to the Bonds among the City, the Trustee and the
Remarketing Agent, and accepted by D.T.C, entered into in connection with D.T.C.'s book-entry-only system.

(i) "Existing Holder Registry" shall mean the register maintained by the Auction
Agent pursuant to Section 2.2 hereof.

(j) "Issue Date" shall mean the date of original issuance of the Bonds.

(k) "Settlement Procedures" shall mean the Settlement Procedures attached to the Broker-Dealer Agreement as (Sub)
Exhibit A thereto.

1.3   Rules Of Construction.

Unless the context or use indicates another or different meaning or intent, the following rules shall apply to the
construction 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 shall they affect its meaning, construction or effect;

c) the words "hereof, "herein", "hereto" and other words of similar import refer to this agreement as a whole; and

d) all references herein to a particular time of day shall be to New York City time.

JOURNAL-CITY COUNCIL-CHICAGO
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2.

The Auction.

2.1 Purpose;   Incorporation   By   Reference   Of   Auction   Procedures And
Settlement 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, shall 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 obligations and duties as are herein set forth. The Auction Agent
hereby accepts such appointment and agrees that, on each Auction Date, it will follow
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 Settlement
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 fully set forth herein.

2.2 Preparation  For  Each  Auction;   Maintenance  Of  Registry   Of Existing
Holders.

(a) (i) The Auction Agent shall maintain a current registry of persons, compiled as described below, that own Bonds
that accrue interest at an Auction Rate (such registry being herein called the "Existing Holder Registry"). Such persons
shall constitute the Existing Holders for purposes of each Auction. The Auction Agent shall 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 bst 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 (1st) sentence of Section 2.2(a)(iii) hereof, and notices from the Broker-Dealers as described in
Section 2.2(a)(iii).

(ii) The City shall notify the Auction Agent in writing when any notice of redemption

REPORTS OF COMMITTEES

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
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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 mandatory 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 called for redemption or mandatory tender and the
person or department at such Agent Member to contact regarding such redemption or mandatory tender and, at least two
(2) Business Days prior to the redemption date or tender date with respect to Bonds being partially redeemed or called 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 furnished with the name and telephone number of a person or department 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 Registry.

(iii) 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) if 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 transfer . The Auction Agent shall

rescind a transfer made on the Existing Holder Registry ifthe Auction Agent has been

notified in writing in a notice substantially 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 seller failed to dehver such Bonds or (ii) sold any Bonds

and the purchaser failed to make payment to such person upon dehvery to the

purchaser of such Bonds. The Auction Agent is not required to accept any notice of

transfer delivered prior 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.

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 similar 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 if 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, Uabibty 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 (vii) of paragraph (a) ofthe Settlement Procedures, the Auction Agent, by such
means as the Auction Agent deems practicable, shall give notice of such change to the Broker-Dealer not later than 9:15
A.M. on the earlier ofthe new Auction Date or the old Auction Date.

2.3  Minimum And Maximum Auction Rates.

(a) On the date hereof, the Apphcable 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 if the Apphcable 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 Apphcable 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 entitled to conclusively rely on the Apphcable Percentage of which it has most recently received
notice from the Market Agent (or, in the absence of such notice, the Apphcable Percentage set forth in the first (l51)
sentence of this paragraph (a)).

(b) (i) On each Auction Date, the Auction Agent shall determine the Commercial
Paper/Treasury 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 shall 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-entry 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 delivery of Bond
certificates will equal the Maximum Auction Rate as determined by the City on the Business Day immediately preceding
the first (lsl) day of such Auction Period as provided in the Indenture.

REPORTS OF COMMITTEES

iii) Ifthe 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, if the rate obtained by the Auction Agent is not quoted on an
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Paper/Treasury Rate in Appendix B to the Indenture; or, if 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 of such conversion.

iv) If the Commercial Paper/Treasury 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/Treasury Rate, the
Auction Agent shall immediately notify the City so that the City can determine whether to select the Substitute
Commercial Paper Dealer to provide the quotation or quotations not being supplied by the Commercial Paper Dealer. The
City shall promptly advise the Auction Agent of any such selection.

2.4 Auction Schedule.

The Auction Agent shall 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 shall not be unreasonably withheld or delayed.
The Auction Agent shall give notice of any such change to each Broker-Dealer. Such notice shall be received prior to the
first (1st) Auction Date on which any such change shall be effective.

Event

Market Agent provides the Auction Agent with the Index.

Auction Agent advises the City and the Broker-Dealers of the Maximum Auction Rate, the Minimum 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.

JOURNAL-CITY COUNCIL-CHICAGO

Time Event

Auction Agent assembles information communicated to it by Broker-Dealers as provided in Section 3 of the Auction
Procedures. Submission Deadline is 1:00 P.M.

Auction Agent makes determination pursuant to Section 4(a) of the Auction Procedures.

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 Sell Orders are accepted and rejected in whole or
in part and principal amounts of Bonds are allocated as provided in Section 5 of the Auction Procedures. Auction Agent
gives notice of Auction results as set forth in paragraph (a) of the Settlement Procedures.

The Auction Agent shall follow the notification procedures set forth in paragraph (a) of the Settlement Procedures.

2.5   Changes   In   Apphcable   Percentages   Pursuant   To   Section   6   Of The Auction Procedures.

a) Auction Agent shall mail any notice delivered to it pursuant to the Indenture to the Existing Holders within two (2)
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Business Days of its receipt thereof.

b) The Auction Agent shall deliver any such notice dehvered to it pursuant 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.

REPORTS OF COMMITTEES

6 [Reserved].

7 Notices To Existing Holders.

The Auction Agent shall be entitled 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.

8 Events Of Default.

a) If the Auction Agent shall have received a notice from the Trustee that an Event of Default shall have occurred, the
Auction Agent shall deliver a notice of such event to the Broker-Dealers on the Business Day it receives the same by
telecopy or other similar means.

b) The Auction Agent shall deliver a copy of any notice received by it from the Trustee to the effect that an Event of
Default has been cured or waived to the Broker-Dealers on the Business Day following its receipt thereof by telecopy or
other similar means.

2.9 Broker-Dealers.

(a) The Auction Agent, on the Issue Date, shall 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 shall 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 shall have received a manually executed Broker-Dealer
Agreement from a Broker-Dealer reasonably acceptable to the Auction Agent.

(b) The Auction Agent shall terminate any Broker-Dealer Agreement as set forth

therein if so directed by the City.
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2.10 Access To And Maintenance Of Auction Records.

The Auction Agent shall afford to the City, its agents, independent pubbc accountants and counsel, access at reasonable
times during normal business hours to review and

JOURNAL-CITY COUNCIL-CHICAGO

make extracts or copies (at the City's sole cost and expense) of all books, records, documents and other information
concerning the conduct and results of Auctions, provided that any such agent, accountant, or counsel shall furnish 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 taken 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, shall 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-Dealer, except as may otherwise be required by law. The Auction Agent shall not be
responsible or bable 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, if any, on which it shall resign as a member of, or participant
in, D.T.C.

4.

Representations And Warranties.

The City represents and warrants that:

(i) this Agreement has been duly and validly 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 delivery of this Agreement, the consummation of the

transactions contemplated hereby nor the fulfillment of or compbance with the terms

and conditions of this Agreement will 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

(iii) all approvals, consents and orders of any governmental 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 materially adversely

affect the due performance by the City of its obligations under this Agreement have

been obtained.

5.

The Auction Agent.

5.1   Duties And Responsibilities.

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 impbed duties, fiduciary or otherwise, shall 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 impbed covenants or obbgations shall 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 negbgence 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 shall have been
negligent in ascertaining (or failing 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 not limited to lost profit), even
ifthe Auction Agent has been advised ofthe hkelihood of such 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
take any legal action hereunder that might, in its judgment, involve any expense or liability, unless it has been furnished
with reasonable indemnity; 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 entitled
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 instruction, notice, request, direction, consent, report, certificate,
bond certificate or other instrument, paper or document reasonably believed by it to be genuine. The Auction Agent shall
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 shall be full and
complete authorization and protection in respect ofany action taken, suffered or omitted by it hereunder in good faith and
in rebance thereon.

c) The Auction Agent shall not be required to advance, expend or risk its own funds or otherwise incur or become
exposed to financial Uabibty in the performance of its duties hereunder.

d) The Auction Agent may perform its duties and exercise its rights hereunder either directly or by or through agents
or attorneys and shall not be responsible for any misconduct or negbgence on the part of any agent or attorney appointed
by it with due care hereunder.

e) The Auction Agent shall have no obligation or liability 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 ofthe
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Bonds.

4 Compensation, Expenses And Indemnification Of The Auction Agent.

The City shall pay (i) the Auction Agent Acceptance Fee on the date of payment for and delivery ofthe Bonds, (ii) the
Auction Agent Fee for the Bonds on the initial Interest Payment Date and annually 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 debvered to the City.
To the extent, if any, that a court of competent jurisdiction would enforce such agreement as not contrary to law or pubhc
policy, the City agrees that it shall indemnify the Auction Agent for, and hold it harmless against any loss, babibty or
expense incurred without negbgence 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 itself against any claim
of bability in connection with its exercise or performance of any of its duties thereunder, except such as may result from
its negbgence or bad faith.

5 Compensation Of The Broker-Dealers.

(a) On the initial Interest Payment Date, the Broker-Dealers shall be entitled to
receive a fee in an amount equal to the product of (i) of one percent (1%) per
annum times (ii) 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 (iii) 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 entitled to receive a fee for all 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 (ii) a
fraction, the numerator of which is the number of days in the Auction Period
immediately following such Auction Date and the denominator of which is [three
hundred sixty (360)], times (iii) 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

JOURNAL-CITY COUNCIL-CHICAGO

5.5(d) hereof. The Broker-Dealer Fee Rate shall be the prevailing rate received by broker-dealers for rendering
comparable services to others. Ifthe then current Broker-Dealer Fee Rate is not, in the opinion ofthe Auction Agent, the
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comparable services to others. Ifthe then current Broker-Dealer Fee Rate is not, in the opinion ofthe Auction Agent, the
prevailing rate, the City shall change the Broker-Dealer Fee Rate so that it equals such prevailing rate. The
initial Broker-Dealer Fee Rate shall be of one percent (1%) per annum. Ifthe City
changes the Broker-Dealer Fee Rate pursuant to the terms hereof, the City shall 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 shall pay to the Broker-
Dealers the amount payable to each Broker-Dealer as set forth in 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 Payment Date, on the Interest Payment Date immediately following each Auction Date
with respect to the immediately preceding Auction Period, the City shall 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 appbcable 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 to give effect to this Section 5.5(d).

6.

Miscellaneous.

6.1   Term Of Agreement.

(a) This Agreement shall terminate on the earlier 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 Trustee, the Remarketing Agent and the Market Agent on the date specified in such notice, which
date shall be no earlier than forty-five (45) days after the date of delivery of such notice. Notwithstanding the foregoing,
the provisions of Section 2 shall terminate ifthe certificates representing the Bonds shall no longer be held by a Securities
Depository.

REPORTS OF COMMITTEES

(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 Agreement. The representations, warranties, covenants
and obbgations 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) promptly deliver to the
City copies of all 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.
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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 connection 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 facsimile or similar
writing) and shall be given to such party addressed to it at its address or facsimile number set forth below:

If To The City, Addressed: City of Chicago, Illinois
33 North LaSalle Street, 6th Floor Chicago, Illinois 60602

Attention:
Telephone:
Facsimile:

If To The Auction Agent, Addressed:

Attention:
Telephone:
Facsimile:

JOURNAL-CITY COUNCIL-CHICAGO

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 debvered at the address specified herein.
Communications shall be given on behalf of the City by an Authorized City Representative and on behalf of the Auction
Agent by an Authorized Officer.

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.

4 Benefits.

Nothing herein, express or impbed, shall give to any person, other than the City, the Auction Agent and their respective
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Nothing herein, express or impbed, 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.

5 Amendment; Waiver.

a) This Agreement shall not be deemed or construed to be modified, amended, rescinded, canceled or waived, in
whole or in part, except by a written instrument signed by a duly authorized representative ofthe 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 Successor And Assigns.

This Agreement shall be binding upon, inure to the benefit of, and be enforceable by, the respective successors and
permitted 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.

6;7 Severability.

If any clause, provision or section hereof shall be ruled invalid or unenforceable by any court of competent jurisdiction,
the invabdity or unenforceability of such clause, provision or section shall not affect any of the remaining clauses,
provisions or sections

REPORTS OF COMMITTEES

hereof.

6.8  Execution In Counterparts.

This Agreement may be executed in several counterparts, each of which shall be an original and all of which shall
constitute but one and the same instrument.

6-9 Governing Law.

This Agreement shall be governed by and construed 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.
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City of Chicago, Illinois

By:

Name: Title: _

[Name of Auction Agent], Auction Agent

By:

Name:

Title:

(Sub)Exhibit "A" referred to in this Auction Agreement reads as follows:

JOURNAL-CITY COUNCIL-CHICAGO

(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 respect to the above-captioned bonds, dated as of ,
2002 (the "Auction Agreement"), between the City of Chicago, Illinois (the "City"), the
Auction Agent and (the "BD").

Whereas, The City has issued $ aggregate principal amount of its
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Auction Rate Bonds, Series (the "Bonds") pursuant to an Indenture of Trust, dated
as of , 2002, between the City and , as trustee
(the "Indenture");

Whereas, The Indenture provides that the interest rate on the Bonds for each Auction Period after the initial Auction
Period shall, 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 Agreement; 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:

I

5/1/2002 REPORTS OF COMMITTEES 83271

Section 1.

Definitions And Rules Of Construction.

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.

2 Terms Defined Herein.

As used herein and in the Settlement Procedures (as defined below), the following terms shall have the following
meanings, unless the context otherwise requires:

(a) "Auction" shall have the meaning specified in Section 2.1 hereof.
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(b) "Auction Agreement" shall mean 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" shall mean each Senior Vice President, Vice President, Assistant Vice President and
Assistant Treasurer ofthe Auction Agent assigned to its Capital Markets Fiduciary Services Group and every 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 substantially similar agreement
between the Auction Agent and a Broker-Dealer.

g) "Settlement Procedures" shall mean the Settlement Procedures attached hereto as (Sub)Exhibit A.

3 Rules Of Construction.

Unless the context or use indicates another or different meaning or intent, the following rules shall apply to the
construction of this Agreement:

JOURNAL-CITY COUNCIL-CHICAGO

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 shall they affect its meaning, construction or effect.

c) The words "hereof", "herein", "hereto" and other words of similar import refer to this Agreement as a whole.

d) All references herein to a particular time of day shall be to New York City time.

Section 2. The Auction.

2.1    Purpose; Incorporation    By    Reference    Of   Auction    Procedures And Settlement Procedures.

a) On each Auction Date, the Auction Procedures will be followed by the Auction Agent for the purpose of
deterrnining the Auction Rate for the next Auction Period. Each periodic implementation of such procedures is hereinafter
referred to as an "Auction".
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b) The Auction Procedures and the Settlement Procedures are incorporated herein by reference in their entirety and
shall be deemed to be a part of this Agreement to the same extent as if such provisions were frilly set forth herein.

(c) BD agrees to act as, and assumes the obbgations 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 all other Broker-Dealers, prohibit all

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 obbgations of and

limitations and restrictions placed upon, the initial Market Agent under the Indenture.

REPORTS OF COMMITTEES

2 Preparation For Each Auction.

a) Not later than 9:30 A.M. on each Auction Date for the Bonds, the Auction Agent shall advise BD by telephone of
the Minimum Auction Rate, the Maximum Auction Rate and the Commercial Paper/Treasury 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 shall be changed after the Auction Agent has given the notice
referred to in clause (vii) of paragraph (a) of the Settlement Procedures, the Auction Agent, by such means as the Auction
Agent deems practicable, shall give notice of such change to BD not later than the earber of 9:15 A.M. on the new
Auction Date and 9:15 A.M. on the old Auction Date. Thereafter, BD shall promptly 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
bebeves 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 shall not disclose any
such information so provided to any person other than the City and BD.

3 Auction Schedule; Method Of Submission Of Orders.

(a) The Auction Agent shall 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 shall be
received prior to the first (1st) Auction Date on which any such change shall be effective.

Event

Market Agent provides Auction Agent with the Index.
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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. Auction Agent assembles information
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. Auction Agent makes determinations
pursuant to Section 4(a) of the Auction Procedures.

By approximately 3:00 P.M. Auction Agent advises the City 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 allocated 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 shall submit Orders to the Auction Agent in writing substantially in the form attached hereto as (Sub)Exhibit
B. BD shall submit separate Orders to the Auction Agent for each Potential Holder or Existing Holder on whose behalf
BD is submitting an Order and shall not net or aggregate the Orders of Potential Holders or Existing Holders on whose
behalf BD is submitting Orders.

c) BD shall deliver to the Auction Agent (i) a written notice, substantially 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 (ii) a written notice, substantially in the form attached Hereto as (Sub)Exhibit D, ofthe failure ofany
Bonds to be transferred 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 rules.

REPORTS OF COMMITTEES
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4 Notices.

a) On each Auction Date, the Auction Agent shall notify BD by telephone of the results ofthe Auction as set forth in
paragraph (a) ofthe Settlement Procedures. The Auction Agent shall as promptly 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 behalf BD has submitted an Order as set forth
in paragraph (b) of the Settlement Procedures and take such other action as is required of BD pursuant to the Settlement
Procedures.

c) The Auction Agent shall 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.

5 Service Charge To Be Paid To BD.

(a) On the initial Interest Payment Date, the Auction Agent shall 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 (iii) 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 Payment Date immediately

following each Auction Date with respect to the immediately preceding Auction Period,

the Auction Agent shall 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 (iii) (A) if an 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
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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 ofthe

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

JOURNAL-CITY COUNCIL-CHICAGO

Bonds that were acquired by Existing Holders through BD. For purposes of subclauses (iii)(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 shall continue to be BD; provided,
however, that ifthe transfer was effected by, or ifthe transferee is, a Broker-Dealer other than BD, then such Broker-
Dealer shall be the Broker-Dealer for such Bonds.

2.6 Settlement.

a) If any Existing Holder on whose behalf BD has submitted a Bid or Sell Order for Bonds that was accepted in whole
or in part fails to instruct its Agent Member to dehver the Bonds subject to such Bid or Sell Order against payment
therefor, BD shall instruct such Agent Member to debver such Bonds against payment therefor and BD may debver 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 of the Bonds specified in such Bid to be purchased by such Potential Holder.
Notwithstanding the foregoing terms of this section, any dehvery or nondelivery of Bonds which represents any departure
from the results of an Auction, as determined by the Auction Agent, shall be of no effect unless and until the Auction
Agent shall have been notified of such dehvery or non-dehvery in accordance with the terms of Section 2.3(c) hereof. The
Auction Agent shall have no duty or liability with respect to enforcement of this Section 2.6(a).

b) Neither the Auction Agent or the City shall have any responsibibty or liability with respect to the failure of an
Existing Holder, a Potential Holder or an Agent Member or any of them to debver 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 perform such duties and only such duties as are specifically set forth in this
Agreement, and no implied covenants or obligations shall 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 shall have been
negbgent in ascertaining (or faibng 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 instruction, notice, request, direction, consent, report,
certificate, share certificate or other instrument, paper or document bebeved by it to be genuine. The Auction Agent shall
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 liabihty in the performance of its duties hereunder.

c) The Auction Agent may perform its duties and exercise its rights hereunder either directly or by or through agents
or attorneys.

Section 4. Miscellaneous.

4.1 Termination.

Any party may terminate this Agreement at any time upon five (5) days prior notice
to the other party; provided, however, that if 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 automatically terminate upon the
termination of the Auction Agreement.
JOURNAL-CITY COUNCIL-CHICAGO

2 Agent Member.

BD is, and shall 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 promptly 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).
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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), all notices, requests and other communications to any party hereunder shall be in writing (mclucling facsimile or
similar writing) and shall be given to such party, addressed to it, at its address or facsimile number set forth below:

If To BD, Addressed:

Attention: [

Facsimile Number: |

Telephone Number: [

If To The Auction Agent, Addressed:

Attention:
Facsimile Number:
Telephone Number:

City of Chicago, Illinois .
33 North LaSalle Street, Sixth (6th) Floor
Chicago, Illinois 60602
Attention: .
Facsimile Number:
Telephone Number:

REPORTS OF COMMITTEES

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 shall be given on behalf of BD by a BD Officer and on behalf of the Auction Agent by an Authorized
Officer. BD may record telephone communications with the Auction Agent.

4 Entire Agreement.

This Agreement contains the entire agreement between the parties relating to the subject matter hereof, and there are no
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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.

5 Benefits.

Nothing in this Agreement, express or implied, shall 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.

6 Amendment; Waiver.

(a) This Agreement shall not' be deemed or construed to be modified, amended,
rescinded, canceled or waived, in whole or in part, except by a written instrument
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 any such right or remedy with respect to any subsequent
breach.

4.7   Successors And Assigns.

This Agreement shall be binding upon, inure to 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.

JOURNAL-CITY COUNCIL-CHICAGO

8 Severability.

If any clause, provision or section of this Agreement shall be ruled invalid or unenforceable by any court of
competent jurisdiction, the invabdity or unenforceability of such clause, provision or section shall not affect any
remaining clause, provision or section hereof.

9 Execution In Counterparts.

This Agreement may be executed in several counterparts, each of which shall be an original and all of which shall
constitute but one and the same instrument.
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Section 5. Governing Law.

This Agreement shall be governed by and construed 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:

I 1

By:

Name:

Title:

REPORTS OF COMMITTEES

(Sub)Exhibits "A", "B", "C" and "D" referred to in this Broker-Dealer Agreement read as follows:

(Sub)Exhibii "A". (To Broker-Dealer Agreement)

City Of Chicago, Illinois

$
Auction Rate Bonds,
Series .

Settlement Procedures.
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(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 nominally of
less than seven (7) days, the Auction Rate for the current Auction Period;

ii) whether there were Sufficient Clearing Bids in such Auction;

iii) if such Broker-Dealer (a "Seller's Broker-Dealer") submitted a Bid or a Sell 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;

JOURNAL-CITY COUNCIL-CHICAGO

v) ifthe aggregate principal amount of Bonds to be sold by all Existing Holders on whose behalf such Broker-Dealer
submitted a Bid or a Sell Order exceeds the aggregate principal amount of Bonds to be purchased by all Potential
Holders on whose behalf 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, if any, of each such Buyer's Broker-Dealer) acting for one (1) or more
purchasers of such 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 Potential Holders on whose
behalf each of such Buyer's Broker-Dealers acted;

vi) ifthe principal amount of Bonds to be purchased by all Potential Holders on whose behalf 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 Sell Order, the name or names of one (1) or more Seller's Broker-Dealers (and the name
ofthe Agent Member, if any, of each such Seller's Broker-Dealer) acting for one (1) or more sellers of such excess
principal amount of Bonds and the principal amount of Bonds to be sold to one (1) or more Potential Holders on whose
behalf such Broker-Dealer acted by one (1) or more Existing Holders on whose behalf each of such Seller's Broker-
Dealers acted; and

(vii) 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 shall:

i) advise each Existing Holder and Potential Holder on whose behalf such Broker-Dealer submitted a Bid or Sell
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i) advise each Existing Holder and Potential Holder on whose behalf such Broker-Dealer submitted a Bid or Sell
Order in the Auction on such Auction Date whether such Bid or Sell Order was accepted br rejected, in whole or in
part;

ii) in the case of a Broker-Dealer that is a Buyer's Broker-Dealer, advise each Potential Holder on whose behalf
such Broker-Dealer submitted a Bid that was accepted, in whole or in part, to instruct 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, accrued 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, instruct each Existing Holder on whose behalf
such Broker-Dealer submitted a Sell Order that was accepted, in whole or in part, or a Bid that was rejected, in whole
or in part, to instruct such Existing Holder's Agent Member to deliver to such Broker-Dealer (or its Agent Member)
through the Securities Depository the principal amount of Bonds to be sold pursuant to such Order against payment
therefor;

REPORTS OF COMMITTEES

iv) advise each Existing Holder on whose behalf such Broker-Dealer submitted an Order and each Potential Holder
on whose behalf such Broker-Dealer submitted a Bid ofthe Auction Rate for the next Auction Period or, in the case of
Bonds in an Auction Period nominally 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 ofthe next Auction Date;
and

vi) advise each Potential Holder on whose behalf such Broker-Dealer submitted a Bid that was accepted, in whole or
in part, ofthe next Auction Date.

c) On the basis ofthe information provided to it pursuant to paragraph (a) above, each Broker-Dealer that submitted a
Bid or Sell Order in an Auction is required to allocate any funds received by it in connection with such Auction pursuant
to paragraph (b)(ii) above, and any Bonds received by it in connection with such Auction pursuant to paragraph (b)(iii)
above among the Potential Holders, if any, on whose behalf such Broker-Dealer submitted Bids, the Existing Holders, if
any, on whose behalf such Broker-Dealer submitted Bids or Sell Orders in such Auction, and any Broker-Dealer
identified to it by the Auction Agent following such Auction pursuant 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 shall instruct its Agent Member as provided in paragraph (b)(ii)
or (iii) above, as the case may be;

ii) each Seller's Broker-Dealer that is .not an Agent Member of D.T.C. shall instruct its Agent Member to (A) pay
through D.T.C. to the Agent Member of the Existing Holder delivering Bonds to such Broker-Dealer following such
Auction pursuant to paragraph (b)(iii) above the amount necessary to purchase such Bonds against receipt of such
Bonds, and (B) deliver such Bonds through D.T.C. to a Buyer's Broker-Dealer (or its Agent Member) identified to such
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Seller's Broker-Dealer pursuant to paragraph (a)(v) above against payment therefor; and

iii) each Buyer's Broker-Dealer that is not an Agent Member of D.T.C. shall instruct its Agent Member to (A) pay
through D.T.C. to a Seller'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 of such Bonds, and (B) deliver such Bonds through D.T.C. to the Agent Member of the purchaser
thereof against payment therefor.

83284 JOURNAL-CITY COUNCIL-CHICAGO 5/1/2002

(e) On the Business Day following each Auction Date:

(i) each Agent Member for a Bidder in the Auction on such Auction Date referred
to in paragraph (d)(i) above shall instruct D.T.C. to execute the transactions
described under paragraph (b)(ii) or (iii) above for such Auction, and D.T.C. shall
execute such transactions;

ii) each Seller's Broker-Dealer or its Agent Member shall instruct,D.T.C. to execute the transactions described in
paragraph (d)(ii) above for such Auction, and D.T.C. shall execute such transactions; and

iii) each Buyer's Broker-Dealer or its Agent Member shall instruct D.T.C. to execute the transactions described in
paragraph (d)(iii) above for such Auction, and D.T.C. shall execute such transactions.

(f) If an Existing Holder selling Bonds in an Auction fails to debver such Bonds (by authorized book-entry), a Broker-
Dealer may debver to the Potential Holder on behalf of which it 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. Dehvery
of such lesser principal amount of Bonds shall constitute good delivery.

Notwithstanding the foregoing terms of this paragraph (f), any delivery or nondelivery of Bonds which shall represent
any departure from the results of an Auction, as determined by the Auction Agent, shall be of no effect unless and until
the Auction Agent shall have been notified of such dehvery 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 .
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Order Form.

REPORTS OF COMMITTEES

(Submit Only One Order On This Order Form)

To:

Date of Auction:

The undersigned Broker-Dealer submits the following Order on behalf of the Bidder listed below: -

Name of Bidder:

Bidder placed the Order listed 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

· Sell 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 shall be considered vabd 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 currently 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
behalf of any Potential Holder, each Bid submitted shall 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 submitted in whole units of Twenty-five Thousand Dollars ($25,000).

(Sub)Exhibit "C. (To Broker-Dealer Agreement)

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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REPORTS OF COMMITTEES

We are (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: i

Name: Title:

- 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 Deliver Bonds Sold Pursuant To An
Auction)

We hereby notify you that (check one): Complete either I or II.

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 failed to debver 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.

I ]

By:

Name: Title:

** 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 the CITY OF CHICAGO (the "City"), a municipal corporation and home
rule unit of local government duly organized and existing under the Constitution and laws of the
State of Illinois, to [NAME OF TRUSTEE] (the "Trustee"), a national banking association duly
organized, existing and authorized to accept and execute trusts of the character herein set out
under and by virtue of the laws of the United States of America, with its principal corporate trust
office located at , , , as Trustee,
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WITNESSETH:

WHEREAS, by virtue of Article VU of the Illinois Constimtion of 1970 and
pursuant to an ordinance duly adopted by the City Council of the City on , 2002, the
City is authorized to enter into this Indenture and to do or cause to be done all the acts and things
herein provided or required to be done; and

WHEREAS, the execution and delivery of this Indenture have been in all respects duly and
validly authorized by the City Council; and

WHEREAS, in order to provide the funds for the purpose of (i) paying the costs of certain
capital projects of the City, and (ii) 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 delivery of the Bonds and of this Indenture have in all
respects been duly authorized and all things necessary to make such Bonds, when executed by the City
and authenticated by the Trustee, the vabd and binding legal obligations of the City and to make this
Indenmre a valid and binding agreement, have been done; and

WHEREAS, the Bonds, and the Trustee's Certificate of Authentication to be endorsed on
such Bonds, shall be substantially in the form attached hereto as Exhibit A. with necessary and
appropriate variations, omissions and insertions as permitted 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 States of America, to it duly paid by the Trustee
at or before the execution and delivery of these presents, and for other good and valuable consideration,
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at or before the execution and delivery of these presents, and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged,

REPORTS OF COMMITTEES

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 defined), and for payment of the purchase price of Bonds as provided herein,
and to secure the performance and observance by the City of all the covenants expressed or implied
herein, in the Bonds, in the Credit Agreement (as hereinafter defined), does hereby assign and grant a
security interest in and to the following to the Trustee, and its successors in trust and assigns forever, for
the securing of the performance of the obligations of the City hereinafter set forth (the "Trust Estate"):

GRANTING CLAUSE FIRST

All moneys and securities from time to time held by the Trustee 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 all other property, rights and interests of every kind and nature from time to time
hereafter by delivery or by writing of any kind granted, bargained, sold, alienated, demised, released,
conveyed, assigned, transferred, mortgaged, pledged, hypothecated or otherwise subjected hereto, as
and for additional security hereunder by the City or by any other person on its behalf or with its written
consent to the Trustee, and the Trustee is hereby authorized to receive any and all such property at any
and all times and to hold and apply the same subject to the terms hereof;

TO HAVE AND TO HOLD all and singular the Trust Estate, whether now owned or
hereafter acquired, unto the Trustee and its successors in said trust and assigns forever;

IN TRUST, NEVERTHELESS, upon the terms and trusts herein set forth for the 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 privilege, 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 specifically provided;

PROVIDED, HOWEVER, that ifthe City, its successors or assigns shall well and truly pay,
or cause to be paid, the principal of, premium, if any, and interest on the Bonds, and shall well and truly
satisfy, or cause to be satisfied, the Bank Obligations, at the times and in the manner set forth therein
according to the true intent and meaning thereof, and shall cause the payments to be made on the
Bonds, the Bank Obligations as required herein, or shall provide, as permitted hereby, for the payment
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Bonds, the Bank Obligations as required herein, or shall provide, as permitted hereby, for the payment
thereof, and shall well and truly cause to be kept, performed 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 Trustee and the Bank all sums of money

JOURNAL-CITY COUNCIL-CHICAGO

due or to become due to them in accordance with the terms and provisions hereof and of the Credit
Agreement, then upon the final payment thereof this Indenture and the rights hereby granted shall cease,
determine and be void; otherwise this Indenture shall remain in full force and effect.

THIS INDENTURE FURTHER WITNESSETH, and it is expressly declared, that all Bonds
issued and secured hereunder are to be issued, authenticated and delivered, and all 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 follows':

ARTICLE I Definitions

Section 1.01. DeFmitions. All capitalized terms used herein unless otherwise defined shall have
the same meaning as used in Article I of the mdenture. In addition, the following words and phrases shall have
the following 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 reniaining 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 Adjustable 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 estabbshed 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
Agent, would enable such Bond to be remarketed at the principal amount thereof, plus accrued interest
thereon, if 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 Section 4.01 hereof, (c) any Substitute Adjustment
Date designated in the manner set forth in Section 4.02 hereof, and (d) any proposed Fixed Rate Conversion
Date designated in the manner set forth in Section 4.03 hereof.

"Adjustment Period" means, with respect to 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 Maturity Date thereof), during which period such Bond shall operate in
one type of Interest Mode.
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REPORTS OF COMMITTEES

"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 Substitute Credit Agreement or Substitute Letter of Credit then in
effect pursuant 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 outstariding, and thereafter shall mean the
Substitute Bank then obligated under the Substitute Letter of Credit at the time in effect.

"Bank Approval" means the written approval of the Bank, which approval will 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, until such Bonds are
remarketed by the Remarketing Agent pursuant to the Remarketing Agreement or such Bonds lose their
characterization as Bank Bonds pursuant to the Credit Agreement.

"Bank Obligations" means the City's obligations under the Credit Agreement.

"Bank Rate" means (a) when the Initial Letter of Credit is in effect under the Initial Credit
Agreement, the Bank Rate as defined in the Initial Credit Agreement, and (b) when any Substitute
Letter of Credit is in effect, the then current Alternate Bank Rate. The foregoing notwithstanding, at no
time shall 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 Agent to equal the rate of interest Bank Bonds bearing such Bank Rate
would have borne 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 published 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 City.

JOURNAL-CITY COUNCIL-CHICAGO
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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
Agreement.

"Bond Purchase Fund" means the trust fund 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 (in its
capacity as Bond Registrar) to evidence the registration and transfer of Bonds.

"Bond Registrar" means the Trustee.

"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 institutions in the State of Illinois, the State of New York or the state in which the office of the
Bank is located are authorized by law to close, or (b) a day on which the New York Stock 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 Constitution and laws of the State.

"Code" means the United States Internal Revenue Code of 1986, as amended. References
to the Code and to Sections of the Code shall include relevant final, temporary 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 described in Section 5.02 hereof.

"Credit Agreement" means the Initial Credit Agreement and any Substitute Credit
Agreement.

"Custody Agreement" means a custody agreement or a pledge and security agreement
(which may also be the Credit Agreement), if any, entered into by the Trustee, as custodian, and the
Bank, and any and all amendments and supplements thereto, relating to Bank Bonds.

REPORTS OF COMMITTEES

"DTC means The Depository Trust Company, New York, New York, or its nominee, and
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"DTC means The Depository Trust Company, New York, New York, or its nominee, and
its successors and assigns, or any other depository performing similar functions.

"Daily 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.

"Daily Rate" means, for each Rate Period within a Daily Mode applicable to a Bond, a
fixed per annum interest rate borne 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 Agent,
would enable such Bond to be remarketed at the principal amount thereof, plus accrued interest
thereon, if any, on the Rate Change Date for such Rate Period.

"Date of Issuance" means the date of original issuance and delivery of the Bonds
hereunder.

"Debt Service Fund" means the fund 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 the
date due.

"Delivery Office" shall mean the following offices of the Remarketing Agent and the
Trustee, respectively:

Remarketing Agent:

Attention:

Trustee:

"Demand Date" means (i) with respect to any Bond during a Daily Mode, the Business Day
on which the Trustee's Agent and the Remarketing Agent 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
Authorized Denomination) purchased (or the succeeding Business Day if such notice is received after
10:00 a.m.. Chicago time), all as provided in Section 3.01 hereof, and (ii) with respect to any Bond during
a Weekly Mode, the Business Day specified in the notice received by the Trustee's Agent upon which the
Registered Owner of such Bond intends to tender 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 date such notice is received.

JOURNAL-CITY COUNCIL-CHICAGO 5/ 1 / 2002

"Differential Interest Amount" means an amount equal to the excess of (a) interest which
has accrued and could actually be paid on Bank Bonds at the Bank Rate up to but excluding the Bond
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has accrued and could actually be paid on Bank Bonds at the Bank Rate up to but excluding the Bond
Sale Date, less (b) the interest accrued 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 in any fund, account or subaccount established hereunder which is subject
to the lien of the Indenture and in which no other moneys which are not Eligible Moneys are held, and
(iii) which have so been on deposit with the Trustee for at least 91 days from their receipt by the Trustee,
during and prior to which period no Event of Bankruptcy shall have occurred, together with investment
earnings on such moneys; (b) moneys received by the Trustee pursuant to the Letter of Credit which are
held in any fund, account or subaccount established hereunder in which no other moneys which are not
Eligible Moneys are held, together with investment earnings on such moneys; (c) proceeds from the
remarketing of any Bonds pursuant to the provisions of the Indenmre to any person other than the City;
(d) proceeds from the issuance and sale of refunding bonds, together with the investment earnings on
such proceeds, if there is delivered to the Trustee at the time of issuance and sale of such refunding bonds
an opinion of bankruptcy counsel acceptable to the Trustee and to each rating agency then rnamtaining
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 earnings 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 Bankruptcy Code should an Event of Bankruptcy occur; and (e) moneys which
are derived from any other source, together with the investment earnings on such moneys, if the Trustee
has received an opinion of bankruptcy 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 Bankruptcy Code should an
Event of Bankruptcy 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 if,
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" shall include cash and any investment securities, including, without limitation, Federal
Obligations.

"Event of Bankruptcy" means the filing of a petition in bankruptcy or the commencement
of a proceeding under the United States Bankruptcy Code or any other applicable law concerning
insolvency, reorganization or bankruptcy by or against the City as debtor, other than any involuntary
proceeding that has been finally dismissed without entry of an order for relief or similar 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 Maturity Date thereof, as established pursuant to

REPORTS OF COMMITTEES

Section 4.03 hereof, during which the Bonds which bear interest 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 borne 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
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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 all 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 Deietnuhation Date
and the Rate Change Date for each Rate Period therein (which shall have a duration which is not less
than seven days nor more than 270 days) shall 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 interest 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 Trustee, pursuant to which Bonds are authorized to be issued, and any amendments and
supplements thereto. References to Articles and Sections of the Indenture shall 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, promptly followed by written notice by first class mail, postage
prepaid; provided, however, that if any person required to give an Immediate Notice shall not have been
provided with the necessary information as to the telephone, telex or telecopier number of an addressee,
Immediate Notice shall mean written notice by first class mail, postage prepaid.

"Initial Bank" means
assigns, as provider of the initial Letter of Credit.

JOURNAL-CITY COUNCIL-CHICAGO

"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.

"Interest 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
corresponding to interest accrued on the Tendered Bonds, initially percent per annum for
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Bonds in the Daily Mode and the Weekly Mode entitled to 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
Daily Mode, a Weekly Mode, a Flexible Mode, an Adjustable Long Mode or a Fixed Mode.

"Interest Payment 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 Daily Mode,
the first Business Day of each calendar month, (c) for any Bond in the Weekly Mode, the 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 January 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 with respect
to Interest Payment Dates with 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 Interest Mode applicable to the Bonds which might cause such to
result).

"Letter of Credit" means the obligation of the Bank to provide funds for the purpose of
purchasing Tendered Bonds, which Letter of Credit may be in the form of a line of credit, bond 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 it in Section 6.02(b)
hereof.

"Maturity Date" means January 1, 2017.

"Maximum Interest Rate" means [18] percent per annum.

REPORTS OF COMMITTEES

"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 shall be
dissolved or liquidated or shall no longer perform the functions of a securities rating agency, "Moody's"
shall be deemed to refer to any other nationally 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 Trustee, which opinion may be based on a ruling or
rulings of the Internal Revenue Service.
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"Ordinance" means the ordinance duly adopted and approved by the City Council
of the City on , 2002 which authorizes the issuance and sale of the Bonds and the
execution and dehvery of this Indenture.

"Participant." when used with respect to any Securities Depository, means any participant
of such Securities Depository.

"Paving Agent" means any Paying Agent designated by the Trustee pursuant to Section
10.06 hereof, and any successor thereto.

"Principal and Interest Account" means the account of that name established in the Debt
Service Fund as described in Section 5.02 hereof.

"Principal and Interest Account Requirement" means (a) on the third Business Day
immediately preceding each Interest Payment Date for as long as any Bonds bear interest at a Short
Rate, an amount equal to (i) the interest coming due on such Bonds on such Interest Payment Date, and
to the extent there is a Rate Change Date between such third Business Day and such Interest Payment
Date, such interest amount shall include interest on the Outstanding principal amount of Bonds at the
Interest 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 Rate Change Date to the Interest Payment
Date, plus (ii) on the third Business Day prior to each January 1, commencing
January 1, , the principal installment coming due on such Bonds on each such January 1
(including any mandatory redemption of the Bonds as required by Section 3.11 hereof), and (b) during
such time as any Bonds bear interest at a Fixed Rate or Adjustable Long Rate, an amount, equal to the
total principal installment and interest due on such Bonds as of each January 1 and July 1, which
amount shall be deposited in the Principal and Interest Account three Business Days prior to such
January 1 and July 1.

"Proceeds Fund" means the fund 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 Section 5.02 hereof.

JOURNAL-CITY COUNCIL-CHICAGO

"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 fiduciary, including the.
Trustee, the Trustee's Agent and any Paying Agent, pursuant to the provisions of this Indenture;

b) the fees, expenses and other charges payable hereunder or under the Remarketing
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Agreement to the Remarketing Agent;

c) the fees, expenses and other charges (consulting Bank Obligations) payable
hereunder or under the Credit Agreement to the Bank; and

(D) any other fees, expenses and other charges of a similar 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)(ii) hereof, (c)
during any Adjustable Long Mode, the Business Day(s) specified in the notice delivered to the Trustee 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 Daily 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 Agent from time to time, in accordance
with the provisions of Section 2.02(c)(ii) hereof, next preceding 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 to the Trustee in accordance with Section 4.01(b) or
Section 4.02(b) hereof, which Business Day(s) shall 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 Flexible Mode,
the Rate Change Date for such Rate Period specified in the notice delivered to the Trustee in accordance
with Section 2.02(d), 4.01(c) or 4.02(b) hereof, (e) the Rate Period during a Fixed Mode, the date of the
firm underwriting or purchase contract referred to in Section 4.03 hereof, (f) the Rate Period following a
proposed Fixed Rate Conversion Date in the event of a failed conversion, such proposed Fixed Rate
Conversion Date, and (g) the Rate Period following a failed Interest Mode conversion pursuant to
Section 4.01(e), the proposed Adjustment Date.

"Rate Period" means, with respect to each Bond, each period commencing on a Rate
Change Date for such Bond to and including the day immediately preceding the immediately

REPORTS OF COMMITTEES

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 specific interest rate.

"Record Date" means (a) with respect to any Bond during a Daily Mode, the Business Day
immediately preceding each Interest Payment Date for such Bond, (b) with respect to any Bond during a
Flexible Mode or Weekly Mode, the Business Day immediately preceding each Interest Payment 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 shall occur on or after December 15
but prior to January 1, or on or after June 15 but prior to July 1, the Record Date shall be the Fixed
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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 Agreement 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 Agreement" means the Remarketing Agreement 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 similar agreement as may be substituted therefor.

"Securities Depository" means DTC and any other securities depository registered as a
clearing agency with the Securities and Exchange Commission pursuant to Section 17A of the Securities
Exchange Act of 1934, as amended, and appointed as the securities depository 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 to Section 2.02(g)
hereof for the payment of Defaulted Interest.

"S&P" means Standard & Poor's Ratings Services, a division of McGraw-Hill, Inc., its
successors and assigns, and, if S&P shall be dissolved or liquidated or shall no longer perform the
functions 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 Trustee.

"State" means the State of Illinois.

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

"Stated Termination Date" means the stated date upon which the Letter of Credit by its
term expires, as the same may be extended from time to time and, with respect to the Initial Letter of
Credit means the Expiration Date as defined therein.

"Substitute Adjustment Date" means (i) any Business Day during any Adjustment Period
for Bank Bonds, and (ii) 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 accrued interest as set forth in Section 3.11(a)
(ii) hereof, in each case designated by the City in accordance with Section 4.02 hereof as the first day of
a new Adjustment Period.

"Substitute Bank" means one or more commercial banks, trust companies or financial
institutions selected by the City that are obligated under any Substitute Letter of Credit.
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"Substitute Credit Agreement" means any agreement (other than the Initial Credit
Agreement) between the City and any Substitute Bank as it may from time to time be amended or
supplemented, pursuant to which a Substitute Letter of Credit shall be in effect.

"Substitute Letter of Credit" means a Letter of Credit provided by a Substitute Bank other
than the Bank providing the Letter of Credit on or prior to the Substitution Date; provided, however,
that none of the following shall be deemed a Substitute Letter of Credit: a change in the Credit
Agreement pursuant 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.

"Substitution Date" means the day on which a Substitute 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.

"Trust Estate" means the property 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 resulting from or
surviving any consolidation or merger to which it or its successors may be a party, and any successor
Trustee at the time serving as successor trustee hereunder.

"Trustee's Agent" means any agent designated as Trustee's Agent by the Trustee and at the
time serving in that capacity. Any agent so designated by the Trustee shall execute a written agreement
with the Trustee assuming all obligations of the Trustee hereunder with respect to those duties of the
Trustee such agent agrees to perform on behalf of the Trustee.

"Weekly Mode" means an Interest Mode during which the rate of interest bome by the
Bonds is determined on a weekly basis as set forth in Section 2.02(c) hereof.

REPORTS OF COMMITTEES

"Weekly Rate" means, for each Rate Period during any Weekly Mode, the rate of interest
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 accrued
interest 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 City, for the short term financing of the working
capital needs of the City, and to pay Costs of Issuance of the Bonds. Except as provided in Section 2.07
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capital needs of the City, and to pay Costs 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
limited to $200,000,000 less the principal 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 fully registered bonds, without coupons, in Authorized

Denornination, substantially in the form attached as Exhibit A hereto. Unless the City shall otherwise direct,
the Bonds shall be lettered and numbered from R-1 and upwards. The Bonds, as initially issued, shall be
dated the Date of Issuance and shall mature, subject to prior redemption as provided in Article DJ hereof and
further subject to the designation of additional maturity dates in connection with a Fixed Rate Conversion
Date, on the Maturity Date.

c) Each Bond authenticated prior to the first Interest Payment Date thereon shall bear
interest from the Date of Issuance and thereafter interest shall accrue as set forth in the next paragraph except
that if, as shown by the records of the Trustee, 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 full on such Bond or, if no interest has been paid on such Bond, the Date of Issuance.
Each Bond shall bear interest on overdue principal and, to the extent permitted by law, on overdue premium, if
any, and interest at the rate borne 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) the
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 Date 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 Interest Payment Date for the period from the Rate Change Date for such Bonds to, but not including,
the next

JOURNAL-CITY COUNCIL-CHICAGO 5/1 /2002

succeeding Rate Change Date. Interest on Bonds in an Adjustable Long Mode shall be payable on each
Interest Payment Date for the period to, but not including, such Interest Payment Date from the later of
(i) the Rate Change Date for such Bonds, or (ii) 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 January 1 or July 1, and from each succeeding January 1
or July 1, as the case may be, to, but not including, the next succeeding January 1 or July 1. The
foregoing notwithstanding, no interest shall accrue on any Bonds prior to the Date of Issuance or after
the Maturity Date thereof, after the redemption or mandatory or optional purchase date for such Bond
(provided the redemption or purchase price is paid or provided for in accordance with the provisions of
the Indenmre), or after the date to which such Bond is accelerated and paid.

e) The principal and purchase price of, premium, if 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
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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 shall be payable at the principal corporate trust office of the
Trustee, upon presentation and surrender of such Bonds. The principal of and premium, if any, on
Bonds bearing interest at a Fixed Rate shall 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 shall 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 Daily Rate, a Weekly Rate, an
Adjustable Long Rate or a Fixed Rate shall be paid by check mailed on the Interest Payment Date 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 furnished to the Trustee 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 surrender of such Bond 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 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
Payment Date by wire transfer to such Registered Owner on such Interest Payment Date upon written
notice from such Registered Owner containing the wire transfer address within the United States to
which such Registered Owner wishes to have such'wire directed, which written notice is received not
later

REPORTS OF COMMITTEES

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 applicable Interest Payment Date. Payment of interest on Bank
Bonds shall be made to the Bank by wire transfer on each Interest Payment Date at the wire 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, fa) General. The Bonds shall bear interest from and including
the Date of Issuance until payment of the principal or redemption price thereof shall have been made or
provided for in accordance with the provisions hereof, whether at the Maturity Date, upon redemption or
acceleration, or otherwise. Interest accrued on the Bonds during each Rate Period shall be paid in arrears on
each Interest Payment Date. Interest on the Bonds shall be computed (i) during any Short Mode upon the basis
of a 365- or 366-day year, as applicable, for the number of days actually elapsed, (ii) 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
(iii) with respect to Bank Bonds, upon the basis of a 360-day year and the actual number of days elapsed.
Notwithstanding anything to the contrary 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 Daily Rate until and unless any portion thereof is convened to a
different Interest Mode as provided in Section 4.01, 4.02 or 4.03 hereof. Each Bank Bond shall bear interest at
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different Interest Mode as provided in Section 4.01, 4.02 or 4.03 hereof. Each Bank Bond shall bear interest at
the Bank 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 shall Bonds entitled to the benefit of the Letter of Credit bear interest at
a rate higher than the Interest Coverage Rate. No Rate Period shall 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 Daily Mode, Bonds in such Interest Mode
shall bear interest beginning on the Rate Change Date at the Daily Rate deterrnined on the Rate Determination
Date in the following 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 Agent will determine, and is required to give
telephonic notice (confirmed by telecopy) to the Trustee of, the Daily 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 Daily Rate shall be equal to the BMA Municipal Index until the Remarketing Agent
next determines the Daily Rate as required hereunder.

c) Weekly Mode.

(i) For each Rate Period during any Weekly Mode, Bonds in such Interest Mode shall bear interest beginning
on the Rate Change Date at the Weekly Rate deterrnined on the Rate Deterrnination 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 the Weekly Rate
and will give telephonic notice (confvrmed by telecopy) to the Trustee of the Weekly Rate by 1:00 p.m.,

83306 JOURNAL-CITY COUNCIL-CHICAGO 5/1/2002

Chicago time, on the following Rate Change Date. Except on an Adjustment Date, in the event
that the Weekly Rate is not determined by the Renwketing 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 hereunder.

(ii) If at any time the Remarketing Agent shall determine that, in its judgment, the
scheduled 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 compilation 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 and/or Rate Change Dates, to remain in
effect until another redetennination of scheduled Rate Detennination Dates or Rate Change
Dates in accordance with this subparagraph. The Remarketing Agent shall give written notice
of any change in scheduled Rate Determination Dates 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 following the giving of such notice.
Promptly upon receipt of such notice, the Trustee shall notify or cause the Remarketing Agent
to ratify each affected Bondholder of such change in writing.
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(d)     Flexible Mode.

(i) For each Rate Period during any Flexible Mode, each Bond which will bear interest
at a Flexible Rate for such Rate Period shall bear interest beginning on the Rate Change Date
at the Flexible Rate determined on the Rate Determination Date in the following 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 determine, and is
required to give telephonic notice (confirmed by telecopy) to the Trustee of, (a) the duration of
the 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 shall be
no later than the Business Day prior to the Stated Tennination Date, if a Letter of Credit is
required to be in place, and (b) the Flexible Rate 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 not 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 Rate Period of the shortest possible
duration until the Remarketing Agent next determines the Flexible Rate, as required
hereunder.

REPORTS OF COMMITTEES

(ii) The Remarketing Agent shall determine the duration of Rate Periods during a Flexible Mode
as will, 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 to 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 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 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 Agent's determination shall be conclusive and binding upon
all parties. Except on an Adjustment Date, in the event that the Rate Period for any Bond in a Flexible
Mode is not determined by the Remarketing Agent as provided in this clause, the Rate Period for such
Bond shall 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 will 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 determined 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 will
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Period during an Adjustable Long Mode applicable to a specific Bond, the Remarketing Agent will
determine a fixed per annum interest rate to be borne by such Bond for such Rate Period and is
required to give telephonic notice (confirmed by telecopy) to the Trustee of the Adjustable Long Rate. 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 Section
4.01(e) hereof. Except on an Adjustment Date, if the Remarketing Agent shall fail to determine an
Adjustable Long Rate on a Rate Deternunation Date for a Rate Period within an Adjustable Long Mode,
the Bonds shall automatically convert to a Rate Period of 367 days and shall bear interest at an
Adjustable Long Rate equal to the Bond Buyer One-Year Note Index as most recently published in The
Bond Buyer prior to the Adjustment Date.

ii) The Remarketing Agent, upon the request of the City, shall determine the duration of Rate
Periods during an Adjustable Long Mode as will, 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
Adjustable Long Rates, taking into account interest and any other determinable fees and expenses. The
Reniarketing Agent may establish different Rate Periods on tbe 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 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 deterrnination will 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 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 Agent's determination will 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 determined by the Remarketing Agent as provided
in this clause (ii), the Rate Period for such Bond will be a 367-day Rate Period.

f) Fixed Rate. From and after the Fixed Rate Conversion Date for a Bond, such Bond
shall bear interest at the Fixed Rate with respect thereto established as provided in Section 4.03 hereof.

g) Defaulted Interest. 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 following
manner. The City shall 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 will enable the
Trustee to comply with the next sentence hereof) , and at the same time the City shall deposit with the
Trustee an amount of money equal to the aggregate amount proposed to be paid in respect of such
Defaulted Interest or shall make arrangements satisfactory 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 entitled to such Defaulted Interest as provided in this Section. Following receipt of such
funds, the Trustee shall fix a Special Record Date for the payment of such Defaulted Interest which shall
be not more than 15 nor less than ten days prior to the date of the proposed payment and not less than
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be not 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
promptly notify the City of such Special Record Date and, in the name and at the expense of the City
shall cause notice of the proposed payment of such Defaulted Interest and the Special Record Date
therefor to be mailed, 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 Interest 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 Special Record Date.

h) Information for Bondholders. The Trustee agrees to provide to any Bondholder, upon
the written request of such Bondholder, infonnation regarding the Adjustment Periods, Rate Periods,
Interest Payment Dates, optional redemption provisions and interest rate or rates applicable to such
Bondholder's Bonds.

REPORTS OF COMMITTEES

(i) Notices to Citv. The Remarketing Agent agrees to provide to the City notice of all
deterrninations made by the Remarketing Agent pursuant to the Indenmre, including, but not limited 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 satisfactory to them, to the effect that the change
to such Alternate Bank Rate will not adversely affect the exclusion from gross income, for Federal income tax
purposes, of interest on the Bonds (other than Bank Bonds) and will not adversely affect the validity 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 facsimile signature of the Mayor of the City and attested with the official
manual or facsimile signature of its City Clerk, and shall have affixed, impressed, imprinted or otherwise
reproduced thereon the corporate seal of the City or a facsimile thereof. The Bonds are issued pursuant to and
in full compliance with the Constitution and laws of the State, and pursuant to the Ordinance. The Bonds are
direct and general obligations of tbe City, payable from moneys provided under the Letter of Credit, from
moneys attributable to the proceeds derived from the sale of the Bonds or to income from the temporary
investment thereof and from any funds ofthe City legally available 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 shall the City be obligated to levy
any separate ad valorem or other tax, in addition to other City taxes, or any special ad valorem or other tax
unlimited as to rate or amount to pay principal, interest or redemption premium on the Bonds. In case any
officer whose signature or a facsimile of whose signature shall appear on the Bonds shall cease to be such
officer before the delivery of such Bonds, such signature or such facsimile shall nevertheless be valid and
sufficient for all purposes, as if he or she had remained in office until delivery.

Section 2.04. Authentication. No Bond shall be valid or obligatory for any purpose or be entitled
to any security or benefit under this Indenture unless and until such certificate of authentication in substantially
the form attached hereto as part of Exhibit A shall have been duly executed by the Trustee, and such executed
certificate of the Trustee, upon any such Bond shall be conclusive evidence that such Bond has been
authenticated and delivered under this Indenture. The Trustee's certificate of authentication on any Bond shall
be deemed to have been executed by it if (a) signed by an authorized signatory of the Trustee, but it shall not
be necessary that the same signatory sign the certificates of authentication on all of the Bonds issued
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be necessary that the same signatory 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; Temporary Bonds. Tlie Bonds issued under Luis Indenture shall be
substantially in the form attached hereto as Exhibit A, with such appropriate variations, omissions and
insertions as are permitted or required by this Indenture.

Pending preparation of definitive Bonds, or by agreement with the purchasers of the Bonds, the
City may issue and, upon its request, the Trustee shall authenticate, in lieu of

JOURNAL-CITY COUNCIL-CHICAGO 5/1/2002

definitive Bonds, one or more temporary printed or typewritten Bonds in Authorized Denominations of
substantially the tenor recited above. Upon request of the City, the Trustee shall authenticate definitive Bonds
in exchange for and upon surrender of an equal principal amount of temporary Bonds. Until so exchanged,
temporary Bonds shall have the same rights, remedies and security hereunder as definitive Bonds.

Section 2.06. Delivery of Bonds. Upon the execution and delivery of this Indenture, the City
shall execute and deliver to the Trustee, 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.

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

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 Reniarketing Agreement;

3) an opinion of legal counsel to the effect that (i) the City bad the right and power to adopt
the Ordinance; (ii) the Ordinance has been duly and lawfully adopted by the City Council, is in full
force and effect and is valid and binding upon the City and enforceable in accordance with its terms;
(iii) this Indenture, and the Initial Credit Agreement have been duly and lawfully authorized by all
necessary action on the part of the City, have been duly and lawfully executed by authorized officers of
the City, are in full force and effect and are valid and binding upon the City and enforceable in
accordance with their terms; and (iv) upon the execution, authentication and delivery thereof, the Bonds
will have been duly and validly authorized and issued in accordance with the Constitution and laws of
the State and this Indenture; and

4) a written order as to the delivery 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 delivery,
and (ii) that no Event of Default has occurred and is continuing under this Indenture.

Section 2.07. Mutilated, Lost, Stolen or Destroyed Bonds. In the event any Bond is mutilated,
lost, stolen or destroyed, the City may execute and the Trustee may authenticate a new Bond of like date,
maturity, interest rate and denomination as the Bond mutilated, lost, stolen or destroyed; provided that, in the
case of any mutilated Bond, such mutilated Bond shall first be surrendered to the Trustee, and in the case of any lost, stolen or
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case of any mutilated Bond, such mutilated Bond shall first be surrendered to the Trustee, and in the case of any lost, stolen or

destroyed Bond, there shall be first furnished to the City and the Trustee evidence of such loss, theft or
destruction satisfactory to the City, and the Trustee, together with indemnity satisfactory to them. In the event
any such Bond shall have matured, instead of issuing a substitute Bond the City may pay the same without
surrender thereof. The City and the Trustee may charge the Registered Owner of such Bond with their
reasonable fees and expenses in this connection. All

REPORTS OF COMMITTEES

Bonds so surrendered to tbe Trustee shall be cancelled and destroyed, and evidence of such destruction shall
be given to the City. Upon the date of final maturity or redemption of all of the Bonds, the Trustee shall
destroy any inventory of unissued certificates.

All duplicate Bonds issued and authenticated pursuant to this Section shall constitute 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 shall be entitled to equal and proportionate rights
and benefits hereunder as all other outstanding Bonds issued hereunder.

All Bonds shall be owned upon the express condition that the foregoing provisions, to the extent
permitted by law, are exclusive with respect to the replacement or payment of mutilated, destroyed, 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 principal corporate trust office of the Trustee, duly endorsed by, or accompanied by a written instrument or
instruments of transfer in form satisfactory to the Trustee and duly executed by the Bondholder or such
Bondholder's attorney duly authorized 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
entitled to receive bearing numbers not contemporaneously Outstanding. Subject to the 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 attorney in such form and with guarantee of signature as shall be satisfactory to the
Trustee for an equal aggregate principal amount of Bonds of like date and tenor of any Authorized
Denomination as the Bonds surrendered for exchange bearing numbers not contemporaneously Outstanding.
The execution by the City of any Bond of any Authorized Denomination shall constitute full and due
authorization of such Authorized Denonaination, and the Trustee shall 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 payment 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 surrendered for redemption
in part.

c) Subsequent to the Fixed Rate 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 Payment Date of such Bond and ending on such Interest Payment Date, or to transfer or exchange
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any Interest Payment 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

JOURNAL-CITY COUNCIL-CHICAGO 5/1/2002

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 interest 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 mailing of notice calling such Bond for redemption has
been made as herein provided, except that the City and the Trustee shall be required to issue or register the
transfer of Tendered Bonds after such date of mailing of notice of redemption.

d) Bonds delivered upon any registration of transfer or exchange as provided herein or as
provided in Section 2.07 hereof shall be valid limited obligations of the City, evidencing the same debt as the
Bonds surrendered, shall be secured by the mdenture and shall be entitled to all of the security and benefits
hereof to the same extent as the Bond surrendered.

e) The City, the Trustee, the Remarketing Agent, the Bond Insurer, the Bank and any Paying
Agent 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 shall not be bound by any notice to the contrary. 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 shall be valid and
effectual to satisfy and discharge the liability upon such Bond to the extent of the sum or sums so paid.

f) In the event that sufficient moneys are on deposit with the Trustee to pay the apphcable
purchase price of any Tendered Bond as provided herein, 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. In the event any such purchased Tendered Bond is not so delivered, the City shall 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. In the event any such purchased
Tendered Bond is so delivered, the Trustee shall register such Tendered Bond as provided in Section 3.09(b)
hereof.

Section 2.09. Required Information in Bond Form, (a) On each date on which the Trustee or the
Trustee's Agent authenticates and delivers a Bond, it shall complete the information required to be inserted by
the Bond form and shall keep a record of such information.

(b) On each date on which the Trustee or the Trustee1 s Agent authenticates and delivers a Bond
during a Flexible Mode or an Adjustable Long Mode applicable to such Bond as provided in Section 2.07 or
2.08 hereof, the Trustee or Trustee's Agent shall attach to each such Bond a copy of the notice in substantially
the form set forth in the form of Bond attached as Exhibit A hereto for the purpose of mamtaining 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 Trustee 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 pursuant to Section 4.03 hereof.

Section 2.10. Cancellation. Any Bond surrendered for the purpose of payment or retirement, or
for exchange, transfer or replacement, shall be cancelled upon surrender thereof to the Trustee or any Paying
Agent. If the City shall acquire any of the Bonds, the City shall deliver such Bonds to the Trustee for
cancellation and the Trustee shall cancel the same. Any such Bonds cancelled by any Paying Agent other than
the Trustee shall be promptly transmitted by such Paying Agent to the Trustee. Certification of Bonds
cancelled by the Trustee and Bonds cancelled by a Paying Agent other than the Trustee which are transmitted
to the Trustee shall be made to the City. Cancelled Bonds may be destroyed by the Trustee unless instructions
to the contrary are received from the City. Upon the date of final maturity or redemption of all Bonds, the
Trustee shall destroy any inventory of unissued certificates.

Section 2.11. Book-Entry Provisions. The provisions of this Section shall apply as long as the
Bonds are maintained in book-entry form with DTC or another Securities Depository, any provisions of this
Indenmre to the contrary notwithstanding.

a) The Bonds shall be payable to the Securities Depository, or its nominee, as the Registered
Owner of the Bonds, in same day funds 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 shall be made to the offices of
the Securities Depository specified by the Securities Depository 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 Depository
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 Trustee shall make payments with respect to the Bonds in the manner specified in such notice as set forth
herein. Neither the City nor the Trustee shall have any obligation with respect to the transfer or crediting of the
principal of, premium, if any, and interest 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 Depository has
received notice from its Participants having interests in at least 50 percent in principal amount of the Bonds
that the Securities Depository or its successor is incapable of discharging its responsibibties as a securities
depository, 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 (ii) above, the City shall) cause the Trustee to authenticate and debver Bond
certificates. The City shall have no obhgation to make any investigation to determine the occurrence of any
events that would permit tlie City to make any detenninadon described in rhis paragraph.

c) If, following a deterrnination or event specified in paragraph (b) above, the City
discontinues the maintenance of the Bonds in book-entry form with tbe then current Securities Depository, the
City will issue replacement Bonds to the replacement Securities Depository, if any^ or, if no replacement
Securities Depository is selected for the Bonds, directly to the
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Participants as shown on the records of the former Securities Depository or, to the extent requested byOffice of the City Clerk Printed on 6/9/2022Page 222 of 394

powered by Legistar™

http://www.legistar.com/


File #: F2021-8, Version: 1

Participants as shown on the records of the former Securities Depository or, to the extent requested by
any Participant, to the beneficial owners of the Bonds shown on the records of such Participant. ,
Replacement Bonds shall be in fully registered form and in Authorized Denominations, be payable as to
interest on the Interest Payment Dates of the Bonds by check mailed 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 will remain in effect with respect to
subsequent Interest Payment Dates unless and until changed or revoked by subsequent notice). Principal
and premium, if any, on the replacement Bonds are payable only upon presentation and surrender of
such replacement Bond or Bonds at the principal corporate trust office of the Trustee.

. (d) The Securities Depository and its Participants, and the beneficial owners of the Bonds,
by their acceptance of the Bonds, agree that the City and the Trustee shall not have liability for the
failure of such Securities Depository to perform its obligations to the Participants and the beneficial
owners of the Bonds, nor shall the City or the Trustee be liable for the failure 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 shall mean Cede & Co.

and
shall 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 Trustee upon partial redemption, delivery of Bonds to the Trustee in connection with an
optional or mandatory tender, or redelivery of such Bonds by the Trustee to registered owners
following a remarketing or failed conversion to the Fixed Rate shall be deemed made when the
right to exercise ownership rights in such Bonds through DTC or DTC's Participants is
transferred by DTC on its books;

ii) notices of demand for purchase of Bonds shall 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 (confirmed in writing) or written notice;

iii) any notices of the interest rate on the Bonds to be provided by the Trustee shall be provided to
anyone identifying itself to the Trustee as a person entitled to 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
permitted to be made by Registered Owners under the Indenture on a
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fractionalized basis on behalf of some or all of those persons entitled to exercise ownership rights in the
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fractionalized basis on behalf of some or all of those persons entitled to exercise ownership rights in the
Bonds through DTC or its Participants; and

(v) beneficial interests in Bank Bonds shall be held for the account of the Bank (or its
Participant) on the records of DTC.

ARTICLE Dl

Purchase and Redemption of Bonds

Section 3.01. Purchase on Demand of Registered Owner While Bonds Bear Daily Rate or Weekly
Rate, (a) While a Bond (other than a Bank Bond) bears interest 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 accrued
interest, if any, to such Demand Date, upon irrevocable telephonic or written notice (which telephonic notice
shall be confirmed 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 shall be deemed given on the next succeeding Business Day. The Business Day on which any
notice is deemed given will 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, if 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 Trustee, the Renwketing 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 interest at a Weekly Rate, such Bond (or
portion thereof in an Authorized Denornination) 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 accrued interest, if any, to such Demand Date, upon irrevocable written notice (which may be
given by telecopy) to the Trustee's 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
name and the address of such owner and the taxpayer identification number, if any, of such owner, and (ii) die
Demand Date on which such Bond is io be purchased. The Trustee's Agent shall 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
tender) to the Trustee, the Remarketing Agent, the City and the Bank as to the contents of any such notices
received by it.

JOURNAL-CITY COUNCIL-CHICAGO

(c) The determination of the Trustee'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 Trustee's Agent pursuant to this Section from any person reasonably believed by
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Any notice received by the Trustee'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 Trustee's
Agent as a true, 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 Required. 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 mandatory tender
by the Registered Owners thereof to the Trustee when the Trustee gives Immediate Notice to the Registered
Owners of such Bonds and the Reniarketing Agent of the occurrence and continuation of a Credit Agreement
Default. Upon the giving of such Immediate Notice, such Bonds shall 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 event later than the Business Day prior to the last day on which funds will be available under the Letter
of Credit, at a purchase price equal to 100 percent of the principal amount thereof plus accrued interest, if 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 sell such Bond
to the Trustee on the date specified pursuant to this Section. The Trustee shall 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. While any Bond (other than a Bank
Bond) bears interest at a Flexible Rate, such Bond shall be purchased pursuant 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 amount thereof. The Registered Owner of such Bond
may not elect to retain its Bond.

Section 3.04. Purchase Prior to Stated Tennination Date When Required Letter of Credit Not in
Place; Purchase Prior to Substitution Date; Purchase Prior to Letter of Credit Cancellation 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 not received notice of an
extension of the then current Letter of Credit or a Substitute Letter of Credit in accordance with the terms of
this Indenture, all Bonds (other than Bank Bonds and Bonds bearing interest at a Fixed Rate) shall be
purchased on the Business Day prior to the Stated Termination Date of the Letter of Credit pursuant to this
Section. If a Letter of Credit is required pursuant to the terms of this Indenmre, and the City gives notice to the
Trustee that it will provide a Substitute Letter of Credit pursuant to Section 6.01 of this Indenture, Bonds shall
be subject to purchase hereunder, unless each Rating Agency then providing a short-term rating on the Bonds
confirms in writing that such short-term rating will not be withdrawn or reduced as a result of the delivery of
such Substitute Letter of Credit (a "Rating Exception Non-Tender"). In addition, if a Letter of Credit is no
longer required pursuant to Section 6.02 of this Indenture, 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 such Bond equal to the principal amount thereof plus accrued interest, if any, to
the purchase date.

b) Not later than the 15th day preceding the Stated Termination Date of the Letter of
Credit, if no extension of such Letter of Credit or Substitute Letter of Credit has been delivered, the
Office of the City Clerk Printed on 6/9/2022Page 225 of 394

powered by Legistar™

http://www.legistar.com/


File #: F2021-8, Version: 1

Credit, if no extension of such Letter of Credit or Substitute 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 interest at a Fixed Rate) and the Bond Insurer stating (i) the Stated Termination Date,
(ii) that no Substitute Letter of Credit has been received as of the date of such notice, and (iii) 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 15th day
preceding a Substitution 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 Substitution
Date and (ii) the Bonds are required to be purchased on the Business Day prior to the Substitution Date.

d) If pursuant to subsection (a) of this Section the Bonds are subject to mandatory
tender and purchase, not later than the 15th day preceding the Letter of Credit Cancellation Date, the
Trustee shall 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 cancelled
pursuant to Section 6.02 of this Indenmre, 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 Cancellation 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) that the existing Letter of Credit is to be cancelled pursuant
to Section 6.02 of this Indenmre, and (ii) the name of the Substitute Bank and the material terms of the
Substitute Credit Agreement and Substitute Letter of Credit proposed to be delivered.

Section 3.05. Purchase While Bonds Bear Adjustable Long Rate. While any Bond (other
than a Bank Bond) bears interest at an Adjustable Long Rate, such Bond shall be purchased pursuant to
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 to such Bond, and on
the Adjustment Date immediately following the last day of such Adjustable Long Mode, ai a purchase
price equal to 100 percent of ihe principal amount thereof. The Registered Owner of such Bond may not
elect to retain its Bond.

Not later than the 15th day next preceding such Rate Change Date for each Rate Period,
the Trustee shall give notice by mail to the Registered Owners of the Bonds which bear interest at an
Adjustable Long Rate stating (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 failure of the Trustee to give such notice or cause such notice to be given will not affect the lequirement of
such Registered Owners to tender their Bonds for purchase. If sufficient moneys are on deposit with the
Trustee on tbe applicable Rate Change Date to purchase such Bonds at the purchase price therefor, such
Bonds shall not after the apphcable Rate Change Date bear interest, be protected by the Indenmre 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 limitation, a proposed Fixed Rate Conversion Date or a
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(other than a Bank Bond), including, without limitation, a proposed Fixed Rate Conversion Date or a
Substitute Adjustment Date, such Bond shall 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 shall be purchased pursuant to Section 3.03
hereof, and (ii) a Bond which is to be purchased on an Adjustment Date which immediately follows the
scheduled final day of an Adjustable Long Mode shall be purchased pursuant to Section 3.05 hereof. The
Registered Owner of such Bond may not elect to retain its Bond.

Not later than the 15th day next preceding the Adjustment Date for any Bond bearing interest at
a Daily Rate or a Weekly Rate, the Trustee shall give Immediate Notice to the Registered Owner of such Bond
stating (i) the last day of the Adjustment Period then ending, and (ii) that such Bond is required to be
purchased on the Adjustment Date.

Section 3.07. Purchase of Tendered Bonds Delivered 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 accrued interest thereon (unless purchased on an Interest Payment Date, in
which event such accrued interest shall not be paid as part of the 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 funds from any other 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) pursuant 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;

iii) proceeds of the Letter of Credit, to the extent a Letter of Credit is available;,
and

iv) Eligible Moneys furnished by the City to die Tmstee for the purchase of Tendered Bonds, provided
that the conditions of Section 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 time, on the purchase
date, provided that the Trustee's Agent shall have confirmed that

REPORTS OF COMMITTEES

such Registered Owner has delivered such Tendered Bond (with any necessary endorsements) to the principal
corporate trust office of the Trustee's Agent no later than 12:00 noon, Chicago time, on such date.

Section 3.08. Remarketing of Tendered Bonds by Remarketing Agent. Upon the delivery or
deemed delivery of Tendered Bonds by the Registered Owners thereof in accordance with the provisions
hereof, the Remarketing Agent 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 amount thereof plus accrued
interest, if any.

If Bonds are delivered or - deemed delivered for purchase under Section 3.01(a) hereof, the
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If Bonds are delivered or - deemed delivered for purchase under Section 3.01(a) 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 date on which such Bonds are to be so dehvered or deemed
delivered, of the aggregate principal amount of such Bonds to be purchased on such date which it has
reasonable grounds to expect will not be remarketed on such date.

In addition, with respect to Bonds delivered or deemed dehvered 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
amount of such Bonds to be purchased on such date which it has reasonable grounds to expect will not be
remarketed on such date.

The Remarketing Agent shall 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 funds which are available 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
pursuant to Section 6.02 of this Indenture. Bank Bonds shall be remarketed at a price of par plus accrued
interest, if any, at the Bank Variable Rate until the Bond Sale Date; accrued interest on Bank Bonds at the
Differential Interest Amount shall be due to the Bank from the City on the Bond Sale Date. Upon the
remarketing of Bank Bonds, the Remarketing Agent shall immediately provide telephonic notice, promptly
confirmed by telecopy, of such remarketing to the Trustee, the City and the Bank, and thereupon the Trustee
shall, subject to Section 3.09(a)(ii) hereof, immediately deliver or provide for transfer of beneficial interest in
such Bonds for delivery to the purchasers thereof upon payment to the Bank of the principal amount of such
Bank. Bonds.

JOURNAL-CITY COUNCIL-CHICAGO 5/1 /2002

Section 3.09. Delivery of Bonds and Proceeds of Sale.

(a) (i) Subject to Section 3.10 hereof, Bonds remarketed by the Remarketing
Agent pursuant to Section 3.08 hereof shall be delivered by the Trustee 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 Agent 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-Entry-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, if any. Notwithstanding anything herein to the contrary, if the Trustee holds Bank
Bonds as custodian for the Bank pursuant to the Credit Agreement or the Custody Agreement, if
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Bonds as custodian for the Bank pursuant to the Credit Agreement or the Custody Agreement, if
any, the Trustee shall not release to the purchaser thereof Bank Bonds remarketed pursuant to
Section 3.08 hereof unless the Bank shall have given written notification (which may be by
facsimile communication) to the Trustee that it has reinstated the Letter of Credit. The Trustee
hereby agrees to follow 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 shall be registered in the name of the Bank, and
beneficial interest therein shall be transferred as provided in paragraph (a)(ii) above.

c) The Trustee's Agent shall notify the Trustee in 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 Daily
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 shall take such actions as are necessary to draw or obtain funds
under the Letter of Credit in accordance with its terms to pay the purchase price of all 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 Agent actually delivered to
the Trustee by 11:00 a.m., Chicago time, on the date of purchase pursuant to paragraph (a)(i) of this
Section) no later than 11:15 a.m.. Chicago time, on such date in order to obtain funds thereunder by no
later than 1:15 p.m., Chicago time, on such date. If surplus moneys from the Bank remain after the
payment in full of all Tendered Bonds, the Trustee 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 return such excess funds to the Bank.

REPORTS OF COMMITTEES

(d) If sufficient moneys are on deposit with the Trustee 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.
If any such purchased Tendered Bond is not so delivered, the City shall execute, and the Trustee shall
authenticate and deliver, a replacement Bond of like date, Maturity Date and denornination as the Tendered
Bond and bearing a number not contemporaneously outstanding.

Section 3.10. No Remarketing After Certain Defaults. Anything in the Indenture to the contrary
notwithstanding, (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 reniarketing of Tendered Bonds unless
consented to in writing by the City, the Remarketing Agent and the Bank, and (b) if there shall have occurred
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, there shall 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.
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Section 3.11. Redemption Terms, Dates and Prices. The Bonds shall be subject to redemption
prior to their Maturity Date in the amounts, at tbe 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
Maturity Date at the option of the City, from Eligible Moneys, in whole or in part (and, if in part, in an
Authorized Denomination) on any Business Day during such Daily Mode or Weekly Mode, as
applicable, at a redemption price equal to 100 percent of the principal amount thereof plus accrued
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 Eligible Moneys, in whole or in
part (and, if in part, in an Authorized Denomination) on any Business Day after the No-Call Period
described below, at the following redemption prices (expressed as percentages of the principal amount
of Bonds called for redemption) plus accrued interest, if any, to the redemption date:

JOURNAL-CITY COUNCIL-CHICAGO

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

until 2 years prior to end of Rate Period

length of Rate Period
Redemption Price

102%, declining 1% per 12 months to 100%

100%

not subject to optional redemption
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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 alternative schedule of redemption will not adversely affect the validity and
enforceability of the Bonds in accordance with their terms, and will not have an adverse effect on
any exclusion from gross income of the interest thereon for Federal income tax purposes. After the
first Rate Change Date succeeding the delivery of such alternative schedule and Opinion of Bond
Counsel, Bonds in an Adjustable Long Mode shall be subject to redemption pursuant to the terms
of such alternative schedule.

(iii) Bonds in the Fixed Mode 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 after the No-Call Period described below, at the following redemption prices
(expressed as percentages of the principal amount of the Bond called for redemption) plus accrued
interest, if any, to the redemption date:

Term of Maturity

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 Fixed Rate Conversion Date

until 2 years prior to the Maturity Date

term to the Maturity Date
Redemption Price

102%, declining 1 % per 12 months to 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 debvers to the Bank and the Trustee an Opinion of Bond Counsel to the
effect that the alternative schedule of redemption will not adversely affect the validity and
enforceability of the Bonds in accordance with their terms, and will 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 dehvery of such alternative
schedule and Opinion of Bond Counsel shall be subject to redemption in accordance with the
provisions of such alternative schedule.

REPORTS OF COMMITTEES
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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 Maturity Date at the option of the City, from Eligible
Moneys, 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 100 percent of the principal amount thereof plus
accrued 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, 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 accrued interest, if any, to the redemption date.

c) Extraordinary 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 accrued
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 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) if 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 $100,000 or integral multiples thereof, and (ii) 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 $100,000 or $5,000 multiples in excess thereof. Any redemption of less than all of the
Bonds outstanding shall be made in such a manner that all Bonds outstanding after such
redemption are in Authorized Denominations.

ii) Bonds may be called for redemption by the Trustee pursuant to Section 3.11(a)
hereof (A) in the case of Bonds bearing interest at a Short Rate, upon receipt by the Trustee 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.

(in) Bonds may be called for redemption by the Trustee pursuant to Section 3.11(b) hereof
upon receipt by the Trustee at least one Business Day prior to the redemption date of a written
request of the City requesting such redemption. The Trustee or the Trustee's Agent 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 Trustee may, at the
request of the City, use such funds available hereunder for redemption of

JOURNAL-CITY COUNCIL-CHICAGO
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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 shall be delivered to the Trustee for cancellation and shall be cancelled, all 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 call for any redemption identifying the Bonds to be redeemed shall be given by first class mail,
postage prepaid, with respect to Bonds bearing interest at a Short Rate, not less than 30 or more than 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 30 or more
than 60 days prior to the date fixed for redemption, to the Bank, the Remarketing Agent and the
Registered Owners of the Bonds to be redeemed at then-addresses as shown on the Bond Register. Such
notice shall specify the redemption date, the redemption price, the place and manner of payment, and
that from the redemption date interest will cease to accrue on the Bonds which are the subject of such
notice, and shall include such other information as the Trustee shall deem appropriate or necessary at
the time such notice is given to comply with any apphcable law, regulation or industry standard. Prior to
the date that the redemption notice is first given as aforesaid, funds shall be placed with the Trustee to
pay such Bonds, any premium thereon, and accrued interest thereon to the redemption date, which
moneys shall be Eligible Moneys to the extent such payments are required to be made with Eligible
Moneys, or such notice shall state that any redemption is conditional on such funds being deposited on
the redemption date, and that failure to deposit such funds shall not constimte an Event of Default under
the Indenture; any funds so deposited with the Trustee shall be invested solely in Federal Obligations
rnaturing no later than the earlier of (i) 30 days after the date of placement with the Trustee, or (ii) 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 shall 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 CUSB?
numbers of the Bonds being redeemed, (iii) 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 Date of Issuance, (vii) the interest rate and Maturity Date 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 Trustee which may be contacted with regard to such notice.

d) Redemption notices shall also be forwarded by registered mail, telecopier or
overnight delivery service with the intention that they be received at least two days prior to the date of
mailing of notices to Registered Owners, to the following depository institutions:
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i) The Depository Trust Company 711 Stewart
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i) The Depository Trust Company 711 Stewart
Avenue
Garden City, New York 11530 Attention: Muni
Reorganization Manager FAX: (516) 227-4039 or 4190

ii) Philadelphia Depository Trust Company Reorganization
Division
1900 Market Street Philadelphia, Pennsylvania
19103 Attention: Bond Department DEX: (215)496-
5058

If either such trust company ceases operations, notices shall be sent to its successor (if any).

e) Redemption notices shall also be sent by registered mail, at least 30 days but not
more than 60 days prior to the redemption date, to two national information services that disseminate
redemption information as determined by the Trustee as long as such services exist.

f) A second redemption notice shall be sent by fust 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 following the redemption date.

g) In the event of an advance refunding of the Bonds, a notice of such event shall be
given as required above for redemptions at least 30 days but not more than 60 days prior to the actual
redemption date.

h) Failure to give notice in the manner prescribed hereunder with respect 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 called shall not,
after the applicable redemption date, bear interest, be protected by the Indenture 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 Trustee will attach a copy of such

notice
to the Bond issued in connection with such transfer or exchange.

Section 3.13. No Partial Redemption After Default. Anything in this Indenture to the
contrary notwithstanding, if there shall have occurred and be continuing an Event of Default of which
an officer of the Trustee has actual knowledge, there shall be no redemption of less than all ofthe Bonds
at the time outstanding.

JOURNAL-CITY COUNCIL-CHICAGO 5/1 /2002
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Section 3.14. Selection of Bonds for Redemption. If less than all me Bonds shall be called
for redemption under any provision of this Indenture perautting such partial redemption, the particular
Bonds or portions thereof to be redeemed shall be selected by the City, in the principal amount
designated to the Trustee by the City, which designation shall include tbe Interest Mode and Maturity
Date ofthe particular Bonds to be redeemed, or otherwise as required by this Indenture; provided,
however, that subject to the last sentence of this Section, (i) in the case of the redemption of less than all
Bonds which bear interest in the same Interest Mode at the same rate 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 Trustee may determine among such Bonds, and (ii)
subject to 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. In selecting Bonds for redemption, the
Trustee shall treat each Bond as representing that number of Bonds which is obtained by dividing the
principal amount of such Bond by the nunimum Authorized Denomination. If 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 called for redemption, then, upon notice of intention to redeem such
integral multiple of an Authorized Denornination, the Registered Owner of such Bond shall forthwith
surrender 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 called for redemption, and (b)
delivery 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 shall be issued to the Registered Owner thereof without
charge therefor. Anything herein to the contrary 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 Section 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 mandatory
purchase of such Bond pursuant to Section 3.02, 3.03, 3.04, 3.05 or 3.06 hereof through the date for such
mandatory purchase, shall not be remarketed except to a purchaser who has been notified at the time of
such purchase of the requirement to deliver such Bond for redemption or purchase to the Trustee 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 Indenture. The Trustee shall not be required to monitor the actions of
the Remarketing Agent to ensure that it will not remarket any Bonds to the City, and, for the purposes
of Section 3.07(a)(i) hereof, the Trustee may, in the absence of actual notice to the contrary, assume that
no funds furnished to the Trustee by the Remarketing Agent constitute proceeds of the remarketing of
any Bonds to the City.

c) Notwithstanding anything else herein to the contrary, in no event shall any Bond
owned by the City be entitled to the benefit of the tender 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-
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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 Trustee shall make no drawings under the Letter of Credit with respect
thereto).

Section 3.16. Deposit of Funds. For the redemption of any of the Bonds, the City shall cause to
be deposited in the Principal and Interest Account moneys sufficient to pay when due the principal of, and
premium, if any, and interest on, the Bonds to be redeemed on the redemption 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 Trustee a form of supplemental indenture responsive to the provisions
of Section 11.01(b) hereof, it is not necessary that all of the Bonds operate in the same Interest Mode at the
same time. The City may designate a different Interest Mode with respect to any Bond during a Flexible Mode
or one 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 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
will, in its judgment, result in the lowest aggregate cost being payable by the City with respect to 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 account 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 Agent 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 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 the Bonds, taking into account
interest and any other determinable fees and expenses, and taking into account any Qualified Swap Agreement
relating to such Bonds. The Remarketing Agent's determination shall 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 Rernarketing Agent, 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 Reniarketing
Agent, in its discretion, may consider such information and resources as it deems appropriate in making the
determinations required by this Section, but tbe Remarketing Agent's detenrunation shall be based solely upon
the Remarketing Agent's judgment, and the Remarketing Agent's determination shall be conclusive and binding
upon all parties. The foregoing notwithstanding, the City may select any Interest Mode and, within an
Adjustable Long Mode or a Flexible Mode, the Remarketing Agent may designate any Rate Period which does
not

JOURNAL-CITY COUNCIL-CHICAGO

meet the 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) The City shall evidence each designation of a subsequent Interest Mode and
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b) The City shall 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 Trustee's Agent, the Remarketing Agent, the Bank and each rating agency then mamtaining 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 respect to the new Adjustment Period, specifying (i) the Interest Mode or Modes
in which such Bonds shall operate during such Adjustment Period and the commencement date of such
Adjustment Period, and (ii) if such Interest Mode is to be an Adjustable Long Mode, the duration of
such Adjustment Period for each Bond affected thereby, the Rate Deterrnination Date or Dates, the Rate
Change Date or Dates therefor and the applicable optional redemption provisions determined in
accordance with Section 3.1 l(a)(ii) hereof; provided, however, that (A) if such Adjustment Period is an
Adjustable Long Mode or a Flexible Mode, the first day following each Rate Period therein shall be a
Business Day, and (B) not later than the 20th day prior to the Adjustment Date with respect to the new
Adjustment Period, the Trustee must have received written evidence from each rating agency then
maintaining a rating on the Bonds that the then current rating on the Bonds will not be reduced or
withdrawn due to the conversion of the Bonds to the 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 mamtaining 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 first day
of a Flexible Mode, tbe Remarketing Agent shall give telephonic notice (confirmed by telecopy) to the
City and the Trustee of (i) the initial Rate Period and initial Flexible Rate to be borne by each Bond
designated to operate in a Flexible Mode, and (ii) the Rate Change Date which immediately succeeds
such initial Rate Period. No later than 9:30 a.m., Chicago time, on an Adjustment Date which is the first
day of a Daily Mode, the Remarketing Agent shall give telephonic notice (confirmed by telecopy) to the
City and the Trustee of the initial Daily Rate to be borne by the Bonds designated to operate in a Daily
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 Rernarketing Agent 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 Agent shall give telephonic notice (confirmed by telecopy) to the Trustee and the City of
the initial Adjustable Long Rate to be borne 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

REPORTS OF COMMITTEES

for any Bond which had been operating in a Short Mode, the City shall cause to ,be delivered to
the Trustee, the Trustee's Agent, the Bank and the Remarketing Agent concurrently with the
notice described in (b) above, an Opinion of Bond Counsel to the effect that such designation (i)
is authorized or permitted by this Indenture, (ii) will not have an adverse effect on the exclusion
from gross income of interest on the Bonds for Federal income tax purposes, and (iii) will not
have an adverse effect on the validity or enforceability of any Bond. If an Opinion of Bond
Counsel is required to be delivered together with the notice, the conversion contemplated by

Office of the City Clerk Printed on 6/9/2022Page 237 of 394

powered by Legistar™

http://www.legistar.com/


File #: F2021-8, Version: 1

Counsel is required to be delivered together with the notice, the conversion contemplated by
such opinion and notice shall not become effective unless prior to 11:00 a.m., Chicago time, on
the 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 Rernarketing 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 (ii) an opinion required by Section 4.01(d) hereof is not
delivered 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 Daily Mode if
the preceding Mode was a Short Mode, with a Daily Rate established by the Rernarketing
Agent, or if the Rernarketing Agent fails to set such Rate, such Daily Rate shall be equal to the
BMA Municipal Index, or (B) an Adjustable Long Mode with an Adjustment Period of 367 days
if the preceding Mode was an Adjustable Long Mode, with an Adjustable Long Rate established
by the Remarketing Agent, or, if the Reniarketing Agent fails to set such rate, such Adjustable
Long Rate shall be equal to the Bond Buyer One-Year Note Index, as most recently 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 Trustee, at least 15 days prior to each succeeding Adjustment Date, shall give the Immediate
Notice described in Section 3.06 hereof to each Registered Owner of Bonds thereby affected
bearing interest at a Daily Rate or a Weekly Rate of the mandatory 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 determined
that 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

.:: -:*ir     to the effect that such approval is not required for the continued validity and enforceability of
the Bonds in accordance with their terms.

h) During such time as a Letter of Credit is required under Section 6.02 of this
Indenture, no conversion of Interest Modes shall be effective unless the City has certified to the
Trustee that the Credit Agreement in effect on and after such Interest Mode change permits
requests to be made and funds to be made available to the Tmstee's Agent so the Trustee's Agent
can comply with Section 3.07 hereof in a timely manner.

83330 JOURNAL-CITY COUNCIL-CHICAGO 5/1/2002

Section 4.02. Designation of Substitute Adjustment Date, (a) The City may designate a
Substitute Adjustment Date (i) for any Bank Bonds (provided that such Bank Bonds shall continue to bear
interest at tbe 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 Section 3.11 (a)(ii) hereof. The
Substitute Adjustment Date shall be the next succeeding Adjustment Date for such Bonds for all purposes
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Substitute Adjustment Date shall be the next succeeding Adjustment Date for such Bonds for all purposes
of the Indenture.

' (b). The City shall evidence each such designation of a Substitute Adjustment Date by giving
written notice to 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 Substitute Adjustment Date
for Bank Bonds and not less than 20 days prior to each Substitution Date for Bonds in an Adjustable Long
Mode, specifying (i) the Interest Mode in which such Bonds shall operate commencing with such Substitute
Adjustment Date, and (ii) if 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 Detennination Dates therefor, and the apphcable optional redemption
provisions determined in accordance with Section 3.11(a)(ii) 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 Substitute
Adjustment Date and the selection of the Rate Change Date or Dates applicable thereto. In addition, if the
succeeding Adjustment Period is to be an Adjustable Long Mode, the Reniarketing Agent shall 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 Substitute Adjustment Date, specifying the interest rate which will
be effective commencing on such Substitute Adjustment Date. If the succeeding Adjustment Period is to be a
Flexible Mode, the Remarketing Agent shall give telephonic notice (confirmed by telecopy) to the Trustee,
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 (ii) the Rate
Change Dates upon which such Rate Periods shall terminate. If the succeeding Adjustment Period is to be a
Weekly Mode, the Remarketing Agent 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
Substitute Adjustment Date, specifying the interest rate which will be effective commencing on such
Substitute Adjustment Date. If the succeeding Adjustment Period is to be a Daily 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 Substitute Adjustment Date which is the first day of a Daily Mode, of the initial Daily Rate to
be borne by the Bonds designated to operate in a Daily Mode during such Rate Period. If the succeeding
Adjustment Period is to be a Fixed Mode, the City shall satisfy the requirements of Section 4.03.

(c) If the City shall designate a Substitute Adjustment Date for any Bonds, it shall cause to be
delivered to the Trustee, the Remarketing Agent and the Bank concurrently with the notice described in (b)
above, and no such designation of a Substitute Adjustment Date shall take effect without, an Opinion of
Bond Counsel to the effect that the designation of such

REPORTS OF COMMITTEES

Substitute Adjustment Date (i) is authorized or permitted by this Bond Indenture, (ii) will not have an adverse
effect on the exclusion from gross income for Federal income tax purposes of interest on the Bonds, and (iii)
will not have an adverse effect on the validity or enforceability of any Bond. The Substitute Adjustment Date
shall not be effective unless prior to 10:00 a.m., Chicago time, on the Substitute 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 delivered 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 Reniarketing Agent, addressed to the City and the
Trustee, to the effect that the Rernarketing Agent has determined that such change satisfies the standards
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Trustee, to the effect that the Rernarketing Agent has determined that such change satisfies the standards
provided in Section 4.01(a) hereof, or (ii) an Opinion of Bond Counsel to the effect that such approval is not
required for the continued validity and enforceability 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 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
convened to a Fixed Rate, and such Bonds so converted shall thereafter bear interest at such Fixed Rate until
payment of the principal or redemption price thereof shall 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 Trustee
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, (ii) a firm underwriting or purchase contract from a recognized
firm of bond underwriters or recognized institutional investors to underwrite or purchase all Bonds which are to
be converted on such Fixed Rate Conversion Date at a price of 100 percent of the principal amount thereof, and
(iii) 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) will not have an adverse effect on the exclusion from gross
income for Federal income tax purposes of the interest on the Bonds, and (C) will not have an adverse effect on
the validity or enforceability of any Bond, all of which direction, certificates, contract and opinion shall be
received not less than 20 days prior to 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 delivered as above required.

(b) At least 15 days prior to the Fixed Rate Conversion Date, the Trustee shall give or cause the
Rernarketing Agent to give written notice of such election by the City to the Registered Owners of all Bonds to
be converted bearing interest at a Daily Rate or a Weekly Rate, which notice shall state (i) the Fixed Rate
Conversion Date, and (ii) that such Bonds shall be subject to mandatory purchase on such Fixed Rate
Conversion Date. The Trustee shall give written notice by first class mail to the Remarketing Agent and the
Bank of the foregoing information.

83332 JOURNAL-CITY COUNCIL-CHICAGO 5/1 / 2002

c) The City, at the direction of the Trustee, shall deliver replacement Bonds bearing
the Fixed Rate for converted 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, the Trustee shall affix a legend on the face of each Bond authenticated on or after the Fixed
Rate Conversion Date therefor in substantially the following form:

This Bond bears interest at the Fixed Rate, as denned 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 shall not be remarketed by the Remarketing Agent
except to a buyer who is notified in writing of the mandatory purchase of such Bond on such Fixed
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except to a buyer who is notified in writing of the mandatory 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, if any, may be reduced on or after the Fixed Rate Conversion Date
with 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 shall
be payable semiannually on each January 1 and July 1 until all of such Bonds shall have been paid or
payment shall have been duly provided for. The interest payable on the January 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
January 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 shall not occur, such Bonds shall
bear interest from and after the proposed Fixed Rate Conversion Date in the same Interest Mode as
the Interest Mode applicable to such Bond prior to the proposed Fixed Rate Conversion Date, at the
interest rate calculated in the manner set 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 mailed as provided herein shall be conclusively
presumed to have been given, whether or not the Registered Owners of the Bonds receive the same.

REPORTS OF COMMITTEES

ARTICLE V

Revenues and Funds

Section 5.01. Source of Payment of Bonds. The Bonds are direct and general obligations of the
City but are limited as to payment 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
established with the Trustee a separate and segregated fund to be
designated the "City of Chicago Variable Rate Bonds, Series Proceeds Fund" (the "Proceeds
Fund") and a separate and segregated fund 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,
shall be held in trust 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 follows:

1) Project Account:   an Account to be designated the "City of Chicago
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1) Project Account:   an Account to be designated the "City of Chicago

1) 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 with the Trustee separate accounts
within the Debt Service Fund designated as follows:

(1)     Principal and Interest Account: an Account to be designated the "City of
Chicago Variable Rate Bonds, Series Principal and Interest Account" (the "Principal
and Interest Account"); and

(2)     Letter of Credit Account: an Account to be designated the "City of Chicago
Variable Rate Bonds, Series Letter of Credit Account" (the "Letter of Credit
Account.")

83334 JOURNAL-CITY COUNCIL-CHICAGO 5/1/2002

(c) Creation of Bond Purchase Fund. The Trustee shall establish and maintain (but shall
not have a lien on as part of the Trust 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 following:

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);

ii) 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;

iii) 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),
(ii) or (iii) 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.
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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 shall
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 promptly paid to the Bank. Moneys on
deposit in the Bond Purchase Fund shall be invested only in Federal Obbgations with a term not
exceeding the eariier 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 shall be
applied in the same manner as provided under the Indenture with respect to unclaimed payments of
principal and interest.

Section 5.03. Application of Bond Proceeds. The proceeds received by the City from the
sale of the Bonds shall be appbed as follows:

a) Principal and Interest Account: the Trustee shall deposit into the Principal and
Interest Account any accrued interest received upon the sale of the Bonds;

b) Capitalized Interest Account: the Trustee shall deposit into the Capitalized
Interest Account the amount of $ ;

(c)     Program Fee Account: the Trustee shall deposit into the Program Fee Account the
amount of $ ;

(d)     Project Account: the Trustee shall deposit into the Project Account the sum
of S ; and

REPORTS OF COMMITTEES

(e)     Costs of Issuance Account: the balance of the proceeds of the Bonds in the
amount of $ shall be deposited in the Costs of Issuance Account and applied
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 shall deposit into the Debt Service Fund such funds as are legally available therefor,
as necessary 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
Interest 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
the Program Fee Account during the semi-annual period commencing on such related Deposit Date.
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the Program Fee Account during the semi-annual period commencing on such related Deposit Date.

In addition to the Debt Service Fund, there shall be deposited into the Debt Service Fund any
other moneys received by the Trustee under and pursuant to this Indenture, when accompanied by directions
from 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 shall be used
solely for the payment of the principal of, premium, if any, and interest on the Bonds, for the redemption of the
Bonds prior to their Maturity Date, and for reimbursement of the Bank for draws on the Letter of Credit as
provided below. Funds for such payments shall be derived from the following source or sources but only in the
following order of priority:

a) for payment of principal of and interest on the Bonds on each Payment Date with respect
to 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 interest on the Bonds on each Interest Payment Date with respect to the
Bonds, from moneys held in the Capitalized Interest 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 at a Fixed Rate) on such Interest

JOURNAL-CITY COUNCIL-CHICAGO 5/1 /2002

Payment Date shall be paid from a draw or draws on the Letter of Credit and moneys held in the
Capitalized Interest Account shall be used on such Interest Payment Date to reimburse the Bank in an
amount not to exceed the amount of such draw or draws;

c) for payment of principal of tbe Bonds on each Payment Date on which a Principal
Installment is payable with respect to the Bonds, from moneys transferred 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 the 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 not 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, from moneys held in the Principal and Interest
Account.

Section 5.06. Use of Moneys in Costs of Issuance Account and Program Fee Account. Moneys
deposited into the Costs of Issuance Account pursuant to Section 5.03(e) shall be used solely for the payment
of Costs of Issuance of the Bonds as directed in a certificate of the City filed with the Trustee. If after the
payment of all Costs of Issuance, as specified in a certificate of the City filed with the Trustee, there shall be
any balance remaining in the Costs of Issuance Account, such balance shall be transferred to the Program Fee
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any balance remaining in the Costs of Issuance Account, such balance shall be transferred to the Program Fee
Account. Moneys deposited into the Program Fee Account pursuant to Section 5.03(c) hereof shall 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 filed with the Trustee.

Section 5.07. Use of Moneys in Project Account. Except as otherwise provided herein, moneys in
the Project 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 to preserve the exclusion of interest on the Bonds from gross
income for Federal income tax purposes, including, but not limited to, the provisions of Section 148 of the
Code relating td "arbitrage bonds."

The City further covenants to comply with the provisions of the Tax Compliance Certificate of
the City relating 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 at maturity, at the date fixed for redemption or
otherwise, if moneys sufficient to pay such Bond shall have been made
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available to the Trustee for the benefit of the Registered Owner thereof, subject to the provisions of tbe
immediately following paragraph, all liability of the City to the Registered Owner thereof for the payment of
such Bond shall forthwith cease, determine and be completely discharged, and thereupon it shall be the duty of
the Trustee to hold such moneys, without liability for interest thereon, for the benefit ofthe Registered Owner
of such Bond who shall mereafter be restricted exclusively to such moneys, for any claim of whatever nature
on his or her part under the mdenture or on, or with respect to, such Bond.

Any moneys so deposited with and held by the Trustee not so applied to the payment of Bonds
within two years after the date on which the same shall have become due shall be repaid by the Trustee to the
City, and mereafter the Registered Owners of such Bonds shall be entitled to look only to the City for
payment, and then only to the extent of the amount so repaid, and all liability of the Trustee with respect to
such moneys shall thereupon cease, and the City shall not be liable for any interest thereon and shall not be
regarded as a trustee of such moneys. The obligation of the Trustee under this Section to pay any such funds to
the City shall be subject, however, to any provisions of law applicable to the Trustee or to such funds
providing other requirements 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, while held by the Trustee, constitute 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 Facilities
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ARTICLE VI Credit Facilities

Section 6.01. Letter of Credit, (a) 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, it will maintain a Letter of Credit
in full force and effect with respect 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
available under the Letter of Credit may be reduced in compUance with 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 that shall thereafter be available under the Letter of Credit, subject to any
requirements of the Credit Agreement. In no event shall the Letter of Credit be reduced to an amount less than
the principal amount of the Bonds outstanding which bear interest at other than a Fixed Rate, plus an amount
equal to interest thereon at the Interest Coverage Rate then required by any rating agency then rating the Bonds
for the number of days then required by any rating agency then rating the Bonds, unless the City has deposited
a Substitute Letter of Credit with the Trustee in accordance with the terms of this

JOURNAL-CITY COUNCIL-CHICAGO

Section, or unless the requirements set forth in Section 6.02 of this Indenture are satisfied; in no event
shall any Substitute Letter of Credit replace only in part any then current Letter of Credit.
Notwithstanding the foregoing, immediately after payment in full has been made on any Bond, either at
its Maturity Date, by optional redemption or otherwise, the Trustee shall direct or send appropriate
notice to tbe Bank requesting or directing that tbe amount available under the 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 shall be
required for the Trustee to take the action required by the preceding sentence.

c) Prior to the Fixed Rate Conversion Date, a Substitute Letter of Credit may become
effective on any Business Day, which shall be a Substitution Date. The City shall cause a draft of any
Substitute Letter of Credit in substantially final form and a commitment letter with respect thereto,
together with written evidence from each rating agency rating the Bonds prior to the Substitution Date
of the rating oh the Bonds after tbe Substitution Date, to be delivered to the Trustee, the Trustee's Agent
and the Remarketing Agent, not less than IS days prior to the proposed Substitution Date. On each
Substitution Date the City, the Rernarketing Agent, the Trustee and the Trustee's Agent shall also
receive (i) an opinion of counsel for the Substitute Bank regarding the enforceabUity of the Substitute
Letter of Credit in substantially the form delivered to the Trustee upon execution and delivery of the
Letter of Credit then in effect, and (ii) an Opinion of Bond Counsel to tbe effect that the substitution of
the Letter of Credit then in effect will not adversely affect the validity of the Bonds or any exclusion
from gross income for Federal income tax puiposes of interest on the Bonds would otherwise be entitled.
No Substitute Letter of Credit shall become effective unless the then current Bank certifies to the City,
the Trustee's Agent and tbe Trustee that all obligations owing to such Bank under the Credit Agreement
have been paid in full.

d) On any Substitution Date on which a Substitute Letter of Credit becomes effective in
accordance with the provisions of this Section, the Trustee shall take such action as is required under the
Credit Agreement to cause tbe cancellation of the Letter of Credit then in effect provided that all
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Credit Agreement to cause tbe cancellation of the Letter of Credit then in effect provided that all
drawings requested thereunder have been honored.

e) Immediate Notice shall be given by the Trustee to the Bank, the City, tbe
Remarketing Agent, the Trustee's Agent and each rating agency then mamtaining a rating on the Bonds
if no satisfactory Substitute Letter Of Credit shall be furnished to the Trustee in accordance with this
Section on or prior to the Stated Tennination Date of the then current Letter of Credit, unless the
requirements of Section 6.02 of this Indenmre are satisfied.

f) Each Substitute 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 substituted 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 not required to have the benefit of a Letter of Credit
with respect to 100 percent of the outstanding principal amount of such Bonds

REPORTS OF COMMITTEES

if, prior to the expiration or termination of the Letter of Credit then in effect, there is delivered to the
City, the Renmketing 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 will 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 will 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 apphcable 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 appropriate notice to the Bank
requesting or directing the cancellation of the Letter of Credit then in effect on the date (the "Letter of
Credit Cancellation 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) following 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 until such time, if any, as the Bonds are
thereafter entitled to the benefits of a Letter of Credit pursuant to the provisions of Section 6.01 of this
Indenture, but only if there is delivered to the City, the Trustee, the Trustee's Agent and the Remarketing
Agent an Opinion of Bond Counsel to the effect that the execution and delivery of the Letter of Credit
will not adversely affect the validity 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 Cancellation Date, the Bonds
shall be subject to mandatory 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 substantially the following form:

A Letter of Credit is not required with respect to this Bond. If a Letter of Credit is
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A Letter of Credit is not required with respect to this Bond. If a Letter of Credit is
currently 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 shall 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 to 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 be null and void, or the validity or enforceability of any provision ofthe Letter of
Credit is denied by the Bank or any governmental agency or authority, or

JOURNAL-CITY COUNCIL-CHICAGO

the Bank is denying further liability or obligation under the Letter of Credit, in all of the above cases
contrary to the terms of the Letter of Credit;

iii) a petition has been filed and is pending against the Bank under any bankruptcy,
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 filed a petition, which is pending, under any bankruptcy, reorganization,
arrangement, insolvency, readjustment of debt, dissolution or liquidation law, of any jurisdiction,
whether now or hereafter in effect, or has consented to the filing 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 government declares a moratorium on the Bank's activities.

Section 6.04. Draws on the Letter of Credit, (a) Trustee's Duty to Draw on Letter of Credit to Pay
Principal of and Interest on Bonds. The City hereby authorized 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) Trustee's Duty to Draw on Letter of Credit to Pay Purchase or Redemption Price of
Bonds. The Trustee shall also (i) draw moneys under the Letter of Credit in accordance with the terms thereof
to the extent necessary to make timely payments required to 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 at a Fixed Rate) pursuant to
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redemption price of Bonds (other than Bank Bonds or Bonds bearing interest at 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 pursuantto 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 to Section 3.11 hereof, so as to provide immediately available funds 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 Interest at Flexible Rate. On the first
Business Day of each month while the Bonds bear interest at a Flexible Rate and on any Adjustment Date
commencing a Flexible Mode that is not the first Business Day of a month, the Trustee shall make draws under
the Letter of Credit in accordance with the terms

REPORTS OF COMMITTEES

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 accrued and unpaid interest on the Bonds (other than Bank Bonds and Bonds bearing
interest at a Fixed Rate) plus the interest that would accrue on the Bonds from such date to and including the
first Business Day of the following calendar month if the Bonds were outstanding at all times during such
period calculated on the basis of tbe interest rate used in tbe Letter of Credit for purposes of calculating the
stated amount thereof for any day interest is to accrue at 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 shall provide any Paying
Agent with the amounts calculated by the Trustee to be drawn under 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, title, or interest in such moneys, and such moneys
shall be held exclusively for the Registered Owners and paid over in accordance with the provisions of this
Indenture.

ARTICLE VD

Investment of Moneys

Section 7.01. Investment of Moneys. Moneys held in the funds, accounts and sub-accounts
established hereunder shall be invested and reinvested in accordance with the provisions governing
investments contained in the Indenture; 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 will be required to be
used in accordance herewith. All such investments shall be held by or under the control of the Trustee and shall
be deemed at all times a part of the fund, 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 shall be
credited or charged to the fund, account or sub-account for which such investment was made; provided,
however, that any interest earned on, and any profit resulting from, the investment of moneys on deposit in the
Debt Service Reserve Account shall be transferred by the Trustee to the Second Lien Revenue Fund.
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ARTICLE Vm Discharge of Lien

Section 8.01. Defeasance. If the City shall pay to 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 full
the Bank Obligations, then this Indenture shall be fully discharged and satisfied. Upon the satisfaction and
discharge of this Indenture, the Trustee shall, upon the request of the City, execute and deliver to the City all
such instruments as may be desirable to

JOURNAL-CITY COUNCIL-CHICAGO

evidence such discharge and satisfaction, and all fiduciaries shall pay over or deliver to the City all funds,
accounts and other moneys or securities held by them pursuant to this mdenture which are not required for the
payment or redemption of the Bonds or the Bank Obligations

If the City shall pay and discharge a portion of the Bonds as aforesaid, and such portion shall
cease to be entitled to any lien, benefit or security under the Indenmre, and if the City shall so direct, the
Trustee shall take such actions as may be necessary to reduce the Letter of Credit in an amount related to such
portion of the Bonds which have been paid and discharged in accordance with Section 6.01 hereof. The
liability of the City with respect to such Bonds shall continue, but the Registered Owners thereof shall
thereafter be entitled 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 LX

Default Provisions; Remedies

Section 9.01. Defaults. Each of the following events is hereby declared to be an "Event of
Default":

a) payment of the principal or Redemption Price, if any, of any Bonds shall not be made
when and as the same shall 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 shall fail or refuse 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 materially affects the rights of the owners of the Bonds and such failure,
refusal or default 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
within the 45-day period, the time to cure shall be extended for such period as may be necessary to
remedy the default with all diligence;

d) default in the due and punctual payment of the purchase price of any Tendered Bond; or;
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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 occurred under
the Credit Agreement and that the Letter of Credit is being terminated pursuant to its terms by the Bank.

REPORTS OF COMMITTEES

Section 9.02. Remedies, (a) Upon the happening and continuance of any Event of Default
specified in paragraph (a), (b), (d) or (e) of Section 9.01 hereof, the Trustee shall proceed, or upon the
happening and continuance of any Event of Default specified 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, to 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 carry 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;

iii) by action or suit in equity, require the City to account as if 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 Indenture, the Trustee
shall be entitled to sue for, enforce payment of and receive any and all 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, Redemption Price, interest or otherwise, under any provision of this
Indenture or of the Bonds, and unpaid, with interest on overdue payments at the rate or rates of interest
specified in such Bonds, together with any and all costs and expenses of collection and of all proceedings
hereunder and under such Bonds without prejudice to any other right or remedy of the Trustee or of the
owners of the Bonds, and to 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 collect from any moneys
available under this mdenture 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 failed 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 tbe Bonds under this
Indenmre, and, in such event, shall be further entitled to direct tbe Trustee with respect to the use and
disposition of moneys on deposit in the Principal and Interest Account of the Debt Service Fund
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disposition of moneys on deposit in the Principal and Interest Account of the Debt Service Fund
(including, without limitation, the right to direct the Trustee to pay over all or any part of such moneys to
the Bank) until all of the obligations to the Bank secured by the Trust Estate shall 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 failed to satisfy its obligations thereunder or otherwise lost its rights as provided in
Section 6.03 hereof,

JOURNAL-CITY COUNCIL-CHICAGO

the Bank shall control the exercise of all remedies hereunder; as such, in the foregoing circumstances,
Registered Owners of the Bonds shall not be entitled to the exercise of any remedies hereunder without the
Bank's prior written consent.

d) Under no ciraimstance may the Trustee declare the principal of or interest on the Bonds to
be due and payable prior to the Maturity Date following the occurrence of an Event of Default under this
Indenture.

e) Notwithstanding anything in this Indenture to the contrary, the Trustee and the
Bondholders shall have the absolute right at all 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 trusts imposed upon it by
this Indenture, and agrees to perform said trusts, but only upon and subject to the express terms and conditions
set forth herein. The Trustee assumes no duties, responsibilities or liabilities by reason of its execution of this
Indenture other than as expressly set forth in this Indenture. Notwithstanding any other provision of this
Indenture, the Trustee shall have no lien or security interest in and to the proceeds of the Letter of Credit or the
proceeds of remarketed Bonds; 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 fully paid.
Notwithstanding any provision of this Indenture to the contrary, the Trustee may not resign or be removed until
a successor Trustee shall have been appointed as herein provided, and the Letter of Credit duly and effectively
transferred 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 entitled to take with like effect as if it did not act in any capacity
hereunder. The Trustee or the Renwketing 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 depositary,
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 if it did not act in any capacity hereunder. It is expressly understood that the
Trustee in carrying out its duties under this Indenture shall be acting as a conduit with respect to deliveries of
Bonds for purchase and purchases pursuant to Article IU of this Indenture.

Section 10.03. Remarketing Agent. The City shall designate the Remarketing Agent for the
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Section 10.03. Remarketing Agent. The City shall designate the Remarketing Agent for the
purpose of deterrnining the interest rate on the Bonds, subject to the conditions set forth in Section 10.04
hereof, and for the purpose of rernarketing the Bonds as provided herein. The Remarketing Agent shall
designate to the Trustee its Delivery Office and signify its

REPORTS OF COMMITTEES

acceptance of the duties and obligations imposed upon it hereunder by written instruments of acceptance
delivered to the City and the Trustee.

Section 10.04. Qualifications of Remarketing Agent. The Rernarketing Agent shall be (i) a
member of the National Association of Securities Dealers, Inc., having a
capitalization of at least $ , and (ii) authorized by law to perform all 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
shall 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, if the Bonds bear interest at a Short Rate and
are no longer registered in the name of a nominee of a Securities Depository, shall, appoint a Paying Agent
with power to act on its behalf and subject to its direction (i) in the authentication, registration and dehvery of
Bonds in connection with transfers and exchanges hereunder, as fully to all intents and purposes as though such
Paying Agent had been expressly authorized by this Indenture to authenticate, register and deliver Bonds, (ii)
for effecting purchases and sales of Bonds pursuant hereto and accepting deliveries of Bonds, making
deliveries of Bonds and holding Bonds pursuant hereto, and (iii) in the making of draws and accepting notice
of reinstatements under the Letter of Credit, including in the case of clauses (ii) and (iii) the establishment of
required trust accounts in the name and on behalf of the Trustee. The foregoing notwithstanding, the Trustee
need not appoint a Paying Agent for as long as the Trustee shall 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 filed with the Trustee, the Bank and the City. For all purposes of this
Indenture, the authentication, registration and delivery of Bonds by or to any Paying Agent pursuant to this
Section shall be deemed to be the authentication, registration and delivery of Bonds "by or to the Trustee."
Such Paying Agent shall at all 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 $50,000,000 and authorized under such laws to exercise corporate
trust powers and subject to supervision or examination by Federal or state authority. If such corporation
publishes reports of condition at least annually pursuant to law or the requirements of such authority, then for
the purposes of this Section the combined capital and surplus of such corporation shall be deemed to 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 with which it
may be consolidated, or any corporation resulting from any merger, consolidation or conversion to which such
Paying Agent shall be a party, or any corporation succeeding to the corporate trust business of such Paying
Agent, shall be a successor of such Paying Agent hereunder, if such successor corporation is otherwise eligible
under this Section, without the execution or filing or any further act on the part of the parties hereto or such
Paying Agent or such successor corporation.
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Any Paying 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 terrruhation to such Paying
Agent, the Reniarketing Agent, the Bank and the City. Upon receiving such a notice of resignation or
upon such a terrnination, or in case at any time such Paying Agent shall cease to be eligible under this
Section, the Trustee shall promptly appoint a successor Paying Agent, 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 contrary, any Paying Agent shall be entitled to rely
on information furnished to it orally or in writing by the Trustee and the Rernarketing Agent, and shall
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 shall be entitled 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 mandatory 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
parry thereto shall 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 Substitute Letter of Credit is
delivered, (j) the Stated Termination Date of the Letter of Credit is changed, then, in each case, the
Trustee shall give notice thereof to each rating agency then maintaining a rating on the Bonds.

Section 10.07. Qualification of Trustee. The Trustee hereunder shall be a bank, trust
company or national banking association having the powers of a trust company doing business and
having an office in the City of Chicago, Illinois.

Section 10.08. Responsibilities of Trustee, (a) The recitals of fact herein and in the Bonds
shall be taken as the statements of the City and the Trustee assumes no responsibihty for the correctness
of the same. The Trustee makes no representations as to 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 Trustee shall not incur any
responsibility in respect thereof. The Trustee shall, however, be responsible for its representation
contained in its certificate of authentication on the Bonds. The Trustee shall not be under any
responsibility or duty with respect to 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 Trustee in its capacity as Trustee, or the application of any moneys paid to the City or others in
accordance with this Indenture or any Supplemental Indenture. The Trustee shall not be under any
obligation or duty to perform any act that would involve it in expense or liability or to institute or
defend any action or suit in respect hereof, or to advance any of its own moneys, unless properly
mdernnified. Subject to the provisions of paragraph (b) of this Section, the Trustee shall not be liable in
connection with the performance of its duties hereunder except for its own negbgence or willful
misconduct or that of its agents.

(b) The Trustee, prior to the occurrence of an Event of Default and after the remedy of all
Events of Default that may have occurred, undertakes to perform such duties and only such duties as
are specifically set forth in this Indenture 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
skill in their exercise as a prudent 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 Indenmre relating to
action taken or so to be taken by the Trustee or to evidence upon which the Trustee may rely shall 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 shall be and
hereby are assigned, transferred and set over unto the Trustee in trust for the purposes and upon the
terms and conditions of this mdenture or such Supplemental Indenture. Subject to the terms of this
Indenture concerning Permitted Investments, all moneys (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, Illinois, as may be designated by the City and approved by the Trustee. No such funds shall be
deposited with any bank, trust company or national banking association, other than the Trustee, 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, trust company or national banking association. No such funds shall 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 shall have deposited in trust with the trust department of the
Trustee or with a Federal Reserve Bank or branch or, with the written approval of the Trustee and the
City, pledged to some other bank, trust company or national banking association, for the benefit of the
City and the appropriate fund, account, subfund or subaccount, as collateral security for the moneys
deposited, Qualified Collateral having a current market value (exclusive of accrued interest) at least
equal to 110 percent of the amount of such moneys, or (b) in lieu of such collateral security as to all or
any part of such moneys, there shall have been deposited in trust with the trust department of the
Trustee, for the benefit of the City and the appropriate fund, account, subfund or subaccount, and
remain in full force and effect as security for such moneys or part thereof, the mdemnifying bond or
bonds of a surety company or companies qualified as surety for deposits of funds of the United States of
America and qualified to transact business in the State in a sum at least equal to the amount of such
moneys or part
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thereof. The Trustee shall allow and credit interest on any such moneys held by it at such rate as it customarily
allows upon similar moneys of similar size and under similar conditions or as required by law. Interest in
respect of moneys or on securities in any fund, account, subfund or subaccount shall be credited in each case
to the fund, account, subfund 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, consent, 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 shall be full 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 necessary 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
specifically prescribed) may be deemed to be conclusively proved and established by a Certificate, and such
Certificate shall be full 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 further or additional evidence as to it
may seem reasonable. Except as otherwise expressly provided herein or therein, any request, order, notice or
other direction required or permitted to be furnished pursuant to any provision hereof or thereof by the City to
the Trustee shall be sufficiently executed if executed in the name of the City by an Authorized Officer.

Section 10.11. Permitted Acts and Functions. The Trustee may become the Owner of any Bonds,
with the same rights it would have if it were not the Trustee. To the extent permitted by law, the Trustee may
act as depositary for, and permit 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 to effect or aid in any
reorganization growing out of the enforcement of the Bonds or this Indenture 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 its duties
and obligations created by this Indenmre by giving not fewer than 60 days' written notice to the City and
mailing notice thereof, to the Bank and to the owners of Bonds at their addresses shown on the registration
books kept by the Trustee 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 Trustee 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 concurrent instruments in writing signed and duly acknowledged by such Owners of Bonds or
by their attorneys 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
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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 filing 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 shall take effect upon the appointment of a successor Trustee.

Section 10.14. Appointment of Successor. In case at any time the Trustee shall resign or shall be
removed or shall become incapable of acting, or shall be adjudged a bankrupt or insolvent, or if a receiver,
liquidator or conservator of the Trustee or of its property shall be appointed, or if any public officer shall take
charge or control of the Trustee or of its property or affairs, a successor may be appointed by the Owners of a
majority in principal 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 dehvered 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 until a successor Trustee (if any) shall be appointed by the Owners of Bonds as herein authorized.
The City shall mail 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 shall, immediately and without further act, be
superseded by a Trustee appointed by the Owners of Bonds. If in a proper case no appointment of a successor
Trustee shall be made pursuant to the foregoing 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 coun may deem proper and prescribe, appoint such successor Trustee. Any Trustee
appointed under the provisions of this Section shall be a bank, trust company or national banking association,
doing business and having an office in the City of Chicago, Illinois.

Section 10.15. Transfer of Rights and Property to Successor. Any successor Trustee appointed
under this Indenture shall execute, acknowledge and deliver to its predecessor Trustee, and also to the City, a
written instrument of acceptance respecting such appointment, and thereupon such successor Trustee, without
any further act, deed or conveyance, shall become fully vested with all moneys, estates, properties, rights,
powers, duties and obligations of such predecessor Trustee, with like effect as if originally named as Trustee;
but the Trustee ceasing to act shall nevertheless, on the request of the City, or of the successor Trustee, 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 Trustee all
the right, tide and interest of the predecessor Trustee in and to any property held by it under this Indenture, and
shall pay over, assign and deliver to the successor Trustee any money or other property subject to 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 fully and certainly vesting in and confirming to such successor Trustee any
such estates, rights,
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powers and duties, any and all 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 Consolidation. Any company into which the Trustee may be
merged or converted or with which it may be consolidated or any company resulting from any merger,
conversion or consolidation to which it shall be a party or any company to which the Trustee may sell or
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conversion or consolidation to which it shall be a party or any company to which the Trustee may sell or
transfer all or substantially all of its corporate trust business, provided such company shall be a bank,
trust company or national banking association which is qualified to be a successor to the Trustee under
Section 10.14 hereof and shall be authorized by law to perform all the duties imposed upon it by this
Indenture and any Supplemental mdenture, shall be the successor to the Trustee without the execution
or filing of any paper or the performance of any further 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 delivered, 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 Trustee may authenticate such Bonds in the name ofthe predecessor
Trustee, or in the name of the successor Trustee, and in all such cases such certificate shall have the full
force which it is anywhere in the Bonds or in this Indenture provided that the certificate of the Trustee
shall have.

Section 10.18. Evidence of Signatures of Owners and Ownership of Bonds.
(a) Any request, consent or other 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 similar tenor, and shall be
signed or executed by such Owners in person or by their attorneys appointed in writing. Proof of (i) the
execution of any such instrument, or of an instrument appointing any such attorney, or (ii) the
ownership by any person of the Bonds, shall be sufficient for any purpose of this Indenture (except as
otherwise herein expressly provided) if made in the following manner, but the Trustee may nevertheless
in its discretion require further or other proof in cases where it deems the same desirable:

1) The fact and date of the execution by any Owner or his attorney of such instrument
may be proved by the certificate, which need not be acknowledged or verified, of an officer of a
bank or trust company satisfactory to the Trustee or of any notary public or other officer
authorized to take acknowledgments of deeds to be recorded in the jurisdiction in which he
purports to 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 sworn to before such
notary pubbc or other officer.

2) The authority of the person or persons executing any such instrument on behalf of a
corporate Owner of Bonds may be established without further proof if such instrument is signed
by a person purporting to be the president or vice president of such

REPORTS OF COMMITTEES

corporation with a corporate seal affixed and attested by a person purporting to be its secretary or an
assistant secretary.

(b) The ownership of Bonds and the amount, numbers and other identification, and date of
ownership of the same shall be proved by the Bond Register. Any request, consent or vote of the Owner of any
Bond shall 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
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Section 10.19. Preservation and Inspection of Documents. All documents received by the
Trustee under the provisions of this mdenture shall be retained in its possession and shall be subject at all
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. Until 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 behalf and subject to its direction in the authentication and dehvery of the Bonds, payment of the
Bonds, provision of notice of interest rates on Bonds to Bondholders and in connection with transfers,
exchanges, tenders and purchases thereof, as fully to all intents and purposes as though the Trustee's Agent had
been expressly authorized hereunder to authenticate, deliver, 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 shall perform such functions subject to the terms and conditions expressed in this
Article X. The foregoing notwithstanding, the Trustee's Agent shall not be answerable for other than its gross
negligence or willful misconduct and the Trustee's Agent shall not be deemed to have notice of any event of
default hereunder unless notified by the Trustee. Any such Trustee's Agent shall 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
Trustee and the authentication, dehvery, 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
Agent pursuant to this Section shall be deemed to be the authentication, delivery, 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. The Trustee's Agent may act as Bond Registrar for any Bond
prior to the Fixed Rate Conversion Date.

The Trustee's Agent shall at 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 with such a principal corporate trust office) and shall at
all times be an institution organized and doing business under the laws of the United States or of any state,
authorized under such laws to exercise corporate trust powers and subject to supervision or examination by
federal or state authorities and either (a) having, together with its parent bank or trust company, a reported
combined capital and surplus of at last $50,000,000 or (b) affiliated with and indemmfied by the Trustee. If
such institution publishes reports of condition at least annually pursuant to law or the requirements of such
authorities, then for the purposes of this Section the combined capital and surplus of such institution 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 Trustee's Agent under this Section shall
be effective upon acceptance by tbe Trustee's Agent and shall 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 to 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 consulting a commercial bank or trust company.

If at any time there is no Trustee's Agent, all references to the Trustee's Agent herein and in the
Bonds shall be deemed to refer to the Trustee. As of the Date of Issuance, there is no Trustee's Agent
hereunder.
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ARTICLE XI

Supplemental Indentures

Section 11.01. Supplemental Indenture Effective Upon Execution by the Trustee. For any one or
more of the following purposes, and at any time or from time to time, a supplemental indenture may be
authorized by an ordinance adopted by the City Council 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 dehvery of such supplemental
indenmre by the City and the Trustee, shall be fully effective in accordance with its terms:

a) to add to the covenants and agreements of the City in this mdenture other covenants and
agreements to be observed by the City which are not contrary to or inconsistent with this mdenture as
theretofore in effect;

b) to add to the limitations and restrictions in this Indenture other limitations and restrictions
to be observed by the City which are not contrary to or inconsistent with this mdenture as theretofore in
effect;

c) to surrender any right, power or privilege reserved to or conferred upon the City by the
terms of this Indenmre, but only if the surrender of such right, power or privilege is not contrary to or
inconsistent with the covenants and agreements of the City contained in this mdenture;

d) to create a series of Bonds and, in connection therewith, to specify and determine other
matters and things relative to such Bonds which are not contrary 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 to the first issuance of such Bonds;
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e) to confirm, as further assurance, the pledge herein, and the subjection of, additional
properties, taxes or other collateral to any lien, claim or pledge created or to be created by, this
Indenmre;

f) to modify any of the provisions of this mdenture in any respect whatever, provided that
such modification shall take effect only as of the date on which all of the Bonds are subject to
mandatory tender;

g) to cure any ambiguity, supply any omission, or cure or correct any defect or inconsistent
provision in this mdenture;

h) to insert such provisions clarifying matters or questions arising under this mdenture as are
necessary or desirable and are not contrary to or inconsistent with this Indenture as theretofore in
effect;

(i) to provide additional duties of the Trustee under this mdenture;Office of the City Clerk Printed on 6/9/2022Page 260 of 394
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(i) to provide additional duties of the Trustee under this mdenture;

(j)     to provide for certificated Bonds;

(k) to implement a conversion of the interest rate on all 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 limited to,
modifying, amending or supplementing the form of Bond to reflect, among other things, a change in the
designated title 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 interest on, the Bonds is no longer payable out of moneys drawn under the Letter of Credit;

(1) to evidence or give effect to, or facilitate, the delivery and adnuhistration under this Indenture
of a Substitute Credit Agreement and/or a Substitute Letter of Credit, including, but not limited to, such
provisions as are necessary to permit the issuer of such a Substitute Credit Agreement to provide credit
support relating to payment of principal of and interest on the Bonds and a separate issuer of another
Substitute Credit Agreement 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 facilitate the delivery 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 category, and the highest long-term debt rating category, of such rating agency which
are available for the Bonds, whether or not a Letter of Credit secures the Bonds, which changes will not
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 Indenmre or otherwise adversely affect the Registered Owners of the Bonds under the mdenture;
and

(o) to effect a change in the optional redemption schedule for Bonds in a Fixed Mode or an
Adjustable Long Mode pursuant to Section 3.11(a)(ii) or (iii) hereof, or to effect a change in redemption
price in accordance with Section 3.11(d) hereof.

Section 11.02. Supplemental Indentures 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
Council of the City, subject to consent by the Owners of Bonds in accordance with and subject to 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 compbance with the provisions of this Article, and upon execution
and delivery of such Supplemental mdenture by the City and the Trustee, shall become fully effective in
accordance with its terms.

Section 11.03. General Provisions, (a) This mdenture shall not be modified or amended in any
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Section 11.03. General Provisions, (a) This mdenture shall not be modified 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 shall affect or limit the right or obligation of the City to adopt, make, do, execute, acknowledge or
deliver any ordinance, resolution, act or other instrument pursuant to the provisions of this Article or the right
or obbgation of the City to execute and debver to the Trustee any instrument which elsewhere in this Indenture
it is provided shall 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 Council 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
Trustee and shall become effective only on the conditions, to the extent and at the time provided in this Article.
Every supplemental indenture delivered to the Trustee for execution shall be accompanied by an opinion of
counsel stating that such supplemental indenture has been duly and lawfully authorized by the City Council of
the City and executed by the City in accordance with the provisions of this mdenture, is authorized or permitted
by this Indenture, and will, 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 referred to and permitted or authorized by this Article and to make all further agreements and
stipulations which may be therein contained, and the Trustee, in taking such action, shall be fully protected in
relying on an opinion of counsel that such supplemental indenture 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 mdenture shall take effect unless and until there has been delivered to the
Trustee 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 interest on the Bonds would
otherwise be entitled.

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 (ii) tbe Bank Obbgations remain unsatisfied, a supplemental mdenture under
this Article shall not become effective unless and until the Trustee shall have received Bank Approval. In this
regard, the Trustee shall cause notice of the proposed execution of any such supplemental indenture, together
with a copy of the proposed supplemental indenture, to be mailed to the Bank at least fifteen Business Days
prior to the proposed date of execution and delivery of such supplemental indenture. The Bank shall be
deemed to have denied consent to the execution and delivery of such supplemental indenture if 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 mailing of said notice.

Section 11.05. Mailing of Notice of Amendment. Any provision in this Article for the mailing of
a notice or other paper to owners of Bonds shall be fully comphed with if it is mailed postage prepaid only (i)
to each Registered Owner of then Outstanding Bonds at his address, if any, appearing upon the registration
books maintained by the City at the principal corporate trust office of the Trustee, (ii) to the Bank, and (iii) to
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books maintained by the City at the principal corporate trust office of the Trustee, (ii) to the Bank, and (iii) to
the Trustee.

Section 11.06. Powers of Amendment. Any modification 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 indenmre, 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 all 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 will, by its terms, not take effect so long as any Bonds of any specified maturity
remain Outstanding, the consent of the Owners of such Bonds shall not be required and such Bonds shall not be
deemed to be Outstanding for the purpose of any calculation of Outstanding Bonds under this Section. No such
modification or amendment shall permit a change in the terms of redemption or rnaturity of the principal of any
Outstanding 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 to effect any such modification or amendment,
or shall change or modify any of the rights or obligations of the Trustee without its written assent thereto. For
the purposes of this Section, a Bond shall be deemed to be affected by a modification or amendment of this
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 time authorize a
supplemental indenmre making a modification or amendment pennitted 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 mdenture (or brief summary thereof or reference thereto in form approved by the
Trustee), together with a request to the Owners of the Bonds for their consent thereto in form
satisfactory to the Trustee, shall be mailed by the City to the Owners of the Bonds (but failure to mail
such copy and request shall not affect the validity of the supplemental indenmre when consented to as in
this Section provided). Such supplemental indenture shall not be effective unless and until, and shall
take effect in accordance with its terms when, (i) there shall have been filed with the Trustee (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 lawfully 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 shall have been mailed as
hereinafter in this Section provided.

b) The consent of an Owner of Bonds to any modification or amendment shall be
effective only if 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 shall be such as is pennitted 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 shall 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 subsequent Owner thereof has notice
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of any Bonds issued in exchange therefor (whether or not such subsequent 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 with the Trustee, prior to the time when the written
statement of the Trustee hereinafter provided for in this Section is filed. 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 file with the Trustee.

c) At any time after the Owners of the required percentages of Bonds shall have filed
their consents to the supplemental indenture, tbe Trustee shall make and file 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 filed. 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 file with the Trustee)
has been consented to by the Owners of the required percentages of Bonds and will be effective as
provided in this Section, shall be given to Owners by the Trustee by mailing such notice to the Owners of
the Bonds and the Bank (but failure to mail such notice shall not prevent such supplemental indenture
from becoming effective and binding as provided in this Section). The Trustee shall file with the City
proof of the mailing of such notice. A record, consisting of the papers required or permitted by this
Section to be filed with the Trustee, shall be proof of the matters therein stated. Such supplemental
indenture making such amendment or modification shall be deemed conclusively binding upon the
Trustee, the Bank and the Owners of all Bonds at the expiration of 40 days after the filing with the
Trustee of proof of the mailing of such last mentioned notice, except in the event of a final decree of a
court of

REPORTS OF COMMITTEES

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 Trustee and the City, during such 40-day
period and any such further period during which any such action or proceeding may be pending, shall be
entitled in their absolute discretion to take such action, or to refrain 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 obligations of the City and pf the Owners of the Bonds hereunder may be modified or
amended in any respect upon the consent of the Owners of all the then Outstanding Bonds to the execution and
delivery of such supplemental mdenture, 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 shall change or
modify any of the rights or obligations of tbe Trustee without its written assent thereto.

Section 11.09. Exclusion of Bonds. Bonds owned by or for the account of the City shall 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 entitled 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 furnish the Trustee with a Certificate upon which the Trustee may rely, describing all
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, shall, bear a notation by
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any action taken as in this Article provided may, and, if the Trustee so determines, shall, 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 trust office of the Trustee or upon any exchange or registration of transfer of
any Bond Outstanding at such effective date, suitable notation shall be made on such Bond or upon any Bond
issued upon any such exchange or registration of transfer by the Trustee as to any such action. If the City or the
Trustee shall so determine, new Bonds so modified as in the opinion of the Trustee and the City to conform to
such action shall be prepared, authenticated and delivered, and upon demand of the Owner of any Bond then
Outstanding shall be exchanged, without cost to such Owner, for Bonds of the same maturity upon surrender of
such Bond.

ARTICLE XH Miscellaneous

Section 12.01. Severability. If any provision of this mdenture shall be held or deemed to be, or
shall, in fact, be, illegal, inoperative 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 whatever.

JOURNAL-CITY COUNCIL-CHICAGO 5/ 1 /2002

Section 12.02. Payments Due on Saturdays, Sundays and Holidays. Ifthe date for making any payment,
or the last date for the performance of any act or the exercise of any right, as provided in this Indenture, shall not be a
Business Day, such payment may be made, act performed or right exercised on the next Business Day with the same
force and effect as if done on the nominal date provided in this Indenmre, and no interest shall accrue for the period
after such nominal date; provided, however, that nothing herein shall be deemed to extend the Stated Termination Date
or otherwise affect the obligations of the Bank under the Credit Agreement.

Section 12.03. Counterparts. This Indenture may be simultaneously executed in several counterparts,
each of which shall be an original and all of which shall constitute but one and the same instrument.

Section 12.04. Rules of Interpretation. Unless expressly indicated otherwise, references to Sections or
Articles are to be construed as references to Sections or Articles of this instrument as originally executed. Use ofthe
words "herein,'' "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 Indenture are for convenience only and in no
way define, limit or describe the scope or intent of any provisions or Sections of this Indenture.

IN WITNESS WHEREOF, City has caused these presents to be executed in its name and with its official
seal hereunto affixed and attested by its duly authorized officials; and to evidence its acceptance of the trusts hereby
created, and Trustee has caused these presents to be executed in its corporate name and with its corporate seal hereunto
affixed and attested by its duly authorized officers, as of the date first above written.

[SEAL]

CITY OF CHICAGO
Attest:

By: By:
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By: By:
City Clerk Cnief Financial Officer

[SEAL]

[NAME OF TRUSTEE], as Trustee Attest:
By:

By:

Authorized Signatory Authorized Signatory

(Sub)Exhibit "A" referred to in this Trust Indenture reads as follows:

REPORTS OF COMMITTEES

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

Form Of Bond

Number R-1 $

United States Of America

State Of Illinois

City Of Chicago

City Of Chicago Variable Rate Bond,

Series

Maturity Date Original Issue Date C.U.S.I.P.

Current Mode:

(If the current 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:
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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 Specified 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 Appbcable Purchase Date, And Shall Not Be Entitled
To The Payment Of Any Principal Hereof Or Any Interest Accrued Hereon On Or After Such Date.

City of Chicago (the "City"), a municipal corporation and home rule unit of local government duly organized and
existing under the laws of the State of Illinois, for value received, hereby promises to pay (but only out of the sources
hereinafter

JOURNAL-CITY COUNCIL-CHICAGO

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 payment of the redemption price shall 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 said principal sum from time to time remaining unpaid from
and mclucUng the original issue date specified above, or from and including the most recent Interest Payment Date (as
defined in the hereinafter-defined Indenture) with respect to which interest has been paid or duly provided for, until
payment of said principal sum has been made or duly provided for.

The Bonds are limited obligations of the City and shall 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 Illinois or any political subdivision thereof is pledged to the payment 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
heremafter-defined Indenture) pledged to such payment under the Indenture and certain other monies held by or on
behalf of the Trustee, and no registered owner or owners of the Bonds shall have the right to compel any exercise of the
taxing ;. power of the City, the State of Illinois or any political subdivision thereof.

Reference is hereby made to the further provisions of this Bond set forth below, and such further provisions shall for
all purposes have the same effect as if set forth at this place.

It Is Hereby Certified, Recited And Declared that all 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 of this Bond and the series of which it forms a part does not exceed or
violate any constitutional or statutory limitation.

This Bond shall not be valid or become obbgatory for any purpose or be entitled to any security or benefit under the
Indenture unless and until 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 manual or facsimile
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 Trust Company, a New York
corporation ("D.T.C"), to the issuer or its agent for registration of transfer, exchange or payment, and any certificate
issued is registered in the name of Cede & Co. or in such other name as is 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.
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Payments. 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

JOURNAL-CITY COUNCIL-CHICAGO

principal corporate trust office ofthe Trustee, upon presentation and surrender of such Bonds. The principal of and
premium, if any, on Bonds bearing interest at a Fixed Rate shall be payable at the principal corporate trust office ofthe
Trustee or, at the option of the registered owner, at the principal corporate trust office of any Paying Agent, if any, named
in any such Bond, upon presentation and surrender of such Bonds. Any payment of the purchase price of a Tendered
Bond shall 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 shall be
paid by check mailed 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 furnished to the Trustee in writing by such registered
owners not later than the Record Date. Payment of interest on Bonds bearing interest at a Flexible Rate shall be made to
the persons appearing on the Bond Register as the registered owners thereof as ofthe close of business ofthe 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 Payment
Date upon written notice from such registered owner containing the wire transfer 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. Payment of interest on Bank Bonds shall be made to the Bank by wire
transfer on each Interest Payment 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 arrears on each Interest Payment Date. 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 actually elapsed, (ii) 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 year and the actual
number of days elapsed.

General. This Bond is one of an authorized series of bonds limited in aggregate

REPORTS OF COMMITTEES

principal amount to $ and designated City of Chicago Variable Rate
Bonds, Series        (the "Bonds") issued pursuant to, under authority of and in full
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Bonds, Series        (the "Bonds") issued pursuant to, under authority of and in full
compliance with the Constitution and laws of the State of Illinois, particularly Article VII, Section 6(a) of the 1970
Constitution of the State of Illinois and an ordinance of the City Council 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 and the interest thereon are direct and general obligations of the City [describe payment].

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 shall 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 Daily Rate as provided in the Indenture until and unless any portion thereof
is converted to a different Interest Mode as provided in the Indenture.

Daily Mode. The Remarketing Agent will 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 shall 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 will determine, 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

JOURNAL-CITY COUNCIL-CHICAGO 5/ 1/2002

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 will determine, and is required 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 deterrnined 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, if the
Remarketing Agent shall fail to determine an Adjustable Long Rate on a Rate Deterrnination Date for a Rate Period
witMn an Adjustable Long Mode, the Bonds shall automatically convert to a Rate Period of three hundred sixty-seven

Office of the City Clerk Printed on 6/9/2022Page 270 of 394

powered by Legistar™

http://www.legistar.com/


File #: F2021-8, Version: 1

witMn an Adjustable Long Mode, the Bonds shall automatically 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
recently pubbshed in The Bond Buyer prior to the Adjustment Date.

Fixed Mode. From and after the Fixed Rate Conversion Date for a Bond, such Bond shall bear interest at the Fixed
Rate with respect thereto estabbshed 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 shall Bonds entitled to the benefit of the Letter of Credit bear interest at a rate
higher than the Interest Coverage Rate.

Purchase On Demand Date. While a Bond (other than a Bank Bond) bears interest 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 one hundred percent (100%) of the principal amount thereof plus
accrued interest, if any, to such Demand Date, upon irrevocable telephonic or written notice (which telephonic notice
shall be confirmed 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 shall be deemed
given on the next succeeding Business Day. Such notice must specify the principal amount and number of such Bond, the
name and the address of such registered owner and the taxpayer identification number, if 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) shall 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, if any, to such Demand Date, upon irrevocable 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 name
and the address of such registered owner and the taxpayer identification number, if 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 Required. 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 mandatory tender by the registered owners thereof to the Trustee when the Trustee gives
Immediate Notice to the registered owners of such Bonds and the Remarketing Agent of the occurrence 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 shall be deemed to have agreed to sell such Bond to the
Trustee on the date specified pursuant to the Indenture.

Purchase While Bonds Bear Flexible Rate. While 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 (1st) day of a Flexible Mode appbcable 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.
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registered owner of such Bond may not elect to retain its Bond.

Purchase Prior To Stated Terrnination Date When Required Substitute Letter Of Credit Not in Place; Purchase Prior To
Substitution Date; Purchase Prior To Letter Of Credit Cancellation 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) shall 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 will not be withdrawn or reduced as a result ofthe delivery of such Substitute
Letter of Credit. If a Letter of Credit is no longer required pursuant to the Indenture, all Bonds (other than Bank Bonds
and Bonds bearing interest at a Fixed Rate) shall be purchased on the Business Day prior to the Letter of Credit
Cancellation Date. A purchase of Bonds pursuant to this paragraph shall be at a purchase price for each such Bond equal
to the principal amount thereof plus accrued interest, if any,

JOURNAL-CITY COUNCIL-CHICAGO

to the purchase date. The registered owner of such Bond may 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 shall be purchased on each Rate Change Date within an Adjustable Long Mode for
such Bond, other than the Rate Change Date which is the first (1st) 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
shall be purchased as described under "Purchase While Bonds Bear Flexible Rate" above, and (ii) a Bond which is to be
purchased on an Adjustment Date which immediately follows the scheduled final day of an Adjustable Long Mode shall
be purchased as described under "Purchase While Bonds Bear Adjustable Long Rate" above. The registered owner of
such Bond may not elect to retain its Bond.

Payment Of Purchase Price. Bonds remarketed by the Remarketing Agent shall be delivered by the Trustee 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 Agent shall be delivered to the Trustee by 11:00 A.M.,
Chicago time, on the date of purchase. The Trustee's Agent shall 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 will 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.

Office of the City Clerk Printed on 6/9/2022Page 272 of 394

powered by Legistar™

http://www.legistar.com/


File #: F2021-8, Version: 1

REPORTS OF COMMITTEES

Purchase Price of Bank Bonds. The purchase price of remarketed Bank Bonds shall be one hundred percent (100%)
ofthe principal amount thereof plus accrued interest, if 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 shall be no remarketing of Tendered Bonds, and (b) if there shall have occurred 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 (1) 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 initial Rate Period during
a new Interest Mode with respect to any Bond or if any relevant opinion required is not dehvered, the immediately
succeeding Interest Mode with respect to the Bonds in the Interest Mode then ending shall be determined 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 until payment of the principal or redemption price thereof shall 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 shall not occur, such Bonds shall bear interest from and after the
proposed Fixed Rate Conversion Date as provided in the Indenture.

JOURNAL-CITY COUNCIL-CHICAGO 5/1 /2002
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Effect Of Notices. Any notice mailed as provided herein shall be conclusively presumed to have been given, whether or
not the registered owner of Bonds receives the notice.

Redemption. The Bonds shall 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 Daily Mode or a Weekly Mode shall be subject to redemption prior to their Maturity Date at the
option of the City, from Eligible Monies, in whole or in part (and, if in part, in an Authorized Denomination) on any
Business Day during such Daily Mode or Weekly Mode, as apphcable, at a redemption price equal to one hundred
percent (100%) ofthe principal amount thereof plus accrued 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 ofthe City, from Ebgible Monies, in whole or in part (and, if in part, in an
Authorized Denomination) on any Business Day after the No-Call Period described below, at the following
redemption prices (expressed as percentages of the principal amount of Bonds called for redemption) plus accrued
interest, if any, to the redemption date:

Length Of Rate Period       No-Call 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%) declining one percent (1%) per twelve (12)   months   to one hundred percent (100%)

one hundred percent (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 alternative schedule of

REPORTS OF COMMITTEES
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redemption will not adversely affect the validity and enforceability of the Bonds in accordance with their terms, and will
not have an adverse effect on any exclusion from gross income of the interest thereon for Federal income tax purposes.
After the first (lsl) Rate Change Date succeeding the dehvery of such alternative schedule and Opinion of Bond Counsel,
Bonds in an Adjustable Long Mode shall be subject to redemption pursuant to the terms of such alternative schedule.

(iii) Bonds in the Fixed Mode 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 after the No-Call Period described
below, at the following redemption prices (expressed as percentages ofthe principal amount ofthe Bond called for
redemption) plus accrued interest, if any, to the redemption date:

Redemption Period

greater than twelve (12) years
ten (10) years from the Fixed Rate Conversion Date
one hundred two percent, (102%) declining one percent (1%) per twelve (12)    months . to one hundred percent (100%)

less than or equal to twelve (12) years and greater than four (4) years
until two (2) years prior to the Maturity Date
one hundred percent (100%)

less than or equal to four (4)
term to the Maturity Date
not subject to optional redemption

The City may debver 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 alternative schedule of redemption
will not adversely affect the validity and enforceability of the Bonds in accordance with their terms, and will 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 of such alternative schedule and Opinion of Bond
Counsel shall be subject to redemption in accordance with the provisions of such alternative schedule.

JOURNAL-CITY COUNCIL-CHICAGO

(iv) Bonds bearing interest at a Flexible Rate or an Adjustable Long Rate shall be subject to optional redemption
prior to their Maturity Date at the option of the City, from Ebgible 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 accrued 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, if in part, in an Authorized Denornination) on any Business Day at a
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part (and, if in part, in an Authorized Denornination) on any Business Day at a
redemption price equal to one hundred percent (100%) of the principal amount
thereof plus accrued interest, if any, to the redemption date..

(c) Extraordinary 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 accrued 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 direction by the City.

General Provisions Regarding Redemptions, (i) No redemption of less than all of the Bonds outstanding shall be made
pursuant to (a) or (b) above unless (i) if 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 Dollar ($5,000) multiples in excess thereof. Any redemption of less than all of the Bonds outstanding
shall be made in such a manner that all Bonds outstanding after such redemption are in Authorized Denominations.

(ii) Bonds may be called for redemption by the Trustee pursuant to (a) above (A)
in the case of Bonds bearing interest at a Short Rate, upon receipt by the Trustee
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 Trustee 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 Trustee pursuant to (b) above

upon receipt by the Trustee at least one (1) Business Day prior to the redemption

date of a written request of the City requesting such redemption. The Trustee or the

Trustee's Agent shall give notice to the Bank one (1) Business Day prior to any

REPORTS OF COMMITTEES

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 respect 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
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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 their 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, shall not affect the vabdity 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 Trustee on the apphcable redemption date to redeem the
Bonds to be redeemed and to pay interest due thereon and premium, if any, the Bonds thus called shall not after the
apphcable redemption date 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 all 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 Trustee; 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 Trustee may determine among such Bonds, (ii) in the case of the redemption of less than all Bonds which
bear interest at the same rates for the same Rate Periods, such redemption shall be by lot in such manner as the Trustee
may determine among such Bonds, and (iii) subject to 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 (1st) 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 will maintain a Letter of Credit in full force and effect with respect to all 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

JOURNAL-CITY COUNCIL-CHICAGO

Letter of Credit Cancellation Date, the Bonds shall be subject to mandatory tender pursuant to the Indenture.

Limited Obligation. The Bonds are issued pursuant to an ordinance adopted by the City Council ofthe City, which
ordinance authorizes the execution and dehvery of the Indenture. The Bonds are limited obligations ofthe City payable
solely from the Trust Estate pledged therefor under the Indenture, monies paid under the Letter of Credit and other
monies legally available therefor.

No recourse shall be had for the payment of the principal of, premium, if any, 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, ofthe City, or any successor to the City, as such,
either directly or through the City, or any successor to the City, under any rule of law or equity, statute or constitution or
by the enforcement of any assessment or penalty or otherwise, and all such liabihty 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.

Registration. This Bond is transferable by the registered owner hereof in person or by such registered owner's attorney
duly authorized in writing at the principal corporate trust office of the Trustee, but only in the manner and subject to the
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duly authorized in writing at the principal corporate trust office of the Trustee, but only in the manner and subject to the
limitations provided in the Indenture.

Defeasance. Provision for payment of all or any portion of the Bonds may be made, and the Indenture may be
discharged, prior to payment 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 construed as though
they were written out in full according to applicable laws or regulations:

5/ 1 / 2002 REPORTS OF COMMITTEES 83373

Ten. Com.    -     as tenants in common Ten. Ent.      -     as tenants by the

entireties

Jt. Ten.        -     as joint tenants with right of survivorship and not as tenants in common

Unif. Gift Min. Act Custodian

(Cust.) (Minor)

under Uniform Gifts to Minors Act

(State)

Additional abbreviations may also be used, though not in the above bst. For Value Received, The undersigned

hereby sells, assigns and transfers unto

(Name and Address of Assignee)
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(Name and Address of Assignee)

this Bond ofthe City of Chicago and does hereby irrevocably constitute and appoint
to transfer said Bond

on the books kept for registration thereof, with full power of substitution in the premises.

Dated:

Signature:

Signature Guaranteed:

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

JOURNAL-CITY COUNCIL-CHICAGO

Notice Of Rate Period.

Rate Change Date on which Current Rate Period Commences: Next Rate Change Date:

Applicable Interest Rate during Current Rate Period:

Applicable Optional Redemption Provisions during Current Rate Period (if Adjustable Long Mode):

[Name of Trustee], as Trustee

By:
Authorized Signatory

STATE 01-ILLINOIS )
)SS.

COUNTY OF COOK )

I, ANDREA 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 is a true and correct copy of that certain ordinance now on file in my office authorizing Issuance of City of Chicago General

Obligation Bonds. Scries 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"'1 day of
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I DO FURTHER CERTIFY that the said ordinance was passed by the City Council ofthe said City of Chicago on the fourteenth (14"'1 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 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 ofthe said City Council occurring not less than five (5) days after the passage

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 of the same.

ANDREA M. VALENCIA, Citv Clerk

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 (17lh) day of

December, 2020.

REPORTS OF COMMITTEES

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 VII of the Illinois Constitution of 1970; and

WHEREAS, the City has heretofore authorized the issuance of its general obligation bonds and notes and has

established a commercial paper program authorizing the issuance of its general 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")
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commercial paper currently or hereafter outstanding from time to time (collectively, the "Outstanding Indebtedness")

mature and are subject to optional and mandatory redemption as provided in the respective proceedings authorizing the

Outstanding Indebtedness; and

Whereas, the City has heretofore entered into 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, sidewalk improvements and replacement, and curb and

gutter repairs and replacement; (ii) infrastructure improvements to enhance the development of economic activity,,

including industrial street construction and improvements, streetscaping, median 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 proDertv and facilities

JOURNAL-CITY COUNCIL-CHICAGO

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 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 made by the City as a condition to the resolution of litigation or threatened litigation or arbitration
and (C) such escrow accounts or other reserves as shall be deemed necessary for any of said purposes;
(xi) the payment of certain contributions (the "Pension Contributions') to the Policemen's Annuity and
Benefit Fund, the Firemen's Annuity and Benefit Fund, the Municipal Employees', Officers' and
Officials' Annuity and Benefit Fund and the Laborers' and Retirement Board Employees' Annuity and
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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 all laws applicable thereto, has the power to issue such Bonds; and

Whereas, the Bonds may include one or more series of bonds the interest on which is, as designated by series,
either includible or excludable from gross income for federal income tax purposes under Section 103 of the Internal
Revenue Code of 1986, as amended (the "Code"); and

Whereas, the City-has authorized the issuance of 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 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
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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 in 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 "City Council'), after a public meeting heretofore held on this
Ordinance by the Committee on Finance of the City Council, pursuant to
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proper notice and in accordance with the findings and recommendations of such Committee, hereby finds that all of the

recitals contained in the preambles to this Ordinance are full, true and correct and does incorporate them into this

Ordinance by this reference.

Section 2. There shall be borrowed on the credit of and for and on behalf of the City in one or more series and at

one or 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 "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 Amount') of such minimum amounts and integral

multiples thereof as shall be agreed upon by an Authorized Officer and the purchasers of such Capital Appreciation

Bonds (but no single Bond shall represent Compound Accreted Value maturing on more than one date). As used herein,

the "Compound Accreted Value" of a Capital Appreciation Bond on any date of determination shall be an amount equal to

the original principal amount (or integral multiple thereof) plus an investment return accrued to the date of such

determination at a semiannual compounding rate which is necessary to produce the yield to maturity borne by such

Capital Appreciation Bond (the "Yield to Maturity').

All or any portion of the Bonds may be issued as Bonds bearing interest at fixed rates and paying interest

semiannually as described below (the "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.
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The Bonds may be initially issued as Capital Appreciation Bonds containing provisions for the conversion of the

Compound Accreted Value of such Bonds into Current Interest Bonds (the "Convertible Bonds') at such time following the

initial issuance as shall be approved by an Authorized Officer. While in the form of Capital Appreciation Bonds, such

Convertible Bonds shall be subject to all of the provisions and limitations of this Ordinance relating to Capital Appreciation

Bonds, and while in the form of Current Interest Bonds, such Convertible Bonds 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
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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 "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 Authorized Officer. The Mayor or an Authorized Officer is hereby
authorized to enter into one or more such trust indentures on behalf of the City. Each such trust indenture shall be in
substantially the form of trust indentures previously entered into by the City in connection with the sale of general
obligation bonds or.notes bearing interest at variable rates, but with such revisions in text as the Mayor or the Authorized
Officer executing the same shall determine are necessary or desirable, including such revisions as shall be necessary to
incorporate provisions relating to the manner of 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 earlier 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 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 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 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 Variabje Rate Bonds may be made subject to optional or mandatory tender for purchase by the owners thereof at

such times and at such prices (not to exceed 105 percent of the principal amount thereof) as shall be determined by an

Authorized Officer at the time of sale of such Variable Rate Bonds. In connection with the remarketing of any Variable

Rate Bonds of a series so tendered for purchase under the terms and conditions so specified by an Authorized Officer,

the Mayor and each Authorized Officer are hereby authorized to execute on behalf of the City a remarketing agreement,

and any amendment thereto, with respect td 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.

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

REPORTS OF COMMITTEES

payable in lawful money of the United States of America upon presentation and surrender thereof at the designated

corporate trust office of the applicable Bond Registrar.
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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.

i

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 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 at the designated corporate trust office of

a bank or trust company designated by an Authorized Officer (the "Bond Registrar^, as the registrar for the City in

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.

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

JOURNAL-CITY COUNCIL-CHICAGO 3/14/2012

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
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rate and maturity of other authorized denominations.   The execution by the City of any fully registered Bond shall

constitute full and due authorization of such Bond, and the applicable Bond Registrar shall thereby be authorized to

authenticate, date and deliver such Bond; provided that (a) the aggregate original principal amount of outstanding Capital

Appreciation Bonds of each series, maturity and yield to maturity authenticated by the applicable Bond Registrar shall not

exceed the authorized aggregate original principal amount of Capital Appreciation Bonds of such series and maturity less

previous retirements and (b) the principal amount of Current Interest 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.

REPORTS OF COMMITTEES

b) Book-Entry Oniy 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 furnished to the applicable Bond Registrar

evidence of such'loss or destruction, together with indemnification of the City and such Bond Registrar, satisfactory to

such Bond Registrar. If any lost, destroyed or improperly cancelled Bond shall have matured or is about to mature, or has

been called for redemption, instead of issuing a 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
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Registrar may require the payment of a sum sufficient to cover any tax or other governmental charge that may be

imposed in relation thereto.

d) Redemption and Repurchase. The Bonds may. be made subject to redemption prior to maturity at the

option of the City, in whole or in part on any date, at such times and at such redemption prices (to- be expressed as a

percentage of the principal amount of Current Interest Bonds or Variable Rate Bonds being redeemed or as a formula as

described below and expressed as a percentage of the Compound Accreted Value of Capital Appreciation" Bonds to be

redeemed or as a formula as described below) not to exceed 105 percent, plus, in the case of Current Interest Bonds

and Variable Rate Bonds, accrued interest to the date of redemption, as determined by an Authorized Officer at the time

of the sale thereof.

Notwithstanding the foregoing, such 105 percent 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 "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 to such parties as shall be necessary-to effectuate such

redemption.

JOURNAL-CITY COUNCIL-CHICAGO

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 for

any purpose for which the proceeds of the Bonds are authorized to be expended and for the payment or prepayment of

any City debt obligations, all as determined by an Authorized Officer; provided however, to the extent that interest on

such Bonds or Outstanding Indebtedness is excluded from gross income for federal income tax purposes, such

expenditures shall not adversely affect such exclusion. If detennined to be necessary or appropriate, an Authorized

Officer is authorized to solicit the consent of holders of outstanding Bonds or Outstanding Indebtedness to any such sale

or waiver.

Retail Bonds may be made subject to repurchase by the City upon the demand of certain holders thereof at a
price of not to exceed 105 percent of par, as more fully described in Section 12 hereof.

At the time of sale of Bonds of a series, an Authorized Officer is authorized to determine the manner of

redeeming such Bonds, either by lot in the manner hereinafter provided or pro-rata in the manner determined by an

Authorized Officer at the time of sale, in the event less than all of the Bonds of the same series, maturity and interest rate

are to be redeemed.

The Current Interest Bonds shall be redeemed only in amounts equal to the respective minimum authorized

denominations and integral multiples thereof and the Capital Appreciation Bonds shall be redeemed only in amounts

representing the respective minimum authorized Maturity Amounts and integral multiples thereof. In the event of the

redemption of fewer than all the Bonds of the same series, maturity and interest rate by lot, the aggregate principal

amount or Maturity Amount (as appropriate) thereof to be redeemed shall be the minimum authorized denomination or

Maturity Amount (as appropriate) for such series or an integral multiple thereof, and the applicable Bond Registrar shall
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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 number assigned to it and so selected. In the event of the

redemption of fewer than all Bonds of the same series, maturity and interest rate on a pro-rata basis, if the Bonds are

held in book-entry form at the time of redemption, at the time of sale of the Bonds, an Authorized Officer is

REPORTS OF COMMITTEES

authorized to direct the Bond Registrar to instruct the book-entry depository to select the specific Bonds within
such maturity and interest rate for redemption pro-rata among such Bonds. The City shall have no responsibility
or obligation to ensure that the book-entry depository properly selects such Bonds for redemption.

The City shall, at least 45 days prior to any optional redemption date (unless a shorter time period shall be
satisfactory to the applicable Bond Registrar), notify the applicable Bond Registrar of such redemption date and
of the principal amount or Maturity Amount (as appropriate) of Bonds of such series to be 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 earlier'optional redemption thereof, with any
partial optional redemptions of such Bonds of such series' credited against future mandatory redemption
requirements in such order of the mandatory redemption dates as an Authorized Officer may determine. In
addition, on or prior to the 60th day preceding any' mandatory redemption date of Bonds of a series, the
applicable Bond Registrar may, and if directed by an Authorized Officer shall, purchase Bonds of such series
required to be retired on such mandatory redemption date at such prices as an Authorized Officer shall
determine. Any such Bonds so purchased shall be cancelled and the principal amount (or Compound Accreted
Value, as appropriate) thereof shall be credited against the payment required on such next mandatory redemption
date with respect to such series of 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
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
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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 detennined by an Authorized Officer at the time of sale
of

JOURNAL-CITY COUNCIL-CHICAGO

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 detennined,

4) if less than all outstanding Bonds of a series are to be redeemed, the identification (and, in the
case of partial redemption, the respective principal amounts and interest rates, Compound Accreted Values or
Maturity Amounts) of the Bonds to be redeemed,

5) that on the redemption date the redemption price will become due and payable upon each such

Bond or..portion thereof called for redemption, and that interest thereon shall cease to accrue or compound
from and after said date,

6) the place where such Bonds are to be 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 infonnation as shall be deemed necessary by the applicable Bond Registrar at the
time such notice is given to comply with law, regulation or industry standard.

With respect to an optional redemption of any series of Bonds, such notice may state that said redemption is

conditioned upon the receipt by the applicable Bond Registrar on or prior to the date fixed for redemption of moneys

sufficient to pay the redemption price of the Bonds of such series. If such moneys are not so received, such redemption

notice shall be of no force and effect, the City shall not redeem such Bonds and the applicable Bond Registrar shall give

notice, in the same manner in which the notice of redemption was given, that such moneys were not so received and

that such Bonds will not 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 price1  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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described above, the

REPORTS OF COMMITTEES

necessary moneys were not deposited) such Bonds, or portions thereof, shall cease to bear, accrue or compound interest. Upon

surrender of such Bonds for redemption in accordance with said notice, such Bonds shall be paid by the applicable Bond

Registrar at the redemption price. Installments of interest due on or pnor 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 Current Interest Bond or Variable Rate Bond, or portion thereof, called for redemption shall not be so paid upon

surrender thereof for redemption, the principal shall, until paid, bear interest from the redemption date at the rate borne by such

Bond, or portion thereof, so called for redemption. If any Capital Appreciation Bond, or portion thereof, called for redemption shall

not be so paid upon surrender thereof for redemption, the Compound Accreted Value at such redemption date shall continue to

accrue interest from such redemption date at the Yield to Maturity borne by such Capital Appreciation Bond, or portion thereof, so

called for redemption. All Bonds which have been redeemed shall be cancelled and destroyed by the applicable Bond Registrar

and shall not be reissued.

If any Bond is not presented for payment when the principal amount, Compound Accreted Value or Maturity Amount

thereof becomes due, either at maturity or at a date fixed for redemption thereof or otherwise, and if moneys sufficient to pay such

Bond are held by the 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 the front

side of such Bond, then the text shown or appearing on the reverse side of such Bond shall replace paragraph [2] and the legend,

"See Reverse Side for Additional Provisions," shall be omitted. The Convertible Bonds shall be prepared incorporating the

provisions of the forms of Capital Appreciation Bonds and Current Interest Bonds set forth below as necessary to reflect the terms

and provisions of the sale of the Convertible Bonds pursuant to Section 12 hereof. The Variable Rate Bonds shall be prepared in

substantially the form of the Current Interest Bonds set forth below, or as provided in the applicable trust indenture securing such

Variable Rate Bonds as authorized in Section 2 hereof, with such insertions and revisions as shall be necessary to reflect the terms

and provisions of the sale of the Variable Rate Bonds pursuant to Section 12 hereof.

All Bonds may be prepared with such insertions and revisions as shall be necessary in connection with the issuance of such

Bonds as Retail Bonds or Direct Purchase Bonds.

JOURNAL-CITY COUNCIL-CHICAGO 3/14/2012

[Form of Capital Appreciation Bond - Front Side]

Registered No.

Office of the City Clerk Printed on 6/9/2022Page 291 of 394

powered by Legistar™

http://www.legistar.com/


File #: F2021-8, Version: 1

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

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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of Compound Accreted Value at Maturity contained herein.

REPORTS OF COMMITTEES

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 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.

(Manual Signature)
Authorized Officer

JOURNAL-CITY COUNCIL-CHICAGO

[Form of Capital Appreciation Bond - Reverse Side]

City of Chicago

General Obligation Bond
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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 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 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 be redeemed as shall

equal $ .000 for each number assigned to it and so selected.

[Redemption pro-rata] In the event of the redemption of less than all 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.

REPORTS OF COMMITTEES

Notice of any such redemption shall be sent by first class mail not fewer than 30 days nor more than 60 days

prior to the date fixed for redemption to the Registered Owner of each Bond to be redeemed at the address shown on

the registration books of the City maintained by the Bond Registrar or at such other address as is furnished in writing by

such Registered Owner to the Bond Registrar; provided that the failure to mail any such notice or any defect therein as

to any Bond shall not affect the validity of the proceedings for the redemption of any other Bond. When so called for

redemption, this Bond shall cease to accrue interest on the specified redemption date; provided that funds for

redemption are on deposit at the place of payment at that time, and shall not be deemed to be outstanding.

This Bond is transferable by the Registered Owner hereof in person or by its attorney duly authorized in writing at
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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 in exchange therefor. The

Bond Registrar shall not be required to transfer or exchange this Bond (A) after notice calling this Bond for redemption

has been mailed, or (B) during a period of 15 days next preceding mailing of a notice of redemption of this Bond.

The Bonds are issued in fully registered form in Original Principal Amounts representing

$ ,000 Maturity Amount or any integral multiple thereof. This Bond may be exchanged at

the designated corporate trust office of the Bond Registrar for a like aggregate Original Principal Amount of Bonds of the

same series and maturity, upon the terms set forth in the Bond Ordinance. ^

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 to transfer the said Bond on the books kept for registration thereof with full power of substitution in the
premises.

JOURNAL-CITY COUNCIL-CHICAGO

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.

[Form of Current Interest Bond - Front Side]

REGISTERED

NO. $

united states of america
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united states of america

State of Illinois

City of Chicago

General Obligation Bond

Series

See Reverse Side for Additional Provisions

Interest Maturity Date: Dated Date:

Rate: % January 1,20_ , 20_ CUSIP:

Registered Owner: Principal Amount:

The City of Chicago (the "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 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, at the option of any Registered Owner of $1,000,000 or more in aggregate principal amount of the

Bonds, by wire transfer of immediately available funds to such bank in the continental United States of America as the Registered

Owner hereof shall request in writing to the Bond Registrar.

REPORTS OF COMMITTEES

Reference is hereby made to the further provisions of this Bond set forth on the reverse hereof and such further
provisions shall for all purposes have the same effect as if set forth at this place.

It is hereby certified and recited that all conditions, acts and things required by law to exist or to be done
precedent to and in the issuance of this Bond did exist, have happened, been done and performed in regular and due
form and time as required by law; that the indebtedness of the City, including the issue of Bonds of which this is one,
does not exceed any limitation imposed by law; and that provision has been made for the collection of a direct annual
tax sufficient to pay the 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.
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(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

JOURNAL-CITY COUNCIL-CHICAGO 3/14/2012

[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 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 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
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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 be 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 number assigned to it and so selected.

REPORTS OF COMMITTEES

[Redemption pro-rata] In the event of the redemption of less than all of the Bonds of like maturity and interest

rate, the Bonds to be redeemed will be selected pro-rata in the manner determined pursuant to the Bond Ordinance.

Notice of any such redemption shall be sent by first class mail not less than 30 days nor more than 60 days prior

to the date fixed for redemption to the Registered Owner of each Bond to be redeemed at the address shown on the

registration books of the City maintained by the Bond Registrar or at such other address as is furnished in writing by

such Registered Owner to the Bond Registrar; provided that the failure to mail any such notice or any defect therein as

to any Bond shall not affect the validity of the proceedings for the redemption of any other Bond. When so called for

redemption, this Bond shall cease to bear interest on the specified redemption date, provided that funds for redemption

are on deposit at the place of payment at that time, and shall not be deemed to be outstanding.

This Bond is transferable by the Registered Owner hereof in person or by its attorney duly authorized in writing

at the designated corporate trust office of the Bond Registrar in Chicago, 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.

Office of the City Clerk Printed on 6/9/2022Page 298 of 394

powered by Legistar™

http://www.legistar.com/


File #: F2021-8, Version: 1

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.

21728 JOURNAL-CITY COUNCIL-CHICAGO 3/14/2012

(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
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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 hereof) from the direct annual tax described below, (iv) amounts (other than periodic fees and expenses)

payable to providers of Credit Facilities as described in Section 12 hereof and (v) to the extent determined by an

Authorized Officer to be necessary or desirable, periodic fees and expenses payable to parties involved in the provision

of ongoing services relating to the Bonds, the Outstanding Indebtedness, the Existing Interest Rate Exchange

Agreements or Interest Rate Exchange Agreements, including parties such as those identified by an Authorized Officer in

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 infonnation to be used in connection with the structuring and sale of the

Bonds (the "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

REPORTS OF COMMITTEES

Year Amount

2012 $150,000,000

2013 150,000,000

2014 150,000,000

2015 150,000,000

2016 150,000,000

2017 150,000,000

2018 150,000,000

2019 150.000,000
2020 150,000.000
2021 150.000,000

2022 150,000,000

2023 150.000.000

2024 150,000,000

2025 150,000,000

2026 150,000,000

2027 150,000,000
2028 150,000,000

2029 150,000,000

2030 150,000.000

2031 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 detennined from time to time by an

Authorized Officer as provided in Section 12 hereof.

The tax levy made in this Section is not subject to the "Aggregate Levy" limitation contained in the Chicago
Property Tax Limitation Ordinance contained in Chapter 3-92 of the Municipal Code of Chicago (the 'Municipal Code"),
and Section 3-92-020 of the Municipal Code is hereby superseded to exclude the tax levy herein from the definition of
"Aggregate Levy-contained therein.

The term "Pledged Taxes" means (i) the taxes hereinabove levied for collection for the purpose of providing the

funds necessary to make the payments described in clauses (i), (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
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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

JOURNAL-CITY COUNCIL-CHICAGO

the Ad Valorem Tax Escrow Agent (as hereinafter defined) by an Authorized Officer for the purpose of paying
principal of and interest on the Bonds and any accrued interest received and deposited in the Bond Fund or the
Ad Valorem Tax Escrow Account, if established pursuant to Section 9 hereof.

As provided in Section 12 or otherwise, the City reserves the right to abate all or a portion of the Pledged
Taxes required to be levied in any year if and to the extent on or before March 31 of the next succeeding calendar
year (or such earlier date as may be required by law), the City has on hand amounts dedicated to the payments
described in clauses (i), (ii), (iii) and (iv) of the first paragraph of this Section 7 due during the one-year period
commencing on January 2 of such succeeding, calendar year. The City may, but shall not be required to, cause
the levy or extension in any year of taxes for the payment pf 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 Authorized Officer is authorized to establish one or more special accounts, if determined to
be necessary in connection with the sale of any of the Bonds, separate and segregated from all other funds and
accounts of the City, which shall either be (i) held by an Authorized Officer (each a "Bond Fund') or (ii)
maintained with, a bank or trust company to be designated by an Authorized Officer (each an "Ad Valorem Tax
Escrow Account") pursuant to an escrow agreement (each an "Ad Valorem Tax Escrow Agreement"), between the
City and the applicable Escrow Agent named therein (each an "Ad Valorem Tax Escrow Agent'), and one or more
of the Mayor or an Authorized Officer are hereby authorized to > execute and deliver one or more Ad Valorem Tax
Escrow Agreements in connection with the sale of the Bonds in such form as the officers so executing such
agreement may deem appropriate in accordance with the provisions of this Ordinance.

In lieu of the proceeds of such taxes being deposited with the City Treasurer, any such Ad Valorem Tax
Escrow Agreement may authorize the County Collectors of Cook and DuPage 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

REPORTS OF COMMITTEES
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REPORTS OF COMMITTEES

for that purpose in advancement of the collection of such Pledged Taxes, and when the proceeds thereof are
received, such other funds shall be replenished, all to the end that the credit of the City may be preserved by the
prompt payment of the principal of and interest on the Bonds as the same become due.

Section 11. A copy of this Ordinance, duly certified by the City Clerk, shall be filed in the respective offices
of the County Clerks of Cook and DuPage Counties, 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 underwriter or group of underwriters to be selected by such
Authorized Officer (the "Underwriters"), with the concurrence of the Chairman of the Committee on Finance of
the City Council (the "Chairman"), on such terms as such Authorized Officer may deem to be in the best interests
of the City within the limitations set forth in this Ordinance.

Each Authorized Officer is hereby authorized to sell Retail Bonds from time to time on such terms as such
Authorized Officer may deem to be in the best interests of the City within the limitations contained in this
Ordinance and, in connection therewith, to appoint an agent or group of agents 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

JOURNAL-CITY COUNCIL-CHICAGO

(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
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Subsequent to the sale of any series of Bonds or, in the case of the Retail Bonds, subsequent to the sale of all
Bonds that are the subject of a Selling Agent Agreement (as hereinafter defined), an Authorized Officer shall file in
the office of the City Clerk a notification of sale directed to the City Council setting forth (i) the series designation,
the aggregate principal amount and authorized denominations of, maturity schedule and redemption provisions
for the Bonds sold, (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 connection with each such
termination, amendment or modification, (viii) the date on and price at which the Outstanding Indebtedness
selected for refunding shall be redeemed (if such redemption shall occur prior to stated maturity or pursuant to
mandatory sinking fund redemption), (ix) the disposition 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 or providers of one or more Credit Facilities, if any, for such
Bonds, (xi) the identity of the Underwriters (or, in the case of Retail Bonds, the Selling Agents and in the case of
Direct Purchase Bonds, the Direct Purchasers) selected for such Bonds, (xii) the identity of the applicable Bond
Registrar and any trustee or trustees selected by an Authorized Officer for such Bonds, (xiii) the identity of any
remarketing agent retained in. connection with the issuance of Variable Rate Bonds, if any, (xiv) the compensation
paid to the Underwriters (or, in the case of Retail Bonds, the Selling Agents) in connection with such sale, (xv) the
identity of any Refunding Escrow Agent (as defined in Section 13(b) hereof) appointed by an Authorized Officer in
connection with the refunding of Outstanding Indebtedness, and (xvi) any other matter authorized by this
Ordinance to be determined by an Authorized Officer at the time Pf 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

REPORTS OF COMMITTEES

above to be given-tn 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 Underwriters in connection with any sale of Bonds shall not exceed three percent of the
principal amount of the Bonds being sold. Nothing contained in this Ordinance shall limit the sale of the Bonds or
any maturity or maturities thereof at a price or prices in excess of the principal amount thereof.

The Mayor or an Authorized Officer is hereby authorized to execute and deliver a contract with Selling
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The Mayor or an Authorized Officer is hereby authorized to execute and deliver a contract with Selling
Agents pursuant to which the Selling Agents shall solicit purchases of the Retail Bonds by individual investors (a
"Selling Agent Agreement") substantially in the form of the selling agent agreement previously entered into by the
City in connection with the sale of Retail Bonds, but with such revisions in text as the Mayor or an Authorized
Officer executing the same shall determine are necessary or desirable, the execution thereof by the Mayor or such
Authorized Officer to evidence the City Council's'approval of all such revisions. The aggregate compensation paid
to the Selling Agents pursuant to any Selling Agent Agreement shall not exceed three percent of the principal
amount of the Retail Bonds sold pursuant to such Selling Agent Agreement. The terms of any Selling Agent
Agreement may provide for the delegation by an Authorized Officer to one or more Deputy Comptrollers of
authority to approve the final terms of sale of any Retail Bonds pursuant to such Selling Agent Agreement within
parameters established by an Authorized Officer consistent with the terms and limitations of. this Ordinance. Any
Selling Agent Agreement may also contain provisions pursuant to which a person receiving an ownership interest
in any Retail Bonds through the death of a Bondholder shall have the right to sell such Retail Bonds back to the
City at a price of not to exceed 105 percent of par and setting forth the terms and conditions of the exercise of such
right. The Mayor or an Authorized Officer (or delegate as authorized above) is hereby authorized to do all such
things and to execute and deliver such additional documents, agreements and certificates as shall be necessary in
connection with the sale of Retail Bonds from time to time pursuant to a Selling Agent Agreement, including any
such document, agreement or certificate necessary to describe the terms of Retail Bonds then being sold.

In connection with any sale of the Bonds, an Authorized Officer is hereby authorized to obtain one or more
policies of bond insurance from recognized bond insurers selected by an Authorized Officer, if such Authorized
Officer determines such bond insurance to be desirable in connection with such sale of the Bonds. Either
Authorized Officer may, on behalf of the City, make covenants with such bond insurer that are not inconsistent
with the provisions of this Ordinance and are necessary to carry out the purposes of this Ordinance.

In connection with any sale of the Bonds, the Mayor or an Authorized Officer is hereby authorized to
obtain one or more letters of credit, lines of credit, standby bond purchase

JOURNAL-CITY COUNCIL-CHICAGO 3/14/2012

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 Clerk.
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replacement thereof, under the seal of the City affixed and attested by the City Clerk.

In the event that Bonds are sold so as to require the levy of taxes for any year specified in Section 7 hereof for the

purpose of making the payments described in clauses (i), (ii), (iii) and (iv) of the first paragraph of Section 7 hereof in an

amount less than the amount specified for such year in the first paragraph of Section 7 hereof, then an Authorized Officer

shall, on or prior to March 31 of the calendar year next succeeding such year, notify the City Council of the determination

made pursuant to clauses (a) and (b) of the first paragraph of Section 7 hereof regarding the application of any resulting

excess levy collections, and, in addition, in connection with a determination made pursuant to clause (b) of the first

paragraph of Section 7 hereof, an Authorized Officer shall file in the respective offices of the County Clerks certificates of

tax abatement for such year. In the event that upon the final sale of the Bonds of all series, such Bonds have been sold

so as to require the levy of taxes in any year specified in Section 7 hereof for the purpose of making the payments

described in clauses (i), (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 in the fourth (4th) 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

REPORTS OF COMMITTEES

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 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 to those previously used for

general obligation bonds of the City, and shall contain the terms and provisions of the Bonds, the manner in which the

Bonds shall be sold, the use of proceeds of the Bonds, financial information for the City, and such other information as

the Mayor or any Authorized Officer determines to be advisable under the.circumstances.

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.
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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

JOURNAL-CITY COUNCIL-CHICAGO

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 documents, agreements or instruments as shall be deemed

necessary or desirable by such City department or agency head. Upon any such written designation by an Authorized

Officer with respect 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

be determined by an Authorized Officer to be necessary to pay not more than three years of interest on the Bonds

issued to pay costs of the Project may be used to pay such interest, and to that end, may be deposited in the

applicable Bond Fund or the applicable Ad Valorem Tax Escrow Account, , if established; (ii) the 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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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 form as the officer so executing shall
deem appropriate to effect the refunding or refundings described in this paragraph and (v) the sum
determined by an Authorized Officer to be sufficient to provide for the payment of any settlement,
breakage or termination amount payable in connection with the termination, amendment or modification
of an Existing Interest Rate Exchange Agreement shall be paid to the City's counterparty or counterparties
thereunder. Notwithstanding any provision of the Municipal Code, investments acquired with proceeds of
the Bonds or investment income thereon may mature beyond ten years from the date of acquisition, and
may include but are not limited to agreements entered into between the City and providers of securities
under which agreements such providers agree to purchase from or sell to the City specified securities on
specific dates at predetermined prices, all as established at the time of execution of any such agreement and
as set forth in such agreement, and guaranteed investment contracts, forward purchase agreements and
other similar investment vehicles. Such guaranteed investment contracts, forward purchase agreements
and other similar investment vehicles may, to the extent permitted by operative authorizing documents and
by applicable law, be assigned or transferred from one bond transaction to another or apply to the
proceeds of more than one bondc 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, 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 the City or may be financed by the making of grants for
the implementation of the Project to (i) not-for-profit organizations,
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educational or cultural institutions or for-profit organizations, (ii) the United States of America, (iii) the State of 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.
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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 basis; cash flow basis, or purchase price (such agreements or options to enter into such agreements being

collectively referred to as "Interest Rate Exchange Agreements'). Interest Rate Exchange Agreements include without

limitation agreements or contracts commonly known as interest rate exchange, swaps, including forward starting swaps,

collar, caps, or derivative agreements, forward payment conversion agreements, interest rate locks, forward bond

purchase agreements, bond warrant agreements, or bond purchase option agreements and also include agreements

granting to the City or a counterparty an option to enter into any of the foregoing and agreements or contracts providing

for payments based on levels of or changes in interest rates, including a change in an interest rate index, to exchange

cash flows or a series of payments, or to hedge payment, rate spread, or similar exposure. The 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 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 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

REPORTS OF COMMITTEES

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 the International 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 the City Council's approval of such insertions, completions and
modifications thereof. Should any ISDA form not be the appropriate form to accomplish the objectives of the City
under this Section 14, then such other agreement as may be appropriate is hereby approved, the execution by the
Mayor or an Authorized Officer being conclusive evidence of the City Council's approval of such insertions,
completions and modifications thereof. Amounts payable by the City under any Interest Rate Exchange
Agreement shall (i) constitute a general obligation of the City for which is pledged its full faith and credit, (ii) be
payable from a tax unlimited as to rate or amount that may have heretofore or shall be hereafter levied by the
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payable from a tax unlimited as to rate or amount that may have heretofore or shall be hereafter levied by the
City Council (including, with respect only to an Interest Rate Exchange Agreement relating to the Bonds, the tax
levy described in Section 7 hereof), (iii) constitute operating expenses of the City payable from any monies,
revenues, income, assets or funds of the City available for such purpose, or (iv) constitute any combination of (i),
(ii), and (iii), all as shall be detennined by an Authorized Officer. Nothing contained in this Section 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 portion of any Interest Rate Exchange Agreement upon a determination that
such assignment, termination, amendment or modification is in the best financial interest of the City. Any
settlement, breakage or termination amount payable as a result of such assignment, termination, amendment or
modification may be paid from proceeds of sale of the Bonds or General Obligation Indebtedness or from any
lawfully available funds of the City.

Any amounts received by the City pursuant to any Interest Rate Exchange Agreement (other than
regularly scheduled payment arhounts) are hereby authorized to be expended for any purpose for which the
proceeds of the related City Indebtedness are authorized to be expended and for the payment or prepayment of
any City Indebtedness, all as determined by an Authorized Officer.

In addition to the foregoing, the Mayor and an Authorized Officer are hereby authorized to take all actions
necessary to assign, terminate, amend or modify all or a portion of any agreement of the type described herein as
an Interest Rate Exchange Agreement with respect to any Outstanding Revenue Indebtedness upon a
determination that such assignment, termination, amendment or modification is in the best financial interest of the
City. Any settlement, breakage or termination amount payable as a result of such assignment, termination,
amendment or modification may be paid from the sources provided for the payment of such agreements in the
proceedings authorizing the Outstanding Revenue Indebtedness to which such agreements relate or from any
other lawfully available funds of the City.

JOURNAL-CITY COUNCIL-CHICAGO

Section 15.    The taxes levied for the years from and after 2011 for the payment of the Outstanding Indebtedness

or amounts due under any Existing Interest Rate Exchange Agreement, to the extent the collection of such taxes is not

necessary for the payment of all or a portion of the Outstanding Indebtedness due to the refunding thereof or for the

payment of amounts due under an Existing Interest Rate Exchange Agreement due to the termination of such Existing

Interest Rate Exchange Agreement as authorized herein or pursuant to any other authorization, may, at the direction of an

Authorized Officer, be applied (A) as set forth in the next paragraph or (B) to any other lawful public purpose of the City

designated by the City Council including (i) the purposes set forth in clauses (i), (ii), (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 lawfully

appropriated or (iii) the abatement of such taxes. There shall be prepared by an Authorized Officer and filed with the

County Clerks a certificate of reduction of taxes heretofore levied for the payment of the Outstanding Indebtedness

selected for refunding by an Authorized Officer as provided ih Sections 12 and 13 hereof and directing the abatement of

the taxes heretofore levied to pay the 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 to the refunding thereof as

authorized herein or pursuant to any other authorization, may, at the direction of an Authorized Officer, be applied to any

lawful public purpose of the City designated by the City Council, including the payment of the Bonds (but in the case of

Bonds the interest on which is excluded from gross income for federal income tax purposes, only upon receipt by the City

of an opinion of Bond Counsel to the effect that such will not adversely affect the tax-exempt status of the Bonds).
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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

all or a portion of the Outstanding Indebtedness due to the refunding thereof with the proceeds of the Bonds may, in

addition to the other purposes set forth above, be applied to the payment of the principal of and interest due on general

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 action in the investment of the proceeds of the Bonds (other than

Bonds issued as bonds the interest on which is not excludable from the gross income of the owner thereof for federal

income tax purposes) which would result in making the interest payable on any of such Bonds subject to federal income

taxes by reason of such Bonds being classified as "arbitrage bonds" within the meaning of Section 148 of the Code.

The City further covenants that it will act with respect to the proceeds of Bonds (other than Bonds issued as

bonds the interest on which is not excludable from the gross income of the owner thereof for federal income tax

purposes), the earnings on the proceeds of such Bonds
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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 continue to be exempt from federal income taxation under Section 103(a) of the Code.

Each Authorized Officer is hereby authorized to execute such certifications, tax returns, covenants and
agreements as shall be necessary, in the opinion of nationally recognized bond counsel, or in the best interest of
the City, as determined by an Authorized Officer, to evidence the City's compliance with the covenants contained
in this section. Each Authorized Officer is hereby authorized to execute one or more declarations of intent to
reimburse costs of the Project in accordance with the Code and the Treasury Regulations thereunder.

Section 17. This Ordinance is prepared in accordance with the powers of the City as a home rule unit under
Article VII 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 td 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 fodh, 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 whetber 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 of the person so designated by each, such notice stating the name of the -
person so selected and identifying the instruments, certificates and documents which such person shall be
authorized to sign as proxy for the Mayor and each Authorized Officer, respectively. .A written signature of the
Mayor or of an Authorized Officer, respectively, executed by the person so designated underneath, shall be
attached to each notice. Each notice, with the signatures attached, shall be recorded in the Journal of Proceedings
of the City Council for such date and filed in the office of the City Clerk. When the signature of the Mayor is
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of the City Council for such date and filed in the office of the City Clerk. When the signature of the Mayor is
placed on an instrument, certificate or document at the direction of the Mayor in the specified manner, the same,
in all respects, shall be as binding on the City as if signed by the Mayor in person. When the signature of an
Authorized Officer is so affixed to an instrument, certificate or document at the direction of such Authorized
Officer, the same, in all respects, shall be as binding on the City as if signed by such Authorized Officer in person.

Section 19. If requested by the Bond Registrar, the Mayor, each Authorized Officer and the City Clerk are
each authorized to execute the standard form of agreement between the City and the Bond Registrar with respect
to the obligations and duties thereof.

JOURNAL-CITY COUNCIL-CHICAGO

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 made or caused to

have been made in accordance with the terms thereof, or (b) shall have been provided for by irrevocably depositing with

the applicable Bond Registrar, the applicable Ad Valorem Tax Escrow Agent as provided in Section 9 hereof or a

Defeasance Escrow Agent, in trust and exclusively for such payment, (1) moneys sufficient to make such payment or (2)

(A) direct obligations of the United States of America; (B) obligations of agencies of the United States of America, the

timely payment of principal of and interest on which are guaranteed by the United States of America; (C) obligations of

the following agencies: Federal Home Loan 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 the obligor prior to maturity or as to which irrevocable instructions have been given by the

obligor to call on the date specified in the notice; or (E) instruments evidencing an ownership interest in obligations

described in the preceding clauses (A), (B) and (C), or (3) a combination of the investments described in clauses (1) and

(2) above, such amounts so deposited being available or maturing as to principal and interest in such amounts and at

such times, without consideration of any reinvestment thereof, as will insure the availability of sufficient moneys to make

such payment (all as confirmed by a nationally recognized firm of independent public accountants). At such times as a

Bond shall be deemed to be paid hereunder, as aforesaid, it shall no longer be secured by or entitled to the benefits of

this Ordinance, except for the purposes of registration, transfer and exchange of Bonds and any such payment from such

moneys or obligations.

No such deposit under this section shall be made or accepted hereunder and no use made of any such

deposit unless, in the case of Bonds (other than Bonds issued as bonds the interest on which is not excludable from

the gross income of the owner thereof for federal income tax purposes), the applicable Bond Registrar, the applicable

Ad Valorem Tax Escrow Agent or the applicable Defeasance Escrow Agent, as the case may be, shall have received

an

Office of the City Clerk Printed on 6/9/2022Page 311 of 394

powered by Legistar™

http://www.legistar.com/


File #: F2021-8, Version: 1

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 securities and

reinvestment of all or a portion of the proceeds of that sale in escrow securities which, together with money to remain

so held in trust, shall be sufficient to provide for payment of principal, redemption premium, if any, and interest on any

of the defeased Bonds or Outstanding Indebtedness, as appropriate. Amounts held by the applicable Bond Registrar,

the applicable Ad Valorem Tax Escrow Agent, any Defeasance Escrow Agent or any Refunding Escrow Agent in excess

of the amounts needed so to provide for payment of the defeased Bonds or Outstanding Indebtedness, as appropriate,

may be subject to withdrawal by the City. The Mayor or an Authorized Officer is hereby authorized to execute and

deliver from time to time one or more agreements (and amendments thereto) with counterparties selected by an

Authorized Officer, with respect to the investment and use of such excess amounts held by the applicable Bond

Registrar, the applicable Ad Valorem Tax Escrow Agent, a Defeasance Escrow Agent or a Refunding Escrow Agent.

Section 21. Notwithstanding any other provisions of this Ordinance, the terms and provisions of the trust indenture

securing a series of Variable Rate Bonds as authorized in Section 2 hereof with respect to (a) the authentication,

registration, transfer and destruction or .. loss of such Variable Rate Bonds, (b) subject to the limitation on redemption

price set forth in Section 3(d) hereof, the redemption of such Variable Rate Bonds, or (c) the method of payment or

defeasance of such Variable Rate Bonds, shall apply to such Variable Rate Bonds issued pursuant to this Ordinance.

With respect to the Direct Purchase Bonds, an Authorized Officer is authorized to negotiate the terms and provisions of

such Direct Purchase Bonds in addition to or as an alternative to the terms and provisions of the trust indenture securing

a series of Variable Rate Bonds.

Section 22. Any series of the Bonds, the Outstanding Indebtedness or the Outstanding Revenue Indebtedness

may be restructured in a manner authorized by the Mayor or an Authorized Officer, including but not limited to (a)

terminating credit enhancement or liquidity facilities for. a series of Bonds, Outstanding Indebtedness or Outstanding

Revenue Indebtedness, (b) replacing credit enhancement or liquidity facilities for a series of Bonds, Outstanding

Indebtedness or Outstanding Revenue Indebtedness with similar credit enhancement or liquidity from a different

provider, (c) replacing credit enhancement or liquidity facilities 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

JOURNAL-CITY COUNCIL-CHICAGO 3/14/2012

or remarketing agents for Bonds, Outstanding Indebtedness or Outstanding Revenue Indebtedness with a remarketing

agent or remarketing agents selected by an Authorized Officer or assigning an existing remarketing agreement to a
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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 actions being taken contained in this Ordinance with respect to the Bonds or an

ordinance pursuant to which such Outstanding Indebtedness or Outstanding Revenue Indebtedness was issued, but

provided, that if determined by an Authorized Officer to be necessary to achieve the financial interests of the City, such

limitations or restrictions contained in an ordinance pursuant to which such Outstanding Indebtedness."or Outstanding

Revenue Indebtedness was issued may be exceeded, but not in excess of the comparable limitations set forth in this

Ordinance. The Mayor or an Authorized Officer is hereby authorized to enter into any amendments to or restatements of

existing documents or to execute new documents, to consent to actions being taken by others or to obtain the consent of

other parties, and to cause to be prepared such remarketing documents, including disclosure documents, as may be

necessary or desirable to effect any such debt restructuring and facilitate the remarketing of the Bonds, Outstanding

Indebtedness or Outstanding Revenue Indebtedness, and to pay the fees, costs 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 Regulation Section 1.150-2, the City Council hereby states its intent to

finance, or to reimburse the City for the. payment of the costs described in Exhibit A attached hereto by the issuance of

tax-exempt obligations in an amount not to exceed $200,000,000. No funds from sources other than such obligations are,

or are expected to be, reserved or allocated, or otherwise set aside, for the payment of such costs, 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:

REPORTS OF COMMITTEES

Section 3. Maximum Amount and Term. Without further authorization of this City Council, the maximum
aggregate principal amount of all Authorized Debt outstanding under this ordinance at any'time shall not exceed
Five Hundred Million Dollars ($500,000,000) (exclusive of unpaid interest and fees). All Authorized Debt shall
mature on or prior to January 1, 2030.

B    Section 18 of the 2002 Ordinance is hereby amended in its entirety to 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 governmental 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
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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.

b) To evidence borrowings under each Line of Credit Agreement, the City is authorized to issue from
time to time one (1) or more Line of Credit Notes, each to be designated "Line of Credit Note". Each Line of
Credit Note shall bear interest from its date at a rate or rates not in excess of eighteen percent (18%) per annum.
As detennined 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 Internal 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 thereof)- In
case any officer of the City whose signature or facsimile signature shall appear on the Line of Credit Notes-shall
cease to be such officer before the delivery of such Line of Credit Notes, such signature or facsimile signature
thereof shall nevertheless be valid and sufficient for all purposes the same as if such officer had remained in office
until delivery.

d) 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) the one (1) or more commercial banks and other financial institutions to
provide the credit under each Line of Credit Agreement.

JOURNAL-CITY COUNCIL-CHICAGO 3/14/2012

(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 be printed in special pamphlet form

Office of the City Clerk Printed on 6/9/2022Page 314 of 394

powered by Legistar™

http://www.legistar.com/


File #: F2021-8, Version: 1

Section 27. 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 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:

REPORTS OF COMMITTEES

Exhibit "A". (To Ordinance)

Section 24 Costs.

1. Public right-of-way infrastructure improvements in City neighborhoods, including street and alley construction and
improvements, lighting improvements, sidewalk improvements and replacement, and curb and gutter repairs and
replacement.

2. Infrastructure improvements to enhance the development of economic activity, including industrial street
construction and improvements, streetscaping, median landscaping, demolition of hazardous, vacant or dilapidated
buildings that pose a threat to public safety and welfare, shoreline reconstruction, riverbank stabilization, residential and
commercial infrastructure redevelopment and railroad viaduct clearance improvements.

3. Transportation improvements (to City facilities and to facilities 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
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commercial or residential purposes, or any combination thereof, and the improvement, demolition and/or remediation of
any such property.

8. Constructing, equipping, altering and repairing various municipal facilities including fire stations, police stations,
libraries, senior and health centers and other municipal facilities.

9. The enhancement of economic development within the City by making direct grants or loans to, or deposits to funds
or accounts to secure the obligations of, not-for-profit or for-profit organizations doing business or seeking to do business
in the City.

10. The funding of (a) judgments entered against the City, (b) certain settlements or other

payments required to be made by the City as a condition to the resolution of litigation or

threatened litigation and (c) such escrow accounts or other reserves as shall be deemed

necessary for any of said purposes.

JOURNAL-CITY COUNCIL-CHICAGO

11. The payment of certain contributions to the Policemen's Annuity and Benefit Fund, the Firemen's Annuity and

Benefit Fund, the Municipal Employees', Officers' and Officials' Annuity and Benefit Fund, and the Laborers' and

Retirement Board Employees' Annuity and Benefit Fund.

12. The provision of facilities, services and equipment to protect and enhance public safety, including, but not limited to,
increased costs for police and fire protection services, emergency medical services, staffing at the City's emergency call
center and other City facilities, and enhanced security measures at airports and other City facilities.

STATE OF ILLINOIS )

JSS.
COUNTY OF COOK )

I. ANDREA 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 is a true and correct copy of that certain ordinance now on file in my office authorizing Issuance of Citv of Chicago General

Obligation Bonds and Notes. Associated Agreements. Levy and Collection of Annual Tax and Amendment of Section 2-32-031 of Municipal Code

regarding Debt Management Policies. File under Document Number 02014-500.

I DO FURTHER CERTIFY that the said ordinance was passed by the City Council ofthe said City of Chicago on the fifth (5llr) day of

February'. 2014.

I DO FURTHER CERTIFY that the vote on the question of the passage of the said ordinance by the said City Council was taken by yeas and

nays and recorded in the Journal of the Proceedings ofthe said City Council, and that the result of said vote so taken was as follows, to wit:

Yeas 44   Nays 4

I DO FURTHER CERTIFY that the said ordinance was delivered to the Mayor of the said City of Chicago after the passage thereof by the said

City Council, without delay, by the City Clerk of the said City of Chicago, and that the said Mayor 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) clays after the passage

ofthe said ordinance.
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I DO FURTHER CERTIFY that the original, of which the foregoing is a true copy, is entrusted to my care for safekeeping, and that 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 (17th) day of

December, 2020.

ANDREA .VI. VALENCIA. City Clerk

[T.P.]

JOURNAL-CITY COUNCIL-CHICAGO

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 VII of the Illinois Constitution of 1970; and

Whereas, the City has heretofore (i) authorized the issuance of its general obligation bonds and notes (the "Authorized

General Obligation Bonds and Notes'), (ii) authorized the borrowing of money pursuant to one or more line of credit agreements to

provide funds.for working capital or interim financing for capital projects, including the Revolving Line of Credit Agreement dated as of

March 1, 2013 between the City and Bank of America, N.A. (the "Line of Credit Indebtedness") and (iii) established a commercial

paper program authorizing the issuance of its general obligation commercial paper notes from time to time (the "General Obligation

Commercial Paper Notes'); and

WHEREAS, (i) the Authorized General Obligation Bonds and Notes currently outstanding, (ii) the Line of Credit Indebtedness

incurred and outstanding from time to time and (iii) the General Obligation Commercial Paper Notes currently or hereafter outstanding

from time to time (collectively, the "Outstanding Indebtedness") mature and are subject to optional and.mandatory redemption as

provided in the respective proceedings authorizing the Outstanding Indebtedness; and

Whereas, the City has heretofore entered into Interest Rate Exchange Agreements (as described and defined in Section 14(a)

hereof) which are in existence as of the date of adoption of this Ordinance (the "Existing Interest Rate Exchange Agreements'); and

WHEREAS, it is in the best interests of the inhabitants of the City and necessary for the welfare of the government and affairs

of the City to authorize (i) refunding all or a portion of the Outstanding Indebtedness and (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
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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

Pumoses"); and

WHEREAS, it is in the best interests of the inhabitants of the City and necessary for the welfare of the government and affairs

of the City to finance (i) public right-of-way infrastructure improvements in City neighborhoods, including street and alley construction

and improvements, lighting improvements, sidewalk improvements and replacement, and curb and gutter repairs and replacement; (ii)

infrastructure improvements to enhance the development of economic activity, including industrial street construction and

improvements, streetscaping, median

REPORTS OF COMMITTEES

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 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 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 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 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

JOURNAL-CITY COUNCIL-CHICAGO
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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 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" 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 to time in the future, the Bonds; and

Whereas, Title VII of the Dodd-Frank Wall Street Reform and Consumer Protection Act (the "Dodd-Frank Act') addresses the

regulation of swap and other derivatives transactions such as the Interest Rate Exchange Agreements and pursuant to which the

Commodity Futures Trading Commission (the "CFTC) has promulgated regulations, including new business conduct standards (the

"CFTC Regulations'), applicable to providers of Interest Rate Exchange Agreements (the "Swap Providers'); and

Whereas, for purposes of the CFTC Regulations, the City is a "Special Entity," entitled to certain duties from the Swap

Providers with whom they conduct or propose to conduct business; and

Whereas, in order to avail itself of the services of Swap Providers and other financial advisors under the statutory and

regulatory regime contained in the Dodd-Frank Act and the CFTC Regulations, whether in connection with amendments, terminations

or other modifications of Existing Interest Rate Exchange Agreements, the negotiation or execution of Interest Rate Exchange

Agreements as authorized in Section 14 hereof, or to provide advice with respect to financial products and debt obligations purchased,

entered into and/or issued by the City, it is necessary for the City to, among other things, (i) rely on advice from a Qualified

Independent Representative, being an independent professional having demonstrated experience in the field of swap and other

derivative transactions executed by States, State agencies, municipalities or other units of local government or political subdivisions

and meeting the applicable qualifications of the Dodd-Frank Act and the CFTC Regulations (a "Q/R"), (ii) approve the retention of one

or more advisors to serve as QIRs and financial advisors in accordance with the applicable

REPORTS OF COMMITTEES

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 Association, Inc. (7SD/T) as part of its Dodd-Frank Documentation Initiative to assist swap market participants in

complying with 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

tax laws to adopt written policies which shall address the management of the City's bond, note and other debt issuances, including the
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tax laws to adopt written policies which shall address the management of the City's bond, note and other debt issuances, including the

entering into of Interest Rate Exchange Agreements and hiring QIRs in connection therewith; and

Whereas, the City has determined that it is advisable and necessary, in order to provide increased financial flexibility and

protection to the City in connection with existing 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 to amend Section 3 of the ordinance adopted by the City Council of the

City of Chicago on May 1, 2002, as heretofore amended (the "2002 Ordinance'), which authorizes the issuance of Commercial Paper

Notes Series A and Series B in an amount not 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 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 Section 3 of the 2002 Ordinance in order to (i) increase the maximum aggregate

principal amount of Authorized Debt to be outstanding under the 2002 Ordinance from $500,000,000 to $1 billion and (ii) extend the

maximum maturity of Authorized Debt outstanding under the 2002 Ordinance from January 1, 2030 to January 1, 2032; now, therefore,

Be It Ordained By the City Council 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 City Council, pursuant to

JOURNAL-CITY COUNCIL-CHICAGO

proper notice and in accordance with the findings and recommendations of such Committee, hereby finds that all ofthe 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 time in said aggregate principal amount, or such lesser amount, as may be determined by the City's

Chief Financial Officer or the City Comptroller (each such officer being hereinafter referred to as an "Authorized Officer1).

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 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
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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 be issued as Bonds bearing interest at fixed rates and paying interest semiannually as

described below (the "Cunent 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 to Capital Appreciation Bonds, and while in the form of Current Interest Bonds,

such Convertible Bonds
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shall be subject to all of the provisions and 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 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 "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 Authorized Officer. The Mayor or an

Authorized Officer is hereby authorized to enter into one or more such trust indentures on behalf of the City. Each such trust

indenture shall be in substantially the form of trust indentures previously entered into by the City in connection with the sale of

general obligation bonds or notes bearing interest at variable rates, but with such revisions in text as the Mayor or the Authorized

Officer executing the same shall determine are necessary or desirable, including such revisions as shall be necessary to incorporate

provisions relating to the manner of 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.
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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 earlier 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 to time at such rates determined by

JOURNAL-CITY COUNCIL-CHICAGO

such rernarketing or other indexing agent as shall be selected by an Authorized Officer for that purpose or as provided in the related

trust indenture referred to above not to exceed 15 percent per annum. Any portion of the Bonds may be issued as bonds the interest

on which is not excludable from the gross income of the owner thereof for federal income tax purposes if determined by an Authorized

Officer to be beneficial to the City.

Each Capital Appreciation Bond shall accrue interest from its date at the rate per annum compounded semiannually on each

January 1 and July 1, commencing on such January 1 or July 1 as determined by an Authorized Officer at the time of sale of such

Capital Appreciation Bonds, which will produce the Yield to Maturity identified therein until the maturity date thereof. Interest on the

Capital Appreciation Bonds shall be payable only at the respective maturity dates thereof.

Each Current Interest Bond shall bear interest from the later of its date or the most recent interest payment date to which

interest has been paid or duly provided for, until the principal amount of such Bond is paid, such interest (computed upon the basis of a

360-day period of twelve 30-day months) being payable on January 1 and July 1 of each year, commencing on such January 1 or July

1 as shall be determined by an Authorized Officer at the time of the sale of each series of Current Interest Bonds. Interest on each

Current Interest Bond shall be paid to the person in whose name such Bond is registered at the close of business on the 15th day of

the month next preceding the interest payment date, by check or draft of the applicable Bond Registrar, or, at the option of any

registered owner of $1,000,000 or more in aggregate principal amount of Current Interest Bonds of a series, by wire transfer of

immediately available funds to such bank in the continental United States of America as the registered owner of such Bonds shall

request in writing to the applicable Bond Registrar.

Each series of Variable Rate Bonds shall bear interest (computed from time to time at such rates and on such basis as shall be

determined by an Authorized Officer or at the time of sale of such series of Variable Rate Bonds) payable on such dates as shall be

determined by an Authorized Officer at the time of sale of such Variable Rate Bonds. Any Variable Rate Bonds may be made subject to

optional or mandatory tender for purchase by the owners thereof at such times and at such prices (not to exceed 105 percent of the

principal amount thereof) as shall be determined by an Authorized Officer at the time of sale of such Variable Rate Bonds. In

connection with the remarketing of any Variable Rate Bonds of a series so tendered for purchase under the terms and conditions so

specified by an Authorized Officer, the Mayor and each Authorized Officer are hereby authorized to execute on behalf of the City a

remarketing agreement, and any amendment thereto, with respect to such series of Variable Rate Bonds in substantially the form

previously used for variable rate financings of the City with appropriate revisions to reflect the terms and provisions of such Bonds sold

as Variable Rate Bonds and such other revisions in text as an Authorized Officer shall determine are necessary or desirable in

connection with the sale of such Bonds as Variable Rate Bonds. The annual fee paid to any remarketing agent serving in such capacity

pursuant to any such remarketing agreement with respect to a series of Variable Rate Bonds shall not exceed one-quarter of one

percent (0.25%) of the average principal amount of such Variable Rate Bonds of such series outstanding during such annual period.
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percent (0.25%) of the average principal amount of such Variable Rate Bonds of such series outstanding during such annual period.

REPORTS OF COMMITTEES

The Compound Accreted Value of the Capital Appreciation Bonds, the principal of the Current Interest Bonds and the Variable

Rate Bonds and any redemption premium shall be payable in lawful money of the United States of 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 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 at the designated corporate trust office of a bank or trust

company designated by an Authorized Officer (the "Bond Registrar), as the registrar for the City in 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.

JOURNAL-CITY COUNCIL-CHICAGO

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
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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 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 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 the authorized aggregate original principal amount of Capital

Appreciation Bonds of such series and maturity less previous retirements and (b) the principal amount of Current Interest 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

REPORTS OF COMMITTEES

No service charge shall be made for any transfer or exchange of Bonds, but the City or the applicable Bond Registrar may

require payment of a sum sufficient to cover any tax or other governmental charge that may be imposed in connection with any

transfer or exchange of Bonds, except that no such payment may be required in the case of the issuance of a Bond or Bonds for the

unredeemed portion of a Bond surrendered for redemption.

b) Book-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
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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 furnished to the

applicable Bond Registrar evidence of such loss or destruction, together with indemnification of the City and such Bond Registrar,

satisfactory to such Bond Registrar. If any lost, destroyed or improperly cancelled Bond shall have matured or is about to mature, or

has been called for redemption, instead of issuing a 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 described below) not to exceed

105 percent, plus, in the case of Current Interest Bonds and Variable Rate Bonds, accrued interest to the date of redemption, as

determined by an Authorized Officer at the time of the sale thereof.

Notwithstanding the foregoing, such 105 percent 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

JOURNAL-CITY COUNCIL-CHICAGO

on the date fixed for redemption, commonly known as a "make-whole" redemption price (the "Make-Whole Redemption Price"). At

the time of sale of the Bonds, an Authorized Officer shall determine the provisions of the formula to be used to establish any Make-

Whole Redemption Price, which may vary depending on whether the Bonds are issued on a taxable or tax-exempt basis An

Authorized Officer shall confirm and transmit the applicable Make-Whole Redemption Price on such dates and to such parties as

shall be necessary to effectuate such redemption. .

If fewer than all of the outstanding Bonds of a series are to be optionally redeemed, the Bonds to be called shall be called

from such maturities and interest rates of such series as may be determined by an Authorized Officer.

Certain of the Bonds of a series may be made subject to mandatory redemption, at par and accrued interest to the date fixed

for redemption, as determined by an Authorized Officer at the time of the sale thereof.

An Authorized Officer is hereby authorized to sell (at a price determined by such Authorized Officer to be in the best interests

of the City) or waive any right the City may have to call any of the Bonds or Outstanding Indebtedness for optional redemption, in

whole or in part, and is hereby further authorized to expend the proceeds of any such sales for any purpose for which the proceeds of

the Bonds are authorized to be expended and for the payment or prepayment of any City debt obligations whether issued before or

after the date of adoption of this Ordinance, all as determined by an Authorized Officer; provided however, to the extent that interest

on such Bonds or Outstanding Indebtedness is excluded from gross income for federal income tax purposes, such expenditures shall

not adversely affect such exclusion. If determined to be necessary or appropriate, an Authorized Officer is authorized to solicit the

consent of holders of outstanding Bonds or Outstanding Indebtedness to any such sale or waiver.

Retail Bonds may be made subject to repurchase by the City upon the demand of certain holders thereof at a price of not to

exceed 105 percent of par, as more fully described in Section 12 hereof.

At the time of sale of Bonds of a series, an Authorized Officer is authorized to determine the manner of redeeming such
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At the time of sale of Bonds of a series, an Authorized Officer is authorized to determine the manner of redeeming such

Bonds, either by lot in the manner hereinafter provided or pro-rata in the manner determined by an Authorized Officer at the time of

sale, in the event less than all of the Bonds of the same series, maturity and interest rate are to be redeemed.

The Current Interest Bonds shall be redeemed only in amounts equal to the respective minimum authorized denominations

and integral multiples thereof and the Capital Appreciation Bonds shall be redeemed only in amounts representing the respective

minimum authorized Maturity Amounts and integral multiples thereof. In the event of the redemption of fewer than all the Bonds of the

same series, maturity and interest rate by lot, the aggregate principal amount or Maturity Amount (as appropriate) thereof to be

redeemed shall be the minimum authorized denomination or Maturity Amount (as appropriate) for such series or an integral multiple

thereof, and the applicable Bond Registrar shall assign to each Bond of such series, maturity and

REPORTS OF COMMITTEES

interest rate, a distinctive number for each minimum authorized denomination or Maturity Amount (as appropriate) of such Bond and

shall select by lot from the numbers so assigned as many numbers as, at such minimum authorized denomination or Maturity Amount

(as appropriate) for each number, shall equal the principal amount or Maturity Amount (as appropriate) of such Bonds to be redeemed.

In such case, the Bonds to be redeemed shall be those to which were assigned numbers so selected; provided that only so much of

the principal amount or Maturity Amount (as appropriate) of each Bond shall be redeemed as shall equal such minimum authorized

denomination or Maturity Amount (as appropriate) for each number assigned to it and so selected. In the event of the redemption of

fewer than all Bonds of the same series, maturity and interest rate on a pro-rata basis, if the Bonds are held in book-entry form at the

time of redemption, at the time of sale of the Bonds, an Authorized Officer is authorized to direct the Bond Registrar to instruct the

book-entry depository to select the specific Bonds within such maturity and interest rate for redemption pro-rata among such Bonds.

The City shall have no responsibility or obligation to ensure that the book-entry depository properly selects such Bonds for redemption.

The City shall, at least 45 days prior to any optional redemption date (unless a shorter time period shall be satisfactory to the

applicable Bond Registrar), notify the applicable Bond Registrar of such redemption date and of the principal amount or Maturity

Amount (as appropriate) of Bonds of such series to be 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 earlier optional redemption thereof, with any partial optional redemptions of such Bonds of such series credited against

future mandatory redemption requirements in such order of the mandatory redemption dates as an Authorized Officer may determine.

In addition, on or prior to the 60th day preceding any mandatory redemption date of Bonds of a series, the applicable Bond Registrar

may, and if directed by an Authorized Officer shall, purchase Bonds of such series required to be retired on such mandatory

redemption date at such prices as an Authorized Officer shall determine. Any such Bonds so purchased shall be cancelled and the

principal amount (or Compound Accreted Value, as appropriate) thereof shall be credited against the payment required on such next

mandatory redemption date with respect to such series of 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.
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Section 4. Except as may otherwise be determined as provided below for Variable Rate Bonds, unless waived by any owner

of Bonds to be redeemed, notice of the call for any such redemption shall be given by the applicable Bond Registrar on behalf of the

City by mailing the redemption notice by first class mail at least 30 days and not more than 60 days prior to the date fixed for

redemption to the registered owner of the Bond or Bonds to be redeemed at the address shown on the applicable Bond Register or at

such 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 the formula by which the redemption price shall be determined,

4) if less than all outstanding Bonds of a series are to be redeemed, the identification (and, in the case of partial

redemption, the respective principal amounts and interest rates, Compound Accreted Values or Maturity Amounts) of the Bonds

to be redeemed,

5) that on the redemption date the redemption price will become due and payable upon each such Bond or

portion thereof called for redemption, and that interest thereon shall cease to accrue or compound from and after said date,

6) the place where such Bonds are to be 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 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 ofthe Bonds of

REPORTS OF COMMITTEES

such series. If such moneys are not so received, such redemption notice shall be of no force and effect, the City shall not redeem such

Bonds and the applicable Bond Registrar shall give notice, in the same manner in which the notice of redemption was given, that such

moneys were not so received and that such Bonds will not be redeemed Unless the notice of redemption shall be made conditional as
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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 necessary

moneys were not deposited) such Bonds, or portions thereof, shall cease to bear, accrue or compound interest. Upon surrender of

such Bonds for redemption in accordance with said notice, such Bonds shall be paid by the applicable Bond Registrar at the

redemption price. Installments of interest due on or prior to the redemption date shall be payable as herein provided for payment of

interest. Upon surrender for any partial redemption (i) of any Current Interest Bond or Variable Rate Bond, there shall be prepared for

the registered owner a new Bond or Bonds of the same series, type (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 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 be

reissued.

If any Bond is not presented for payment when the principal amount. Compound Accreted Value or Maturity Amount thereof

becomes due, either at maturity or at a date fixed for redemption thereof or otherwise, and if moneys sufficient to pay such Bond are

held by the applicable Bond Registrar for the.benefit of the registered owner of such Bond, such Bond Registrar shall hold such

moneys for the benefit of the registered owner of such Bond without 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.

JOURNAL-CITY COUNCIL-CHICAGO

Section 5. The Capital Appreciation Bonds and the Current Interest Bonds of each series shall be prepared in substantially the

following forms with such insertions and revisions as shall be necessary to reflect the terms and provisions of the sale of the Bonds of

such series pursuant to Section 12 hereof; provided that if the text of any Bond is to be printed in its entirety on the front side of such

Bond, then the text shown or appearing on the reverse side of such Bond shall replace paragraph [2] and the legend, "See Reverse

Side for Additional Provisions," shall be omitted. The Convertible Bonds shall be prepared incorporating the provisions of the forms of

Capital Appreciation Bonds and Current Interest Bonds set forth below as necessary to reflect the terms and provisions of the sale of

the Convertible Bonds pursuant to Section 12 hereof. The Variable Rate Bonds shall be prepared in substantially the form of the

Current Interest Bonds set forth below, or as provided in the applicable trust indenture securing such Variable Rate Bonds as

authorized in Section 2 hereof, with such insertions and revisions as shall be necessary to reflect the terms and provisions of the sale

of the Variable Rate Bonds pursuant to Section 12 hereof.

All Bonds may be prepared with such insertions and revisions as shall be necessary in connection with the issuance of such

Bonds as Retail Bonds or Direct Purchase Bonds.

[Form of Capital Appreciation Bond - Front Side]

REGISTERED NO.
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REGISTERED NO.

Compound Accreted Value at Maturity ("Maturity Amount")

United States of America

State of Illinois

City of Chicago

General Obligation Bond

Series

Sec Reverse Side for Additional Provisions

Yield TO Maturity

Original Principal Amount Per

$ ,000

Maturi ry Amount.

Dated Date

REPORTS OF COMMITTEES

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 , detennined 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 of the City, including the issue of Bonds of which this is one, does not exceed any limitation imposed by law;

and that provision has been made for the collection of a direct annual tax sufficient to pay the Maturity Amount hereof at maturity.

This Bond shall not be valid or become obligatory for any purpose until the certificate of authentication hereon shall have been

signed by the Bond Registrar.

In Witness WHEREOF, the City of Chicago by the City Council has caused its corporate seal to be imprinted by facsimile

hereon and this Bond to be signed by the duly authorized facsimile signature of the Mayor and attested by the facsimile signature of

the City Clerk, all as of the Dated Date identified above.

(Facsimile Signature)

Mayor City of Chicago

73644 JOURNAL-CITY COUNCIL-CHICAGO 2/5/2014

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

[Form of Capital Appreciation Bond - Reverse Side]

Cut of Chicago
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Cut 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

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 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

REPORTS OF COMMITTEES

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 be redeemed as shall

equal $ ,000 for each number assigned to it and so selected.

[Redemption pro-rata] In the event of the redemption of less than all the Bonds of like maturity and yield to maturity, the Bonds

to be redeemed will be selected pro-rata in the manner determined pursuant to the Bond Ordinance.

Notice of any such redemption shall be sent by first class mail not fewer than 30 days nor more than 60 days prior to the date

fixed for redemption to the Registered Owner of each Bond to be redeemed at the address shown on the registration books of the

City maintained by the Bond Registrar or at such other address as is furnished in writing by such Registered Owner to the Bond
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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 to the limitations and upon

payment of the charges provided in the Bond Ordinance, and upon surrender and cancellation of this Bond. Upon such transfer a new

Bond or Bonds of authorized denominations, of the same maturity and yield to maturity and for the same aggregate Original Principal

Amount will be issued to the transferee in exchange therefor The Bond Registrar shall not be required to transfer or exchange this

Bond (A) after notice calling this Bond for redemption has been mailed, or (B) during a period of 15 days next preceding mailing of a

notice of redemption of this Bond.

The Bonds are issued in fully registered form in Original Principal Amounts representing

$ ,000 Maturity Amount or any integral multiple thereof. This Bond may be exchanged at

the designated corporate trust office of the Bond Registrar for a like aggregate Original Principal Amount of Bonds of the same series

and maturity, upon the terms set forth in the Bond Ordinance.

JOURNAL-CITY COUNCIL-CHICAGO

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
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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.

REPORTS OF COMMITTEES

[Form of Current Interest Bond - Front Side]

Registered No.

United States of America

State of Illinois

City of Chicago

General Obligation Bond

Series .

See Reverse Side for Additional Provisions

Interest Rate:

Maturity Date: January 1, 20

Registered Owner: Principal Amount.

The City of Chicago (the "City") hereby acknowledges itself to owe and for value received promises to pay to the Registered

Owner identified above, or registered assigns as hereinafter provided, on the Maturity Date identified above, the Principal Amount

identified above and to pay interest (computed on the basis of a 360-day year of twelve 30-day months) on such Principal Amount from

the later of the date of this Bond or the most recent interest payment date to which interest has been paid at the Interest Rate per

annum set forth above on

January 1 and July 1 of each year commencing 1, 20 , until said Principal

Amount is paid. Principal of this Bond and redemption premium, if any, shall be payable in lawful money of the United States of

America - upon presentation and surrender at the

designated corporate trust office of , Chicago, 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, at the option of any Registered Owner of $1,000,000 or more in aggregate principal amount of the

Bonds, by wire transfer of immediately available funds to such bank in the continental United States of America as the Registered

Owner hereof shall request in writing to the Bond Registrar.
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Owner hereof shall request in writing to the Bond Registrar.

73648 JOURNAL-CITY COUNCIL-CHICAGO 2/5/2014

Reference is hereby made to the further provisions of this Bond set forth on the reverse hereof and such further provisions

shall for all purposes have the same effect as if set forth at this place.

It is hereby certified and recited that all conditions, acts and things required by law to exist or to be done precedent to and in

the issuance of this Bond did exist, have happened, been done and performed in regular and due form and time as required by law;

that the indebtedness of the City, including the issue of Bonds of which this is one, does not exceed any limitation imposed by law;

and that provision has been made for the collection of a direct annual tax sufficient to pay the 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

Office of the City Clerk Printed on 6/9/2022Page 334 of 394

powered by Legistar™

http://www.legistar.com/


File #: F2021-8, Version: 1

Authorized Officer

REPORTS OF COMMITTEES

[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 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 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 amount of

such Bond and shall select by lot from the numbers so assigned as many numbers as, at

$ __,000 for each number, shall equal the principal amount of such Bonds to be redeemed.
The Bonds to be redeemed shall be the Bonds to which were assigned numbers so selected;

73650 JOURNAL-CITY COUNCIL-CHICAGO 2/5/2014
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provided that only so much of the principal amount of each Bond shall be redeemed as shall

equal $ ,000 for each number assigned to it and so selected.

[Redemption pro-rata] In the event of the redemption of less than all of the Bonds of like maturity and interest rate, the

Bonds to be redeemed will be selected pro-rata in the manner determined pursuant to the Bond Ordinance.

Notice of any such redemption shall be sent by first class mail not less than 30 days nor more than 60 days prior to the date

fixed for redemption to the Registered Owner of each Bond to be redeemed at the address shown on the registration books of the

City maintained by the Bond Registrar or at such other address as is furnished in writing by such Registered Owner to the Bond

Registrar; provided that the failure to mail any such notice or any defect therein as to any Bond shall not affect the validity of the

proceedings for the redemption of any other Bond. When so called for redemption, this Bond shall cease to bear interest on the

specified redemption date, provided that funds for redemption are on deposit at the place of payment at that time, and shall not be

deemed to be outstanding.

This Bond is transferable by the Registered Owner hereof in person or by its attorney duly authorized in writing at the

designated corporate trust office of the Bond Registrar in Chicago, 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.

REPORTS OF COMMITTEES

(Assignment)

Office of the City Clerk Printed on 6/9/2022Page 336 of 394

powered by Legistar™

http://www.legistar.com/


File #: F2021-8, Version: 1

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 of the City legally available for such purpose, including but not limited to the proceeds of

the Pledged Taxes (as defined in Section 7 hereof).

Section 7. For the purpose of providing the funds required to pay as the same become due (i) the principal of and interest and

redemption premium, if any, on the Bonds (including the Compound Accreted Value of any Capital Appreciation Bonds), (ii) the

purchase price of Bonds that are subject to optional or mandatory tender for purchase by the owners thereof, to the extent not

otherwise provided 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(a) hereof) from the direct annual tax described below, (iv)

amounts (other than periodic fees and expenses) payable to providers of Credit Facilities as described in Section 12 hereof, (v) any

Line of Credit Indebtedness, (vi) the principal of and interest on General Obligation Commercial Paper Notes and (vii) to the extent

determined by an Authorized Officer to be necessary or desirable, periodic fees and expenses payable 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 any QIR and parties such as those identified by an Authorized Officer in a notification of

sale as described in Section 12 hereof and parties providing similar ongoing services, such as rating agencies and entities providing

financial market information to be used in connection with the structuring and sale of the Bonds (the "Ongoing Financing

JOURNAL-CITY COUNCIL-CHICAGO

Services'), there is hereby levied and there shall be collected a direct annual tax upon all taxable property in the City for the years and

in the amounts as follows:

Year Amount Year Amount

2013 $150,000,000

2014 150,000,000

2015 . 150,000,000

2016 150.000.000

2017 150.000,000

2018 150.000.000

Office of the City Clerk Printed on 6/9/2022Page 337 of 394

powered by Legistar™

http://www.legistar.com/


File #: F2021-8, Version: 1

2018 150.000.000

2019 150,000,000

2020 150,000,000

2021 150,000,000

2022 150,000.000

2023 150.000,000

2024 150,000,000

2025 150.000,000

2026 150.000,000

2027 150,000,000

2028 150.000,000

2029 150,000.000

2030 150,000,000

2031 150,000.000

2032 150,000,000

2033 150,000,000

2034 $150,000,000

2035 150,000.000

2036 150;000.000

2037 150,000,000

2038 150.000,000

2039 150,000,000

2040 150,000,000

2041 150,000,000

2042 150,000,000

2043 150,000,000

2044 150,000,000

2045 150.000,000

2046 150,000,000

2047 150,000,000

2048 150,000.000

2049 150.000.000

2050 150.000,000

2051 150,000,000

2052 150,000,000

2053 150.000.000

2054 150.000,000

; provided that collections of such levy for any year in an amount in excess of that necessary to make the payments described in

clauses (i) through (vii), above (a) may be used for any lawful public purpose designated by the City Council or (b) may be reduced and

abated by an Authorized Officer if such reduction is deemed desirable by an Authorized Officer in connection with the sale or sales of

the Bonds, in each case as determined from time to time by an Authorized Officer as provided in Section 12 hereof.

The tax levy made in this Section is not subject to the "Aggregate Levy" limitation contained in the Chicago Property Tax

Limitation Ordinance contained in Chapter 3-92 of the Municipal Code of Chicago (the 'Municipal Code'), and Section 3-92-020 of the

Municipal Code is hereby superseded to exclude the tax levy herein from the definition of "Aggregate Levy" contained therein.

The term "Pledged Taxes" means (i) the taxes hereinabove levied for collection for the purpose of providing the funds

necessary to make the payments described in clauses (i) through (vii) of the first paragraph of this Section 7, and (ii) subject to the

provisions of Section 15 hereof, the proceeds of taxes levied for the years from and after 2012 in connection with the issuance of the

Outstanding Indebtedness to the extent such tax collections are not
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necessary for the payment of the Outstanding Indebtedness due to the refunding thereof as authorized herein or pursuant to any other

authorization, and the term "Pledged Taxes" shall also include any amounts deposited into the hereinafter-defined Bond Fund or

deposited with the Ad Valorem Tax Escrow Agent (as hereinafter defined) by an Authorized Officer for the purpose of paying principal

of and interest on the Bonds and any accrued interest received and deposited in the Bond Fund or the Ad Valorem Tax Escrow

Account, if established pursuant to Section 9 hereof.

As provided in Section 12 or otherwise, the City reserves the right to abate all or a portion of the Pledged Taxes required to be

levied in any year if and to the extent on or before March 31 of the next succeeding calendar year (or such earlier date as may be

required by law), the City has on hand amounts dedicated to the payments described in clauses (i), (ii), (iii) and (iv) of the first

paragraph of this Section 7 due during the one-year period commencing on January 2 of such succeeding calendar year. The City

may, but shall not be required to, cause the extension and collection of the Pledged Taxes for the payment when due of any Line of

Credit Indebtedness or the principal of and interest on General Obligation Commercial Paper Notes or cause the levy or extension in

any year of taxes for the payment of the costs of Ongoing Financing Services.

Section 8. The City shall appropriate or otherwise provide amounts sufficient to pay (i) principal of and interest on the Bonds

(including the Compound Accreted Value of any Capital Appreciation Bonds), (ii) amounts (other than periodic fees and expenses)

payable to providers of Credit Facilities as described in Section 12 hereof to the payment of which the City has pledged its full faith and

credit and (iii) Interest Rate Exchange Agreements to the payment of which the City has pledged its full faith and credit for the years

such amounts are due, and the City hereby covenants to take timely action as required by law to carry out the provisions of this

Section, but, if for any such year it fails to do so, this 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 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

JOURNAL-CITY COUNCIL-CHICAGO

Counties, Illinois to deposit the proceeds of such taxes directly into the applicable Ad Valorem Tax Escrow Account, if such Account

has been created.

Section 10 If the Pledged Taxes to be applied to the payment of the Bonds are not available in time to make any payments of

principal of or interest on the Bonds when due, then the appropriate fiscal officers of the City are hereby directed to make such

payments from any other moneys, revenues, receipts, income, assets or funds of the City that are legally available for that purpose in
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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 the 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, 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 underwriter or group of underwriters to be selected by such Authorized Officer (the "Underwriters"), with the concurrence of the

Chairman of the Committee on Finance of the City Council (the "Chairman'), on such terms as such Authorized Officer may deem to be

in the best interests of the City within the limitations set forth in this Ordinance.

Each Authorized Officer is hereby authorized to sell Retail Bonds from time to time on such terms as such Authorized Officer

may deem to be in the best interests of the City within the limitations contained in this Ordinance and, in connection therewith, to

appoint an agent or group of agents 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

REPORTS OF COMMITTEES

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 be sold from time to time as an Authorized Officer shall determine that the proceeds of such sales are needed.

Either Authorized Officer is hereby authorized and directed to cause all necessary notices of redemption of the Outstanding

Indebtedness selected for refunding as provided above to be given in accordance with the terms of the respective ordinances or

indentures, as applicable, authorizing the Outstanding Indebtedness.

The Mayor or an Authorized Officer is hereby authorized to execute and deliver a contract of purchase with respect to each

sale of the Bonds (i) to, or at the direction of, the Underwriters or (ii) to the Direct Purchasers, in substantially the form previously used
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sale of the Bonds (i) to, or at the direction of, the Underwriters or (ii) to the Direct Purchasers, in substantially the form previously used

for similar general obligation bonds of the City (the "Contract of Purchase'), with appropriate revisions to reflect the terms and

provisions of the Bonds and such other revisions in text as the Mayor or an Authorized Officer shall determine are necessary or

desirable in connection with the sale of the Bonds. The compensation paid to the Underwriters in connection with any sale of Bonds

shall not exceed three percent of the principal amount of the Bonds being sold. Nothing contained in this Ordinance shall limit the sale

of the Bonds or any maturity or maturities thereof at a price or prices in excess of the principal amount thereof.

The Mayor or an Authorized Officer is hereby authorized to execute and deliver a contract with Selling Agents pursuant to

which the Selling Agents shall solicit purchases of the Retail Bonds by individual investors (a "Selling Agent Agreement') substantially in

the form of the selling agent agreement previously entered into by the City in connection with the sale of Retail Bonds, but with such

revisions in text as the Mayor or an Authorized Officer executing the same shall determine are necessary or desirable, the execution

thereof by the Mayor or such Authorized Officer to evidence the City Council's approval of all such revisions. The aggregate

compensation paid to the Selling Agents pursuant to any Selling Agent Agreement shall not exceed three percent of the principal

amount of the Retail Bonds sold pursuant to such Selling Agent Agreement. The terms of any Selling Agent Agreement may provide for

the delegation by an Authorized Officer to one or more Deputy Comptrolleis 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

73656 JOURNAL-CITY COUNCIL-CHICAGO 2/5/2014

Officer (or delegate as authorized above) is hereby authorized to do all such things and to execute and deliver such additional

documents, agreements and certificates as shall be necessary in connection with the sale of Retail Bonds from time to time

pursuant to a Selling Agent Agreement, including any such document, agreement or certificate necessary to describe the terms of

Retail Bonds then being sold.

In connection with any sale of the Bonds, an Authorized Officer is hereby authorized to obtain one or more policies of bond

insurance from recognized bond insurers selected by an Authorized Officer, if such Authorized Officer determines such bond

insurance to be desirable in connection with such sale of the Bonds. Either Authorized Officer may, on behalf of the City, make

covenants with such bond insurer that are not inconsistent with the provisions of this Ordinance and are necessary to carry out the

purposes of this Ordinance.

In connection with any sale of the Bonds, the Mayor or an Authorized Officer is hereby authorized to obtain one or more

letters of credit, lines of credit, standby bond purchase agreements, or similar credit or liquidity facilities (a "Credit Facility') with one

or more financial institutions. The Mayor or an Authorized Officer is hereby authorized to enter into a reimbursement agreement

and/or standby bond purchase agreement and to execute and issue a promissory note in connection with the provisions of each

Credit Facility. Any Credit Facility, reimbursement agreement or standby bond purchase agreement shall be in substantially the form

of the credit facilities, reimbursement agreements and standby bond purchase agreements previously entered into by the City in

connection with the sale of general obligation bonds or notes, but with such revisions in text as the Mayor or an Authorized Officer

executing the same shall determine are necessary or desirable, the execution thereof by the Mayor or an Authorized Officer to

evidence the City Council's approval of all such revisions. The annual fee paid to any financial institution that provides a Credit

Facility with respect to all or a portion of a series of the Bonds shall not exceed three percent of the average principal amount of

such Bonds outstanding during such annual period. The final form of any reimbursement agreement and/or standby bond purchase

agreement entered into by the City with respect to the Bonds shall be attached to the notification of sale filed in the office of the City

Clerk pursuant to this section. Each such promissory note shall be a general obligation of the City for the payment of which, both

principal and interest, the City pledges its full faith, credit and resources. Each promissory note, and any Bond owned or held as

collateral by any such financial institution in its capacity as a provider of a Credit Facility shall bear interest at a rate not exceeding
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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 Clerk.

In the event that Bonds are sold so as to require the levy of taxes for any year specified in Section 7 hereof for the purpose

of making the payments described in clauses (i), (ii), (iii) and (iv) of the first paragraph of Section 7 hereof in an amount less than the

amount specified for such year in the first paragraph of Section 7 hereof, then an Authorized Officer shall, on or prior to March 31 (or

such earlier date as may be required by law) of the calendar year next

REPORTS OF COMMITTEES

succeeding such year, notify the City Council of the determination made pursuant to clauses (a) and (b) of the first paragraph of

Section 7 hereof regarding the application of any resulting excess levy collections, and, in addition, in connection with a determination

made pursuant to clause (b) of the first paragraph of Section 7 hereof, an Authorized Officer shall file in the respective offices of the

County Clerks certificates of tax abatement for such year. In the event that upon the final sale of the Bonds of all series, such Bonds

have been sold so as to require the levy of taxes in any year specified in Section 7 hereof for the purpose of making the payments

described in clauses (i), (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 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 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 to 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 Agreement, an Authorized Officer shall file in the office of the City Clerk a notification of sale directed to

the City Council setting forth (i) the series designation, the aggregate principal amount and authorized denominations of, maturity

schedule and redemption provisions for the Bonds sold, (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
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Bonds, Capitalized Appreciation
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Bonds, Convertible Bonds and Variable Rate Bonds, respectively, (iv) in the case of Bonds sold as Capital Appreciation Bonds, (A) the

Original Principal Amounts of and Yields to Maturity on the Capital Appreciation Bonds being sold and (B) a table of Compound

Accreted Values per minimum authorized Compound Accreted Value at maturity for any Capital Appreciation Bonds being 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 connection with each such termination, amendment or modification, (viii) the

date on and price at which the Outstanding Indebtedness selected for refunding shall be redeemed (if such redemption shall occur

prior to stated maturity or pursuant to mandatory sinking fund redemption), (ix) the disposition of the taxes levied for the years from and

after 2012 for the payment of the 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 the

case of Retail Bonds, the Selling Agents and in the case of Direct Purchase Bonds, the Direct Purchasers) selected for such Bonds,

(xii) the identity of the applicable Bond Registrar and any trustee or trustees selected by an Authorized Officer for such Bonds, (xiii) the

identity of any remarketing agent retained in connection with the issuance of Variable Rate Bonds, if any, (xiv) the compensation paid

to the Underwriters (or, in the case of Retail Bonds, the Selling Agents) in connection with such sale, (xv) the identity of any Refunding

Escrow Agent (as defined in Section 13(b) hereof) appointed by an Authorized Officer in connection with the refunding of Outstanding

Indebtedness,, and (xvi) any other matter authorized by this Ordinance to be determined by an Authorized Officer at the time of the

sale of the Bonds of each series.

In connection with any sale of the Bonds, an Authorized Officer is hereby authorized to execute and deliver one or more

Continuing Disclosure Undertakings (each a "Continuing Disclosure Undertaking") evidencing the City's agreement to comply with the

requirements of Section (b)(5) of Rule 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
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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.
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specific performance by court order to cause the City to comply with its obligations under such Continuing Disclosure Undertaking.

The Bonds shall be duly prepared and executed in the form and manner provided herein and delivered to the purchasers in

accordance with the applicable terms of sale.

The Mayor, each Authorized Officer, the City Treasurer and the City Clerk are each hereby authorized to execute and deliver

such other documents and agreements (including such contracts, such intergovernmental agreements or such grant agreements with

not-for-profit organizations, educational or cultural institutions or for-profit organizations or to assist the State of 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 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 written designation

by an Authorized Officer with respect to a grant of Bond proceeds, such City department or agency shall be authorized to administer

such grant and the head of such City department or agency shall be authorized to execute a grant 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 be

determined by an Authorized Officer to be necessary to

JOURNAL-CITY COUNCIL-CHICAGO

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 or maturity dates shall be deposited into the respective debt service funds

established for the Outstanding Indebtedness or into one or more "Refunded Bonds Escrow Accounts" to be held by one or more

banks or trust companies to be designated by an Authorized Officer (each a "Refunding Escrow Agent'), each pursuant to the terms of

an escrow agreement (each a "Refunding Escrow Agreement'), and the Mayor, an Authorized Officer and the City Clerk, or any of

them, are hereby authorized to execute and deliver each Refunding Escrow Agreement, and any amendment thereto, in such form as

the officer so executing shall deem appropriate to effect the refunding or refundings described in this paragraph and (v) the sum

determined by an Authorized Officer to be sufficient to provide for the payment of any settlement, breakage or termination amount
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determined by an Authorized Officer to be sufficient to provide for the payment of any settlement, breakage or termination amount

payable in connection with the termination, amendment or modification of an Existing Interest Rate Exchange Agreement shall be paid

to the City's counterparty or counterparties thereunder. Notwithstanding any provision of the Municipal Code, investments acquired with

proceeds of the Bonds or investment income thereon may mature beyond ten years from the date of acquisition, and may include but

are not limited to agreements entered into between the City and providers of securities under which agreements such providers agree

to purchase from or sell to the City specified securities on specific dates at predetermined prices, all as established at the time of

execution of any such agreement and as set forth in such agreement, and guaranteed investment contracts, forward purchase

agreements and other similar investment vehicles. Such guaranteed investment contracts, forward purchase agreements and other

similar investment vehicles may, to the extent permitted by operative authorizing documents and by applicable law, be assigned or

transferred from one bond transaction ■ to another or apply to the proceeds of more than one bond transaction on a commingled or

non-commingled basis, as determined by an Authorized Officer. The Mayor or an Authorized Officer is hereby authorized to enter into

any amendments to or restatements of existing documents or to execute new documents, to consent 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
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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 the City or may be financed by the making of grants for the implementation of

the Project to (i) not-for-profit organizations, educational or cultural institutions or for-profit organizations, (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 the preceding calendar year. No report shall be required hereunder following

any calendar year in which no proceeds of any series of the Bonds are expended to pay costs of the Project.

Section 14. (a) The Mayor or an Authorized Officer is hereby authorized to execute and deliver, with respect to all or any portion

of the Outstanding Indebtedness, the Bonds, and any General Obligation Indebtedness (as defined below) that may be issued in the

future (collectively, "C/7y 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 basis, cash flow basis, or purchase price (such agreements or options to enter into such

agreements being collectively referred to as "Interest Rate Exchange Agreements"). Interest Rate Exchange Agreements include

without limitation agreements or contracts commonly known as interest rate exchange, swaps, including forward starting swaps, collar,

caps, or derivative agreements, forward payment conversion agreements, interest rate locks, forward bond purchase agreements,

bond warrant agreements, or bond purchase option agreements and also include agreements granting to the City or a counterparty an
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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

JOURNAL-CITY COUNCIL-CHICAGO

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 ofthe 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 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 floating-to-fixed rate

interest rate swap being offset by a fixed-to-floating rate interest rate swap, and a fixed-to-floating rate interest rate swap being offset

by a floating-to-fixed rate interest rate swap or an interest rate cap or floor or a floating-to-floating interest rate swap.

Any Interest Rate Exchange Agreement to the extent practicable shall be in substantially the form of either the 2002 ISDA

Master Agreement or the Local Currency - Single Jurisdiction version or the Multicurrency- Cross Border version of the 1992 ISDA

Master Agreement (including a Schedule and/or a Credit Support Annex to such Schedule, if applicable) published by ISDA or any

successor form to either published by ISDA, and in the appropriate confirmations of transactions governed by the applicable

agreement, with such insertions, completions and modifications thereof as shall be approved by the officer of the City executing the

same, his or her execution to constitute conclusive evidence of the City Council's approval of such insertions, completions and

modifications thereof. Should any ISDA form not be the appropriate form to accomplish the objectives of the City under this Section 14,

then such other agreement as may be appropriate is hereby approved, the execution by the Mayor or an Authorized Officer being

conclusive evidence of the City Council's approval of such insertions, completions and modifications thereof. Amounts payable by the

City under any Interest Rate Exchange Agreement shall (i) constitute a general obligation of the City for which is pledged its full faith

and credit, (ii) be payable from a tax unlimited as to rate or amount that may have heretofore or shall be hereafter levied by the City

Council (including, with respect only to an Interest Rate Exchange Agreement relating to the Bonds, the tax levy described in Section 7

hereof), (iii) constitute operating expenses of the City payable from any monies, revenues, income, assets or funds of the City available

for such purpose, or (iv) constitute any combination of (i), (ii), and (iii), all as shall be determined by an Authorized Officer. Nothing

contained in this Section .14 shall limit or restrict the authority of the Mayor or an 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 portion of any Interest Rate Exchange Agreement upon a determination that such assignment, termination, amendment or

modification is in the best financial interest of the City. Any settlement, breakage or termination amount payable as a result of such

assignment, termination, amendment or modification may be paid from proceeds of sale of the Bonds or General Obligation

Indebtedness or from any lawfully available funds of the City.

REPORTS OF COMMITTEES

Any amounts received by the City pursuant to any Interest Rate Exchange Agreement (other than regularly scheduled

payment amounts) are hereby authorized to be expended for any purpose for which the proceeds of the related City Indebtedness are

authorized to be expended and for the payment or prepayment of any City Indebtedness, all as determined by an Authorized Officer.

In addition to the foregoing, the Mayor and an Authorized Officer are hereby authorized to take all actions necessary to assign,
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In addition to the foregoing, the Mayor and an Authorized Officer are hereby authorized to take all actions necessary to assign,

terminate, amend or modify all or a portion of any agreement of the type described herein as an Interest Rate Exchange Agreement

with respect to any Outstanding Revenue Indebtedness upon a determination that such assignment, termination, amendment or

modification is in the best financial interest of the City. Any settlement, breakage or termination amount payable as a result of such

assignment, termination, amendment or modification may be paid from the sources provided for the payment of such agreements in

the proceedings authorizing the Outstanding Revenue Indebtedness to which such agreements relate or from any other lawfully

available funds of the City.

(b) It is necessary and in the best interests of the City to avail itself of the services of Swap Providers under the statutory and

regulatory regime contained in the Dodd-Frank Act and the CFTC Regulations and in connection therewith, in addition to the

amendments to the Municipal Code contained in Section 26 hereof, the Mayor and each Authorized Officer are each hereby authorized

to execute and deliver (i) the ISDA Protocol Documentation in the form at the time prescribed by ISDA, which may include, among

other documentation, the ISDA DF Protocol Agreement, the ISDA DF Supplement, the ISDA DF Protocol Questionnaire and related

Addenda and (ii) one or more bilateral agreements with one or more providers of Interest Rate Exchange Agreements (each, a

"Bilateral Agreement'), which Bilateral Agreements shall be responsive to the applicable provisions of the Dodd-Frank Act and the

CFTC Regulations and contain provisions similar to those in the ISDA Protocol Documentation. The ISDA Protocol Documentation and

the Bilateral Agreements shall be executed in the forms as described above, in each case with such revisions, insertions, completions

and modifications therein as shall be approved by the Mayor or Authorized Officer executing the same that are not inconsistent with the

terms and provisions of this Ordinance, such execution to constitute conclusive evidence of the approval of the Mayor or Authorized

Officer executing the same and this City Council of such revisions, insertions, completions and modifications thereof

Section 15. The taxes levied for the years from and after 2012 for the payment of the Outstanding Indebtedness or amounts due

under any Existing Interest Rate Exchange Agreement, to the extent the collection of such taxes is not necessary for the payment of alt

or a portion of the Outstanding Indebtedness due to the refunding thereof or for the payment of amounts due under an Existing Interest

Rate Exchange Agreement due to the termination of such Existing Interest Rate Exchange Agreement as authorized herein or pursuant

to any other authorization, may, at the direction of an Authorized Officer, be applied (A) as set forth in the next paragraph or (B) to any

other lawful public purpose of the City designated by the City Council including (i) the purposes set forth in clauses (i), (ii), (iii), (iv), (v)

and (vi) of the first paragraph of Section 7 of this Ordinance, (ii) the payment of the costs of any capital projects for which funds have

been lawfully appropriated or (iii) the abatement of such taxes. There shall be

JOURNAL-CITY COUNCIL-CHICAGO

prepared [by an Authorized Officer and filed with the County Clerks a certificate of reduction of taxes heretofore levied for the payment

of the Outstanding Indebtedness selected for refunding by an Authorized Officer as provided in Sections 12 and 13 hereof and

directing the abatement of the taxes heretofore levied to pay the Outstanding Indebtedness being refunded, including the taxes levied

for the years from and after 2012, if so determined by an Authorized Officer as provided in the preceding sentence. In addition, any

proceeds of the Outstanding Indebtedness being held for the payment of the 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 authorization, may, at the direction of an Authorized Officer, be applied to any lawful public purpose of the City designated by

the City Council, including the payment of the Bonds (but in the case of Bonds the interest on which is excluded from gross income for

federal income tax purposes, only upon receipt by the City of an opinion of Bond Counsel to the effect that such will not adversely

affect the tax-exempt status of the Bonds).

Furthermore, notwithstanding any other provision hereof, taxes levied 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 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, 2017, at the direction of an Authorized Officer. Any directions or determinations by an Authorized Officer pursuant to this

paragraph shall be filed with the City Clerk no later than the date a levy is applied to the payment of commercial paper as provided
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paragraph shall be filed with the City Clerk no later than the date a levy is applied to the payment of commercial paper as provided

herein.

Section 16. The City covenants that it will take no action in the investment of the proceeds of the Bonds (other than Bonds

issued as bonds the interest on which is not excludable from the gross income of the owner thereof for federal income tax purposes)

which would result in making the interest payable on any of such Bonds subject to federal income taxes by reason of such Bonds being

classified as "arbitrage bonds" within the meaning of Section 148 ofthe Code.

The City further covenants that it will act with respect to the proceeds-of Bonds (other than Bonds issued as bonds the interest

on which is not excludable from the gross income of the owner thereof for federal income tax purposes), the earnings on the proceeds

of such Bonds and any other moneys on deposit in any fund or account maintained in respect of such Bonds, including, if necessary, a

rebate of such earnings to the United States of America, in a manner which would cause the interest on such Bonds to continue to be

exempt from federal income taxation under Section 103(a) of the Code.

Each Authorized Officer is hereby authorized to execute such certifications, tax returns, covenants and agreements as shall be

necessary, in the opinion of nationally recognized bond counsel, or in the best interest of the City, as determined by an Authorized

Officer, to evidence the City's compliance with the covenants contained in this section. Each Authorized Officer is
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hereby authorized to execute one or more declarations of intent to reimburse costs of the Project in accordance with the Code and the

Treasury Regulations thereunder.

Section 17. This Ordinance is prepared in accordance with the powers of the City as a home rule unit under Article VII of the

1970 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 to the Bonds upon the initial issuance thereof, but subject to any limitations on or

restrictions of such power or authority as herein set forth, and any actions heretofore taken by such officers of the City in accordance

with the provisions of this Ordinance are hereby ratified and approved.

Section 18. The Mayor and each Authorized Officer may each designate another to act as their respective proxy and, as

applicable, to affix their respective signatures to the Bonds whether in temporary or definitive form, and any other instrument, certificate

or 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 to sign as proxy for the Mayor and each Authorized Officer, respectively. A written signature of the Mayor or of an

Authorized Officer, respectively, executed by the person so designated underneath, shall be attached to each notice Each notice, with

the signatures attached, shall be recorded in the Journal of Proceedings of the City Council for such date and filed in the office of the

City Clerk. When the signature of the Mayor is placed on an instrument, certificate or document at the direction of the Mayor in the

specified manner, the same, in all respects, shall be as binding on the City as if signed by the Mayor in person. When the signature of

an Authorized Officer is so affixed to an instrument, certificate or document at the direction of such Authorized Officer, the same, in all

respects, shall be as binding on the City as if signed by such Authorized Officer in person.

Section 19. If requested by the Bond Registrar, the Mayor, each Authorized Officer and the City Clerk are each authorized to

execute the standard form of agreement between the City and the Bond Registrar with respect to the obligations and duties thereof.
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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,

JOURNAL-CITY COUNCIL-CHICAGO 2/5/2014

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 made or caused to have been made in accordance with the terms thereof, or (b)

shall have been provided for by irrevocably depositing with the applicable Bond Registrar, the applicable Ad Valorem Tax Escrow

Agent as provided in Section 9 hereof or a Defeasance Escrow Agent, in trust and exclusively for such payment, (1) moneys sufficient

to make such payment or (2)(A) direct obligations of the United States of America; (B) obligations of agencies of the United States of

America, the timely payment of principal of and interest on which are guaranteed by the United States of America; (C) obligations of

the following agencies: Federal Home Loan 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 the obligor prior to maturity or as to which irrevocable

instructions have been given by the obligor to call on the date specified in the notice; or (E) instruments evidencing an ownership

interest in obligations described in the preceding clauses (A), (B) and (C), or (3) a combination of the investments described in

clauses (1) and (2) above, such amounts so deposited being available or maturing as to principal and interest in such amounts and at

such times, without consideration of any reinvestment thereof, as will insure the availability of sufficient moneys to make such

payment (all as confirmed by a nationally recognized firm of independent public accountants). At such times as a Bond shall be

deemed to be paid hereunder, as aforesaid, it shall no longer be secured by or entitled to the benefits of this Ordinance, except for the

purposes of registration, transfer and exchange of Bonds and any such payment from such moneys or obligations.

No such deposit under this section shall be made or accepted hereunder and no use made of any such deposit unless, in the

case of Bonds (other than Bonds issued as bonds the interest on which is not excludable from the gross income of the owner thereof

for federal income tax purposes), the applicable Bond Registrar, the applicable Ad Valorem Tax Escrow Agent or the applicable

Defeasance Escrow Agent, as the case may be, shall have received an opinion of nationally recognized municipal bond counsel to the

effect that such deposit and use would not cause any of such Bonds to be treated as "arbitrage bonds" within the meaning of Section

148 of the Code or any successor provision thereto.

Nothing in this Ordinance shall prohibit a defeasance deposit of escrow securities as provided in this section or a defeasance

deposit with respect to the Outstanding Indebtedness pursuant to any Refunding Escrow Agreement authorized by Section 13(b)

hereof, from being subject to a subsequent sale of such escrow securities and reinvestment of all or a portion of

REPORTS OF COMMITTEES
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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, the

applicable Ad Valorem Tax Escrow Agent, a Defeasance Escrow Agent or a Refunding Escrow Agent.

Section 21. Notwithstanding any other provisions of this Ordinance, the terms and provisions of the trust indenture securing a

series of Variable Rate Bonds as authorized in Section 2 hereof with respect to (a) the authentication, registration, transfer and

destruction or loss of such Variable Rate Bonds, (b) subject to the limitation on redemption price set forth in Section 3(d) hereof, the

redemption of such Variable Rate Bonds, or (c) the method of payment or defeasance of such Variable Rate Bonds, shall apply to such

Variable Rate Bonds issued pursuant to this Ordinance. With respect to the Direct Purchase Bonds, an Authorized Officer is authorized

to negotiate the terms and provisions of such Direct Purchase Bonds in addition to or as an alternative to the terms and provisions of

the trust indenture securing a series of Variable Rate Bonds.

Section 22. Any series of the Bonds, the Outstanding Indebtedness or the Outstanding Revenue Indebtedness may be

restructured in a manner authorized by the Mayor or an Authorized Officer, including but not limited to (a) terminating credit

enhancement or liquidity facilities for a series of Bonds, Outstanding Indebtedness or Outstanding Revenue Indebtedness, (b)

replacing credit enhancement or liquidity facilities for a series of Bonds, Outstanding Indebtedness or Outstanding . Revenue

Indebtedness with similar credit enhancement or liquidity from a different provider, (c) replacing credit enhancement or liquidity facilities

for a series of Bonds, Outstanding Indebtedness or Outstanding Revenue Indebtedness with different forms of credit enhancement or

liquidity from the same or a different provider, (d) adding additional credit enhancement or liquidity supplemental to that securing a

series of Bonds, Outstanding Indebtedness or Outstanding Revenue Indebtedness, (e) removing or amending provisions for a series of

Bonds, Outstanding Indebtedness or Outstanding Revenue Indebtedness, or in financing documents related thereto, to or for the

benefit of credit enhancers or liquidity providers or adding provisions for the benefit of new or replacement credit enhancers or liquidity

providers, (f) replacing an existing remarketing agent or remarketing agents for Bonds, Outstanding Indebtedness or Outstanding

Revenue Indebtedness with a remarketing agent or remarketing agents selected by an Authorized Officer or assigning an existing

remarketing agreement to a remarketing agent or remarketing agents selected by an Authorized Officer, (g) converting to or adding a

different interest rate mode or modes under the documents pursuant to which such Bonds, Outstanding Indebtedness or Outstanding

Revenue Indebtedness were, issued, (h) adding a floating rate note (FRN) mode to any document pursuant to which such Bonds,

Outstanding Indebtedness or Outstanding
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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 with a discount or premium,

subject to any limitations or restrictions with respect to such actions being taken contained in this Ordinance with respect to the Bonds

or an ordinance pursuant to which such Outstanding Indebtedness or Outstanding Revenue Indebtedness was issued, but provided,

that if determined by an Authorized Officer to be necessary to achieve the financial interests of the City, such limitations or restrictions

contained in an ordinance pursuant to which such Outstanding Indebtedness or Outstanding Revenue Indebtedness was issued may

be exceeded, but not in excess of the comparable limitations set forth in this Ordinance. The Mayor or an Authorized Officer is hereby
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be exceeded, but not in excess of the comparable limitations set forth in this Ordinance. The Mayor or an Authorized Officer is hereby

authorized to enter into any amendments to or restatements of existing documents or to execute new documents, to consent to actions

being taken by others or to obtain the consent of other parties, and to cause to be prepared such remarketing documents, including

disclosure documents, as may be necessary or desirable to effect any such debt restructuring and facilitate the remarketing of the

Bonds, Outstanding Indebtedness or Outstanding Revenue Indebtedness, and to pay the fees, costs and expenses relating thereto, as

the Mayor or an Authorized Officer executing the same determines-is necessary and desirable, the execution thereof by the Mayor or

an Authorized Officer to evidence the City Council's approval of all such amendments.

Section 23. Any funds heretofore or hereafter received by the City, pursuant to any Interest Rate Exchange Agreement and in

connection with Outstanding Indebtedness, are hereby authorized to be expended for the payment or prepayment of any City

Indebtedness; provided however, notwithstanding the foregoing, such authorization shall not apply to any funds the expenditure of

which shall have been heretofore authorized by other applicable law.

Section 24. To provide increased financial flexibility and protection to the City in connection with Financing Transactions, the

Mayor and each Authorized Officer are each hereby authorized to obtain one or more letters of credit, lines of credit, loan payment

undertaking agreements or other forms of financial security or credit enhancement to secure payment of amounts due from the City in

connection with each such Financing Transaction, including payment of any purchase option price (each such document, instrument or

form of financial security or credit enhancement being hereinafter referred to as a "Financing Credit Facility') with one or more financial

institutions. The Mayor and each Authorized Officer are each hereby authorized to enter into one or more reimbursement agreements

(each, a "Financing Reimbursement Agreement') and to execute and issue one or more promissory notes (each a "Financing Note") in

connection with such Financing Credit Facilities. Any Financing Credit Facility, Financing Reimbursement Agreement or Financing Note

shall be in substantially the form of the credit facilities, reimbursement agreements and promissory notes, respectively, previously

entered into by the City in connection with existing Financing Transactions, existing lines of credit secured by the City or the sale of

general obligation bonds or notes by the City, but with such revisions in text as the Mayor or an Authorized Officer executing the same

shall determine are necessary or desirable, the execution thereof by the Mayor or an Authorized Officer to evidence the City Council's

approval of all such revisions
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The annual fee paid to any financial institution that provides a Financing Credit Facility shall not exceed three percent of the principal

amount of the Financing Credit Facility outstanding during such annual period. The final form of any Financing Credit Facility, Financing

Reimbursement Agreement or Financing Note entered into by the City pursuant to this paragraph shall be filed in the office of the City

Clerk. The payment obligation of the City (each, a "Financing Payment Obligation") in connection with any Financing Credit Facility,

Financing Reimbursement Agreement or Financing Note shall be a general obligation of the City for the payment of which, both

principal and interest, the City pledges its full faith, credit and resources. Each such Financing Payment Obligation shall bear interest at

a rate not exceeding 18 percent per annum and shall mature not later than the fortieth anniversary of the final date of payment by the

City under the related Financing Transaction (including the payment of any purchase option price). The Mayor and each Authorized

Officer are each hereby authorized to execute and deliver any such Financing Credit Facility, Financing Reimbursement Agreement or

Financing Note, and any amendment thereto or replacement thereof, under the seal of the City affixed and attested by the City Clerk.

In connection with any Financing Transaction, the Mayor and each Authorized Officer are each hereby authorized to retain one or more

financial institutions to act as paying agent on behalf of the City. The City shall appropriate or otherwise provide amounts sufficient to

pay when due all Financing Payment Obligations, and the City hereby covenants to take timely action as required by law to carry out

the provisions of this paragraph, but. if for any such year it fails to do so, this Ordinance shall constitute a continuing appropriation

ordinance of such amounts without any further action on the part of the City Council.

Section 25.    Section 3 of the 2002 Ordinance is hereby amended in its entirety to read as follows:

Section 3. Maximum Amount and Term. Without further authorization of this City Council, the maximum aggregate

principal amount of all Authorized Debt outstanding under this ordinance at any time shall not exceed One Billion Dollars
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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 Ma.rragfero.ent_ <http://Ma.rragfero.ent_>Policjesjjretention of rebate calculation agents, tinarjcjafadvisors

anoLqualifiedjndepend_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 i

n-this-sectiorvthe-ternfv^ehtef-ftnaBcial officer^ s4^l-mear^Re-ehief4ir^fiGia^
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(_b)_JT"he chlef.fLrrancjaL^ have authority to retainjn co.nn.ec_ti_Qn

With fiaanciaj_.products and debt ..obligations purchased, entered into and/or.

issued byJhe_JIjly, _suc.h_ad_viso timinq..and relatej_adv.ice

for such financial products and debt obligations as deemed necessary, in

compliance with^ the applicable requirements of the Dodd-Frank. WajL Sjxeel Reform and Consumer Projection Act.

Public_L_aw 111-203. and_th_e_j_equlations in connection therewith.

(cj The chief financial officer shall have authority to retainjn connection

with _debt obligations issued bv the Citv. such qualified jndependept,

representatives for selecting, retaining and monitoring the performance of the.

City's interest rate exchange agreements. a_s_deejned necess_ary__or desirab[e_in

order for such interest rate exchange agreements to comply with

ap.pjjca.bje <http://ap.pjjca.bje>reguirem_ents_of the Dodd-Frank Act and the

reguJationsjn_CQnnectionJhej:ewjih.

As__used_in_this section,."interest jate exchange _agreements"_shall mean_.those

c_ertai.n_i.ntere_sj.xate_excha_n^ entered into pursuant to apjardirjanGe.

of the city council authorizing the issuance of a series of bonds.

■(d)_Jfte_chjef financjaj officer shajl_have authority to^d^r^_writterxpolicies, which shall address the

niariagement_of the city^s bond, note, and other debt .is.sjjajce_s.JncLudiDq the entering into...ofjnt_e rest _rate

exchange_ac:reements_an.d hiring, of. advisors in connection therewith. The chief financial officer m.a^_amerid such

writtenj.oJicies <http://writtenj.oJicies> .from <http://from> tirge tojtjme. Copies of each suchJw_rjtten .policy, and any

amjin^ments thereto shall .bekepjjin file wlth..t_he comptro[ler.

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. 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 foregoing shall not

be deemed to affect the availability of any other remedy or penalty for any violation of any provision of the Municipal Code.

Section 28. This Ordinance shall be published by the City Clerk, by causing to be printed in special pamphlet form at least five

copies hereof, which copies are to be made available in her office for public inspection and distribution to members of the public who
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copies hereof, which copies are to be made available in her office for public inspection and distribution to members of the public who

may wish to avail themselves of a copy of this Ordinance.

Section 29.    This Ordinance shall be in full force and effect from and after its adoption, approval by the Mayor and publication

as provided herein.

EXHIBIT B LINE OF CREDIT AGREEMENT

Execution Copy

LINE OF CREDIT AGREEMENT between CITY OF

CHICAGO and

JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, as the Lender dated as of December 29,

2020
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ii

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 corporation and home rule unit of local government 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 Definitions. 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
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per annum (rounded upwards, if necessary, to the next 1/16 of 1%) equal to (a) the LIBO Rate for such Interest
Period multiplied by (b) the Statutory 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
indirectly, the power to direct, or cause the direction of, the management and policies of the second Person,
whether through the ownership of voting securities, common directors, trustees or officers, by contract or
otherwise.

"Agreement" 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 detennined without reference to clause (c) above. 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.

"Anti-Corruption Laws" means all laws, rules, and regulations of any jurisdiction applicable to the City
from time to time concerning or relating to bribery or corruption relating to the offering, giving, receiving, or
soliciting of any item of value for the purpose of influencing the action of an 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 Standard &
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 resulting from a change in a Rating shall be and become effective as of
and on the date of the announcement of the change in such Rating. References to Ratings above are references
to rating categories as presently determined by the Rating Agencies and, in the event of adoption ofany new or
changed rating system by any such Rating Agency, each of the Ratings from the Rating Agency in question
referred to above shall be deemed to refer to the rating category under the new rating system which most
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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 currently in effect. In the event of a split Rating (i.e.,
one or more of the foregoing Ratings are at different levels than the Rating(s) of the other Rating Agency(ies)),
the lower of the two highest Ratings shall govern 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 determination of the Lender, has taken any action in
furtherance of, or indicating 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

2

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 attachment 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 Transition 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 information 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 time 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
information 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 resolution authority
with jurisdiction over the administrator for the LIBO Rate or a court or an entity 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, provided that,
at the time of such statement or publication, there is no successor administrator that will continue to provide the
LIBO Rate; and/or (3) a public statement or publication of information 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 Section 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 connection with a Eurodollar Loan, the term "Business Day" shall also exclude any day on which
banks are not open for dealings in dollar deposits in the London interbank market.
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banks 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 directive (whether or not having the
force of law) of any Governmental Authority made or issued after the date of this Agreement; 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.

3

"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.

"Connection 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 time 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 time 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.
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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 limitation, 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.

4

"Event of Default" has the meaning given that term in Section 6.01 hereof.

"Excess Interest" has the meaning given that term in Section 2.11 hereof.

"Excluded Taxes" means, with respect to the Lender, (a) Taxes imposed on or measured 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 political subdivision thereof) or (b) Taxes that are Other Connection Taxes.

"Federal Funds Rate" means, for any day, the rate calculated by the NYFRB based on such day's federal
funds transactions by depositary institutions, as determined in such manner as shall be set forth on the
NYFRB's Website from time to time, and published on the next succeeding Business Day by the NYFRB as
the effective federal funds rate; provided that if the Federal Funds Effective Rate 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, its successors and assigns.

"GAAP" means generally accepted accounting principles in the United States as in effect from time to
time, applied by the City on a basis consistent with the City's most recent financial statements furnished to the
Lender pursuant to Section 4.01(b) hereof.

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

"Indemnified Taxes" means (a) Taxes, other than Excluded Taxes, imposed on or with respect to any
payment made by or on account of any obligation of the City under any Loan Document and (b) to the extent
not otherwise described in (a) hereof, Other Taxes.

"Interest Payment Date" means (a) with respect to any ABR Loan, the last day of each calendar month,
and (b) with respect to the Eurodollar Loan, the last day of the Interest Period applicable to the Loan; provided,
however, that, in addition to the foregoing, each date on which the City 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
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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 City).

"Interest Period" means with respect to the Eurodollar Loan, the period commencing on the date of the
Loan and ending on the numerically corresponding day in the calendar month that is one month thereafter;
provided, that (i) if any Interest Period would end on a day other than a Business Day, such Interest Period
shall be extended to 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 that commences
on the last Business

5

Day of a calendar month (or on a day for which there is no numerically corresponding day in the last calendar
month of such Interest Period) shall end on the last Business Day of the last calendar month of such Interest
Period. For purposes hereof, the date, of the Loan initially shall be the date on which the Loan is made and
thereafter shall be the effective date of the most recent continuation of the Loan.

"Kroll" means Kroll Bond Rating Agency, Inc., its successors and assigns.

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

"Lender" has the meaning given that term in the preamble to this Agreement and shall include all
successors and assigns.

"LIBO Rate" means, with respect to the Eurodollar Loan for any Interest Period, the LIBO Screen Rate
at approximately 11:00 a.m., London time, two Business Days prior to 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 rate as administered by ICE Benchmark Administration (or any other
Person that takes over the administration of such rate for U.S. Dollars for a period equal in length to such
Interest Period as displayed on such day and time on pages LIBOR01 or LIBOR02 of the Reuters screen that
displays such rate (or, in the event such rate does not appear on a Reuters page or screen, on any successor or
substitute page on such screen that displays such rate, or on the appropriate page of such other information
service that publishes such rate from time to time as selected by the Lender in its reasonable discretion);
provided that 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 to the City pursuant to Section 2.01(a)
hereof.

"Loan Documents" means this Agreement, the Loan Note and, after the execution and delivery thereof
pursuant to the terms of this Agreement, each amendment or waiver hereof or hereunder and each other
document or agreement executed and delivered from time to time by the City in connection with or pursuant to
the terms of this Agreement or any other Loan Document.

"Loan Note" has the meaning given that term in Section 2.01(b).

"Material Adverse Change" means any event, circumstance, change or effect that, individually or in the
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"Material Adverse Change" means any event, circumstance, change or effect that, individually or in the
aggregate, is materially adverse to (a) the. ability ofthe City to perform any of its obligations (including,
without limitation, payment obligations) under this Agreement or any other Loan Document or with respect to
any Parity Debt, or (b) the validity or enforceability of this 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.

6

"Maturity Date" means December 29, 2021.

"Maximum Rate" means the lesser of (a) eighteen percent (18%), and (b) the maximum non-usurious
lawful rate of interest 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 Rate" means, for any day, the greater of (a) the Federal Funds Effective Rate in effect on such
day and (b) the Overnight Bank Funding Rate in effect on such day (or for any day that is not a Business Day,
for the immediately preceding Business Day); provided that if none of such rates are published for any day that
is a Business Day, the term "NYFRB Rate" means the rate 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 it; provided,
further, that if any of the aforesaid rates as so determined shall be less than zero, such rate shall be deemed to
be zero for purposes of this Agreement.

"Obligations" means all indebtedness, obligations and liabilities of the City from time to time arising
under or in connection with or evidenced or secured by this Agreement or any other Loan Document to which
the City is a party, and all extensions, renewals or refinancings thereof, whether such indebtedness, obligations
or liabilities 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. Without limitation of
the foregoing, such indebtedness, obligations and liabilities include the principal amount of the Loan, interest,
fees, indemnities or expenses under or in connection with this Agreement or any other Loan Document to
which the City is a party, and all extensions, renewals and refinancings 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 to lend.

"Ordinance" means, that certain ordinance adopted by the City 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 City 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) that
certain ordinance adopted by the City Council of the City on February 5, 2014 and published in the Journal of
Council Proceedings for such date at pages 73627 through 73670, inclusive.

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

"Other Taxes" means all present or future stamp, court or documentary, intangible, recording, filing or
similar Taxes mat arise from any payment made under, from the execution,

7

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 with respect to an assignment.

"Overnight Bank Funding Rate" means, for any day, the rate comprised of both overnight federal funds
and overnight Eurodollar borrowings by U.S.-managed banking offices of depository institutions, as such
composite rate shall be determined by the NYFRB as set forth on the NYFRB's Website from time to time, and
published on the next succeeding Business Day by the NYFRB as an overnight bank funding rate.

"Parity Debt" means at any date, without duplication, (a) all general obligations of the City for
borrowed money, and (b) all general obligations of the City evidenced by bonds, debentures, notes or other
similar instruments.

"Participants" has the meaning given that term in Section 7.02(a).

"Payment Office" means the payment instructions provided by the Lender to the City, or such other
office as the Lender may designate from time to time.

"Person" means an individual, a corporation, a partnership, an association, a limited liability company, a
trust 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 Rate" in
the U.S. or, if The Wall Street Journal ceases to quote such rate, the highest per annum interest rate 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 rate 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 date such change is publicly
announced or quoted as being effective.

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

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

"Regulation D" means Regulation D ofthe Federal Reserve Board, as in effect from time to time and all
official rulings and interpretations thereunder or thereof.

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

"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.
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"S&P" means S&P Global Ratings, its 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. government, including those administered by the Office of Foreign
Assets Control of the U.S. Department of the Treasury or the U.S. Department of State.

"State" means the State of Illinois.

"Statutory Reserve Rate" 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 to which the Lender is subject with respect to the Adjusted LIBO
Rate, for eurocurrency funding (currently referred to as "Eurocurrency liabilities" in Regulation D). Such
reserve percentage shall include those imposed pursuant to Regulation D. The Eurodollar. Loan shall be
deemed to constitute eurocurrency funding and to be subject to such reserve requirements without benefit of or
credit for proration, exemptions or offsets that may be available from time to time to any Lender under
Regulation D or any comparable regulation. The Statutory Reserve Rate shall be adjusted automatically on and
as of the effective date 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 Governmental Authority, including any interest, additions to tax or penalties
applicable thereto.

"Type", when used in reference to the Loan, shall refer to whether the rate of interest on the Loan is
determined by reference to the Adjusted LIBO Rate or the Alternate Base Rate.

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

Section 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 "without limitation". The word "will" shall be construed to have the same meaning and
effect as the word "shall". The word "law" shall be construed as referring to all statutes, rules, regulations,
codes and other laws (including official rulings and interpretations thereunder having the force of law or with
which affected Persons customarily comply), and all judgments, orders and decrees, of all Governmental
Authorities. Unless the context requires otherwise (a) any definition of or reference to any agreement,
instrument or other document herein shall be construed as referring to such agreement, instrument or other
document as from time to time amended, restated, supplemented or otherwise modified (subject to any
restrictions on such amendments, restatements, supplements or modifications set forth herein), (b) any
definition of or reference to any statute, rule or regulation shall be construed as referring thereto as from time to
time amended, supplemented or otherwise modified (including by succession of comparable successor
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laws), (c) any reference herein to any Person shall be construed to include such Person's successors and assigns
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laws), (c) any reference herein to any Person shall be construed to include such Person's successors and assigns
(subject to any restrictions on assignment set forth herein) and, in the case of any Governmental 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
entirety and not to any particular provision hereof, (e) all references herein to Articles, Sections, Exhibits and
Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to, this Agreement
and (f) the words "asset" and "property" shall be construed to have the same meaning and effect and to refer to
any and all tangible and intangible assets and properties, including cash, securities, accounts and contract
rights.

Section 1.03 Accounting Matters. All accounting terms used herein without definition shall be
interpreted in accordance with GAAP, and except as otherwise expressly provided herein all accounting
determinations required to be made pursuant to this Agreement shall be made in accordance with GAAP;
provided that, if the City notifies the Lender that the City requests an amendment to any provision hereof to
eliminate the effect of any change occurring after the date hereof in GAAP or in the. application thereof on the
operation of such provision (or ifthe 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 after such change
in GAAP or in the application thereof, then such provision shall be interpreted on the basis of GAAP as in
effect and applied immediately before such change shall have become effective until such notice shall have
been withdrawn or such provision amended in accordance herewith. Notwithstanding any other provision
contained herein, all terms of an accounting or financial nature used herein shall be construed, and all
computations of amounts and ratios referred to herein shall be made, without giving effect to (i) any election
under Financial Accounting Standards Board Accounting Standards Codification 825 (or any other Financial
Accounting Standard having a similar result or effect) to value any indebtedness or other liabilities of the City
at "fair value", as defined therein and (ii) any treatment of indebtedness under Accounting Standards
Codification 470-20 or 2015-03 (or any other Accounting Standards Codification or Financial Accounting
Standard having a similar result or effect) to value any such indebtedness in a reduced or bifurcated manner as
described therein, and such indebtedness shall at all times be valued at the full stated principal amount thereof.

Section 1.04 Classification of Loan. For purposes of this Agreement, the Loan may be classified and
referred to by Type (e.g., the "Eurodollar Loan").

Section 1.05 Interest Rates; LIBOR Notification. The interest rate on the Eurodollar Loan is determined
by reference to the LIBO Rate, which is derived from the London interbank offered rate ("LIBOR"). LIBOR is
intended to represent the rate at 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, it would no longer persuade or compel contributing banks to make rate submissions to the ICE
Benchmark Administration (together with any successor to the ICE Benchmark Administrator, the "IBA") for
purposes of the IBA setting LIBOR. As a result, it is possible that commencing in 2022, LIBOR may no longer
be available or deemed an appropriate reference rate upon which to determine the interest rate on the
Eurodollar. Loan. In light of this eventuality, public and private sector industry initiatives are currently
underway to identify new or alternative reference rates to
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be used in place of LIBOR. Upon occurrence of a Benchmark Transition Event, Section 2.07(b) of this
Agreement provides a mechanism for determining an alternative rate of interest.

ARTICLE II THE FACILITY

Section 2.01 Commitment; Amount of Loan; Closing, (a) The City hereby requests the Bank, and the
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Section 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 set forth, to establish a line of credit for the benefit
ofthe City in an amount equal to the Commitment for the purpose of making a Loan to fund general purposes
ofthe City.

b) On the Effective Date, the City shall deliver to the Lender the documents described in Article V
hereof. Upon delivery of such documents and the satisfaction or waiver by the Lender ofthe conditions
precedent set 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 to the Loan,
issued to the Lender in the form attached hereto as Exhibit A (the "Loan Note").

Section 2.02 Interest Rate on Loan. The Loan advanced by the Lender to the City on the Effective Date
shall be a Eurodollar Loan and the Loan shall continue as a Eurodollar Loan thereafter, in each case, subject to
this Section 2.02, Section 2.07 and the applicability of the Default Rate pursuant to the terms hereof. No
Interest Period may extend beyond the Maturity Date. The Lender at its 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 to repay the Loan in accordance with the terms
of this Agreement. 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 continuing (i) the
outstanding Loan may not be continued as a Eurodollar Loan and (ii) unless repaid, the Eurodollar Loan shall
be converted to an ABR Loan at the end of the Interest Period applicable thereto.

Section 2.03 Repayment of Loan: Evidence of Debt. (a) The City 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 City to the Lender resulting from the Loan made by the Lender, including
the amounts of principal and interest payable and paid to the Lender from time to time hereunder.

c) The Lender shall maintain accounts in which it shall record (i) the amount of the Loan made
hereunder, the Type thereof and the Interest Period applicable thereto, (ii) the amount of any principal or
interest due and payable or to become due and payable from the City to 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 pursuant to 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 to repay the Loan in accordance with the terms of this 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 to prior notice in
accordance with paragraph (c) of this Section, and subject, in the case of prepayment of the Eurodollar Loan, to
Section 2.10 hereof.
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Section 2.10 hereof.

b) In the event that the City shall be required to 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 limitation, the Applicable Margin) attributable to such event. A certificate of
the Lender setting forth any amount that the Lender is entitled to receive pursuant to this paragraph (b) shall be
delivered to the City and shall be conclusive absent manifest error. The City shall pay to the Lender the amount
shown as due on any such certificate within ten (10) days after receipt thereof. Such amount shall at all times
be an Obligation as well as an undertaking by the City to the Lender, whether arising out of acceleration,
demand for payment, collection proceedings, bankruptcy or other 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, not later than 11:00 a.m., New
York City time, three Business Days before the date 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 shall 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 subject, in the case of prepayment
of a Eurodollar Loan, to Section 2.10 hereof.

Section 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 consent of the Lender is requested, a non-refundable
amendment 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 modification results solely from an extension ofthe
Maturity Date, such $3,000 fee shall not be payable to the Lender but the City shall be responsible for the
payment of such reasonable fees and expenses of counsel to 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 dates due, in immediately available funds, to the
Lender. Fees paid shall not be refundable under any circumstances.

Section 2.06 Interest, (a) Each Eurodollar Loan shall bear interest at 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 interest 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 other
amount payable by the City hereunder is not paid when due, whether at stated maturity, upon acceleration or
otherwise, such overdue amount shall bear interest, after as well as before 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 to 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, at a rate per annum equal to (A) in the case of principal of the Loan, the Default Rate
or (B) in the case of any other amount, the Default Rate applicable to the ABR Loan.
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or (B) in the case of any other amount, the Default Rate applicable to the ABR Loan.

d) Accrued interest 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
Section shall be payable on demand, (ii) in the event of any repayment or prepayment of the Loan, accrued
interest on the principal amount repaid or prepaid shall be payable on the date of such repayment or prepayment
and (iii) in the event ofany conversion of the Eurodollar Loan prior to the end of the current Interest Period
therefor, accrued interest on the Loan shall be payable on the effective date 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 Rate is based on the Prime
Rate 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 but excluding the last day). The
applicable Alternate Base Rate, Adjusted LIBO Rate or LIBO Rate shall be determined by the Lender, and such
determination shall be conclusive absent manifest error.

Section 2.07 Alternate Rate of Interest, (a) If prior to the commencement of any Interest Period for a
Eurodollar Loan:

i) the Lender determines (which determination shall be conclusive absent manifest error)
that adequate and reasonable means do not exist for ascertaining the Adjusted LIBO Rate or the LIBO
Rate, as applicable, for such Interest Period; or

ii) the Lender determines (which determination shall be conclusive absent manifest error)
that the Adjusted LIBO Rate or the LIBO Rate, as applicable, for such Interest Period will not
adequately and fairly reflect the cost to 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 City by telephone or electronic mail as promptly as practicable
thereafter and, until the' Lender notifies the City that the circumstances giving rise to such notice no longer
exist, the continuation 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 other Loan Document, upon occurrence of
a Benchmark Transition Event, then the Lender and the City shall endeavor to establish an alternate rate of
interest to the LIBO Rate that gives due consideration to the then prevailing market convention for determining
a rate of interest for syndicated and/or bilateral loans in the United States at such time, and shall enter into an
amendment to this Agreement to reflect such alternate rate of interest and such other related changes to this
Agreement as may be applicable (but for the avoidance of doubt, such related changes shall not include a
reduction of the Applicable Margin); provided that, if such alternate rate of interest as so determined would be
less than zero, such rate shall be deemed to 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 interest at an interest rate equal to 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 discretion of an applicable
withholding agent) requires the deduction or withholding of any Tax from any such payment by a withholding
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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 to 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 City shall be increased as
necessary so that after such deduction 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 it would.have received had no such deduction or withholding been made.

b) The City shall timely pay to the relevant Governmental Authority in accordance with applicable
law, or at the option of the Lender timely reimburse it for, Other Taxes.

c) As soon as practicable after any payment of Taxes by the City to a Governmental Authority
pursuant to this Section 2.08, the City shall deliver to the Lender the original or a certified copy of a receipt
issued by such Governmental Authority evidencing such payment, a copy of the return reporting such payment
or other evidence of such payment reasonably satisfactory to the Lender.

d) The City will indemnify the Lender, within ten (10) days after demand therefor, for the full
amount of any Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to
amounts payable under this Section) payable or paid by the Lender or required to be withheld or deducted from
a payment to the Lender and any reasonable expenses arising therefrom or with respect thereto, whether or not
such Indemnified Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority.
A certificate as to the
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amount of such payment or liability delivered to the City by the Lender shall be conclusive absent manifest
error.

e) If any party determines, in its sole discretion exercised in good faith, that it has received a refund
of any Taxes as to which it has been indemnified pursuant to this Section 2.08 (including by the payment of
additional amounts pursuant to this Section 2.08), it shall pay to the indemnifying party an amount equal to
such refund (but only to the extent of indemnity payments made under this Section 2.08 with respect to the
Taxes giving rise to such refund), net of all out-of-pocket expenses (including Taxes) of such indemnified party
and without interest (other 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 Governmental Authority) in the event that such indemnified party is required to repay such
refund to such Governmental Authority. Notwithstanding anything to the contrary in this paragraph (e), in no
event will the indemnified party be required to pay any amount to an indemnifying party pursuant to this
paragraph (e) the payment of which would place the indemnified party in a less favorable net after-Tax position
than the indemnified party would have been in if the Tax subject to indemnification and giving rise to such
refund had not been deducted, withheld or otherwise imposed and the indemnification payments or additional
amounts with respect to such Tax had never been paid. This paragraph shall not be construed to require any
indemnified party to make available its Tax returns (or any other information relating to its Taxes that it deems
confidential) to 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:
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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 other assessment) against
assets of, deposits with or for the account of, or credit extended by, the Lender (except any such reserve
requirement reflected in the Adjusted LIBO Rate);

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 obligations, or its
deposits, reserves, other 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

15

amount or amounts as will compensate the Lender for such additional costs incurred or reduction suffered.

b) If the Lender determines that 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 Agreement or the Loan made by the Lender, to a level below
that which the Lender or the Lender's holding company could have achieved but for such Change in Law
(taking into consideration the Lender's policies and the policies of the Lender's holding company with respect
to capital adequacy and liquidity), then from time to time the City will pay to the Lender such additional
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 its 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 City shall pay the Lender the amount
shown as due on any such certificate within ten (10) days after receipt thereof.

d) Failure or delay on the part of the Lender to demand compensation pursuant to this Section shall
not constitute a waiver of the Lender's right to demand such compensation.

e) The City's obligations under this Section 2.09 shall survive the repayment, satisfaction or
discharge of all obligations under the Loan Documents.

Section 2.10 Break Funding Payments. In the event of (a) the payment of any principal of the Eurodollar
Loan other than on the last 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 the last 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 to such event. In the case of a Eurodollar Loan, such loss, cost or expense to the
Lender shall be deemed to include an amount determined by the Lender to be the excess, if any, of (i) the
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Lender shall be deemed to include an amount determined by the Lender to be the excess, if any, of (i) the
amount of interest which would have accrued on the principal amount of the Loan had such event not occurred,
at the Adjusted LIBO Rate that would have been applicable to the Loan, for the period from the date of such
event to the last day of the then current Interest Period therefor (or, in the case of a failure to borrow, convert or
continue, for the period that 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 interest 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 Section 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

16

Section 2.11 Maximum Rate. If the rate of interest payable hereunder to the Lender shall exceed the
Maximum Rate for any period for which interest is payable, then (a) interest at the Maximum Rate shall be due
and payable with respect to such interest period, and (b) interest at the rate equal to the difference between (i)
the rate of interest calculated in accordance with the terms hereof and (ii) the Maximum Rate (the "Excess
Interest"), shall be deferred until such date as the rate of interest calculated in accordance with the terms hereof
ceases to exceed the Maximum Rate, at which time the City shall pay to the Lender, with respect to amounts
then payable to the Lender that are required to accrue interest hereunder, such portion of the deferred Excess
Interest as will cause the rate of interest then paid to the Lender to equal the Maximum Rate, which payments
of deferred Excess Interest shall continue to 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 City to the Lender (other than Excess Interest
which has not been recaptured) and the Loan of the Lender having been repaid to the Lender in full and this
Agreement is no longer in effect, and (ii) the date on which all deferred Excess Interest is fully paid to the
Lender.

Section 2.12 Source of Payments. The obligations of the City to pay the Loan to the Lender and the
other Obligations due and owing to the Lender under this Agreement shall constitute general obligations of the
City to which the City's full faith and credit is pledged.

Section 2.13 Electronic Transmissions. The Lender is authorized to accept and process any
amendments, instructions, consents, waivers and all other documents which are sent to the Lender by electronic
transmission, including SWIFT, electronic mail, telecopy, courier, mail or other computer generated
telecommunications, and such electronic communication has the same legal effect as if written and shall be
binding upon and enforceable against the City. The Lender may, but shall not be obligated to, require
authentication of such electronic transmission or that the Lender receives original documents prior to acting on
such electronic transmission.

Section 2.14 Extension of Maturity Date. If the City, on any date no earlier than one hundred and twenty
(120) days prior to the Maturity Date, submits to the Lender a written request for an extension of the Maturity
Date 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
definitively respond to the City with respect to such request by the City within such period of time, 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
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unless the Lender shall have consented thereto in writing. The consent of the Lender, if granted, shall be
conditioned upon the preparation, execution and delivery of documentation in form and substance reasonably
satisfactory to the Lender and consistent with this Agreement. If such an extension request is accepted by the
Lender in writing in its sole and absolute discretion, the then current Maturity Date shall be extended to the date
agreed to by the City and the Lender.
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ARTICLE III

REPRESENTATIONS AND WARRANTIES OF THE CITY

Section 3.01 Representations ofthe Citv. 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 execution and delivery of this Agreement):

a) the City has full legal right, power and authority to adopt the Ordinance, to enter into, execute
and deliver this Agreement and the other Loan Documents to 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 execution and delivery of this Agreement and the other Loan
Documents to which the City is a party and the performance by the City of its obligations under this Agreement
and the other 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
Agreement and the other Loan Documents, and each of this Agreement 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 with its terms, except as such enforcement may be limited by
bankruptcy, reorganization, insolvency, moratorium or other laws relating to or affecting the enforcement of
creditors' rights generally, by general principles of equity and by principles of public or governmental policy
limiting the enforceability of indemnification provisions; and no further authorization or approval is required
for the performance by the City of its obligations under this Agreement or the other Loan Documents;

c) the City Council has duly adopted the Ordinance which is in full force and effect. The Loan
Documents to which the City is a party have been duly executed and delivered by authorized officers of the
City, and are in full force and effect and are legal, valid and binding obligations of the City, enforceable in
accordance with their terms except as such enforcement may be limited by bankruptcy, reorganization,
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;

d) payment of the Loan and the other Obligations of the City to the Lender pursuant to this
Agreement will constitute a general obligation of the City to 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 state blue sky or securities laws) with, a federal, State or other governmental commission, board,
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applicable state blue sky or securities laws) with, a federal, State or other governmental commission, board,
regulatory body or instrumentality, having jurisdiction which would constitute a condition precedent to the
performance by the City of its obligations under this Agreement and the other Loan Documents to which it 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 transactions
contemplated by, the Ordinance, this Agreement and the other Loan Documents is in full force and effect;

g) the adoption of the Ordinance and the performance and compliance with the provisions thereof
do not, and the execution, delivery and performance of, and the carrying out of the transactions contemplated
by this Agreement and the other Loan Documents to which the City is a party, do not and will not violate any
existing law or administrative regulation of the State or of any department, division, agency or instrumentality
thereof or of the United States, or any court or administrative regulation, judgment, decree or order to which
the City is subject, or conflict with in a material manner or constitute on the part of the City a material breach
of, or a material default under, any material provision of any agreement, ordinance, resolution or other
instrument to 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 action,
suit or proceeding, at law or in equity, or before any court, public board or body is pending (or to the
knowledge of the City, threatened) against the City or any officers of the City in their respective capacities as
such (i) to restrain or enjoin the execution and delivery by the City of this Agreement or the other Loan
Documents, or (ii) in any manner questioning the authority of the City to execute, deliver and perform this
Agreement 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 to the repayment of the Loan or the City's obligations to the Lender
pursuant to this Agreement or the other Loan Documents, or (v) which could materially adversely affect the
business, financial condition or results of operation ofthe City;

(i) the representations and warranties of the City set forth in the Loan Documents to

which it is a party as of the date 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 best of the City's knowledge, proposed amendment certified for
placement on a statewide ballot, to the Constitution ofthe State or any published administrative interpretation of
the Constitution 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 Agreement or any holder or beneficiary thereof in its capacity
as such;

(1) the City 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 Article VII and
subject to the limitations of that Article, the City may exercise any power and perform any function pertaining
to its government and affairs including, but not. limited to, the power to tax and to incur debt;

Office of the City Clerk Printed on 6/9/2022Page 372 of 394

powered by Legistar™

http://www.legistar.com/


File #: F2021-8, Version: 1

19

(m) in connection with the execution and delivery of this Agreement and the other Loan Documents, the
City has complied in all material respects with the Ordinance and the Constitution and laws of the State;

(n) the financial statements of the City made available to the Lender in accordance with clause (i) of
Section 4.01(b) fairly present the financial position and results of operation of the City as of the date 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 date of such financial statements;

(o) except as disclosed prior to the execution of this Agreement 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 other Loan
Document to which it is a party, or under any other material agreements or instruments relating to the City (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 City 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 requirements of applicable Federal, health
and safety statutes and regulations or Environmental Laws, or are the subject of any governmental
investigation evaluating whether any remedial action is needed to respond to a release of any toxic or
hazardous waste or substance into the environment, which non-compliance or remedial action would have a
material adverse effect on the security for the Loan or the City's ability to pay the obligations under this
Agreement;

(q) the City 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 date that 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 to circumvent any of the immunities contained 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 City, 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.

20
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ARTICLE IV

COVENANTS OF THE CITY

Section 4.01 Covenants of the City. Until the principal of and interest on the Loan and all fees and other
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 Section 6.01(d), (h) or (j) hereof or any Event of Default,
the City will give prompt notice in writing to the Lender of the occurrence of such event and of any other
development, financial or otherwise, which could reasonably be expected to materially adversely affect the
City's operations, properties or affairs or the ability of the City to perform its obligations under this Agreement,
which notice shall state what action the City proposes to take in regard to such occurrence.

b) Infonnation. The City will deliver to the Lender, as soon as available, the following documents:

i) within 240 days after the close of each of its fiscal years, the financial statements of the
City certified by independent certified public accountants governing the operations of the City for such
fiscal year, and containing balance sheets, statements of revenues, expenses and changes in retained
earnings and statements of cash flows of the City for such fiscal year, all prepared in accordance with
generally accepted accounting 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) within 150 days after the close of each of its first three fiscal quarters of each fiscal year,
the year-to-date 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 narrative as to any material changes that may have occurred
from the previous quarterly period;

v) within 150 days after the close of each of its fiscal quarters, 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
information shall include (A) a comparison against
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the current 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 with
any public issue of the City secured by the general obligation ofthe City;
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any public issue of the City secured by the general obligation 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 City stating that the City
has no knowledge of any Default under Section 6.01(d), (h) or (j) or any Event of Default under this
Agreement, 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 information specified in clauses (i) and (ii) above on the
date that such information is posted at the City's website on the Internet at www.cityofchicago.org
<http://www.cityofchicago.org> or at such other website as notified 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 transactions of the City. 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 with Law. The City will comply with and observe the obligations and requirements
set forth in the Ordinance, and in the Constitution of the State and in all statutes and regulations binding upon it
relating to this Agreement or the other Loan Documents to which it is a party.

e) Notices. The City shall promptly furnish, or cause to be furnished, to the Lender (i) each notice
required to be given to the Lender pursuant to the Ordinance, (ii) notice of any change in any long-term credit
rating issued by any of S&P, Fitch or Kroll with respect to the Parity Debt, and (iii) notice of any litigation or
administrative proceeding which, if adversely determined, could reasonably be expected to materially adversely
affect the security for the Loan or the ability of the City to pay its obligations to the Lender under this
Agreement or to pay its obligations under any of the Loan Documents to which it is a party.

f) Maintenance of Approvals; Filings, Etc. The City at all times shall maintain in effect, 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 Agreement, and (ii)
with respect to the other Loan Documents to which the City is a party, to the extent that failure to do so would
have a material adverse effect on the security for the Loan or the City's ability to pay when due the obligations
of the City under this Agreement or the rights and remedies of the Lender,

22

g) Special Remedies. The City will extend to the Lender, by amendment of the terms of this
Agreement, any special acceleration remedies which the City may hereafter grant under any Parity Debt
hereafter issued by the City pursuant to the Ordinance.

h) Amendments. The City shall not amend, or consent to the amendment of any Loan Document
which could have a material adverse effect on the City's ability to pay its obligations hereunder, without the
prior written consent of the Lender, which consent shall not be unreasonably withheld.

(i) Incorporation of Terms. So long as this Agreement is in effect, except to the
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(i) Incorporation of Terms. So long as this Agreement is in effect, except to the

extent compliance in any case or cases is waived in writing by the Lender, the City agrees that to

the extent that the City has entered into or enters into any other bank credit agreement 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 (detennined at the Lender's sole discretion) 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 contained 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 to 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

written 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 City further covenants to promptly

execute and deliver at its expense an amendment to this Agreement in form and substance

satisfactory to the Lender evidencing the amendment of this Agreement lo include such

incorporated terms or provisions, provided that the execution 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, with respect 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 amendment, modification 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 amendment, supplement or
other modification of any reimbursement agreement with a credit provider in connection with Parity Debt
which impairs the security provided to the Lender for repayment of the obligations of the City hereunder,
without the prior written consent of the Lender.
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without the prior written consent of the Lender.

(k) Sovereign Immunity. To the fullest extent permitted by law, the City represents that it is subject to
suit with respect to its Obligations under this Agreement, that no sovereign immunity exists under Illinois law,
as of the date that this Agreement is executed and delivered by the City, with respect to the City's contractual
obligations under this Agreement. Notwithstanding any other provision of this Agreement, (i) pursuant to any
laws ofthe State of Illinois, the City shall not waive any sovereign immunities from time to time available
under the
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laws ofthe State of Illinois as to jurisdiction, procedures and remedies, but this Agreement shall otherwise be
fully enforceable as a valid and binding contract as and to the extent provided by applicable law and the. City
may not claim sovereign immunity with respect 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 to circumvent any of the immunities contained in the Local Government and Governmental
Employees Tort Immunity Act, 745 ILCS 10/1-101 etseg., as amended.

(1) Further Assurances. At any time and from time to time the City shall execute and deliver such
further instruments and take such further action as may reasonably be requested by the Lender to effect the
purposes of this Agreement.

(m) Use of Proceeds. The City will not request the Loan and the City shall not use, and shall ensure that
its officers, employees and elected officials shall not use, the proceeds of the Loan (A) in violation of any Anti-
Corruption Laws, or (B) in any manner that would result in the violation of any Sanctions applicable to any
party hereto.

ARTICLE V CONDITIONS PRECEDENT

Section 5.01 Conditions to Effective Date. It shall be a condition precedent to the obligation of the
Lender to make the Loan that all proceedings taken in connection with the transactions contemplated hereby
and all documents incident thereto including the Loan Documents shall be in form and substance satisfactory
to the Lender and that the conditions enumerated in this Section 5.01 have been fulfilled to the satisfaction of
the Lender and its counsel, McGuireWoods LLP.

a) Representations. The City shall represent, as of the Effective Date (and after giving effect to the
effectiveness hereof), and deliver a certificate as of such date to such effect, that (i) there shall exist no Default
or Event of Default 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 writing, no Material Adverse Change shall have occurred since December 31, 2019,
the date of the most recent audited financial statements provided to the Lender.

b) Supporting Documents. On or prior to the date of the execution and delivery of this Agreement,
the Lender shall have received, in form and substance satisfactory to 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 not specified in (i) above;

iii) (A) a certificate of the City in form and substance satisfactory to the Lender, executed by
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iii) (A) a certificate of the City in form and substance satisfactory to the Lender, executed by
the City Clerk, dated the Effective Date, 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 effect and (B) an incumbency certificate with
respect to the officers or agents of the City who are authorized to execute any documents or instruments
on behalf of the City under this Agreement and the other Loan Documents to which the City is a party;

iv) an executed legal opinion, dated the date of the. execution 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 other 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 to 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 State
of Illinois or any political subdivision or authority therein or thereof shall be in effect or shall have occurred,
the effect of which would be to prevent the Lender from fulfilling its obligations under this Agreement.

e) Satisfaction of Legal Requirements. All legal requirements provided herein incident to the
execution, delivery and performance of the Loan Documents and the transactions 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 principal of or interest 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 City shall have received written notice from 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 statement 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 to be untrue in any material
respect on the date as of which made or deemed made; or the documents, certificates or statements of the City
(including unaudited financial reports, budgets, projections and cash flows of the City) furnished to the Lender
by or on behalf of the City in
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connection with the transactions contemplated hereby, when taken as a whole, are materially inaccurate in light

Office of the City Clerk Printed on 6/9/2022Page 378 of 394

powered by Legistar™

http://www.legistar.com/


File #: F2021-8, Version: 1

connection with the transactions contemplated hereby, when taken as a whole, are materially 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 to perform or observe any term, covenant or agreement contained in Section
4.01 (other than subsection (b) thereof); or (ii) the City fails to perform or observe any other term, covenant or
agreement contained in this Agreement (other than those referred to 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
notice thereof to the City, or (B) knowledge by an Authorized Officer or the Corporation Counsel of the City of
the occurrence thereof;

e) this Agreement or any Loan Document or any material provision hereof or thereof shall at any
time for any reason cease to be valid and binding on the City or any other 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 other party thereto or by any Governmental Authority having jurisdiction, or the City or such other
party shall deny that it has any or further liability or obligation under any such document;

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 to be in full force or effect, or any Authorized Officer of the City shall deny or
disaffirm the City's obligations under any Loan Document;

g) a debt moratorium, debt restructuring, debt adjustment or comparable restriction is imposed on
the repayment when due and payable of the principal of or interest on any debts of the City;

h) (i) the City shall commence any case, proceeding or other action (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 to adjudicate it a bankrupt or
insolvent, or seeking reorganization, arrangement, adjustment, winding-up, liquidation, dissolution,
composition or other relief with respect to it or its debts, or (B) seeking appointment of a receiver, trustee,
custodian or other similar official for it or for all or any substantial part ofthe City or shall make a general
assignment for the benefit of its creditors; or (ii) there shall be commenced against the City any case,
proceeding or other action of a nature referred to in clause (i) above which (x) results in an order for such relief
or in the appointment of a receiver or similar official or (y) remains undismissed, undischarged or unbonded for
a period of sixty (60) days; or (iii) there shall be commenced against the City, any case, proceeding or other
action seeking issuance of a warrant of attachment, execution, distraint or similar process against all or any
substantial part of the City, which results in the entry of an order for any such relief which shall not have been
vacated, discharged, or stayed or bonded pending appeal within sixty (60) days from the entry thereof; or (iv)
the City shall take any action in furtherance of, or indicating its consent 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 to, 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 contained in any instrument or agreement evidencing, securing or relating thereto, or any other
event shall occur or condition exist, the effect of which default or other event or condition is to cause, or to
permit 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 to
become due and payable;
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become due and payable;

(j) any final, non-appealable judgment, or judgments, writ or writs or warrant or warrants 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 City and remain unpaid, unvacated, unbonded, uninsured, or unstayed for a
period of sixty (60) days; or

(k) (i) the long-term rating of Parity Debt is lowered by two of the three Rating Agencies as follows:
below "BBB-" (or its equivalent) by S&P, below "BBB-" (or its equivalent) by Fitch, 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).

Section 6.02 Remedies. Upon the occurrence of any Event of Default, in addition to causing
Obligations to bear interest at the Default Rate, the Lender may exercise any one or more of the following
rights and remedies in addition to any other remedies herein or by law provided:

a) by written notice to the City, declare all Obligations to be, and such amounts shall thereupon
become, immediately due and payable without presentment, demand, protest or other notice ofany kind, all of
which are hereby waived by the City; provided that upon the occurrence of an Event of Default under Section
6.01(h) hereof such acceleration shall automatically occur;

b) pursue any rights and remedies it may have under the Loan Documents; or

c) pursue any other action available at 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 to exercise any right under this Agreement or the Loan Documents shall
impair such right or be construed to be a waiver of any Default or Event of Default or 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 without such consent shall be void, and (ii) unless the intended assignee is an
Affiliate of the Lender, the Lender may not assign or transfer any of its rights or obligations hereunder without
the prior written consent of the City and any assignment without such consent shall be void {provided that no
such consent of the City shall be required upon the occurrence and during the continuance of any Event of
Default hereunder). The Lender shall have the right at any time to grant participations in all or part of its
obligations hereunder and the obligations of the City hereunder to any other institutional purchaser (the
"Participants") without the consent of or notice to the City or any other Person; provided, however, that any
such participation shall not relieve the Lender from any of its obligations under this Agreement and the City
shall deal exclusively with the Lender for all puiposes of this Agreement (including the making of all payments
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shall deal exclusively with the Lender for all puiposes of this Agreement (including the making of all payments
on the Loan), The Lender may disclose to 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 City,
without the consent of or notice to 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 to 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 Governing 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 State.

(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 RELATING TO THIS
AGREEMENT AND THE LOAN DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY
AND THEREBY (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 Agreement to be given to or filed with the Lender or the City, shall be deemed or have been sufficiently
given or filed for all purposes, if any, when delivered by hand or when sent by registered mail, return receipt
requested, postage prepaid, and if given by telecopy shall be deemed given when transmitted (receipt
confirmed):
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If to the Lender, to:

JPMorgan Chase Bank, National Association 383 Madison
Avenue, 3rd Floor New York, New 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 Association
JPM-Delaware Loan Operations
500 Stanton Christiana Road, NCC5, Floor 01
Newark, Delaware 19713
Attention: Brandon Allen
Telephone: (302) 634-9588
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Telephone: (302) 634-9588
Facsimile: (302) 634-4733
Emai 1: PFG_Servicing@j pmorgan. com

With a copy to:

Email: 12012443628@tls.ldsprod.com <mailto:12012443628@tls.ldsprod.com>

And with respect to compliance matters, with a copy to:

E-mail: public.finance.notices@jpmchase.com <mailto:public.finance.notices@jpmchase.com>

If to the City:

City of Chicago
Office ofthe Comptroller
121 North LaSalle Street, 7th Floor
Chicago, Illinois 60602
Attention: Chief Financial Officer
Telephone: (312)744-7100
Facsimile: (312)744-0014

Section 7.05 Obligations Absolute. The obligations of the City under this Agreement shall be absolute,
unconditional and irrevocable, and shall be paid strictly in accordance with the terms of this Agreement under
all circumstances whatsoever, including, without limitation: (i) any lack of validity, enforceability or legal
effect of this Agreement or any Loan Document, 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 other 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, constitute 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 other Person); provided, however, that subject to Section 7.08 hereof, the foregoing
shall not exculpate the Lender from such liability to the City as may, be finally, judicially determined in an
independent action or proceeding brought by the City against the Lender following payment of the City's
obligations under this Agreement.

Section 7.06 Holidays. Except as otherwise provided herein, whenever any payment or action to be
made or taken hereunder shall be stated to 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 interest or fees, if any, in connection with such payment or action.

Section 7.07 Survival. All representations, warranties, covenants and agreements of the City contained
in this Agreement as amended or supplemented from time to time or made in writing in connection herewith
shall survive the execution and delivery hereof and the funding of the 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
Agreement and payment in full of such Obligations.

Section 7.08 Liability of the Lender, (a) Neither the Lender nor any of its officers or directors shall be
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Section 7.08 Liability of the Lender, (a) Neither the Lender nor any of its 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 fact prove to be in any or all respects invalid,
insufficient, fraudulent or forged; (iii) for errors, omissions, interruptions or delays in transmission or delivery
of any messages, by mail, telecopier or otherwise; (iv) for any loss or delay in the transmission or otherwise of
any document required in order to fund the Loan; or (v) any other 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 City 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, with the preparation and administration of this Agreement 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 with 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 protection 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 respect 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, incurred
by or asserted against any Indemnitee arising out of, in connection with, or as a result of (i) the execution or
delivery of this Agreement 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, litigation, investigation
or proceeding is brought by the City, the City's affiliates, creditors or any other third Person and whether based
on contract, tort or any other theory and regardless of whether any Indemnitee is a party thereto; provided that
such indemnity shall not, as to any Indemnitee, be available to the extent 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 of such Indemnitee. This Section
7.09(b) shall not 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 other 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 City of any obligation it may have to
indemnify an Indemnitee against special, indirect, consequential or punitive damages asserted against such
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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 Execution, (a) This Agreement may be executed in two or more
counterparts, each of which shall constitute an. original but all of which, when taken together shall constitute
one and the same instrument.

(b) Delivery of an executed counterpart of a signature page of (x) this Agreement, (y) any other Loan
Document and/or (z) any document, amendment, approval, consent, information, notice (including, for the
avoidance of doubt, any notice delivered pursuant to Section 7.04), certificate, request, statement, disclosure or
authorization related to this Agreement, any other Loan Document 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 that 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 Document 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 format without its prior written
consent and pursuant to procedures approved by it; provided, further, without limiting the foregoing, (i) to the
extent the Lender has agreed to accept any Electronic Signature, the Lender shall be entitled to rely on such
Electronic Signature purportedly given by or on behalf of the City without 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 promptly followed by a manually executed counterpart.
Without limiting the generality of the foregoing, the City hereby (i) agrees that, for all purposes, including
without limitation, in connection with any workout, restructuring, enforcement of remedies, bankruptcy
proceedings or litigation among the Lender and the City, Electronic Signatures transmitted by telecopy, emailed
pdf. or any other electronic means that reproduces an image of an actual executed signature page and/or any
electronic images of this Agreement, any other Loan Document and/or any Ancillary Document shall have the
same legal effect, validity and enforceability as any paper original, (ii) the Lender may, at its option, create one
or more copies of this Agreement, any other Loan Document and/or any Ancillary Document 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 document (and all such electronic records shall be considered an
original for all purposes and shall have the same legal effect, 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 other Loan Document and/or such Ancillary Document, respectively, including with
respect to any signature pages thereto and (iv) waives any claim against any Person for any Obligations 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
Obligations arising as a result of the failure of the City to use any available security measures in connection
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Obligations arising as a result of the failure of the City to use any available security measures in connection
with the execution, delivery or transmission ofany Electronic Signature.

Section 7.11 Severability. If any provision, of this Agreement shall be held or deemed to be or shall in
fact be illegal, inoperative 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 Agreement.

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) to its Affiliates, directors,
officers, employees and agents, including accountants, legal counsel and other advisors (it being understood
that the Persons to whom such disclosure is made will be informed of the confidential nature of such
Information 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 Document or any suit, action or proceeding relating to this Agreement or the enforcement of rights
hereunder or under any other Loan Document, (f) subject to an agreement containing provisions substantially
the same as those of this Section, to (i) any assignee of or Participant in, or any prospective 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 with rating the City or the credit facility provided
for herein or (2) the CUSIP Service Bureau or any similar agency in connection with the issuance and
monitoring of identification numbers with respect to the credit facility provided for herein, (h) with the consent
of the City or (i) to the extent such Information (i) becomes publicly available other than as a result of a breach
of this Section or (ii) becomes available to the Lender on a non-confidential basis from a source other than the
City. For the purposes of this Section, "Information" means all information received from the City relating to
the City or its business, other than any such information that is available to the Lender on a non-confidential
basis prior to disclosure by the City and other than information pertaining to this Agreement routinely provided
by lenders to data service providers, including league table providers, that serve the lending industry; provided
that, in the case of information received from the City after the date hereof, such information is clearly
identified at the time of delivery as confidential. Any Person required to maintain the confidentiality of
Information as provided in this Section shall be considered to have complied with its obligation to do so if such
Person has exercised the same degree of care to maintain the confidentiality of such Information as such Person
would accord to its own confidential information. The Lender shall handle the Information in accordance with
applicable law.

Section 7.14 USA PATRIOT Act. The Lender, to the extent that it is subject to the requirements ofthe
USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the "Act"), hereby notifies the
City that pursuant lo the requirements of the Act, it is required to obtain, verify and record information that
identifies the City, which information includes the name and address of the City and other information that will
allow the Lender to identify the City in accordance with the Act.

[signature page immediately follows]
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[signature page immediately follows]
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IN WITNESS WHEREOF, Ihe parties hereto, by their officers thereunto duly authorized, have executed and
delivered this Agreement, effective as ofthe day and year first above written.

CITY OF CHICAGO

JPMORGAN CHASE BANK, NATIONAL ASSOCIATION

By:
Title:   Executive Director
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IN WITNESS WHEREOF, the parties hereto, by their officers thereunto duly authorized, 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

Title:   Executive Director
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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 Agreement in lawful money of the United States of America and in
immediately available funds the aggregate amount of all Obligations of the City owing to the Lender pursuant
to 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 Agreement dated as of
December 29, 2020 (as it may be amended from time to time, the "Agreement"), 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 with the Constitution and laws of the State of Illinois, pursuant to and in accordance with that
certain ordinance adopted by the City Council of the City on May 1, 2002, as amended by (i) that certain
ordinance adopted by the City Council ofthe City 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 City.

This Loan Note constitutes a direct and general obligation of the City to which the full faith, credit and
resources of the City are pledged.

The City hereby authorizes the Lender to make appropriate notations on Schedule 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 to pay the full amount of the principal of and
interest on the Loan.

Reference is hereby made to the Ordinance, and the Agreement for the provisions, among other things,
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Reference is hereby made to the Ordinance, and the Agreement for the provisions, among other things,
with respect to the nature 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 obligations of
the City and the Lender.

A-1

It is hereby certified, recited and declared that all acts, conditions and things required to exist, happen
and to be performed, precedent to and in the issuance of this Loan Note, do exist, have happened and have been
performed in due time, form and manner as required by the Constitution and statutes of the State of Illinois, and
that the total indebtedness of the City, including indebtedness evidenced by this 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 its City Council, has caused this note to be signed
for and on its behalf and in its name by the Chief Financial Officer, and the official seal of the City of Chicago
to be affixed hereto, all as ofthe 29th day of December, 2020.

CITY OF CHICAGO

(Seal) By:
Name: Jennie Huang Bennett Title: Chief
Financial Officer
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A-2

LOAN NOTE SCHEDULE 1

LOAN AND REPAYMENTS OF LOAN

Date Amount of
Loan

Eurodollar Rate
or ABR Rate
with Respect
Thereto

Amount of
Principal
Repaid

Unpaid
Principal
Balance of Loan

Notation
Made Bv
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A-3

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 "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 Agreement in lawful money ofthe United States of America and in
immediately available funds the aggregate amount of all Obligations of the City owing to the Lender pursuant
to 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 Agreement dated as of
December 29, 2020 (as it may be amended from time to time, the "Agreement"), 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 with the Constitution and laws of the State of Illinois, pursuant to and in accordance with that
certain ordinance adopted by the City Council ofthe City on May 1, 2002, as amended by (i) that certain
ordinance adopted by the City Council of the City 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 City.

This Loan Note constitutes a direct and .general obligation of the City to which the full faith, credit and
resources of the City are pledged.

The City hereby authorizes the Lender to make appropriate notations on Schedule 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 to pay the full amount of the principal of and
interest on the Loan.

Reference is hereby made to the Ordinance and the Agreement for the provisions, among other things,
with respect to the nature and extent of the security for this Loan Note, the manner and enforcement of such
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with respect to the nature 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 obligations of
the City and the Lender.

It is hereby certified, recited and declared that all acts, conditions and things required to exist, happen
and to be performed, precedent to and in the issuance of this Loan Note, do exist, have happened and have been
performed in due time, form and manner as required by the Constitution and statutes of the State of Illinois, and
that the total indebtedness of the City, including indebtedness evidenced by this 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 its City Council, has caused this note to be signed for and
on its behalf and in its name by the Chief Financial Officer, and the official seal of the City of Chicago to be
affixed hereto, all as of the ^Hyy day of December, 2020.

CITY OF CHICAGO

Name: Jennie Huang Bennett Title: Chief Financial Officer
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2

LOAN NOTE SCHEDULE 1

LOAN AND REPAYMENTS OF LOAN

Date Amount of
Loan

Eurodollar Rate
or ABR Rate
with Respect
Thereto

Amount of
Principal
Repaid

Unpaid
Principal
Balance of Loan

Notation
Made Bv
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