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Attached is the Closing Certificate which is required to be filed with 
your office pursuant to Part E Section (1.02(f)) of the ordinance 
issuing City of Chicago Water Project and Refunding Bonds, which 
was passed by the City Council on March 14 '̂, 2012 

Please direct this filing to the City Council. 

Very Truly Yours, 

Carole L. Brown 
Chief Financial Officer 
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CLOSING CERTIFICATE 

This Closing Certificate is being delivered pursuant to the authority contained in the 
ordinance adopted by the City Council (the "City Council") of the City of Chicago (the 
"City") on 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 revolving line of credit to meet (a) the payment, or the reimbursement of the City 
for the payment, of the cost of all or any portion of the Projects (as defined in the ordinance), 
including the making of grants or loans for such purpose to such parties and upon such terms 
as shall be determined by the Authorized Officer to be in the best interests of the City; (b) 
the provision of funds to meet the cash flow needs of the Water System (as defined in the 
ordinance), (c) the deposit of monies into funds and accounts as are provided for in the 
Credit Agreement (defined below); or (d) the payment of costs of issuance incurred in 
connection with the execution and delivery of each Credit Agreement and each series of 
Line of Credit Notes, (the "Ordinance"). A true, correct and complete copy of the Ordinance 
is attached hereto as Exhibit A. Pursuant to Section 1.02 of Part E of the Ordinance, Morgan 
Stanley Bank, N.A. has been selected to serve as the bank providing a revolving line of 
credit to the City in the amount of $125,000,000. Except as otherwise defined herein, 
capitalized terms used herein shall have the same meanings as defined in the Credit 
Agreement defined below. 

The City has executed that certain Revolving Credit Agreement dated as of October 
16, 2015 between the City and Morgan Stanley Bank. N.A. (the "Credit Agreement") and 
that certain Note dated October 16, 2015 (the "Note") to evidence the $125,000,000 line of 
credit. 

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

I , the undersigned, RAHM EM.ANUBL, .Mayor of the City, hereby certify lhat, 
pursuant to law and authorization vested in mc, 1 have approved the Ordinance and executed 
the Note in the manner and capacity indicated by iny signature and title appended hereto. 

I , the undersigned. CAROLE L. BROWN, Chief Financial Officer of the City, 
hereby certify that 1 have executed the Credit Agreement and this Certificate, in llic manner 
and capacity indicfited by my signature and title appended hereto. 

I , the undersigned, CAROLE L. BROWN, Chief Financial Officer of the City, 
hereby certify that: (i) the conditions specified in Sections 4.02(a) and (b) of the Credit 
Agreement have been satisfied; (ii) there has been no event or circumstance since 

/ 



December 31, 2014 that has had or could be reasonably expected to have, either individually 
or in the aggregate, a Material Adverse ElTect (as defined in the Credit Agreement); and (iii) 
there are no events of default or termination events with respect to any Revenues Secured 
Debt or Swap Agreement of the City secured by Net Revenues Available for Bonds. 

I, the undersigned, SUSANA A. MENDOZA, City Clerk of the City, do further 
certify that RAHM EMANUEL and CAROLE L. BROWN are, respectively, the duly 
authorized Mayor and Chief Financial Officer of the City, and that the signatures of said 
RAHM EMANUEL and CAROLE L. BROWN as they appear below are in all respects the 
true and genuine signatures of the officers of the City authorized by the Ordinance to execute 
the Note and the Credit Agreement, respectively. 

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

IN WITNESS WHEREOF, we have hereunto affixed our signatures arid have caused to 
be affixed hereto the corporate seal of the City this 16th day of October, 2015. 

SIGNATURES OFFICIAL TITLE 

Mayor, City of Chicago 

Chief Financial Officer, City of Chicago 

!^tyClerk, City of Chicago 

[SEAL] 



Respectfully submitted this 16"' day of October, 2015. 

CITY OF CHICAGO 

Carole L. Brown 
Chief Financial Officer 

CLOSINCJ CERTIFICATE 



ACKNOWLEDGMENT OF FILING 

The Closing Certificate of the City for its $125,000,000 Water Revolving Line of Credit Program 
including all exhibits thereto was filed in the Office of the City Clerk of the City of Chicago, this Q /**day of 
October, 2015. 

i/l/U/YU^ 
Susana A. Mendoza v 
City Clerk 

[SEAL] 



EXHIBITA 

Ordinance 

See attached 



STATE OF ILLINOIS ) 
)SS. 

COUNTY OF COOK ) 

I , SUSANA A. MENDOZA, City Clerk of the City of Chicago in the County of Cook and State 

of 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 regarding Issuance of Citv of Chicago Water Revenue 

Project and Refunding Bonds. Series 2012. 

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

City of Chicago on the fourteenth (14"'') dav of March. 2012. 

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

by the said City Cotincil was taken by yeas and nays and recorded in the Joumal of the Proceedings 

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

Yeas 47 Nays 0 

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 did approve and sign said ordinance on the sixteenth 

(16'") dav of March. 2012. 

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. 

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 twenty-fourth (24"') day of May, 

2012. 

[D.P.] 

SUSANA A. MENDOZA DOZA, City ClerlU^ 
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ISSUANCE OF CITY OF CHICAGO WATER REVENUE PROJECT AND REFUNDING 
BONDS, SERIES 2012. 

[02012-630] 

The Committee on Finance submitted the following report: 

CHICAGO, March 14. 2012. 

To the President and Members of the City Council: 

Your Committee on Finance, having had under consideration an ordinance authorizing the 
issuance of City of Chicago Water Revenue Project and Refunding Bonds, Series 2012, 
amount of bonds not to exceed: $750,000,000, having had the same under advisement, 
begs leave to report and recommend that Your Honorable Body Pass the proposed ordinance 
transmitted herewith. 

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

Alderman Burke abstains from voting pursuant to Rule 14. 

Respectfully submitted, 

(Signed) EDWARD M. BURKE, 
Chairman. 

On motion of Alderman Burke, the said proposed ordinance transmitted with the foregoing 
committee report was Passed by yeas and nays as follows: 

Yeas - Aldermen Moreno, Fioretti, Dowell, Burns, Hairston, Sawyer, Jackson, Harris, Beale, 
Pope, Balcer, Cardenas, Quinn. Foulkes, Thompson, Thomas, Lane, O'Shea, Cochran, 
Brookins, Munoz, Zaiewski, Chandler, Solis, Burnett, Ervin, Graham, Reboyras, Suarez, 
Waguespack, Mell, Austin, Colon, Sposato, Mitts, Cullerton, Laurino, P. O'Connor, 
M. O'Connor, Reilly, Smith, Tunney, Arena, Cappleman, Pawar, Osterman, Silverstein - 47. 

Nays - None. 

Alderman Pope moved to reconsider the foregoing vote. The motion was lost. 

Alderman Burke invoked Rule 14 of the City Council's Rules of Order and Procedure, 
disclosing that he had represented parties to this ordinance in previous and unrelated matters. 

The following is said ordinance as passed: 
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BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF CHICAGO: 

PART A 

INTRODUCTION 

ARTICLE I 

AUTHORITY AND FINDINGS 

Secllbh:i.01..; - Authority. VThfe' Old is adopted pursuant: to Section 6(a) of 
Article Vll of the Constitution. This Ordinance authorizes the issuance of Series 2012 Project 
and Refunding Bonds as follows; (i) Part B of this Ordinance authorizes the issuance, from time 
to time, of 2012 Senior Lien Project and Refunding Bonds in one or more series, in such 
principal amounts and with such terms and provisions as are set forth in Part B: (ii) Part C of this 
Ordinance authorizes the .issuance, from time to time, of 2012 Second Lien Project and 
Refunding Bonds in one or more series, in such principal amounts and with such terms and 
provisions as are set forth in Part C. in the Second Lien Bonds Master Indenture previously 
approved by the City and in the Seventh Supplemental Indenture approved in Part C: (iii) Part D 
of this Ordinance authorizes the issuance,' from time to time, of 2012 Subordinate Lien 
Obligations in one or more series, in such amounts and with such terms and provisions as are 
set forth in Part D: (iv) Part E of this Ordinahcie authorizes the execution and delivery, from time 
to time, of one or more Water System Line of Credit Agreements and the issuance of Water 
Sytem Line of Credit;Nbtes tH^reDnder, in such amoiints arid with such terms and provisions as 
are set forth irt PartE and (iv) Part F of this Ordinance sets forth provisions generally applicable 
to the 2012 Senior Lien Project and Refunding Bonds, the 2012 Second Lien Project and 
Refunding Bonds, the 2012 Subordinate Lien Obligations and the Water System Line of Credit 
Notes." • ""'' 

Section 1.02. Findings. It is found and declared as follows: 

(a) : The City Is a "duly constituted and existing municipality within the meaning of 
Siection 1 of'Article VIT of the Constitution^ and is a "home rule unir under Section 6(a) of 
Article Vll of the Constitution. 

(b) The City has constructed and is maintaining and operating the Water System to 
meet the needs of the City's inhabitants and other users of the Water System and for fire 
protection. The Wafer System is operated under the supervision and control of the Department 
of Water Mahagenient of the City. 

(c) The City has determined to improve and expand the Water System, and to issue 
bonds and other obligations to pay the costs of such improvement and expansion. 
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(d) The estimated useful life of the Projects is longer than the final maturity of the 
Series 2012 Project and Refunding Bonds. It is advisable and necessary and in the best 
interests of the City that the City undertake and complete the Projects. 

(e) The City does not have available funds sufficient to pay Project Costs. 

(f) The City (i) has issued and has outstanding its Series 1993 Bonds; its 
Series 1995 Bonds; its Series 1997 Bonds; its Series 2000 Bonds, consisting of its 2000 Senior 
Lien Bonds; its 2000 Second Lien Bonds and its 2000 Subordinate Lien Obligations; its 
Series 2001 Bonds, consisting of its 2001 Senior Lien Bonds, its 2001 Second Lien Bonds and 
its 2001 Subordinate Lien Obligations; its Series 2004 Second Lien Bonds; its Series 2006 
Second Lien Bonds, its Series 2008 Second Lien Bonds and its Series 2010 Second Lien 
Bonds, consisting of its 2010A Second Lien Bonds, its 2010B Second Lien Bonds and its 2010C 
Second Lien Bonds; (ii) has exebtited and delivered,, in connection'with the issuance of the 
Series 2004 Second Lien Bonds; (A) the ISDA Master Agreement; the Schedule and the Credit 
Support Annex to the Schedule, each dated as of August 5; 2004Vand the related eonfirmation, 
between the City and UBS AG; and (B) the ISDA Master Agreement, the Schedule and the 
Credit Annex to the Schedule, each dateid as of August 5; 2004, and the related Confirmation, 
behveen the City and Royal Bank of Canada; and (iii) certain agreemerits providing for credit or 
liquidity isupport with respect to the oblig^^^ 

• (g),: iThe Series 2004 SeGohd lien Bond Ordinance-aUthori2ed-the issuance by the 
Gitŷ  'an[d'' th6 City may issue- and have outstanding -from timo to tinie its Wateir System 
Cbmnriereial Pdper Notes, 2004 Program. Series^ A (Tax-Exempt) arid Series. B (Taxable) 
(cbllieetively; the ''Series 2Q04'Cbrhmerciial Paper Notes") an amount outstanding at any one 
timê of not to exceed $200,000,000 (said amount, as nriay be amended from time to time by this 
Gity Council, beih^ referretiUo herein as the'"CP Author 

..{h) ' Each oMhe Obligations described in paragraphs :(f) and-(g); above, has a claim 
for payment from the Net Revenues bf the Water System. No other outstanding obligations 
have a^laint for payrrient from the Net Revenues of the Water System: 

(i). \ -The City has deterrnined to ascertain whetherthe refunding of all or a portion of 
the outstanding Sienior Lien Bonds, the outstanding Second Lien Bonds, the outstanding 
Subordinate Lien Obligations will reduce the aggregate debt service payable by the City wilh 
respect to the Bonds :dr reiSti^icture such debt service ih a'manner deemed to be in the best 
interests of Ihe'Water System and the City. •. : , 

(j) -The aggregate estirnated amount of the Project Costs, the cost.of refunding the 
Refunded Bonds (as defined herein) and the costs arid deposits described in the following 
paragraph is in excess of $750;000,000. 

(k) : The City has "detenmined to authorize the issuance from time to time of its Series 
2012 Project 'and Refuridingr Bonds, consisting of its Senior Lien Water Revenue Project and 
Refunding Bonds, Series 2012 (the "2012 Senior Lien Project and Refunding Bonds"), its 
Second Lien Water Revenue Project and Refunding^ Bonds, Series 2012 (the"2012 Second 
Lien Project and Refunding Bonds") and its 2012 Subordinate Lien'Obligations or any 
combination of 2012 Senior Lien Project and Refunding Bonds, 2012 Second Lien Project and 
Refunding Bonds' and 2012 Subordinate Lien Obligations, Iri one or morg-serifes for any one or 
more of the' purposes of (i) refunding the Refunded Bonds, (ii) paying Project Costs, including 
the refunding and retirement of the Series 2004 Commercial Paper Program Notes, (iii) funding 
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capitalized interest on the Series 2012 Project and Refunding Bonds, (iv) paying costs of 
issuance of the Series 2012 Project and Refunding Bonds, including costs of acquiring a Senior 
Lien Bond Debt Service Reserve Account Credit Instrument, a Qualified Reserve Account Credit 
Instalment (as defined in the Second Lien Bonds Master Indenture) and a Subordinate Lien 
Debt Service Reserve Subaccount Credit Instrument (as defined in Part.D). (v) making a deposit 
in the 2012 Senior Lien Project and Refunding Bonds Subaccount of the Senior Lien Bond Debt 
Service Reserve Account established in Section 4.03(b) of Part B and (vi) making a deposit to. 
the 2012 Second Lien Project and Refunding Bonds Dedicated Subaccount in the amount 
required by the Seventh Supplemental Indenture or a Supplemental Indenture. 

(I) To further avail of the CP Authorization heretofore granted, the City has 
determined to authorize the execution and delivery from time to time of one or more Water 
System Line of Credit Agreements and to issue thereunder one or more Water System Line of 
Credit Notes for this purpbseis, iri- such amounts ahd with such terms-arid provisions as are set 
forth in Part E of this Ordinance;-proi^/cyec/; that the aggregate outstanding amount of Series 
2004 Commercial Paper Notes and Water System'Line of Credit Notes shall at no time exceed 
the amount of the CP Authbrization. V . 

V . (m) . In accordiance with the covenants of the City in the Series 1993 Bond Ordinance, 
the Series 1595 Bond Ordinance, , the Series 19.97 jBpnd Ordinance, the Series 2000 Bond 
Ordinance, the Series 2001 Senior Lien Bond Ordinance,-, the Series'2004 Second Lien Bond 
Onjinance./ the SeriesL 2006: :Second:Lien. Bond Ordin'ancei the Series. 2008-Second Lien Bond 
Ordinance, the Series 2010 Second Lien Bond Ordinance and this Ordinance, concurrent with 
the issuance, sale and delivery of any 2012 Senior Lien Project and Refunding Bonds pursuant 
to this Ordinance, air the conditions and requirements specified in Article VI of the Series 1993 
Bond Ordinance; Article VI of the Series 1995 Bond Ordinance, Article VI o t Part B of the 
Series 1997 Bond Ordinance; Article VI of Part B of'the Series 2000= Bbhid Ordinance, Article Vl 
bf^Part B bf the Series 2001 Seriior Lien Bond Ordinance; Article Vf bf-Part B of the Series 2004 
Second' Lien Bond Ordihaiice. Articlei VI of Piirt B ' of' the Series:-2006 Second Lien Bond 
Ordinaricig. Article Vt bf Part B bf the Series 2008 Second Lien Bond Ordinancie, Article VI of 
Part B of the Series 2010 Second Lien Bond Ordinance and Article VI of Part B of this 
Ordinance shall haviB beert fiilly satisfied and corhplied with, arid based iJpbn such satisfaction 
and (Mrnplianibe, if thfe City shalFissue 2012 Senior Liea Project and Refunding Bonds pursuant 
to this'Ordinaries, isacti 2012 Refunding Bonds will have a clairh for 
payrtieht Tronf Net'Revenues'Available for Borids oh an equaf ahd ratable basis wilh the 
Series 1993 Bonds, the Sbries 1995 Bonds, the Series 1997 Bbhds; the Series 2000 Senior 
Lien Bonds artd theP2001^SeriiorLieh»^^^ ' : -

(n) ' ' In acTOrdance with the Coveniarits b the Second'Lien Bonds Master 
Indenture, concurrent'with the issuance, sale and delivery bf the 2012 Second Li6n Project and 
Refunding Bonds, ail the conditions and requirements in Sectibn 4.06 of the Second Lien Bonds 
Master Indenture shall have beeh fully satisfied arid complied with and. based upon such 
satisfaction and compliance, if the City shall issue 2012; Second Lien Project and Refunding 
Bonds pursuant to this Ordinance, such 2012; Second Lien Project and Refunding Bonds will 
have" a claim for payment frbm Second Lien Bond Revenues on art equal and ratable basis with 
the 2000 Second Lien Bonds, the 2001 Second Lien Borids,vthe-2004 Second Lien Bonds, the 
2006 Second Lien Bonds, the Series 2008 Second Lien Bonds arid the Series 2010 Second 
Lien Bonds.:"' • • • ' • : ' , - • -\ - " 

(o) - In accordance with the covenants of the City in this Ordinance, concurrent with 
the issuance; sale and delivery of any 2012 Subordinate Lien Obligations pursuant to this 
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Ordinance, all the conditions and requirements specified in Article VI of Part D of the 
Series 2000 Bond Ordinance shall have been fully satisfied and complied with and, based upon 
such satisfaction and compliance, if the City shall issue any 2012 Subordinate Lien Obligations 
pursuant to this Ordinance, such 2012 Subordinate Lien Obligations will have a claim for 
payment from Subordinate Lien Obligation Revenues on an equal and ratable basis with the 
2000 Subordinate Lien Obligations and 2001 Subordinate Lien Obligations. 

(p) The City proposes to issue and sell from time to time the Series 2012 Project and 
Refunding Bonds in the mariner authorized in this Ordinance in one or more series of 2012 
Senior Lien Project and Refunding Bonds, 2012 Second Lien Project and Refunding Bonds and 
2012 Subordinate Lien Obligations or any combination thereof, in a combined aggregate 
principal amount not lo exceed $750,000,000, plus an amount equal to the amount of any 
original issue discount used in mari<eting such Series 2012 Project and Refunding Bonds. Any 
limits on the authorized amount of Bonds under this Ordinance shall be exclusive of any 
premium received upon the issuance of the Bonds. The rriaxinium principal amount of Water 
System Line of Credit Notes that may be issued and outstanding at any time under or pursuant 
to this Ordinance is not included in said maximum aggregate principal amount of $750,000,000 
and is limited as described in paragraph (I) above and in PartE of this Ordinance. 

(q) The borrowing authorized by this Ordinance and the issuance of the Series 2012 
Project and Refunding Bonds and the Water System Line of Credit Notes are for proper public 
purposes and are in the public interest. The City has the power to borrow for the purposes set 
forth in this Ordinance and to issue the Series 2012 Projiscl and Refunding Bonds and the 
Water System Line of Credit Notes. 

(r) The City's ability to issue 2012 Senior Lien Project and Refunding Bonds. 2012 
Second Lien Project and Refunding Bonds, 2012 Subordinate Lien Obllgalions and Water 
System Line of Credit Notes, or any combination thereof, from time to time without further action 
by the City Council at various times, in various principal amounts and with various interest rates 
and interest rate determination methods, matLirities, redemption provisions and other terms will 
enhance the City's opportunities to obtain financing for the Water System upon the most 
favorable terms available. 

(s) Legislation may hereafter be enacted by the Congress of the United States to 
provide subsidies, tax credits or other incentives or benefits at various subsidy levels lo state 
and local governments in connection wilh the issuance of debt obligations by such 
governments, which incentives or benefits may, but need not, be similar to those direct 
payments being made by the United Stales Treasury Department to the City of a portion of the 
interest payable by the City on the 201 OB Second Lien Bonds and the 201 OC Second Lien 
Bonds (any such legislation as may hereafter be enacted and in effect from time to lime being 
referred to as "Federal Compliant Obligation Authorization"). 

(t) It is necessary and appropriate to permit all or any part of the Series 2012 Project 
and Refunding Bonds and the Water System Line of Credit Notes to be issued in compliance 
with applicable requirements of any such Federal Compliant Obligation Authorization, (the 
"Federal Compliant Obligations") and for such Series 2012 Project and Refunding Bonds and 
Water System Line of Credit Notes to contain such terms and provisions as the Chief Financial 
Officer shall deem to be in the best interests of the City. 

(u) Authority is granted to the Chief Financial Officer to (i) determine to sell from time 
to lime the Series 2012 Project and Refunding Bonds in one or more series of 2012 Senior Lien 
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Project and Refunding Bonds, one or more series of 2012 Second Lien Project and Refunding 
Bonds and one or more series of 2012 Subordinate Lien Obligations and (ii) determine to 
provide for the execution and delivery of one or more Water System Line of Credit Agreemnt 
and for the issuance of one or more series of Water System Line of Credit Notes thereunder, or 
any combination of the foregoing, as and to the extent determined by the Chief Financial Officer 
to be desirable and in the best financial interest of the Water System. 

(v) This Ordinance is adopted pursuant to the City's constitutional home rule powers. 

PART B 

DEFINITIONS; 2012 SENIOR LIEN PROJECT 
AND REFUNDING BONDS 

A R T I C L E ! 

DEFINITIONS 

Section 1.01. Definitions. As used in Parts A through F of this Ordinance, the terms 
defined in Part A of this Ordinance and in this Section 1.01 shall have the following meanings, 
unless the context clearly indicates a different meaning: 

"Authenticating Agent" means such banking institution as may be appointed by the 
Chief Financial Officer as authenticating agent for the 2012 Senior Lien Project and Refunding 
Bonds, or any successor to it in that capacity appointed by the Chief Financial Officer aind any 
co-authenticating agent separately appointed by the Chief Financial Officer. 

"Bond Registrar" means such banking institution as may be appointed by the Chief 
Financial Officer as bond registrar for the 2012 Senior Lien Project and Refunding Bonds, or 
any successor to It in that capacity appointed by the Chief Financial Officer and any co-bond 
registrar separately appointed by the Chief Financial Officer. 

"Bonds" means, collectively, the Senior Lien Bonds, Second Lien Bonds, Subordinate 
Lien Obligations, CP Notes and Water System Line of Credit Notes Outstanding from time to 
time. 

"Capital Appreciation 2012 Senior Lien Project and Refunding Bonds" means any 
2012 Senior Lien Project and Refunding Bonds which are designated by the Chief Financial 
Officer In the Senior Lien Bond Detenminatipn Certificate to be capital appreciafion bonds, all or 
a portion of the interest on which shall be payable as appreciation in the principal amount of 
those 2012 Senior Lien Project and Refunding Bonds, when the principal amount of those 2012 
Senior Lien Project and Refunding Bonds is due. 

"Chief Financial Officer" means the Chief Financial Officer of the City appointed by the 
Mayor or, in the event no person is at the time then so appointed and acting, the City 
Comptroller of the City. 

"City" means the Cily of Chicago. 
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"City Clerk" means the duly elected and qualified person serving as the City Clerk of 
the City . . 

"City Council" means the City Council of the City 

"Compound Accreted Value" means, with respect to any Capital Appreciation 2012 
Senior Lien Project and Refunding Bond or any Capital Appreciation 2012 Second Lien Project 
and Refunding Bond, as of any date of calculation, its original principal amount plus the 
appreciation in its principal amount to that date calculated as provided in the related Senior Lien 
Bond Determination Certificate or Second Lien Bond Determination Certificate. 

"Constitution" means the 1970 Constitution of the State of Illinois. 

"Construction Account: 2012 Second Lien Project and Refunding Bonds" means 
the separate account of that name in the Water Fund established pursuant to Section 3.02 of 
Part C of this Ordinance. 

"Construction Account: 2012 Senior Lien Project and Refunding Bonds" means 
the separate account of that name in the Water Fund established pursuant to Section 3.05 of 
this Part B. 

"Construction Account: 2012 Subordinate Lien Obligations" means the separate 
account of lhat name in the Water Fund established pursuant to Section 3.03 of Part D of this 
Ordinance. 

"Consulting Engineer" means any engineer or firm of engineers of national reputation 
selected by the City and generally recognized to be well qualified in engineering matters relating 
to municipal water utility systems. 

"CP Notes" means obligations commonly described as "commercial paper" issued by 
the City from time to time, payable from the Commercial Paper Account described in Section 
4.03ff) of Part B of this Ordinance, including the Series 2004 Commercial Paper Program Notes. 

"Defeasance Obligations" means (i) cash, (ii) Governmental Obligations, (iii) securities 
that are described in clause (c) of the definition of Permitted Investments; (iv) securities that are 
obligations described in clause (f) of the definition of Permitted Investments (A) that have been 
refunded in advance of their maturity and are, at the time of purchase, rated by al least two 
Rating Agencies in their highest respective long-term rating categories for comparable types of 
debt obligations or (B) that have been refunded in advance of their maturity with cash, direct 
U.S. or U.S. guaranteed obligations, or rated pre-refunded municipals and are, at the lirne of 
purchase, rated by a single Rating Agency in its highest long-term rating category for 
comparable types of debt obligations, (iv) the interest component of REFCORP -strips which 
have been stripped by request to the Federal Reserve Bank of New York in book entry form, or 
(V) obligations issued by the following agencies which are backed by the full faith and credit of 
the U.S.: Farmers Home Administration (FmHA) (certificates of beneficial ownership). Federal 
Financing Bank. General Services Administration (participation certificates), U.S. Maritime 
Administration (guaranteed Title XI financing). U.S. Department of Housing and Urban 
Development (HUD) (Project Notes, Local Authority Bonds. New Communities Debentures — 
U.S. govemment guaranteed debentures), and U.S. Public Housing Notes and Bonds — U.S. 
government guaranteed public housing notes and bonds. 
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"Deputy City Clerk" means the duly appointed and qualified person serving as the 
Deputy City Clerk of the City. 

"Federal Subsidies" means (I) the direct payments by the Treasury Department to the 
City of a portion of the interest payable by the City on the 201 OB Second Lien Bonds and the. 
2010C Second Lien Bonds and (ii) lo the extent hereafter provided in Federal Compliant 
Obligation Authorization, payments by the Treasury Department to the City resulting from 
subsidies, tax credits or other incentives or benefits to state and local governments in 
connection with the issuance of debt obligations by such governments. 

"Fiscal Year" means the period beginning January 1 and ending December 31 of any 
year. 

"Governmental Obligations" means securities which are obligations described in 
clauses (a) and (b) of the definition of Permitted Investments in this Section 1.01. 

"Gross Revenues" means all income and receipts from any source which under 
generally accepted accounting principles are property recognized as being derived from the 
operatiori of the Water System, including without limitation (1) charges imposed for water service 
and usage, (ii) charges imposed for sales of water to municlpalifies (other than the City) and 
other users of water service, (iii) charges imposed for inspections and permits for connection to 
the Water System, (iv) grants (excluding grants received for capital projects) and (v) Investment 
Earnings. Gross Revenues do not include (a) amounts credited lo customers on their bills, such 
as for payment of the price of purchasing from them capital assets of the Water System or (b) 
Federal Subsidies. 

"Internal Revenue Code" means the. Internal Revenue Code of 1986, as amended, or 
any successor act and the regulations promulgated thereunder. 

"Investment Earnings" means interest plus net profits and less net losses derived from 
investments made with, any portion of the Gross Revenues or with any money in the Accounts in 
the Water pund (other than the Senior Lien Rebate Accounts) specified in Section 4.03 of this 
Part B. Investment Earnings do nol include interest or earnings on investments of the 
Construction Account: 2012 Senior Lien Project and Refunding Bonds, the Construction 
Account: 2012 Second Lien Project and Refunding Bonds, the Construction Account: 2012 
Subordinate Lien Obligations or any Second Lien Rebate Accounts established pursuant to 
Section 3.01 of the Second Lien Bonds Master Indenture. 

"ISDA" means the Intemational Swaps and Derivatives Association. Inc. 

"Mayor" means the Mayor of the City. 

"Municipal Code" means the Municipal Code of Chicago, as amended. 

"Net Revenues" means that portion of the Gross Revenues remaining in any period 
after providing sufficient funds for Operation and Maintenance Costs. 

"Net Revenues Available for Bonds" means thai portion of the Net Revenues 
remaining in any period, minus any amounts deposited during that period in the Water Rate 
Stabilization Account as provided in Section 4.03(q) of this Part B (other than amounts 
deposited to that Account upon the issuance of the Series 1993 Bonds or upon the issuance of 
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any Senior Lien Parity Bonds) and plus the amounts withdrawn during that period from that 
Account. 

"Operation and Maintenance Costs" means all expenses reasonably incurred by the 
City in connection with the operation, maintenance, renewal, replacement and repair of the 
Water System, which under generally accepted accounting principles are properiy chargeable to 
the Water System and not capitalized, including, without limitation, salaries, wages, taxes, 
contracts for services, costs of materials and supplies, purchase of power, fuel, insurance, 
reasonable repairs and extensions necessary lo render efficient service, the costs related to any 
agreements or other arrangements entered into pursuanl lo this Part B, Paying Agent's fees, 
and all incidental expenses, but excluding any provision for depreciation or for interest on Senior 
Lien Bonds, Second Lien Bonds, Subordinate Lien Obligations, CP Notes, Water System Line 
of Credit Notes or other obligations for bon-owed money payable from the Net Revenues, Net 
Revenues Available for Bbnds, Second Lien Bond Revenues or Subordinate Lien Obligation 
Revenues and. from and after the eariier to occur of (i) the date all Senior Lien Bonds issued 
prior to the date of issuance of the 2000 Senior Lien Bonds are no longer Outstanding or (ii) the 
effective date of arhendmerits to the ordinances authorizing Outstanding Senior Lien Bonds 
issued pribr to the date of issLiance of the 2000 Senior Lien Bonds which permit the following tb 
be included in the definitibn of Operation and Maintenance Costs, the fees of the tmstee and 
any remarketing agent, paying agent or bond registrar for the Second Lien Bonds, and the 
paying agent, if ariy^ for Subordiniate Lien Obligations, the costs related to any agreements or 
other arrangements entered into pursuant to Seclion 2.05 of Part C of this Ordinance or the 
Second Lien Bonds Master Indenture. 

"Ordinance" means this Ordinance as it may be modified or amended from time to 
fime. 

"Outstanding" means, (i) with reference to any series of Senior Lien Bonds, all of such 
obligations that are outstanding and unpaid, provided that such term does not include 
obligations: 

(a) which have been paid or redeemed in full both as lo principal, redemption 
premium, if any, and interest, or 

(b) which have matured or which have been duly called for redemption and for the 
payment of which money is on deposit with the designated paying agents for such Senior Lien 
Bonds, or are otherwise properiy available, sufficient to pay the principal of, redemption 
premium, if any, and interest on such Senior Lien Bonds, or 

(c) for which the Cily has provided for payment by depositing in an inrevocable trust 
or escrow, cash or Defeasance Obligations, in each case the maturing principal of and interest 
on which will be sufficient lo pay at maturity, or if called for redemption on the applicable 
redemption date, the principal of. redemption premium, if any, and interest on such Senior Lien 
Bonds, or 

(d) which are owned by the City; and 

(ii) with reference to any Second Lien Bonds, has the meaning ascribed to such tenn in the 
Second Lien Bonds Master Indenture; with reference to any Subordinate Lien Obligations, has 
the meaning ascribed to such term in Part D of this Ordinance; with reference to any CP Notes, 
has the meaning ascribed to such term in the ordinances and related indentures authorizing 
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such CP Notes; and with reference to any Water System Line of Credit Notes, has the meaning 
ascribed to such term in the ordinances and related Water System Line of Credit Agreements 
pursuant to which such Water System Line of Credit Notes are issued. 

"Paying Agent" means such banking institution as may be appointed by the Chief 
Financial Officer as paying agent for the 2012 Senior Lien Project and Refunding Bonds, or any 
successor to it in that capacity appointed by the Chief Financial Officer and any co-paying agent 
separately appbinted by the Chief Financial Officer. 

"Permitted Investments" means any of the following, to the extent permitted by law 
and by the Second Lien Bonds Master Indenture at the lime of such investment: 

. (a) direct obligations of, or obligations the principal of and interest on which are 
unconditionally guaranteed by, the United States of America; 

(b) trust receipts or olher certificates of ownership evidencing an ownership interest 
in the principal of or interest on, or both principal of and interest on, obligations described in 
clause (a) of this definition, which obligations are held in trust by a bank described in clause (d) 
of this definition, orovided that such bank holds such obligalions separate and segregated from 
all other funds and accounts of the City and of such bank and that a perfected first security 
interest under the Illinois Uniform Commercial Code, or under book entry procedures prescribed 
at 31 C.F.R. 306.0 etseg. or 31 C.F.R. 350.0 et seq. (or olher similar book entry procedures 
similarly prescribed by federal law or regulations adopted after the date of adoption of this 
Ordinance), has been created in such obligations for the benefit of the applicable account in the 
Water Fund or, to the extent permitted, in any irrevocable trust or escrow established to make 
provision for the payment and discharge of the indebtedness on alt 2012 Senior Lien Project 
and Refunding Bonds br other obligations which are payable from Net Revenues Available for 
Bonds; 

(c) obligations of Fannie Mae or of any agency or instrumentality of the 
United States of America now exisfing or created after the issuance and delivery of the 2012 
Senior Lien Project and Refunding Bonds, including but not limited to the Federal Home Loan 
Mortgage Corporation, the United States Postal Service, the Government National Mortgage 
Association and the Federal Financing Bank; 

(d) negotiable or non-negotiable fime deposits evidenced (i) by certificates of deposit 
issued by any bank, trust company, nafional banking associafion or savings and loan 
association which has capital of not less than $250,000,000 or (ii) by certificates of deposit 
which are confinuously and fully insured by (A) any federal agency or (B) an insurer that at the 
time of issuance of the policy securing such deposits has been assigned a credit rafing on its 
long-tenm unsecured debt within one of the two highest rafing categories, without regard to any 
refinement or gradation of rating category by numerical modifier or othenvise, from at least two 
Rating Agencies; 

(e) repurchase agreements with banks described in clause (d) of this definifion or 
with government bond dealers reporting to, trading with, and recognized as primary dealers by a 
Federal Reserve Bank, provided (i) that the underiying securities are obligafions described in 
clauses (a) or (c) of this definifion and are required to be continuously maintained at a mari<el 
value not less than the amount so invested, (ii) the City has received an opinion of counsel to 
the effect that a custodian for the City has possession of the underiying securities as collateral 
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and has a perfected first security interest in the collateral, and (iii) the collateral is in the opinion 
of such counsel free and clear of claims by third parties; 

(f) obligations bf any state of the United States of America or any political 
subdivision of a state or any agency or Instrumentality of a state or polifical subdivision which 
are, al the time of purchase, rated by at least two Rating Agencies in one of Iheir two highest 
respective long-term rating categories, without regard to any.refinement or gradafion of rafing 
categories by numerical modifier or otherwise (if not rated by at least hvo Rafing Agencies then 
a rating by a single Rafing Agency shall be salisfactory), for comparable types of debt 
obligations; 

(g) bonds; notes, debentures or other evidences of indebtedness issued or 
guaranteed by any corporation which are, al the fime of purchase, rated by at least two Rafing 
Agencies, without regard to any refinement or gradation of rafing categories by numerical 
modifier or otherwise, in their highest rafing category (if not rated by at least two Rating 
Agencies then a rafing by a single Rating Agency shall be satisfactory), for comparable types of 
debt obligations; 

(h) repurchase agreements and investment agreements (including forward purchase 
agreements pursuant to which the City agrees to purchase securities of the type described in 
clauses (a), (b), (c), (f), (g) and (i) of this definifion of "Pemiitted Investments"), with any bank, 
trust company, national banking associafion (which may include any Paying Agent or Bond 
Registrar), insurance company or any other financial insfitution which at the date of the 
agreement has an outstanding, unsecured, uninsured and unguaranteed debt issue rated by at 
least two Rating Agencies in one of their three highest respective long-term rating categories, 
without regard to any refinement or gradafion of rating categories by numerical modifier or 
otherwise, or if such institution is not so rated, that the agreement is secured by such securities 
as are described in clauses (a) through (d) above, inclusive, having a market value at all fimes 
(exclusive of accrued interest, other than accrued interest paid in connecfion with the purchase 
of such securities) at least equal to the principal amount invested pursuant to the agreement, 
provided that (i) a custodian for the City (which custodian is not the entity with which the Cily 
has the repurchase or investinent agreement) has a perfected first security interest in the 
collateral and the City has received an opinion of counsel to that effect, (ii) the custodian or an 
agent of the custodian (which agent is not the entity wilh which the City has the repurchase or 
investment agreemenl) has possession of the collateral, and (ill) such obligalions are in the 
opinion of such counsel free and clear of claims by third parties; 

(i) prime commercial paper of a corporation incorporated under the laws of any 
State of the United States of America, rated by at least one Rafing Agency in its highest 
short-term rating category, without regard to any refinement or gradation of rating category by 
numerical modifier or otherwise; 

(j) certificates of deposit of national banks that are either fully collateralized at least 
110 percent by marketable U.S. government securities marked to market al least monthly or 
secured by a corporate surety bond issued by an insurance company licensed to do business in 
Illinois and having a claims-paying rafing in the top rating category, without regard to any 
refinement or gradafion of rafing category by numerical modifier or otherwise, as rated by at 
least one Rafing Agency and maintaining such rating during the term of such Investment; and 

(k) shares of a money mari<et fund registered under the Investment Company Act of 
1940, whose shares are registered under the Securities Act of 1933. as amended. 
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"Project Costs" means the costs of acquiring, constructing and equipping the Projects, 
including without limitation, acquisition of necessary interests in property, engineering fees or 
costs of the City, restoration costs, legal fees or costs pf the City and, except with respect to 
Subordinate Lien Obligations, Senior Lien Bond Costs of Issuance. "Project Costs" shall also 
Include the costs of refunding and retirement of the Series 2004 Commercial Paper Program 
Notes. 

"Projects" means the program of improvements and extensions to the Water System 
designated by the Commissioner of Water Management including, but not limjted to constructing 
and installing water mains; rehabilitating, upgrading, replacing, repairing, renovating, improving 
and extending facilities at the water purification plants; improving and extending facilities at any 
or all of the pumping stations; providing any and all necessary facilifies, services and equipment 
to protect and enhance the safety, integrity and security of the Water System; providing new 
equipment and technology and rehabilitating existing equipment necessary to continue to 
provide existing customers with the quality and quanfity of water required and to meet future 
customer demand; and any project approved by the lEPA under the lEPA Program defined in 
Part D of this Ordinance. 

"Rating Agency" means any nationally recognized securities rafing agency. 

"Refunded Bonds" means, collectively, the Refunded Senior Lien Bonds, the Refunded 
Second Lien Bonds and the Refunded Subordinate Lien Obligations. 

"Refunded Senior Lien Bonds" means those Outstanding Senior Lien Bonds identified 
in the Senior Lien Bond Determination Certificate to be refunded with the proceeds of the Series 
2012 Project and Refunding Bonds. 

"Refunded Second Lien Bonds" means those Outstanding Second Lien Bonds 
idenfified in the Second Lien Bond Determinafion Certificate to be refunded with the proceeds 
of the Series 2012 Project and Refunding Bonds. 

"Refunded Subordinate Lien Obligations" means those Outstanding Subordinate 
Lien Obligations (t) identified in the Senior Lien Bond Determinafion Certificate to be refunded 
with proceeds of the 2012 Senior Lien Project and Refunding Bonds and (ii) identified in the 
Second Lien Bond Determination Certificate to be refunded with the proceeds of the 2012 
Second Lien Project and Refunding Bonds. 

"Registered Owner" means any person in whose name a Bond is regislered in the 
registration books of the City maintained by the Bond Registrar. 

"Second Lien Bond Revenues" means all sums, amounts, funds or moneys which are 
deposited to the Second Lien Bonds Account pursuant to Seclion 4.03(d) of this Part B. 

"Second Lien Bonds" means the 2012 Second Lien Project and Refunding Bonds 
authorized herein, the Series 2010 Second Lien Bonds, the Series 2008 Second Lien Bonds, 
the Series 2006 Second Lien Bonds, the Series 2004 Second Lien Bonds, Ihe Series 2001 
Second Lien Project and Refunding Bonds, the Series 2000 Second Lien Bonds and all Second 
Lien Parity Bonds. 

"Second Lien Bonds Account" means the separate account of that name previously 
established in the Water Fund and described in Section 4.03(d) of this Part B. 
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"Second Lien Bonds Master Indenture" means the Second Lien Bonds Master 
Indenture approved in the Series 2000 Bond Ordinance, as amended by Amendment No. 1 To 
Master Indenture, dated as of August 1, 2004 and as the same may from time to time be 
supplemented and amended in accordance with its provisions. 

"Second Lien Parity Bonds" means obligations which may be issued on the date or 
after the issuance of the 2012 Second Lien Project and Refunding Bonds which are payable 
from Second Lien Bond Revenues on an equal and ratable basis with the 2012 Second Lien 
Project and Refunding Bonds and all other Outstanding Second Lien Bonds. 

"Senior Lien Bond Costs of Issuance" means all fees and costs incurred by the City 
relating to the issuance of the 2012 Senior Lien Project and Refunding Bonds or the 2012 
Subordinate Lien Obligations, including, without limitation, printing costs. Authenticating Agent's 
initial fees and charges. Bond Registrar's fees and charges. Paying Agent's fees and charges, 
financial advisory fees, costs of credit ratings, engineering fees, legal fees, accounting fees, the 
cost of any premiums for municipal bond insurance to insure the 2012 Senior Lien Project and 
Refunding Bonds, the cost of providing any Senior Lien Debt Service Reserve Account Credit 
Instrument or other credit facility with respect to the 2012 Senior Lien Project and Refunding 
Bonds, the initial fees payable to the counterparty to any interest rate agreement entered into 
pursuant to this Ordinance, .and the cost of any related services with respect lo the 2012 Senior 
Lien Project and Refunding Bonds. 

"Senior Lien Bond Determination Certificate" means the certificate of the Chief 
Financial Officer with respect to the 2012 Senior Lien Project and Refunding Bonds of a series 
filed with the Office of the City Clerk or the Deputy City Clerk, addressed to the City Council, as 
provided in Section 2.11(q) of this Part B. 

"Senior Lien Bond Provider" means a company, banking institufion or other financial 
institution which is the issuer of a Senior Lien Debt Service Reserve Account Credit Instmmenl 
or a municipal bond Insurance policy as described in Section 2.11(e) of this Part B. 

"Senior Lien Bond Initial Purchasers" means the underwriters or representatives of 
an underwriting syndicate or other purchasers to which, or at the direction of which, the City will 
sell the 2012 Senior Lien Project and Refunding Bonds of a series and with which the City will 
enter into the Senior Lien Bond Purchase Agreement, as the Chief Financial Officer shall 
designate in \he related Senior Lien Bond Detennination Certificate. 

"Senior Lien Bond Purchase Agreement" means the Bond Purchase Agreement 
between the City and the Senior Lien Bond Inifial Purchasers of the 2012 Senior Lien Project 
and Refunding Bonds of a series authorized by Secfion 2.11(a) of this Part B. 

"Senior Lien Bond Reimbursement Agreement" means an agreemenl between the 
City and a Senior Lien Bond Provider entered inlo with respect to a Senior Lien Debt Service 
Reserve Account Credit Instrument and which pertains to the repayment of the Senior Lien 
Bond Provider, with interest, if any, of amounts advanced pursuanl to that Senior Lien Debt 
Service Reserve Account Credit Instrument. 

"Senior Lien Bonds" means the Series 1993 Bonds, the Series 1995 Bonds, the 
Series 1997 Bonds, the 2000 Senior Lien Bonds, the 2001 Senior Lien Bonds, the 2012 Senior 
Lien Project and Refunding Bonds and all Senior Lien Parity Bonds. 
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"iSenior Lien Bonds Construction Accounts" means the various accounts established 
for construction purposes by the Series 1995 Bond Ordinance, the Series 1997 Bond 
Ordinance, the Series 2000 Bond Ordinance, the Series 2001 Senior Lien Bond Ordinance, the 
Series 2006 Second Lien Bond Ordinance, the Series 2008 Second Lien Bond Ordinance, this 
Ordinance and any ordinance authorizing Senior Lien Parity Bonds. 

"Senior Lien Debt Service Requirement" means, for any . Fiscal Year, the principal of 
and interest on Senior Lien Bonds required to be paid in that Fiscal Year. With respect to any 
Senior Lien Bonds for which any interest is payable by appreciation in principal amount, the 
Senior Lien Debt Service Requirement for a Fiscal Year includes all appreciated principal 
payable in that Fiscal Year but does not include the increase in principal which occurs in that 
Fiscal Year but is not payable in that Fiscal Year. Any Senior Lien Bonds required to be 
redeemed pursuant to a mandatory sinking fund redemption shall be treated for these purposes 
as being due on the date they are required to be redeemed arid riot oh their stated maturity 
dates. 

"Senior Lien Debt Service Reserve Account" means the separate account entitled . 
"Bbnd Debt Service Reserve Account" previously established by the City in the Water Fund and 
described in Section 4.03(b) of this Part B and each Subaccount of that Account. 

"Senior Lien Debt Service Reserve Account Credit Instrument" means a 
non-cancelable insurance policy; a non-cancelable surety bond or an irrevocable letter of credit 
which may be delivered to Uie City in lieu of or in partial substitution for cash or securities 
required to be on deposit in a Subaccount of the Senior Lien Debt Service Reserve Account. In 
the case of an insurance policy or surety bond, the Senior Lien Bond Provider of such insurance 
policy or surety bond, shall be an insurer which, at the fime of issuance of the insurance policy or 
surety bond, has been assigned a credit rating which is within one of the two highest ratings, 
without regard to any refinement or gradation of rating categories by numerical modifier or 
otherwise, accorded insurers by at least two Rating Agencies. Letters of credit shall be issued 
by a banking institution which has, or the parent of which has, or the holding corporation of 
which it is the principal bank has, at the time of issuance of the letter of credit, a credit rating on 
its long-term unsecured debt within one of the two highest rating categories, without regard to 

• any refinement or gradation of rating categories by numerical modifier or otherwise, from at 
least two Rating Agencies. The insurance pblicy, surety bond or letter of credit shall grant to the 
Cily the right to receive payment for the purposes of which the Subaccount of the Senior Lien 
Debt Service Reserve Account may be used or for deposit in that Subaccount and shall be 
irrevocable during its term. 

"Senior Lien Debt Service Reserve Account Credit Instrument Coverage" means, 
with respect lo any Senior Lien Debt Service Reserve Account Credit Instrument on any date of 
determination, the amount available to pay principal of and interest on the Senior Lien Bonds 
under that Senior Lien Debt Service Reserve Account Credit Instrument. 

"Senior Lien Debt Service Reserve Requirement" means, (i) with respect to each of 
the Series 1993 Bonds, the Series 1995 Bonds, the Series 1997 Bonds, the 2000 Senior Lien 
Bonds and the 2001 Senior Lien Bonds, the amount, as of any date of compulation, specified in 
the respective ordinance of the City, as amended, authorizing those Bonds; (ii) with respect to 
the 2012 Senior Lien Project and Refunding Bonds, as of any date of computation, an amount 
equal to the least of (A) the highest future Senior Lien Debt Service Requirement of the 2012 
Senior Lien Project and Refunding Bonds in any Fiscal Year including the Fiscal Year in which 
the date of computation falls; (B) 10 percent of the original principal amount of the 2012 Senior 
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Lien Project and Refunding Bonds (less any original issue discount); or (C) 125 percent of the 
average annual Senior Lien Debt Sen îce Requirement on the 2012 Senior Lien Project and 
Refunding Bonds; and (iii) with respect to any series of Senior Lien Parity Bonds, as of any date 
of computation, such amounts as shall be established by the ordinance authorizing lhal series 
of Senior Lien Parity Bonds, not to exceed the least of (A) the highest future Senior Lien Debt 
Service Requirement of that series of Senior Lien Parity Bonds in any Fiscal Year including the 
Fiscal Year in which the dale of computation falls; (B) 10 percent of the original principal amount 
of that series of Senior Lien Parity Bonds (less any original issue discount); or (C) 125 percent 
of the average annual Senior Lien Debt Service Requirement for that series of Senior Lien 
Parity Bonds. Any Senior Lien Bonds required to be redeemed pursuant to a mandatory sinking 
fund redemption shall be treated for purposes of this definifion as being due on the dates they 
are required to be redeemed and nol on their slated maturity dales. 

"Senior Lien Parity Bonds" means obligations issued on the date of or after the 
issuance of the 2012 Senior Lien Project and Refunding Bonds which are payable from Net 
Revenues Available for Bonds on an equal and ratable basis with the 2012 Senior Lien Project 
and Refunding Bonds and all other Outstanding Senior Lien Bonds. 

"Senior Lien Principal and Interest Account" means the separate account entiUed 
"Bond" Principal and Interest Accounr previously established by the City in the Water Fund and 
described in Seclion 4.03(a) of this Part B. 

"Senior Lien Rebate Account" or "Senior Lien Rebate Accounts" means the 
separate account or accounts with that fitle in the Water Fund referred to in Secfion 4.03fc) of 
this Part B. 

"Series 1993 Bond Ordinance" means the ordinance passed by the City Council on 
August 4, 1993, authorizing the issuance of the Series 1993 Bonds, and the Senior Lien Bond 
Determination Certificate of the City Comptroller in connection with the Series 1993 Bonds. 

"Series 1993 Bonds" means the Water Revenue Bbnds. Refunding Series 1993, of the 
City which are Outstanding from time to time. 

"Series 1995 Bond Ordinance" means the ordinance passed by the City Council on 
Novembers, 1995, authorizing the issuance of the Series 1995 Bonds, and the Senior Lien 
Bond Determination Certificate of the Chief Financial Officer in connection with the Series 1995 
Bonds. 

"Series 1995 Bonds" means the Water Revenue Bonds, Series 1995, of the City which 
are Outstanding from time to time. 

"Series 1997 Bond Ordinance" means the ordinance passed by the City Council on 
June 4, 1997. authorizing the issuance of the Series 1997 Bonds, and the Senior Lien Bond 
Determination Certificate of the Chief Financial Officer in connection wilh the Series 1997 
Bonds. 

"Series 1997 Bonds" means the Water Revenue Bonds, Series 1997, of the City which 
are Outstanding from time to time. 

"Series 2000 Bond Ordinance" means the ordinance passed by the City Council on 
November 17, 1999, authorizing the issuance of the Series 2000 Bonds, and the Senior Lien 
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Bond Determination Certificate of the Chief Financial Officer in connection with the Series 2000 
Bonds. 

"Series 2000 Bonds" means, collectively, the 2000 Senior Lien Bonds, the 2000 
Second Lien Bonds and the 2000 Subordinate Lien Obligations of the City which are 
Outstanding from time to time. 

"Series 2001 Bonds" means, collectively, the 2001 Senior Lien Bonds and the 
2001 Second Lien Bonds and the 2001 Subordinate Lien Obligations which are Outstanding 
from time to time. 

"Series 2001 Second Lien Bond Ordinance" means the ordinance passed by the City 
Council on March 7, 2001, authorizing the issuance of the 2001 Second Lien Bonds, and the 
Second Lien Bond Detemnination Certificate of the Chief Financial Officer in connection with the 
2001 Second Lien Bonds. 

"Series 2001 Senior Lien Bond Ordinance" means the ordinance passed by the City 
Council on October .31, 2001, authorizing the issuance of the 2001 Senior Lien Bonds and 2001 
Subordinate Lien Obligations and the Senior Lien Bond Determination Certificate of the Chief 
Financial Officer in connecfion with the 2001 Senior Lien Bonds. 

"Series 2004 Commercial Paper Program Indenture" means the Tnjst Indenture 
dated as of October 1, 2004 between the City and The Bank of New Yori< Mellon Trust 
Company, N.A. providing for the issuance of the Series 2004 Commercial Paper Program 
Notes, as the same may be supplemented and amended in accordance wilh its terms, including 
as described in Section 1.11(c) of Part F of this Ordinance. 

"Series 2004 Commercial Paper Program Notes" means the Water System 
Commercial Paper Notes, 2004 Program, Series A (Tax-Exempt) and Series B (Taxable) of Uie 
City outstanding from time to time. 

"Series 2004 Second Lien Bond Ordinance" means the ordinance passed by the City 
Council on May 26, 2004, authorizing the issuance of the Series 2004 Second Lien Bonds and 
the Second Lien Bond Determination Certificate of the Chief Financial Officer In connecfion with 
the Series 2004 Bonds and further authorizing the Series 2004 Commercial Paper Notes. 

"Series 2004 Second Lien Bonds" means the Second Lien Water Revenue Refunding 
Bonds, Series 2004, of the City, which are Outstanding from fime lo time. 

"Series 2006 Second Lien Bond Ordinance" means the ordinance passed by the City 
Council on June 28, 2006, authorizing the issuance of the Series 2006 Second Lien Bonds and 
the Second Lien Bond Determination Certificate of the Chief Financial Officer in connection wilh 
the Series 2006 Second Lien Bonds. 

"Series 2006 Second Lien Bonds" means the Second Lien Water Revenue Project 
and Refunding Bonds, Series 2006, of the City, which are Outstanding from time to fime. 

"Series 2008 Second Lien Bond Ordinance" means the ordinance passed by the City 
Council on September 27, 2007, authorizing, among other things, the issuance of the Series 
2008 Second Lien Bonds and the Second Lien Bond Determination Certificate of Ihe Chief 
Financial Officer in connection wilh the Series 2008 Second Lien Bonds. 
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"Series 2008 Second Lien Bonds" means the Second Lien Water Revenue Project 
and Refunding Bonds, Series 2008, of the City, which are Outstanding from time lo time. 

"Series 2010 Second Lien Bond Ordinance" means the ordinance passed by the City 
Council on September 8, 2010, authorizing, among other things, the issuance of the Series 
2010 Second Lien Bonds and the Second Lien Bond Determination Certificate of the Chief 
Financial Officer in connection wilh the Series 2010 Second Lien Bonds. 

"Series 2010 Second Lien Bonds" means, collecfively, the 201 OA Second Lien Bonds, 
the 2010B Second Lien Bonds and the 2010C Second Lien Bonds which are Outstanding from 
time to time. 

"Series 2012 Project .and Refunding Bonds" means, collectively, the 2012 Senior 
Lien Project and Refunding Bonds, the 2012 Second Lien Project and Refunding Bonds and the 
2012 Subordinate Lien Obligations aulhorized by this Ordinance which are Outstanding from 
time to time. 

"Seventh Supplemental Indenture" means the Seventh Supplemental Indenture 
respecting the initial series of 2012 Second Lien Project and Refunding Bonds approved in 
Section 2.03 of Part C of this Ordinance, as the same may be amended in accordance with its 
terms. 

"Subordinate Lien Debt Service Reserve Subaccount" means the separate 
Subaccount of that name previously established by the City in the Subordinate Lien Obligations 
Account and described in Section 4.03(e) of this Part B. 

"Subordinate Lien Obligations" means the 2000 Subordinate Lien Obligations, the 
2001 Subordinate Obligations, the 2012 Subordinate Lien Obligations and all Subordinate Lien 
Parity Obligafions. 

"Subordinate Lien Obligation Revenues" means all sums, amounts, funds or moneys 
which are deposited to the Subordinate Lien Obligations Account. 

"Subordinate Lien Obligations Account" means the separate account of lhat name 
previously established in the Water Fund and described in Section 4.03(e) of this Part B. 

"Subordinate Lien Principal and interest Subaccount" means the separate 
Subaccount of that name previously established by the City in the Subordinate Lien Obligations 
Account and described in Section 4.Q3(e) of this Part B. 

"Subordinate Lien Parity Obligations" means obligations issued after the issuance of 
the 2012 Subordinate Lien Obligations which are payable from Subordinate Lien Obligation 
Revenues on an equal and ratable basis with the 2012 Subordinate Lien Obligalions and all-
other Outstanding Subordinate Lien Obligations. 

"Supplemental Indenture" means each Supplemental Indenture duly entered into in 
accordance with the temns of the Second Lien Bonds Master Indenture (other than the Seventh 
Supplemental Indenture) (i) respecting each series.of 2012 Second Lien Project and Refunding 
Bonds olher than the initial series of such Bonds approved in Section 2.03 of Part C of this 
Ordinance or (ii) effecting the amendments to the Series 2004 Second Lien Bond Ordinance 
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described in Seclion 1.11 of Part F of this Ordinance, as the same may be amended in 
accordance with its terms. 

"Tax Credits" means any tax credits with respect to Federal Compliant Obligations thai 
may be available under the Internal Revenue Code or other applicable Federal Compliant 
Obligation Authorization to the City or the owners bf such Federal Compliant Obligations 

"Taxable Bonds" has the meaning assigned lo such term in Section 1.09 of Part F of 
this Ordinance. < 

"Treasurer" means the Treasurer of the City. 

"Treasury Department" means the United States Department of the Treasury. 

"2000 Second Lien Bonds" means the Second Lien Water Revenue Bonds, 
Series 2000, of the City which are Outstanding from time to time. 

"2000 Senior Lien Bonds" means the Senior Lien Water Revenue Bonds, Series 2000, 
of the City which are Outstanding from time to time. 

"2000 Subordinate Lien Obligations" means the Loans authorized by and defined in 
the Series 2000 Bond Ordinance which are Outstanding from time to time. 

"2001 Second Lien Bonds" means the Second Lien Water Revenue Refunding Bonds. 
Series 2001. of the City which are Outstanding from fime to time. 

"2001 Senior Lien Bonds" means the Senior Lien Water Revenue Bonds, Series 2001 
of the City which are Outstanding from fime to fime. 

"2001 Subordinate Lien Obligations" means the Loans authorized by and defined in 
the Series 2001 Senior Lien Bond Ordinance. 

"201 OA Second Lien Bonds" means the Second Lien Water Revenue Bonds, Project 
and Refunding Series 201 OA (Tax-Exempt), of the City, which are Outstanding from time to 
time. 

"2010B Second Lien Bonds" means Uie Second Lien Water Revenue Bonds, Taxable 
Project Series 201 OB (Build America Bonds - Direct Payment), of the City, which are 
Outstanding from time to time. 

"201 OC Second Lien Bonds" means the Second Lien Water Revenue Bonds. Taxable 
Project Series 201 OC (Qualified Energy Conservafion Bonds - Direct Payment), of the City, 
which are Outstanding from time to time. 

"2012 Second Lien Project and Refunding Bonds" means the Second Lien Water 
Revenue Project and Refunding Bonds. Series 2012 authorized by Section 2.01 of Part C of this 
Ordinance. 

"2012 Senior Lien Project and Refunding Bonds" means the Water Revenue Project 
and Refunding Bonds. Series 2012 authorized by Section 2.01 of this Part B. 
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"2012 Senior Lien Project and Refunding Bonds Cost of Issuance Account" means 
the separate account of thai name established In the Water Fund as provided in Section 3.06 of 
this Part B. 

"2012 Subordinate Lien Obligations" means the Loans authorized by Secfion 2.03 of 
Part D of this Ordinance and evidenced by the Loan Agreements (as defined in Part D). 

"Water Fund" means the separate fund designated the "Water Fund of the Municipality 
of Chicago" previously established by the City and described in Section 4.02 of this Part B. 

"Water Rate Stabilization Account" means the separate account of that name, 
previously established by the City in the Water Fund and described in Section 4.03(g) of this 
Part B. 

"Water System" means all property, real, personal or othenwise. owned or to be owned 
by the City or under the control of the City and used for water supply, distribufion or collecfion 
purposes, including the Projects, any and all further extensions, improvements and additions to 
the foregoing. 

"Water System Line of Credit Agreement" has the meaning assigned to such term In 
Seclion 1.02(a) of Part E of this Ordinance. 

"Water System Line of Credit Notes" means the Water System Line of Credit Notes 
defined In and authorized by Section 1.02(a) of Part E of this Ordinance, payable from the Line 
of Credit Notes Account described in Section 4.03(q) of Part B of this Ordinance. 

As used in this Ordinance with respect to any Capital Appreciation 2012 Senior Lien 
Project and Refunding Bond, the term "principal" refers as of any date, to a Bond's Compound 
Accreted Value. 

ARTICLE 11 

DETAILS OF THE 2012 SENjOR LIEN PROJECT AND REFUNDING BONDS 

Section 2.01. Principal Amount, Designation, Source of Payment The City is 
aulhorized to borrow rnbney for the purposes specified in Section 2.02 of this Part B and in 
evidence of its obligation, to repay the borrowing is authorized to issue the 2012 Senior Lien 
Project and Refunding Bonds in One or more separate series in an aggregate principal amount 
of up to $750,000,000, plus an additional amount equal to the amount pf original issue discount 
(not to exceed 10 percent of the aggregate principal amount of such series of Bonds) used in 
the marketing of the Series 2012 Prbject and Refunding Bonds, provided lhat the maximum 
aggregate principal amount of 2012 Senior Lien Project and Refunding Bonds, 2012 Second 
Lien Project and Refunding Bonds and 2012 Subordinate Lien Obligations that may be issued 
under or pursuant to this Ordinance is limited to $750,000,000. plus an amount equal to the 
amount of any original issue discount (nol to exceed 10 percent of the aggregate principal 
amount of such series of Bonds) used in the marketing of such Series 2012 Project and 
Refunding Bonds. The 2012 Senior Lien Project and Refunding Bonds shall be designated 
"Water Revenue Project and Refunding Bonds, Series 2012," provided that if such Bonds shall 
be issued to pay Project Costs and not to refund Senior Lien Bonds or shall be issued lo refund 
Senior Lien Bonds and nol to pay Project Costs or shall be issued as Federal Compliant 
Obligations, the designafion of siich Bonds shall be adjusted accordingly and such designation 
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shall be reflected in the Seriior Lien Bond Determination Certificate. If the 2012 Senior Lien 
Project and Refunding Bonds are issued in more than one series, each series shall be 
appropriately designated to indicate the order of their issuance. The 2012 Senior Lien Project 
and Refunding Bonds shall be limited obligalions of the City having a claim for payment of 
principal, redemption premium and interest solely from the Net Revenues Available for Bonds 
and from the Construction Account: 2012 Senior Lien Project and Refunding Bonds and the 
Accounts established as provided in Seclion 4.03 of this Part B (other than the Second Lien 
Bonds Account and the Subordinate Lien Obligations Account), all on an equal and ratable 
basis with any other Senior Lien Bonds which may be Outstanding from time to time. The 
Senior Lien Bonds shall have no claim for payment from amounts on deposit in the Second Lien 
Bonds Account or the Subordinate Lien Obligations Account or from Second Lien Bond 
Revenues or Subordinate Lien Obligation Revenues. The 2012 Senior Lien Project and 
Refunding Bonds shall not constitute an indebtedness of the City within the meaning of any 
cbnslitutibrial or statutory provision br limitation as to indebtedness and shall have no claim to 
be paid from taxes'of the City. Each 2012 Senior Lien Project arid Refunding Borid shall 
contain a staterniisnt fb that effect. 

All OP any portion of the 2012 Senior Lien Project and Refunding Bonds may be issued 
and sold from time to time as Federal Compliant: Obligalions, which Bonds shall be sold as 
provided in Sectibn 2; 11 ofthis Part B.. 

Section 2'.02. .. : Purposes. The borrowing and issuance of the 2012 Senior Lien 
Project and Refunding Bonds authorized in Section 2:0t of this Part B shall be for any one or 
more of the purposes of (a) refunding the Refunded Bonds; (b) paying Project Costs, (c) funding 
capitalized interest on the 2012 Senior Lien Project and Refunding Bonds, (d) paying Senior 
Lien Bond Costs of Issuance and costs of acquiring a Senibr Lien Debt Service Reserve 
Account Credit lnsti"umenl for the'2012 Senior Lien Project and Refunding Bonds or making a 
deposit in the 2012 Senior Lien Prbject arid Refunding Bonds Subaccount of the Senior Lien 
Debt Service Reserve Account and (e) providing for discount on the 2012 Senior Lien Project 
and Refunding Bonds, all as shall be provided by the Chief Financial Officer in the related 
Senior Lien Bond Deferimination Certificate. The term "paying Project Costs" shall include the 
refunding înd retirenient of the Series 2004 Commercial Paper Program Notes and the making 
of loans or grants fbr: sOch purpose tb such parties and upon such terms as shall be determined 
by the Chief Financial Officer to be in the best interests of the City. 

Section 2.03. Date, Dienbminations, Numbers. The 2012 Senior Lien Project and 
Refunding Bonds; other than Capital Appreciation 2012 Senibr Lien Project and Refunding 
Bonds, shall be issued as fully registered bbnds without coupbnS in denominations of $1,000 or 
any integral multiple of that amount or $5,000 or any integral niultiple bf that amount, as shall be 
determined by the Chief Financial Officer at the time of sale of such 2012 Senior Lien Project 
and Refunding Bonds (the "Authorized Denominations"). They shall initially be dated either 
as of the date of their issuance or as of the first day of the month in which they are initially 
issued and delivered to the Senior Lien Bond Initial Purchasers, as delemiined by the Chief 
Financial Officer, or on the May 1 or November 1 on or next preceding the date of their 
authentication and delivery to which interest has been paid; whichever is later. Any Capital 
Appreciation 2012 Senior Lien Project and Refunding Bond shall be dated as of the dale they 
are initially issued and delivered to the Senior Lien Bond Initial Purchasers and shall be issued 
as fully registered bonds without coupons in denominations of $5,000 principal amount at 
maturity or any integral multiple of that amount. 2012 Senior Lien Project and Refunding Bonds 
shall be numbered as provided in the related Senior Lien Bond Delennination Certificate. 
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Section 2.04. Maturity. The principal of the 2012 Senior Lien Project and Refunding 
Bonds (including the Compound Accreted Value at maturity for all Capital Appreciafion 2012 
Senior Lien Project and Refunding Bonds) shall be payable (either al maturity or pursuant to 
mandatory sinking fund redemption), on November 1 in the years and in the amounts provided 
in the Senior Lien Bond Determination Certificate, subject to the limitation that no 2012 Senior 
Lien Project and Refunding Bond shall mature later than November 1, 2043. Capital 
Appreciafion 2012 Senior Lien Project and Refunding Bonds also may mature on May 1 of the 
years (but no later than 2043) and in the Compound Accreted Values at maturity provided in the 
related Senior Lien Bond Detennination Certificate. The 2012 Senior Lien Project and 
Refunding Bonds may be issued as serial bonds, as term bonds subject to mandatory sinking 
fund redemption, as Capital Appreciation 2012 Senior Lien Project and Refunding Bonds, or any 
combination of serial bonds, term bonds or Capital Appreciation 2012 Senior Lien Project and 
Refunding Bonds. The maturity dates and principal amounts of the 2012 Senior Lien Project 
and Refunding Bionds and any designation of 2012 Senior Lien Project and Refunding Bonds as 
Capital Appreciation 2012 Senior Lien Project and Refunding Bonds shall be as provided in the 
Senior Lien Bbnd Determination Certificate, which shall be consistent with the terms of the sale 
of the 2012 Senior Lieri Project and Refunding Bonds in the Senior Lien Bond Purchase 
AgreehnenL 

Section 2.05. Redeniption; Notice of Redemption. 

: (a) Redemption Terms; The 2012. Senior Lieri Project and Refunding Bonds, other 
than Capital Appreciation 2012 Senior Lien Project and Refunding Bonds, shall be subject to 
redemption, in whole or in part, at the option of the City, at a price equal lo their principal 
amount, plus accrued interest to the date of redemption if not an interest payment date, and. 
subject to the remaining provisions of this Section 2.05. upon such other terms as the Chief 
Financial Officer shall provide irt the related Senloi" Lien Bond Determination Certificate, each 
and all of which the Chief Financial Officer is authorized to determine and approve on behalf of 
and in the name bf the City. Capital Appreciation 2012 Senior Lieri Project and Refunding 
Bonds shall be subject to redemption, in whole or part, at the option of the City, if the Chief 
Financial Officer determines that such redemption is advantageous tb and desirable for the City, 
such determination to be reflected In the related Senibr Lien Bond Determination Certificate, 
arid whicii such detentiinatiori the Chief Financial Officer is authorized, tb make and approve on 
behalf of and in the name of the City. Any Capital Appreciation 2012 Senior Lien Project and 
Refunding Bonds subject to Optional redemption shall be redeemed" at a price equal to their 
CohipOLind Accreted^ Value as of the applicable redeitiption date arid, subject to the remaining 
provisibris of Uiis Section 2.05. upon such other terms as the Chief Financial Officer shall 
provide in the related Senibr Lieri Borid Determihatibri Certificate, each and all bf which each 
the Chief Financial Officer Is authbrized to deterniirie arid approve On behalf of and in the name 
of the City. The 2012 Senior Lien Project and Refunding Bonds, other than Capital Appreciation 
2012 Senior Lien Project and Refunding Bonds, shall be subject to optional redemption at a 
redemption price not exceeding 103 percent of the principal amount of the 2012 Senior Lien 
Project and Refunding Bbnds to be so redeemed. Any Capital Appreciation 2012 Senior Lien 
Project and Refunding Bonds which are subject to optional redemption shall be redeemable at a 
redemption price not exceeding 103 percent of the Compound Accreted Value of Capital 
Appreciation 2012 Senior Lien Project and Refunding Bonds to be so redeemed. 

The 103 percent limitations set forth in the preceding paragraph on the redemption price 
of 2012 Senior Lien Project and Refunding Bonds Shall not apply wh^re the redemption price is 
to be based upon a. formula designed to compensate the owner of the Bonds to be redeemed 
based upon prevailing market conditions ori the date fixed for redemption, commonly known as 
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a "make-whole" redempfion price (the "Make-Whole Redemption Price"). At the time of sale 
of the 2012 Senior Lien Prbject and Refunding Bonds, the Chief Financial Officer shall 
determine the provisions of the formula to be used to establish any Make-Whole Redemption 
Price, which may vary depending on whether such Bonds are issued as Taxable Bonds or 
issued on a tax-exempt basis or, in the case of the redemption of Federal Compliant 
Obligations, on whether such Bonds are being redeemed as a result of an occurrence of an 
"Extraordinary Event" as determined by the Chief Financial Officer, including, but not limited to, 
any determination by the City that a change has occuned to any applicable section of Uie 
Internal Revenue Code or of the applicable Federal Compliant Obligation Authorization,.or there 
Is any guidance published by the Internal Revenue Service, the Treasury Department or other 
applicable department or agency of the United States Government with respect to such sections 
or any olher determination by the Intemal Revenue Service, the Treasury Departmenl or other 
applicable department or agency of the United States Government, pursuant to which the 
Fedisral Subsidies with respect to the Federal Compliant Obligations are reduced, eliminated br 
adversely-affected. The Chief Financial Officer shall confirm arid transmit the applicable Make-
Whole Redemptibn Price bn such dates and to such parties as shiall be necessary to effectuate 
such redemption. 

;(b) -Mandatory Sinking Fund Redemption. Any term 2012 Senior Lien Project and 
Refunding Bonds subject to mandatory sinking fund redemption shall be selected for 
redempfion by lot by the Bond Registrar; as provided below, and shall be so redeemed at a 
price of^l OO percerit of the principal amount of the 2012 Senior Lien Project and Refunding 
Bonds to be redeemed plus accrued interest to the date fixed for redemption if not an interest 
payment date, in lieu of making alt or any part of any sinking fund payment in cash, the City 
may, at its option, redeem the 2012 Senior Lien Project and Refunding Bonds through the 
purchase bf 2012 Senior Lien Project and Refunding Bonds in the open market or by tender 
therefor. 2012 Senior Lien Project and Refunding Bonds shall not be purchased in the open 
market from money in the Water Fund at a price in excess of the principal amount of the 2012 
Sbnio'r Lien Project and Refunding Bonds plus the redemption' premium applicable to the 
redemption of such 2012 Senior Lien Project and Refunding Bonds on tiie next date on which 
they may be optionally redeemed and accrued and unpaid interest on the principal of the 
purchased 2012 Senibr Lien Project and Refunding Bonds to the dale of purchase (or for 
Capital Appreciation 2012 Senior Lien Project and Refuriding Bonds, their Compound Accreted 
Value at ̂ such date of purchase plus any redemption prerriium on their next redemption date). 
The anribunt of mandatory sinking fund redemption payments due for any'2012 Senior Lien 
Project arid Refunding Bbnds shall be reduced upbn the redeniption of 2012 Senior Lien Project 
and Refunding Bonds other than pursuant to mandatory sinking fund redempfion (or by the 
purchases'for cancellation of 2012 Senior Lien Project and Refunding Bonds from money 
otherwise to be used for- such redemption not pursuant to mandatory sinking fund redemption), 
on or prior to the due dates of specific mandatory sinking fund payments. The total credit 
against mandatory sinking fund payments shall equal the amount bf 2012 Senior Lien Project 
and Refundirig Bonds so redeemed or purchased. An ambUnt equal to the aggregate principal 
amount of the Outstanding 2012 Senior Lien Project and Refunding Bonds that have been 
redeerned or purchased and canceled shall be applied lo reduce the sinking fund inslallmenls 
due, provided that such amount shall reduce the sinking fund installments in denominations of 
$5,000 and integral multiples of $5,000. The Chief Financial Officer shall in his or her sole 
discretion determine the amounts arid due dales of the mandatbry sinking fund payments 
against which the redeniption or purchase shall be credited, and shall nbtify the Bond Registrar 
in writing of such determinatibri. 
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(c) Partial Redempfion of Bonds. At the time of sale of any 2012 Senior Lien Project 
and Refunding Bonds, the Chief Financial Officer is authorized to determine the manner of 
redeeming such Bonds either by tot or on a pro-rata basis as provided herein. 

(i) Redemption by lot. In the event of a redemption of fewer than alt. the 
2012 Senior Lien Project and Refunding Bonds of a specified maturity and interest rate 
within such maturity, the Bond Registrar shall assign to each Outstanding 2012 Senior 
Lien Project and Refunding Bond of a denomination greater than the applicable 
minimum Authorized Denomination (the "Minimum Denomination") a distinctive 
number for each portion of such Bond equal to the applicable Minimum Denomination so 
as to distinguish each such portion from each oUier portion of such 2012 Senior Lien 
Project and Refunding Bond. The Bond Registrar shall select by lot, using such method 
of selection as it shall deem proper in its sole discretion, from the numbers assigned to 
the 2012 . Senior Lieri . Project and Refunding Bonds as many numbers as, at the 
applicable Minimum Denomination for each number, shall equal the principal amount of 
2012 Senior Lien Project and Refunding Bonds to be redeenied. The 2012 Senior Lien 
Project and Refunding Bonds to be redeemed shall be the 2012 Senior Lien Project and 
Refunding Bonds lb which were assigned the numbers so selected, but only so much of 
the principal amount Of each such 2012 Senior Lien Project and Refunding Bond of a 
denomination greater than the applicable Minimum Denomination shall be redeemed as 
shall eqiial the applicable'Miriimum Denomination for each nUmber assigried to it and so 
selected: Thb foregoing procedure shall be applied to any Capital Appreciation 2012 
Seriior Lien Prbject and Refunding Bonds to be, so redeemed in denominations equal to 
the applicable Minimum Denomination of Compound Accreted Value at maturity. 

(ii) Pro-rata Redemption. In the event bf a redemption of fewer than all of the 
2012 Senior Lien Project and Refunding Bonds of a specified maturity and interest rate 
within such niaturity, if the 2012 Sisnior Lien Project^ and Refunding Bonds are held ih 
book-entry fbrm at the time of redemption, at the fime of sale of such Bonds, the Chief 
Financial Officer is aulhorized to direct the Bond Registrar to instruct the book-entry 
depository to select the specific 2012 Senior Lien Project and Refunding Bonds within 
such maturity "and interest rate for redemption pro-rata among such Bonds. If so 
determined by the applicable book-entry depository, the particular 2012 Senior Lien 
Project and Refunding Bonds br portions thereof to be redeemed may be selected on a 
pro-rata pass-through distribution of principal basis in accordance with the applicable 
procedures and bperatibnal arrangements of such depository; The City shall have no 
responsibility br oljtigafion to insure that the book-entry depository property selects such 
Bonds for redemption. 

(d) Notice of Redemption. Notice ot redemption shall be given by first class mail, 
postage prepaid, not fewer than 30 nor more than 60 days prior to the dale fixed for redemption 
to each Registered Owner of 2012 Senior Lien Project and Refunding Bonds to be redeemed at 
such Registered Owner's address as shown in the bbnd register kept by the Bond Registrar and 
by such other additional method, if any. as the City shall deem appropriate. Notice of 
redemption shall specify the maturities and interest rates within such maturities of the 2012 
Senior Lien Project and Refunding Bonds to be redeenied. the date fixed for redemption and, if 
fewer than all of the" 2012 Senior Lien Project and Refunding Bonds of any specified maturity 
and interest rale within such maturity are to be redeemed, the numbers of such 2012 Senior 
Lien Project and Refunding Bonds to be redeemed and, in the case of 2012 Senior Lien Project 
and Refunding Bonds to be redeemed in part only, the respective portions of the principal 
amounts of such 2012 Senior Lien Project and Refunding Bonds to be redeemed. Failure to 
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give such notice by mail or a defect in the notice or the mailing as to any 2012 Senior Lien 
Project and Refunding Bond will not affect the validity of any proceedings for redempfion as to 
any other 2012 Senior Lien Project and Refunding Bond as to which notice was given properly 
and the failure of any Regislered Owner of a 2012 Senior Lien Project and Refunding Bond to 
receive the nofice shall not affect the validity of the redemption. 

With respect to an optional redemption of any 2012 Senior. Lien Project and Refunding 
Bonds, unless moneys sufficient to pay the principal of. redempfion premium, if any. and interest 
on the 2012 Senior Lien Project and Refunding Bonds to be redeemed shall have been received 
by the Bond Registrar prior to the giving of such notice of redemption, such notice may, at the 
option of the Cily, state that said redemption shall be conditional upon the receipt of such 
moneys by the Paying Agent on or prior to the date fixed for redemption. If such nrioneys are 
nol received, such notice shall be of no force and effect, the Cily shall nol redeem such 2012 
Senior Lien Project and Refunding Bonds and the 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 2012 Senior Lien Project and Refunding Bonds Will not be redeemed. 

If less than the entire principal amount of a 2012 Senior Lien Project and Refunding 
Bond shall be called for redemption, the City shall execute and the Authenticating Agent shall 
authenticate and deliver, upon surrender of such 2012 Senior Lien Projectand Refunding Bond, 
wiUioul charge lo the Regislered Owner, One br more new 2012 Senior Lien Project and 
Refunding Bonds of any authorized denomination, of like maturity. Interest rate and aggregate 
principal amount as the Unredeemed balance of the principal amount of the 2012 Senior Lien 
Project and Refunding Bond so surrendered. If, on the dale fixed for redemption,, (a) mbney in 
an amount equal to the redemption price of the 2012 Senior Lien Project and Refunding Bonds 
to be redeemed shall be held by the Paying Agent and is available for such redemption and 
(b) notice of redemption shall have been given as described above, interest on the 2012 Senior 
Lien Project and Refunding Bonds so redeemed shall cease from and after the date fixed for 
redemption. 

Section 2.06. interest. The 2012 Seriior Lien Project and Refunding Bonds shall 
bear interest from their date until principal is paid at a rate or rates per year determined by the 
Chief Financial Officer iand provided in the related Senibr Lien Bond Detemnination Certificate, 
which shall be in the judgrrient of the Chief Financial Officer the best interest rates for which the 
2012 Seriior Lien Projectiand Refunding Bonds can be Sold in the market and which, in the 
aggregate, result in a net interest cost (expressed as a percentage) not in excess of 15 percent 
per year computed on the basis of a 360-day year consisting of twelve 30-day monUis. Inleresl 
on the 2012 Senior Lien Project and Refunding Bonds; other than Capital Appreciation 2012 
Senior Uen Project and Refunding Bonds, shall be payable semi-annually on May 1 and 
November 1 in each year, with the first interest payment date being as provided by the Chief 
Financial Officer in the related Senior Lien Bond Determination Certificate: Capital Appreciation 
2012 Senior Uen Project and Refunding Bonds shall bear interest payable either solely by an 
appreciation in their principal amount, from their date, compounded on each May 1 and 
November 1, or by such appreciation to a specified compounding date and then by cun^ent 
interest as provided for current interest 2012 Senior Lien Project and Refunding Bonds, all as 
provided in the related Seriior Lieri Bond Detennination Certificate. 

Section 2.07. Places and Medium of Payment. 

(a) Interest on each 2012 Senior Lien Project and Refunding Bond (olher than 
Capital Appreciation 2012 Senior Uen Project and Refunding Bonds), shall be paid on each 
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interest payment date lo the person in whose name the 2012 Seriior Lien Project and Refunding 
Bond is registered in the bond register kept by the Bond Registrar at the close of business on 
the 15lh day (whether or nol a business day) of the calendar month next preceding such Interest 
payment date. Interest shall be paid by check or draft mailed to such Registered Owner at such 
owner's address as it appears in the bond register or, at the request of Registered Owners of 
more than $1,000,000 total principal amount of 2012 Senior Lien Project arid Refunding Bonds 
(other than Capital Appreciation 2012 Senior Lien Project and Refunding Bonds), by wire 
transfer to such bank in the continental United States as the Regislered Owner of the 2012 
Senior Lien Project and Refunding Bonds shall request in writing to the Bond Registrar. 

(b) Principal of and redemption premium, if any, on any 2012 Senior Lien Project 
and Refunding Bond shall be paid only upon presentation and surrender of that 2012 Senior 
Lien Project and Refunding Bond for cancellation at the principal corporate trust office of the 
Paying Agent. The Paying Agenl is aulhorized to pay the principal of and'the premium, if any. 
on the 2012 Senior Lien Project and Refunding Bonds as prbvided in this paragraph. 

(c) Payment shall be made in lawful money of the United Stales of America. 

Section 2.08. Transfers and Exchanges of Bonds. The City shall cause a bond 
register for the registration and transfer of 2012 Senior Lien Project and Refunding Bonds to be 
maintained al the principal corporate trust office of the Bond Registrar.: 

Any 2012 Senior Lien Project and Refunding Bond of a series may be transferred only 
upon surrender of such 2012 Senior Lien Project and Refunding Bond to the Bond Registrar, 
upon which the City shall execute and the Authenticating Agent shall authenticate and deliver, in 
the name of the designated transferee or transferees, one or more new 2012 Senior Lien 
Project and Refunding Bonds of any authorized denomination, of like series, maturity, interest 
rate and aggregate principal amount as the 2012 Senior Lien Project and Refunding Bond 
surrendered. 

I . . . 

At the option of the Registered Owner of a 2012 Senior Lien Project and Refunding 
Bond of a series, such 2012 Senior Lien Project and Refunding Bond may be exchanged for 
another 2012 Senior Lien Project and Refunding Bond or 2012 Senior Lien Project and 
Refunding Bonds of any authorized denomination, of like, series, maturity, interest rate and 
aggregate principal amount, upon surrender of the 2012 Senior Lien Project and Refunding 
Bond to be exchanged to the Bond Registrar. Upon such surrender for exchange, the City shall 
execute and the Authenticating Agent shall authenticate and deliver the 2012 Seriior Lien 
Project and Refunding Bonds which the Registered Owner making the exchange is entitled to 
receive. 

Every 2012 Senior Lien Project and Refunding Bond presented or surrendered for 
transfer or exchange shall (if so required by the Bond Registrar) be duly endorsed, or shall be 
accompanied by a written instrument of transfer in fonm satisfactory to the Bond Registrar duly 
executed by the Registered Owner of the Bond or such owner's duly authorized representative. 

In all cases in which 2012 Senior Lien Project and Refunding Bonds are to be 
transfeaed or exchanged, the Bond Registrar may require payment of a sum sufficient to cover 
any tax, fee or other general govemmental charge that may be imposed and lo reimburse il for 
any expenses incurred in connection with such transfer or exchange. The Bond Registrar shall 
not be required lo transfer or exchange any 2012 Senior Lien Project and Refunding Bond 
during a peribd beginning at the opening of buSiriess on the 15th day next preceding any date of 
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selection of 2012 Senior Lien Project and Refunding Bonds lo be redeemed and ending at the 
close of business on the day on which notice of redemption is given or after notice selecting 
such Bond for redemption has been given. 

The 2012 Senior Lien Project and Refunding Bonds may be deposited with a fiscal agent 
in New York. New York, or such olher agenl as the Bond Registrar, may designate, for 
transmission to the Bond Registrar for purposes of exchange or transfer. 

The City and any agent of the City may deem and treat the person in whose name any 
2012 Senior Lien Project and Refunding Bond is registered as the absolute owner of such 2012 
Senior Lien Project and Refunding Bond for the purpose of receiving payment of or on account 
of the principal of, redemption premium, if any, and interest on such 2012 Senior Lien Project 
and Refunding Bond, and for all other purposes. Neither the City nor any agent of the City shall 
be affected by any notice tb the contrary. All such payments shall be valid and effectual to 
satisfy and discharge the liability upon such 2012 Senior Lien Project and Refunding Bond to 
the extent of the sum or sums paid. : 

Section 2.09. Lost, Stolen, Mutilated or Destroyed Bonds. If any 2012 Senior 
Lien Project and Refunding Bond becomes mutilated or is lost, stolen or destroyed, the City may 
execute and the Authenticafing Agent shall authenticate and deliver a new 2012 Senior Lien 
Project and Refunding Bond of the same series, date of issue, maturity date, principal amount 
and interest rate per annum as the-2012 Senior Lien Project and Refunding Bond mutilated, 
lost, stolen or destroyed, provided that (a) in the case of a mutilated 2012 Senior Lien Project 
and Refunding Bond, the 2012 Senior Lien Project and Refunding Bond is first surrendered to 
the City, (b) in the case of any lost, stolen or destroyed 2012 Senior Lien Project and Refunding 
Bond, there is first fumished both evidence of loss, theft or destruction and an indemnity 
satisfactory to the City and the Bond Registrar, (c) all olher reasonable requirements of the City 
are complied with and (d) expenses in conriecllbn wilh the' transaction are paid by the 
Registered Owner of: such 2012 Senior Lien Project and Refunding Bonds. Any new 2012 
Senior Lien Project and Refunding Bonds issued pursuant lo this Section 2.09 in substitution for 
2012 Senior Lien Project arid Refunding Borids alleged fo h^ve been destroyed, stolen or lost 
shall constitute originar'additionaf contractual bbligations on the part of the'City whether or not 
the 2012 Senior Lieri Project and Refunding Borids alleged to be destroyed, stolen or lost are at 
any time enforceable by anyone, arid shall be eqiJally secured by and erititled to equal and 
proportionate benefits with all other 2012 Senior Lien Prbject and Refundirig Bonds in ariy 
mbney or securifies held by Ihe City or ariy Paying Agent for the benefit of such Regislered 
Owners. 

Section 2.10. Form, Execution of Bonds. 

(a) Each 2012 Senior Lien Project and Refunding Bond and the Authenticating 
Agent's Certificate of Authentication to be endorsed on such 2012 Senior Lien Project and 
Refunding Bond shall be in substantially the form attached to this Ordinance as Exhibit A. with 
necessary and appropriate variations, omissions and insertions as permitted or required by this 
Part B, including those necessary in connection with the issuance of such Bonds as (i) Capital 
Appreciation 2012 Senior Lien Project and Refunding Bonds and/or (ii) Federal Compliant 
Obligations. 

(b) Each 2012 Senior Lien Projecf and Refunding Bond shall be executed by the 
manual or facsimile signature of the Mayor, shall be attested by the manual or facsimile 
signature of the City Clert< or the Deputy City Cleri<, shall have the corporate seal of the City 
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affixed, impressed or printed on such 2012 Senior Lien Project and Refunding Bond and shall 
be authenticated by the nianual signature of the Authenticating Agent. If any officer of the City 
whose manual or facsimile signature appears on any 2012 Senior Lien Project and Refunding 
Bond shall cease to be such officer before the delivery of such 2012 Senibr Lien Project and 
Refunding Bond, such manual or facsimile signature shall nevertheless be valid and sufficient 
for all purposes, as if such officer had remained in office until delivery. 

(c) The Mayor, the City Clerk and the Deputy City Clerk (if they have not already 
done so) are each authorized to file with the Illinois Secretary of State their manual signatures 
certified by them pursuant to the Unifonn Facsimile Signature of Public Officials Act, as 
amended. The use of their facsimile signatures to execute the 2012 Senior Lien Project and 
Refunding Bonds is authorized by this Ordinance, and their facsimile signatures are adopted as 
their respective manual signatures, without further action on the part of such officers. 

(d) No 2012 Senior Lien Project and Refunding Bond shall be valid for any purpose 
unless and until a certificate of authentication of the 2012 Senior Lien Project and Refunding 
Bond substantially in the form set forth in the form of 2012 Senior Lien Project and Refunding 
Bonds attached as Exhibit A to this Ordinance shall have been duly executed by the 
AuUienticating Agent with respect to that 2012 Senibr Lien Project and Refunding Bond. The 
executed certificate upon any such 2012 Senior Uen Project and Refunding Bond shall be 
conclusive evidence that such 2012; Senibr Ueri Project and: Refunding Bond has been 
authenticated and delivisred under^this Ordinance. The-Authenticating Agent's certificate of 
authentication on any 2012 Senior Lien Project and Refunding Bond shall be deemed to have 
been executed by il if signed by the Chief Financial Officer or signatory of the Authenticating 
Agenl. It shall not be necessary lhat the same officer or signatory sign the certificate of 
authentication on each of the 2012 Senior Lien Project and Refunding Bonds. The 
Authenticating Agerit is authorized and directed to cause 2012 Seriior Lien Project and 
Refunding Bonds executed by the City to be autheritieiated at the request of the City in 
accordance with the provisions bf this Part B. 

Section 2.11. Sate o f 2012 Senior Lien Project and Refunding Bonds. 

(a) The Chief Financial Officer is authorized lb execute on behalf of the City, with the 
concurrence of the Chairrnan of the Committee bn Finance of the City Gouncil, a Senior. Lien 
Bond Purchase Agreement for the sale by the City to the Seriior Lien Bohd InitialPurchasers of 
a series of 2012 Senior Lieri Project -anld'Refunding Bonds-pursuanl to a negotiated sale on 
such terms as the Chief Financial Officer may deerh lo be in the best interesis of the City as 
provided in this Ordinance. Such terms include, without limitation, (I) the aggregate principal 
amount of the 2012 Senior Lien Project arid Refunding Bonds of such series, (ii) the amount of 
any original issue discount or premium, (iii) Uie principal amount of the 2012 Senior Lien Project 
and Refunding Bonds of such series maturing in each year, (jv) whether ariy of the 2012 Senior 
Lien Project and Refunding Bonds are being issued and sold as Taxable Bonds and/or Federal 
Compliant Obligations, (v) Ihe issuance of the 2012 Senior Lien Project and Refunding Bonds of 
such series as serial bonds, non-callable term borids, term bbnds subject to mandatory sinking 
fund redemption or Capital Appreciation 2012 Senior Lien Project and Refunding Bonds, or any 
combination of serial borids, non-callable terni bondSi term bonds subject to mandatory sinking 
fund redemption or Capital Appreciation 2012 Senior Lieri Project and Refunding Bonds, 
(vi) whether any Capital Appreciatiori 2012 Senior Lien Project and Refunding Bbnds will also 
bear any cun-ent interest, (vii) the riumberlng of the'2012 Senior Lieri Project arid Refunding 
Bonds, (viii) the interest rate or rates for the 2012 Senior Lien Project and Refunding Bonds of 
such series, (ix) the mislhod by which and rate at which the Compound Accreted Value of 
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Capital Appreciation 2012 Senior Lien Project and Refunding Bonds shall be established, 
(x) whether the Senior Lien Debt Service Reserve Requirement for the 2012 Senior Lien Project 
and Refunding Bonds of such series will be met by a Senior Lien Debt Service Reserve Account 
Credit Instrument or by cash from proceeds of the 2012 Senior Lien Project and Refunding 
Bonds or cash on hand in the Water Fund, (xi) the first inleresl payment and compounding 
dates, (xii) the purposes for which the 2012 Senior Lien Project and Refunding Bonds of such 
series are being issued pursuant lo the aulhorization granted in Section 2.02 of this Part B. and 
(xiii) the prices and other terms upon which the 2012 Senior Lien Project and Refunding Bonds 
are subject lo redemption, all as provided in and subject to the limitations expressed in this 
Article 11. including the limitation specified in Seclion 2.05 of this Part B- The purchase price of 
the 2012 Senior Lien Project and Refunding Bonds of a series shall not be less than 97 percent 
of the principal amount of such 2012 Senior Lien Project and Refunding Bonds of a series plus 
accrued interest on such 2012 Senior Lien Project and Refunding Bonds (olher than Capital 
Appreciation 2012 Senior Lien Project and Refunding Bbhds) from their date lo the dale of their 
delivery; less any original issue discount bn such 2012 Senior Lien Project and Refunding 
Bonds. The Chief Financial Officer shall determine the principal aniounlbf the 2012 Senior Lien 
Projectand Refunding Borids of such:series necessary lo be issued fbr the purposes fbr which 
they are to be issued within the maximum aggregate principal amount specified in this Part B. 
The Senior Lieri Bond Purchase Agreement shall be in Substahtially the form previously used for 
similar finaricirigs of the City with appropriate revisibns to reflect the terins .and provisions of the 
2012 Senior Lien Project and Refunding Borids of each iseries and such other revisions in text 
as the Chief Firianciaf Officer shall determine are desirable br necessary in connection with the 
sale of: the 2012 Seriior Lieri Project and Risfuriding. Bonds bf such, series. The Chief Financial 
Officer may in the Senior Lien Bond Determination Certificate provide for such changes to the 
terms of the 2012 Seriior Lien Project and Refunding Bonds of Such series, the form of the 2012 
Senior Lien Project and Refunding Bonds of such series and the various bond covenants from 
those provided in this Part B as he br she shall delermine but which shall result in the 2012 
Senior Lien Project and Refunding Bonds of such series having substantially the terms and 
being In substantially the form provided in this Part B. Nbthing in this Seclion 2.11 shall limit or 
restrict the ability of the City'to sell the 2012 Senior Lien Project and Refunding Bonds by one or 
more private placements. 

(b) The Chief • Financial Officer shall in the Senior Lien Bond Determination 
Certificate for the initial series of 2012 Senior Lien Project and Refunding Bonds designate the 
Authenticating Agent and the Bond Registrar ini respect of the 2012 Senior Lien Project and 
Refunding Bonds. The Chief Financial Officer is further authorized to lake the actions and 
execute and deliver the documents iand instruments specified in this Part B. The Chief Financial 
Officer shall in the Senibr Lien Bond Detemfirnalion Certificate for.any series of 2012 Senior Lien 
Project and Refunding Bonds The 2012 Senior Lien Project and Refunding Bonds of such 
series shall be then duly prepared and executed in the form and manner provided in this Part B 
and delivered tp the Senior Lien Bond Initial Purchasers in accordance with the terms of sale. 

(c) The Chief Financial Officer is hereby aulhorized to designate in the Senior Lien 
Bond Determination Certificate for any series of 2012 Senior Lien Project and Refunding Bonds 
all or any portion of said Bonds as Federal Compllanl Obligations pursuant lo the applicable 
Federal Compliant Obligation Authorization and to make any necessary elections to have all 
applicable provisions bf the Intemal Revenue Code apply Ihefetb, lo the extent required by such 
applicable Federal Compliant Obligation Authorization. ' 

(d) The Chief Financial Officer is aulhorized to cause lo be prepared and delivered 
to prospective purchasers.of the 2012 Senior Lien Project and Refunding Bonds of a series a 
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Preliminary Official Slatement or olher disclosure document, as shall be approved by the Chief 
Financial Officer, that shall be in substantially the form previously used for similar financings of 
the City with appropriate revisions lo reflect the terms and provisions of the 2012 Senior Lien 
Project and Refunding Bonds of such series and lo describe accurately the current condition of 
the Water System and the parties to the financing. Upon sale of the 2012 Senior Lien Project 
and Refunding Bonds of a series, the Chief Financial Officer is aulhorized lo cause a final 
Official Statement or other disclosure document to be prepared, executed and (i) delivered to 
the Senior Lien Bond Initial Purchasers and (ii) filed with the Office of the City Clerk or the 
Deputy City Clerk directed lo the City Council. 

(e) Upon a finding by the Chief Financial Officer lhal the purchase of municipal bond 
insurance for Ihe 2012 Senior Lien Prbject and Refunding Bonds of a series is likely to facilitate 
the markefing and sale of such 2012 Senior Lien Project and Refunding Bonds and permit 
completion of Such sale in a timely fashion, and that isuch insurance is available at ari 
acceptable premium, the Chief Financial Officer is aulhorized to cause the City to purchase a 
pblicy of riiunicipal bond insurance for such 2012 Senibr Lien Project arid Refunding Bbnds, 
payable from amounts received upon the sale of such 2012 Senior Uen Project and Refunding 
Bonds or from available funds in the Water Fund, and to execute any related agreements with 
the Senior Lien Bond Provider of such municipal bond insuî anCe. Such policy shall be provided 
by a bond insurance company or association approved by-the Chief Financial Officer. In 
addition; upon a finding by the Chief Financial Officer that the purchase bf a Senior Lien Debt 
Service Reserve Account Credit Instrument is appropriate, and that such Senior Lien Debt 
Service Reserve Account Credit Instrument is available at an acceptable cost, the Chief 
Financial Officer is aulhorized to cause the City to obtain a Seriior Lien Debt Service Reserve 
Accbunl Credit Instrument to satisfy the Senior Uen Debt Service Reserve Requirement for the 
2012 Senior Lieri Project and Refunding Bonds of a series, the cost of which shall be payable 
from amounts received tipon the sale of 2012 Senior Lieri Project and Refunding Bonds of such 
series or frbrii available funds iri the Water Furid, arid to exbcule a Senior Lien Bond 
ReiriibursemeriiAgreement and any related agreements with the Senibr Lien Bond Provider of 
such Senior Lien Debt Service Reserve Account Credit Instrument. The Chief Financial Officer 
miay on behalf of the City make necessary covenants with r̂ espect to any niunicipal bond 
insurance or Seriibr Lien Debt Service Reserve Abcount Credit Instrument consistent with this 
Ordinance, infcluding, withbul limilallori, granting the provider pf a policy of municipal bond 
irisurarice or Senior Lien Bond Provider the right to consent to ariiendmenls to this Ordinance 
on bishalf of the Registered Owners bf the 2012 SeniOir Lien Project and Refunding Bonds of a 
series so lorig as such providei- is riot in default-arid is observing its obligations under such 
pblicy or Senior Lien Debt Service Reserve Account Credit Inslmment. 

(f) Subsequent lo each such sale. Ihe Chief Financial Officer shall file in the Office 
of the City Clerk or the Deputy City Clerk directed lo the City Council (i) a Senior Lien Bond 
Determination Certificate setting forth the terms of sale of the 2012 Senior Uen Project and 
Refunding Bonds of a series consistent with Section 2.11(a). (b), ic) and {e} of this Part B. (ii) an 
executed copy of the Senior Lien Bond Purchase Agreement, reflecting concurrence of the 
Chairman of the Committee on Finance of the City Council in the determinations made by the 
Chief Financial Officer as to the tenns of sale of the 2012 Senior Lien Project and Refunding 
Bonds of such series and (iii) the Preliminary Official Statement, the final Official Statement 
and/or olher disclosure document of the City as provided in Seclion 2.11(d) of this Part B. 

(g) The 2012 Senior Lien Project and Refunding Bbnds may be issued in either 
certificated or book-entry forrii as delemiined by the Chief Financial Officer. If so determined 
and directed by the Chief Financial Officer in the Senior Lien Bond Determination Certificate in 
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connection with the sale of any of the 2012 Senior Lien Project and Refunding Bonds, the 2012 
Senior Lien Project and Refunding Bonds shall be issued in book-entry only form. In connection 
with the issuance of 2012 Senior Lien Project and Refunding Bonds in book-entry only form, Ihe 
Chief Financial Officer is authorized to execute and deliver to the book-entry depository selected 
by the Chief Financial Officer such depository's standard fomn of representation letter. 

ARTICLE III 

SENIOR ESCROW ACCOUNT; DISPOSITION OF 2012 SENIOR LIEN PROJECT 
AND REFUNDING BOND PROCEEDS; CONSTRUCTION ACCOUNT: 

2012 SENIOR LIEN PROJECT AND REFUNDING BONDS 

Section 3.01.. Esjcrow. for Refunded Senior Lien Borids, T\]e City shall establish 
an account (the "Senior Escrow Account") for the defeasance of Refunded Senior Lien Bonds 
with a paying agent fbr the Refunded Senior Lien Bonds as selected by the Chief Financial 
Officer, as Escrow Tmstee. From the amourits received, upon the sale of the 2012 Senior Lien 
Project and Refunding Bonds, the City shall make an irrevocable deposit into the Senior Escrow 
Account of an amount sufficient lo purchaise investment bbligations and to deposit cash which 
shall be sufficient to defease the Refunded Senior Lien Bonds, as provided in the respective 
ordinances of the Cily authorizing the Refunded Senior Lien Bonds. The City shall enter into an 
agreemenl (the "Senior Escrow Agreement") with the Escrow Tmstee in a form as shall be 
detenrriiried by the Chief Financial Officer. The Chief Financial Officer is authorized to execute 
such Senior Escrow Agreement on behalf of the City. The City sheiir. by erilertng inlo a Senior 
Escrow Agreement, in-evocably determine to call each Refunded Senior Lien Bond at Its eariiest 
optional redemption date or such other dale as may be specified therein. The Chief Financial 
Officer is authorized lo enter inlo one or more escrow relnveslmenl agreements providing for 
the-investment by the. Escrow Trustee of cash balances in the Senibr Esaow Account in 
Defeasance Obligations and for the City to receive the investnient Income under the agreement, 
either for deposit in the Senior Escrow Account or in the Water Fund as determined by the Chief 
Financial Officer. The City shall deposit proceeds of the 2012 Senior Lien Project and 
Refunding Bonds issued to prbvide for the refunding of Refunded Second Lien Bonds and 
Refurided Stibordlnale Lien Obligations into the Second Escrow Account in the amounts and in 
the manner set forth in Section 3.01 bf Part C of this Ordinance. 

Sectibn 3.02. Deposit into Senior Lien Debt Service Reserve Account. Subject 
to Section 3.03 below, tliere shall be deposited in the Senior Lieri Debl Service Reserve 
Accounlfrom the proceeds of the 2012 Senior Lien Project and Refunding Bonds of a series 
and such other sources as necessary any amount required upon the Issuance of such 2012 
Senior Lien Project and Refunding Bonds to cause the balance in the Senior Lien Debt Service 
Resen/e Account to equal the Senior Lien Debl Service Reserve Requirement or, alternatively, 
to pay the costs of any Senior Lien Debl Service Reserve Account Credit InslrumenL No more 
than 10 percent of the proceeds of any series of the 2012 Senior Lien Project arid Refunding 
Bonds shall be deposited in the 2012 Senior Lien Project and Refunding Bonds Subaccount of 
the Senior Lien Debt Service Reserve Account. 

Section 3.03. Senior Lien Debt Service Reserve Account Credit Instrument. The 
City shall, lo the extent thai deposit is nol made from a cash deposit either from proceeds of the 
2012 Senior Lien Project and Refunding Bonds of a series or as provided in Section 3.02 above, 
upon the issuance of the 2012 Senior Lien Project and Refunding Bonds of a series, acquire a 
Senior Lien Debt Service Reserve Account Credit Instrument with a Senior Lien Debl Service 
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Reserve Account Credit Instrument Coverage sufficient to meet the Senior Lien Debt Sen/ice 
Reserve Requirement in respect of such 2012 Senior Lien Project and Refunding Bonds. The 
Chief Financial Officer is aulhorized to purchase such an instrument on behalf of the City and 
may execute a Senior Lien Bbnd Reimbursement Agreement on behalf of the City with the 
Senior Lien Bond Provider. The Chief Financial Officer may on behalf of the City make 
necessary covenants wilh respect lo such instrument consistent wilh this Ordinance. The City 
shall apply amounts received upon the sale of the 2012 Senior Lien Project and Refunding 
Bonds of a series, or other amounts in the Water Fund, lo pay costs to the Cily of acquiring any 
Senior Lien Debl Service Revenue Account Credit Instrument authorized by this Section 3.03. 

Section 3.04. Accrued Interest Accmed interest on 2012 Senior Uen Project and 
Refunding Bonds of a series (olher than Capital Appreciation 2012 Senior Lien Project and 
Refunding Bonds) shall be deposited to the credit of the Senior Lien Principal and Interest 
Account described iri Section 4:03 of this Part B. 

Section 3.05. Construction Account: 2012 Senior Lien Project and Refunding 
Bonds —Establishment, Deposit of Funds, Uses. 

(a) The City shall establish a separate account in the Water Fund designated the 
"Constixiction Account: 2012 Senior Uen Project and Refundirig Bonds." The. City may establish 
one or more, subaccounts within lhal account if more than one series of 2012 Senior Lien 
Project and Refunding. Bonds is issued, in which event references in this Ordinance Ip such 
account shall be deemed, when appropriate, to refer to the appropriate subaccount of such 
account. 

(b) The proceeds of sale of the 2012 Senior Lien Project and Refunding Bonds of a 
series remaining after ttie deposits required by Sections 3.01. 3:02. 3.04 and 3.06 of this Part B 
have been made shall be deposited to the credit of the Construction Account: 2012 Seriior Lien 
Prbject and Refunding Borids. This-account shall be deposited'in a separate account in a bank 
or banks designated by the Chief Finaricial Officer pursuanl lo a depository agreemenl. Funds 
in the Constmction Account: 2012 Senior Lien Project and Refunding Bonds shall be invested 
by the depository at the direction of the Chief Financial Officer in Permitted Investments, 
provided lhat such investments shall be scheduled to mature before needed to pay Project 
Crisis, including Senior Lien Bond Costs of Issuance. All inleresl received on or profits derived 
from such investments shall remain in the Construction Account: 2012 Senior Lien Project and 
Refunding Bonds. 

(c) Disbursements shall be made from the Constmction Account: 2012 Senior Lien 
Project and Refunding Bonds from time to time for the purpose of paying Project Costs, 
including Senior Lien Bond Costs of Issuance. The money received from the sale of the 2012 
Senior Lien Project and Refunding Bonds and set aside in the Construction Account: 2012 
Senior Lien Project and Refunding Bonds shall be used to provide funds for all or any.part of the 
Projects. The Projects fbr which disbursements may be made from the Coristruction Account-
Series 2012 Senior Lien Project and Refunding Bonds may be amended by the Chief Financial 
Officer or the Budget Director of the City to provide for the efficient operation of the Water 
System. 

Within 60 days after completion bf the Projects and the payiileril bf all Project Costs, any 
funds remaining in the Construction Account: 2012 Senior Lien Project and Refunding Bonds 
shall be transmitted by said depository to the City for transfer lo the Senior Lien Debl Service 
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Reserve Account, or, if such account is fully funded, to the Water Fund for use in accordance 
with Section 5.09. 

Section 3.06. 2012 Senior Lien Project and Refunding Bonds Cost of Issuance 
Account. There is established in the Water Fund a 2012 Senior Lien Project and Refunding 
Bonds Cost of Issuance Account. From amounts received upon the sale of the 2012 Senior 
Lien Project and Refunding Bonds of a series, the City shall deposit in the 2012 Senior Lien 
Project and Refunding Bonds Cost of Issuance Account an amount sufficient to pay the Senior 
Lien Bond Costs of Issuance of such 2012 Senior Lien Project and Refunding Bonds and shall 
use the amounts in that Account and interest on or investment earnings of lhat Account to pay 
those costs. Any amounts in the 2012 Senior Lien Project and Refunding Bonds Cost of 
Issuance Account nbt needed for paying Senior Lien Bond Costs of Issuance of the 2012 Senior 
Lien Project and Refunding Bonds of a series shall be transferred to the Construction Account: 
2012 Senior Lien Prbject arid Refunding Bonds, or if no 2012 Senior Lien Project and Refunding 
Bonds are issued lo pay Project Costs, lo the Water Rate Stabilization Account for use in 
accordance wilh Section 5.09. Amounts in the 2012 Senior Lien Project and Refunding Bonds 
Cost of' ^lssuance'Account shall be invested in Permitted Iriveslmerits. Inlefesl on and 
rriveslmenl earnings bf that Account shall be depbsiled in such Account and used as provided in 
this Section. 

ARTICLE IV 

WATER FUND AND ACCOUNTS 

Section 4.01. Revenue Obligation. The 2012 Senior Lien Project and Refunding 
Bonds shall have a claim for payment, together with any Outstanding Senior Lien Bonds, solely 
from the Nel Revenues Available for Bonds, the Constmctiori Account: 2012 Senior Lien Project 
and. Refunding Bonds, the 2012 Senior Lien Project and Refunding Bonds Costs of Issuance 
Account and the Accounts of the Water Fund established, as provjded/ip Section 4.03 of this 
Part B. (except, as provided in . the imrnediately succeeding .sentence), but wilh a claim wilh 
respect to the Senior Lien Debt Service Reserve Account only to the 2012 Senior Lien Project 
and Refunding Bonds Subaccount of that Account. The Senior Uen Bonds, including 2012 
Senior Uen Project and Refunding Bonds, shall have no claim for payment from amounts on 
deposit in the Second Lien Bonds Account or from Second Lien Bond Revenues, or from 
amounts on deposit in the Subordinate Lien Obligations Account or from Subordinate Lien 
Obligation Revenues. The 2012 Senior Lien Project arid Refunding Bonds shall not constitute 
an indebtedness of the City within the meaning of any constitutional or statutory provision or 
limitation as to indebtedness. The claim for payment of the Senior Lien Bonds from accounts of 
the Water Fund and from Net Revenues Available for Borids shall be senior lo the claim of 
bonds issued on a subordinate basis to the Senior Lien Bonds, including Second Lien Bonds 
and Subordinate Lien Obligations. 

Section 4.02. Water Fund. There has been created and there exists a separate 
fund of the City designated the Water Fund into which the Gross Revenues of the Water System 
are and shall be deposited as collected. The Water Fund shall continue as a separate fund of 
the City. The Water Fund shall constitute a trust fund and has been and is irrevocably pledged 
to the owners of the Senior Lien Bonds, Second Lien Bonds (but solely With respect to amounts 
on deposit in the Second Lien Bonds Account), Subordinate Lien Obligations (but solely wilh 
respect to amounts on deposit in the Subordinate Lieri Obligations Account), CP Notes (but 
solely wilh respect to amounts on deposit in the Commerciaf Paper Account) and Water System 
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Line of Credit Notes (but solely with respect to amounts on deposit in the Line of Credit Notes 
Account) from time lo lime Outstanding for the sole purpose of carrying out the covenants, 
terms and conditions of the ordinances authorizing the Senior Lien Bonds, Second Lien Bonds 
(but solely with respect to amounts on deposit in the Second Lien Bonds Account), Subordinate 
Lien Obligations (but solely with respect to amounts on deposit in the Subordinate Lien 
Obligations Account), CP Notes (but solely with respect to amounts on deposit in the 
Commercial-Paper Account) and Water System Lirie-of Credit Notes (but solely with respect lo 
amounts on deposit in the Line of CredilNotes Account). 

The Water Fund shall be used only as provided in this Part B and in the ordinances 
authorizing Bonds for (a) paying Operation and Maintenance Costs, (b) paying the principal of, 
redemption premium. If any, and interest on Senior Lien Bonds (or purchasing Senior Lien 
Bonds), and (c) establishing and maintaining (for the purposes specified in those oi*dinances) 
the Senibr Lien Bonds Construction Accounts and Ihe Accbunts iri the Water Furid described in 
Section 4.03 bf this Part B and all other reserve furids or accounts Which are required lo be 
established iand maintained in the ordinances aulhbrizing" the issLiahCe of Senior Lien Bonds, 
Second Lien Bonds, Subordinate Uen Obligations, CP Notes and Water Systerii Line bf Credit 
Notes; provided that any funds availabie after these requirements have been satisfied or which 
are not necessary to satisfy these requirements may be Used for any lawful purpose of the 
Water System: 

A lien on and security inleresl in the Net Revenues Available for Bonds and the various 
Accounts of the Water Fund established as provided in Section 4.03 of this Part B (other than 
the Second Lien Bonds Account, the Subordinate Lien Obligations Account, the Commercial 
Paper Account and the Line of Credit Notes Account) and in the Construction Account: 2012 
Senior Lien Project and Refunding Bonds are granted to the Regislered Owners of the Senior 
Lien Bonds Outstanding from time tb time, subject to amounts In the various Accounts being 
deposited, credited and. expended as provided in this Ordinance, and wilh amounts in various 
Subaccounts "of the Senibr Lien Debl Service Reserve Account securing only the series or set of 
series of Senibr Lien Bonds to which such Subaccounts relate. No lien or security interest in the 
constmction Account: 2012 Senior Lien Project and Refunding Bonds is granted to any 
Regislered Owner bf any Second Lien Bond or Subordinate Lien Obligation or CP Note or 
Water System Line bf Credit Note. /\mountS in the 2012 Senior Uen Project and Refunding 
Borids Subaccount of the Senior Lien Debt Service Reserve Account shall secure only the 2012 
Senior Lien Project arid Refunding Bonds; provided: however, lhat ariiounts in the 2012 Senior 
Lien Project and Refunding Bonds Subaccbunt of the Senior Lieri Debt Sen/ice Reserve 
Account may, if Sb' prbvided by the Chief Financial Offider in the Senior Uen Bond 
Determination Certificate, secure the 2012 Senior Lien Project arid Refunding Bonds and 
additional Senior Lieri Parity Bonds on a parity basis with Subaccounts in the Senior Lien Debl 
Service Reserve Account with respect to those Senior Lien Parity Bonds. This pledge and grant 
pf a lien and security interest are effective immediately upon the issuance of the 2012 Senior 
Lien Project and Refunding Bonds without the requirement of any further act or filing and are 
superior to the claims of any other person whether or riot they have notice of this pledge or 
grant. Nothing in this Ordinance shall prevent the City from cbmmingiirig money in the Water 
Fund (except the Accounts to which reference is made in paragraphs (ia) through (g) of 
Section 4.03 of this Part B and the Conslructiori AGcounl: 2012 Senior-Uen Project and 
Refunding Bonds) with other money, funds^and accounts of the City. Any advance by the City 
to the Water Fund frbrii other funds of the Cily shall have a clairfi for reiriibursemenl only from 
amounts in the Water Fund not required for deposit in the various Accounts specified in 
paragraphs (a) through (g) of Seclion 4.03 of this Part B. 
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Section 4.03. Application of Net Revenues Available for Bonds. There have 
been created and there exist and shall be maintained in.the Water Fund, the following separate 
accounts: the Senior Lien Principal and Interest Account, the Seriior Lien Debt Service Reserve 
Account and its various Subaccounts, the Water Rate Stabilization Account and the Senior Lien 
Rebate Accounts. There have also been created and shall be maintained in the Water Fund, 
(i) the Second Lien Bonds Account and its various Subaccounts for each series of Second Lien 
Bonds, (ii) the Subordinate Lien Obligations Account and its various Subaccounts for each 
series of Subordinate Uen Obligations, (iii) the Commercial Paper Account and its various 
Subaccounts and (iv) the Line of Credit Notes Account and its various Subaccounts. The Net 
Revenues Available for Bonds shall be transferred, without any further official action or 
direction, to the Senior Lien Principal and Interest Account, the Senior Lien Debl Service 
Reserve Account, the Senior Lien Rebate Accounts, the Second Lien Bonds Account, the 
Subordinate Lien Obligations Account, the Commercial Paper Account, the Line of Credit Notes 
Account arid the Water Rate Stabillzatioh Accourit in the order in which those accounts are 
listed below, fbr use irt accordarice with the prbvisions bf paragraphs (a), (b). (c). (d), (e), (f), (g) 
and (h) of this Seiction 4.03. 

(a) Senior Lien Principal and Interest Account. Not later ttian 10 days prior to each 
principal or interest payment dale for the Senior Lien Bonds, there shall be transferred to the 
Senior Lien Principal and Interest Account sufficient funds (together, with respect to the first 
interest payment dale on 2012 Senior Lien Prbject arid Refundirig Bonds, with accrued inleresl 
received upon delivery of the 2012 Senior Lieri Prbject and Refunding Bonds) to pay the amount 
of the principal; redemptiori premium, if any, arid interest becoming due, whether upon maturity, 
redemption or otherwise, on such payment date ori all Outstanding Senior Lien Bonds. 

Funds in the Senior Lien Principal and Inleresl Account shall be used only for the 
purpose of paying principal of. redemption premium, if any. and interest on Otitslanding Senior 
Lien Bonds as the same become due. 

(b) Senior Lien Debt Service Reserve Account. 

(i) : There is established in the iSenior Lien Debt Service Reserve Account 
wilh respect to the 2012 Senior Lien Projectand Refunding Bonds a separate and 
segregated 2012 Senior Lien Project and Refunding Bonds Subaccount. There may be 
established by any ordinances authorizing the issuance of any series of Senior Lien 
Parity Bonds one or more other Subaccounts in the Senior Lien Debt Service Reserve 
Account with respect lo one or more series of Senior Lien Parity Bonds. 

(ii) At the time of the delivery of Uie 2012 Senior Lien Project and Refunding 
Bonds of a series, either amounts received upon the sale of such 2012 Seriior Lien 
Project and Refunding Bonds or cash on hand in the Water Fund or a Senior Lien Debt 
Service Reserve Account Credit Instmmenl purchased as provided in Ihis Part B shall be 
deposited to the credit of the 2012 Senior Lien Project and Refunding Bonds 
Subaccount of the Senior Lien Debt Service Reserve Account, to establish a balance in 
that Subaccount at least equal to the Senior Lien Debt Service Reserve Requirement 
with respect.tb the 2912 Senior Lien Project and Refunding Bonds. Amounts in the 2012 
Senior Lien Project and Refunding Borids Subaccount of the Senior Lien Debt Service 
Reserve Account shall be deposited in a separate account in a bank or banks 
designated by the Chief Financial Officer pursuant lo a depository agreement. 
Whenever the t)alance in the various Subaccounts of the Senior Lien Debt Service 
Reserve Account is less than the Senior Lien Debt Service Reserve Requirement for the 
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various series of Senior Lien Bonds, except as permitted pursuanl lo Section 6.01(b) of 
this Part B. there shall be transferred to the Senior Lien Debt Siervice Reserve Account 
within the next 12 months sufficient funds to maintain balances in the various 
Subaccounts of the Senior Lien Debt Service Reserve Account at least equal to Ihe 
Senior Lien Debt Service Reserve Requirement for the various series of Senior Lien 
Bonds. 

Funds in any Subaccount of the Senior Lien Debl Service Reserve Account and 
any Senior Lien Debt Sen/ice Reserve Account Credit Inslmments in that Subaccount 
shall be used lo pay principal of, redempfion premium, if any, and interest on the Senior 
Lien Bonds of the series lo which the Subaccount relates (or when series of Senior 
Lien Bonds are secured on a parity basis by Subaccounts relating to those various 
series, then funds in each such Subaccount shall be so used on a parity basis lo pay 
principal of, redemption premium, if any, and inlieresl bn the Senior Lien Bonds to 
which those various Subaccounts relate) as the same become due al any time when 
there are insufficient funds available for such purpose iri the Seriior Lien Principal and 
Interest Account (after any available amounts in the Water Rale Stabilization Account 
have first been applied to that purpose). Any Senior Lien Debt Service Reserve 
Account Credit Instrument to be acquired by the City with respect to the 2012 Senior 
Lien Project and Refunding Bonds pursuant lo Section 3.03 of this Part B at all times 
shall secure only the 2012 Senior Lien Prbject arid Riefunding Bonds arid shall nol be 
used in any manner to satisfy the Senior Lien Debt Service Reserve Requirement for 
any Senior Lien Parity Bbnds nor shall it be used tb pay' farincipal -bf, redemption 
preriiium, if any, or interest on any Senior Lien Parity Borids, except as provided by the 
Chief Financial Officer in the Senior Lien Bond Detemnination Certificate as authorized 
by Section 2.02 of this Part B. Any Senior Lien Debt Service Reserve Account Credil 
Instrument for the 2012 Senior Lieri Project and Refunding Bonds shall nol terminate 
prioi- tb the datei bf the last riiiaturity of any of thie 2012 Senior Lien Project and 
Refunding Bonds. 

(iii) All or any part of the Senior Lieri Debt Service Reserve Requirement for 
any series of Senior Lien Bonds may be met by deposit with the Cily of one or more 
Senior Lien Debt Service Reserve Account Credil Instruments. A Senior Lien Debt 
Service Reserve Account Credit Instrument shall, for purposes Of delerinining the value 
of Uie amounts on deposit in the Senior Lien Debt Seryice Reserve Account and the 
Subaccount or Subaccounts to which it relates, be'vialued at the Senior Lieri Debt 
Service Reserve Account Credit Instrument Coverage for such Senior Lien Debt Service 
Reserve Account Credil Instrument except as provided in the next sentence. If a Senior 
Lien Debt Service Reserve Account Credil Instrument is to terminate (or is subject to 
termination) prior to the last principal payment dale on any Outstanding Senior Lien 
Bond of the series of Senior Lien Bonds to which it relates, then the Senior Lien Debl 
Service Reserve Account Credit Instrument Coverage of that Senior Lien Debl Service 
Reserve Account Credit Instrument shall be reduced each year, beginning on the dale 
which is four years prior to the first date on which the Senior Lien Debt Service Reserve 
Account Credit Instrument is to terminate (or is subject tb termination), by 25 percent of 
the coverage in each of the years remaining prior lo such date, provided lhat if by the 
terms of the Senior Lien Debt Service Reserve Account Credit Instrument and the terms 
of the related Senior Lien Bond ordinance, Ihe City has the right and duty to draw upon 
such Senior Lien Debt Service Reserve Account Credil Instrument prior to its termination 
for deposit in the related Subaccount of the Senior Lieri Debt Service Reserve Account 
(if and to the extent a substitute Senior Lien Debt Service Reserve Account Credit 
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Instrument is not deposited in that related Subaccount) all or part of its Senior Lien Debt 
Service Reserve Account Credit Instrument Coverage, then the reduction shall be in an 
amount equal to the difference between (A) the Senior Lien Debt Service Reserve 
Requirement for that series of Senior Lien Bonds and (B) the sum of the amounts on 
deposit in the related Subaccount of the Senior Lien Debt Service Reserve Account and 
the amount which the Cily may draw under the Senior Lien Debt Service Resen/e 
Account Credit Instrument prior to its termination for deposit in the related Subaccount of 
the Senior Lien Debt Sen/ice Reserve Account. Any amounts in any Subaccount of the 
Senior Lien Debl Service Reserve Account which are not required to be transferred to 
the Senior Lien Principal and Interest Account may, from time lo time, be used lo pay 
costs of acquiring a Senior Lien Debl Service Reserve Account Credit Instrument for that 
Subaccount or to make payments due under a Senior Lien Bond Reimbursement 
Agreemenl with respect lo such Senior Lien Debl Service Reserve Account Credit 
Irislruriient, but only if after such payment, the value of the Subaccount of the Senior 
Lien Debt Service IReserve Account shall not be less tharilhe Senior Lien Debt Service 
Reserve Requirement for that series of Senior Lien Bbnds. The City pledges and grants 
a lien on arid security interest in the amounts on deposit iri the Subaccounts of the 
Senior Lien Debl Service Reserve Account to any Senior Lien Bond Provider with 
respect to the particular Subaccount corresponding lo Such Senior Lien Bbnd Provider's 
Senior Lien Debt Service Reserve Account Credil Instnimenl, provided lhal the pledge, 
lien and security interest shall be junior to any claim for the benefit of the Registered 
Owners of Senior Lien Bonds of lhat series. 

After the deposit of a Senior Lien Debl Service Reserve Account Credil 
Instrument into any Subaccount of the Senior Lien Debt Service Reserve Account and 
after the Cily has received notice of the value of the Subaccount of the Senior Lien Debl 
Service Reserve Account after such deposit, the Chief Financial Officer may then direct 
the transfer from the Subaccount of the Senibr Lien Debt Service Reserve Account lo 
any account of the Water Fund of any amounts in the Subaccount of the Senior Lien 
Debt Service Reserve Account in excess of the Senior Lien Debt Service Reserve 
Requirement for that series of Senior Lien Bonds for use in accordance wilh Section 
5.09; 

(c) Senior Lien Rebate Accounts. There shall be ti^risferred frOm the Water Fund 
from Net Revenues Aviailable for Bbnds and deposited to the credit of the various Senior Lien 
Rebate Accounts the amounts as shall be required lo be held available for rebate lo the 
United States of America with respect to each series of Borids as required by Seclion 5.08-'of 
this Part B. Each such Senior Lien Rebate Account shall be deposited in a separate bank 
account in a bank or banks designated by the Chief Financial Officer pursuant lo a depository 
agreement. The amount so lo be held available shall be determined from time lo time by the 
City pursuanl to the ordinances authorizing the various series of Senior Lien Bonds. 

Amounts in such Senior Lien Rebate Accounts shall be used at the direction of the City 
lo make rebate payments to the United States of America and to the extent not needed for such 
purpose shall be transferred to the Water Fund. 

(d) Second Lien Bonds Account There is established in the Second Lien Bonds 
Account with respect to the 2012 Second Uen Project and Refunding Bonds a separate and 
segregated 2012 Second Lien Project and Refunding Bonds Subaccount There may be 
established by any ordinances or related indentures authorizing the issuance of any series of 
Second Lien Parity Bonds one or more other Subaccounts in the Second Lien Bonds Account 
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with respect to such Second Lien Parity Bonds. There shall be transferred lo the Second Lien 
Bonds Account and lo the Subaccounts in the Second Lien Bonds Account such amounts on 
such dates as are required to be so transferred by the Seventh Supplemental Indenture and 
each olher Supplemental Indenture without priority of one Subaccount over any other 
Subaccount. The moneys in the various Subaccounts of the Second Lien Bonds Account shall 
be transferred by the Chief Financial Officer on the date sb deposited in such various 
Subaccounts lo the appropriate paying agents or trustees for the related series of Second Lien 
Bonds for the purpose of paying such amounts as may be required to be paid by the ordinances 
and related indentures authorizing such Second Lien Bonds. 

(e) Subordinate Lien Obligations Account. There have been established and there 
shall exist and be maintained in the Subordinate Lien Obligalions Account the following 
separate and segregated Subaccounts: the Subordinate Lien Principal and Interest Subaccount 
and the Siibordinate Lien Debl Service Reserve Subaccount; There are established (I) in the 
SUbbrdiriate Uen Principal and Interest Subaccount with respect to the 2012 Subordinate Lien 
Obligations a separate and isegregated 2012 Subordinate Lien Sub-subaccoUnt and (ii) in the 
Subordinate Lien Debl Service Reserve Subaccount a separate and segregated 
2004 Subordinate Lien Sub-subaccount. There may be established by any Ordinances 
authorizing the issuance of any Series of Subordinate Lien Parity Obligations one or more 
Sub-subaccounts in the Subordinate Lien Principal and Inieresl SubaccOunl arid Subordinate 
Lieh Debt Service Reserve Subaccount With respect to such Subordinate Lien Parity 
Obligations. On the business day immediately preceding each May 1 and November 1. there 
shall be transferred to the Subordinate Lien Obligations Account, the amount required by any 
ordinance authorizing the Issuance of Subordinate Lien Obligations to be deposited in the 
Subordinate Lien Obligations Account on such dale without priority, one over the other, to any 
Subaccbunts within the Subordinate Lien Obligations Account, the amount to be so deposited 
specified in a certificate of the Chief Financial Officer. The moneys iri the various Subaccounts 
of the Subordinate Uen Obligations Account and Sub-sUbiaccburits described in this 
paragraph (e) shall be used tb pay such amounts as may be reduired to be paid by this 
Ordinaribe and any ordinance authorizing Subordinate Lien Parity Obllgatioris. 

(f) Commercial Paper Account. There has been established and there shall exist 
arid be maintained in the Water Fund a separate and segregated Commercial Paper Account. 
There may be established by any ordinances br related ihdenfures authorizing the issuance of 
any CP Notes one or more olher Subaccounts in the CornmefCial Paper Account with respect lo 
such CP Notes. There shall be transferred to the Commercial Paper Account and to the 
Subaccounts in the Commercial Paper Account such amounts on such dates as are required to 
be so transferred by the indenture pursuanl lo which the CP Notes are issued. The moneys in 
the various Subaccounts of the Commercial Paper Account shall be Irarisferred by the Chief 
Financial Officer on the date so deposited in such various Subaccourils to the appropriate 
paying agents or trustees for the related CP Notes for the purpose of paying such amounts as 
may be required to be paid by the ordinances and related indentures authorizing such CP 
Notes. 

(g) Line of Credit Notes Account There is by this Ordinance hereby established and 
there shall exist and be maintained in the Water Fund a separate and segregated Line of Credil 
Notes Account There may be established by any ordinances or related Water System Line of 
Credil Agreements authorizing the issuance of any Water System Line of Credit Notes one or 
more other Subaccounts in the Line of Credit Notes Account with respect to such Water System 
Line of Credil Notes. There shall be transferred to the Line of Credit Notes Account and to the 
Subaccounts in the Line of Credit Notes Account such amounts on such dates as are required 
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to be so transferred by the Water System Line of Credit Agreements pursuant to which .the 
Water System Line of Credil Notes are issued. The moneys in the various Subaccounts of the 
Line of Credit Notes Account shall be transferred by the Chief Financial Officer on the date so 
deposited in such various Subaccounts to the appropriate owners of or paying agents or 
trustees for the related Water System Line of Credit Notes for the purpose of paying such 
amounts as may be required to be paid by the prdinances and related Water System Line of 
Credit Agreements authorizing such Water System Line of Credit Notes. 

(h) Water Rate Stabilization Account. The City has caused amounts to be credited 
to the Water Rate Stabilization Account. In any year the Cily may withdraw any amounts from 
the Water Rate Stabilization Account and use those amounts for (I) paying any expenses or 
obligations of the Water System, including, without limitation, any Operation and Maintenance 
Costs, (ii) making deposits in the Senior Lien Principal and Interest Account, (iii) making 
deposits in the various Subaccounts of the Senior Uen Debt Service Reserve Account, 
(iv) making deposits when due iri the Second Lien Bonds Accbunl (but only if and to the extent 
no amounts are required to be deposited In the Senior Lien Principal arid IritereSt Account and 
in the Various Subaccbunts of the Senior Lien Debt Service Reserve Account as provided in the 
immediately succeeding sertterice); (v) making deposits when due In the Subordinate Lien 
Obligations Account (but only if and lb the extent no amounts are required to be deposited in the 
Senior Lien Principal and Interest Aiccounl. the various Subaccounts of the Senior Lien Debt 
Service Reserve Account as provided in the immediately succeeding sentence or in the Second 
Lien Bonds Accourit).. (vi). making deposits when due in the Commercial Paper Account (but 
only if arid to the exlerit rib amounts are required to be deposited in the Senior Lien Principal 
arid Interest Accourit, the various. Subaccounts of the Senior Lien Debt Service Reserve 
Account, In the Second Lien Bond Accounts or Uie Subbrdinale Lien Obligiations AccoiJnt), (vii) 
making deposits wheri due in the Line of Credil Notes Account (but only if and lo the extent no 
ariiburils are required to be deposited in Uie Senibr Lien Principal arid Interest Account, the 
various Subaccbunts bf the Senior Lien Debt Seri/ice Reserve AccbUht, In the Second Lien 
Borid Accounts, in the Subordinate Lieri Obligalions Accbbnl bi- ir i ' the Comriiercial Paper 
Accourit), (viii) any cost of repairs, replacements, renewals, irtiprovemenls, equipment or 
extensions tb the Water System or (ix) any other cost or expense relating-to the Water System 
or the financing or refinancing of the Water Systerii. The Wafer Rate Stabilization Account shall 
bb used to riiake all required deposits in the Ste'nior Lieri Priricipal arid Irileresl Account and the 
varioijs Subaccounts of the Seriior Lien Debl Service Reservfe Accburil wheri no other fundS are 
available for that purpose. Any Net Revenues remaining in any peribd not required for transfer 
lo the Senibr Lien Principal and Interest Account, the various Subaccounts of the Senior Lien 
Debt Service Reserve Account, any Senior Lien Rebate Account, the Second Lien Bonds 
Account, the Sulxjrdinate Lien Obligations Account, the Cbmmiercial Paper Account or the Line 
of Credit Notes Account may be transfened to the Water Rate Slabilizatiori Account at any time 
upon the direction of the Chief Financial Officer. 

Section 4.04. Deficiencies, Excess. In the evenl of a deficiency In any Fiscal Year 
in the Senior Lien Principal and Interest Account, any Subaccount of the Senior Uen Debt 
Service Reserve Account, any Senior Lien Rebate Accbunl. the Sbcond Lieri Bonds Account, 
the Subordinate Lien Obligations Account, the Comniercial Paper Account or the Line of Credit 
Notes Account the amount of such deficiency shall be included in the ariiount lo be transferred 
from the Water Fund arid deposited into such Account or Subaccourit during the next 12-month 
period or succeeding Fiscal Year, as required bv this Part B. 

Whenever the balance in any Subaccount of the Senior Lien Debt Service Reserve 
Account exceeds the amount required to be on deposit in that Account or Subaccount, such 
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excess may be transferred to the Senior Lien Principal and Interest Account, and whenever the 
balance in any Subaccount of any Senior Lien Rebate Account exceeds the amount required to 
be on deposit in that Account or Subaccount such excess may be transferred to the Water 
Fund, provided in each case that no such transfers shall be made when any debt sen/ice 
payments on outstanding obligations of the City that are payable by their terms from the 
revenues of the Water System are past due. Any funds which remain in the Water Fund at the 
end of any Fiscal Year shall be retained in the Water Fund and shall be available for 
appropriation for any proper purpose of the Water System. 

Section 4.05. Investments. Funds in the Accounts established as provided in 
Section 4.03 of this Part B shall be invested in Permitted Investments. All amounts in the 
various Subaccounts of the Senior Lien Debl Service Reserve Account and each Senior Lien 
Rebate Account shall be invested in Pemnitted Investments which are held separate and distinct 
frbrii those of any other Funds or Account Investments shall be scheduled tb mature before 
nebded fbr the respective purposes of each of such Accounts. All Inveslriienl Earnings on any 
such Accounts so invested as provided in this Section 4.05 shall be credited to the Water Fund 
and shall..be:cbnsiderbd Grbss Revenues; prbvided. however, that earnings ori the Investment 
of amounts on deposit in the Senior Lieri Rebate Accounts Shall not be Investment Earnings, 
shall not be considered Gross Revenues and shall be retained in the respective Senior Lien 
Rebate Accourits except to the extent no longer required for rebate purposes. 

For purposes of determining whether sufficient cash and investments are on deposit in 
such Accounts under the terms and requirements of this Ordinanice, investments shall be valued 
at cost or market price, whichever is lower, on or about December 3Tin each year. 

Section 4.06. Deposit of Federal Subsidies. Any Federal Subsidies to be received 
by the City as a result of any of the 2012 Senior Lien Project and Refunding Bonds qualifying as 
Federal Compliant Obligations are hereby authorized (A) as determined'by the Chief Financial 
Officei^. (i) lo be deposited inlo the Senior Lien Priricipal and Interest Account, the Senibr Lien 
Debt Service Reserve Account, the Water Rate Slabilization Account, the Senior Lien Rebate 
Account and/or the Construction Account 2012 Senior Lien Prbject and Refunding Bonds in 
such amounts and at such times as directed by the Chief Financial Officer: (ii) fo be expended 
for the purposes for which proceeds of the 2012 Senior Lien Project iand Refunding Bonds are 
hereby authorized to be used; (lii) to pay any of the costs for which such Federal Subsidies may 
be pledged pursuant lb Section 4.07 of this Part B and (iv) to be deposited in such furids as 
appropriate fbr miscellaneous revenues of the City-; or (B) to be applied aiS blhenwise directed by 
the City Council -

Section 4.07. Pledge of Federal Subsidies. The Chief Firiancial Officer is hereby 
aulhorized to pledge, at the time of, or at any time following, the issuance of any 2012 Senior 
Lien Project and Refunding Bonds, (i) to the owners of such Bonds, (ii) lb the issuer or issuers 
of one or more letters of credit, lines of credit, standby purchase agreements, financial guaranty 
insurance policies br surety bonds (including Senior Lien Debt Service Account Credit 
Instruriients) securing one or more series of 2012 Senior Lien Project arid Refunding Bonds, 
including any fees or oUier amounts payable to the issuer of any such letter of credit, line of 
credit, standby purchase agreement, financial guaranty insurance policy or surety bond, 
whether such obligations are set forth in one or more reimbursement agreements entered inlo 
between the City arid the issuer of any such letter of credit, line of credit, standby purchase 
agreement, financial guaranty insurance policy or surety bond, or in one or more notes or other 
evidences of indebtedness executed and delivered by the City pursuant thereto, or any 
combination thereof or (iii) lo any Interest Rale Agreement Counterparties under any Interest 
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Rate Exchange Agreemenl related to such Bonds, any Federal Subsidies received by the Cily in 
'connection wilh such 2012 Senior Lien Project and Refunding Bonds. 

ARTICLE V 

GENERAL COVENANTS 

The City covenants and agrees with the Regislered Owners of the 2012 Senior Lien 
Project and Refunding Bonds as follows: 

Section 5.01. Maintenance and Continued Operation of Water System. The Cily 
will maintain the Water System in good repair and working order, will continuously operate it on 
a Fiscal Year basis, and will punctually perform all duties with respect to the Water System 
required by the Constitution and. laws of the Stale of Illinois. 

The City will continue to operate the Water System as a revenue-producing system so 
as lo produce Gross Revenues sufficient to satisfy the covenants of this Ordinance. 

Section 5.02. Water Rates. The City, will establish, maintain and collect at all times 
fees, charges and rales for the use and service of the Water System sufficient al all times to 
(a) pay Operation and Maintenance Costs, and (b) produce Net Revenues Available for Bonds 
sufficienlto pay. the priricipal (at maturity or pursuant to mandatory sinking fund redemption) of 
and interest on all Bonds Outstanding from time to time and to establish and maintain the Senior 
Lien Principal and Interest Account and various Subaccounts of the Senior Lien Debt Service 
Reserve Account as niay be covenanted in ordinances authorizing Uie issuance of Senior Lien 
Bonds, which Nel Revenues Available for Bonds shall each Fiscal Year al least equal the 
greater of (i) 120 percent of the sum required to pay promptly when due the Senior Lien Debt 
Service Requirement for the Fiscal Year on all Senior Lien Bonds then Outstanding or (ii).the 
sum of (A) the Senior Lien Bond Debl Service Requirement for the Fiscal Year on all Senior 
Lien Bonds Outstanding, plus (B)the Annual Second Lien Bonds Requirement (as defined in 
the Second Lien Bonds Master Indenture) for the Fiscal Year on all Second Lien Bonds 
Outstanding, plus (C) the Subordinate Lien Debt Sen/ice Requirement (aS defined In Part D of 
this Ordinance) for the Fiscal Year on all Subordinate Lien Obllgatlbns Outstanding, plus (D) the 
annual debt service requirement for the Fiscal Yeai" bri all CP Notes Outstanding, plus (E) the 
annual debl service i^equiremerit for the Fiscal Year on all Water System Line of Credil Notes 
Outstanding. These fees, charges and rales shall not be reduced, while ariy Senior Lien Bonds 
are Outstanding, below the level necessary lo ensure compliance with the coveriants of this 
Section 5.02. 

The City will, prior lo the end of each Fiscal Year, conduct a review lo determine if il has 
been and will be in compliance with the rate covenant set forth above. Whenever the annual 
review indicates lhat projected Gross Revenues will not be sufficient to comply with the rale 
covenant, the City shall have prepared a rate study for the Water System identifying the rate 
changes necessary to comply with the rate covenant and the Office of Budget and Management 
of the City and the Chief Financial Officer shall recommend appropriate action to the Cily 
Council to comply with this rale covenant 

Section 5.03. Repairs, Replacements, Additions, Betterments. The City from 
time lo time will make all necessairy and proper repairs, replacemeritis, additions and 
bettenments to the Water System so that the Water System may at all times be operated 
efficientiy, economically and properiy. When any necessary equipment or facility shall have 
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been wom out, destroyed or otherwise is insufficient for proper use, it shall be promptly replaced 
so that the value and efficiency of the Water System shall be al all times fully maintained. 

Section 5.04. Control and Operation of Water System. The Cily will establish 
such rules and regulations for the control and operation of the Water System as are necessary 
for the safe, lawful, efficient and economical operation of the Water System. 

Section 5.05. Books and Records. The City will make and keep proper books, 
records and . accounts (separate and apart from all olher books, records and accounts of the 
City) in which correct and complete entries shall be made of all transactions relating to the 
Water System. Within 180 days following the close of each Fiscal Year, the Cily will cause the 
financial statements of the Water System to be audited by independent certified public 
accountants. Such audited financial statements will be available for inspection by the 
Regislered Owners of any of the Senior Lien Bonds. The financial statements shall, without 
limitation, include the following: 

(a) a statement of revenue and expenses of the Water System for each Fiscal Year; 

. (b) a balance sheelas of the end of such Fiscal Year, including the amounts in each 
of the accounts of the Water Fund; 

(c) a statement of cash flow of the Water System for such Fiscal Year; and 

(d) the amounts, maturities, interest raties and redempfion provisions of all 
Outstanding Bonds. 

All expenses of the audit required by this provision shall be regarded arid paid as an 
Operation and Maintenance Cost 

The accountants who audit such financial statements shall also prepare a separate 
compliance letter regarding the. manner in which the City has complied with the financial 
covenants of this Ordinance, which compliance letter may be prepared on a different basis than 
lhal of the financial statemenls. A copy of the financial statements shall be provided to any 
Registered Owner of Senior Lien Bonds upon request. 

Section 5.06. Customer Report. The City shall prepare annually a report of the 
number of customers served by the Water System at the end. of the Fiscal Year, the number of 
metered and nonmetered customers at the end of the Fiscal Year and the quantity of water 
provided. 

Section 5.07. Water System Dispositions or Encumbrances. Except as provided 
in the immediately succeeding sentence, the City will nol sell, lease, loan or mortgage or in any 
manner dispose of or encumber the Water System (subject lo the rights of the City to issue 
Senior Lien Parity Bonds as provided in this Ordinance, lo issue bonds payable from the Net 
Revenues Available for Bonds on a basis subordinate to the Senior Lien Bonds, including 
Second Lien Bonds. Subordinate Lien Obligalions; CP Notes and Water System Line of Credit 
Notes, and to dispose of real or personal properly which is no longer useful or necessary to the 
operation of the Water System). At such time as the Series 1993 Bonds and the Series 1995 
Bonds are no longer Outstanding tas such term is defined in the respective ordinances 
authorizing the issuance of such Bonds), the City may. subjeci to Section 5:09(d). s"ell, lease, 
loan, mortgage, dispose of or encumber the Water System, provided lhat the then-existing 
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rafing on the Series 1997 Bonds, the Series 2000 Senior Lien Bonds, the 2001 Senior Lien 
Bonds, the 2012 Senior Lien Project and Refunding Bonds and any Senior Lien Parity Bonds 
issued after the date of issuance of the 2012 Senior Lien Project and Refunding Bonds then 
Outstanding shall not be reduced as a result of such sale, lease, loan, mortgage, disposition or 
encumbrance. 

• Section 5.08. No Arbitrage. The City, will not direct or permit any action which (or. 
fail to take any action the failure of which) would cause any 2012 Senior Lien Project and 
Refunding Bond to be an "arbitrage bond" within the meaning of the Internal Revenue Code. 
The provisions of this Section 5.08 shall nol apply lo any Bond described jn Section 1.09 of 
Part F of this Ordinance (other than any Federal Compliant Obligations for which the Federal 
Subsidy is pledged or is due and payable to owners of such Federal Compliant Obligalions). 

Section 5.09. Special Tax Covenant. 

(a) The covenants and agreements of the Gity set forth in this Section 5.09 shall 
apply .as long as any of the 2012 Senior Uen Project and Refunding Bonds continue to bear 
interest (whether or not they are Outstanding Senior Lien Bonds within the meaning of this 
Ordinance) (or for Capital Appreciation 2012 Senior Lien Project and Refunding Bonds, so long 
as their principal arnounl continues to appreciate) and shall also apply after the 2012 Senior 
Lien Project and Refuriding Bonds cease lo bear interest (or for Capital Appreciation 2012 
Senior Lien Project and Refunding Bonds, their principal amount ceases to appreciate) but only 
within such subsequent period as shall be required for the City to comply with the covenants of 
this Section 5.09: At the discretion of the Chief Financial Officer, the Chief Financial Officer may 
execute an agreement In the name of and on behalf of the Cily lo ensure compliance with the 
requirements of this Seclion 5.09. 

(b) The City (i) will take all actions which are necessary fo be taken (and avoid laking 
any action which il is necessary lo avoid being taken) so that interest on the 2012 Senior Lien 
Prbject and- Refunding Bonds (including appreciatibn in principal iamoUnt for Capital 
Appreciation 2012 Senior Lien Project and Refunding Bonds) will nol be or become subject to 
federal income taxation under present law and (ii) will lake aill-actions reasonably within its 
power to take which are necessary to be taken (and avoid taking any actions which are 
reasonably within its power to avoid taking and which il Is neciessairy to avoid) so that interest on 
the 2012: Senior Lien Project and Refunding Bonds (including appreciation iri principal amount 
for Capital Appreciation 2012 Senior Lien Project arid Refuriding Bbhds) will nol be or become 
includable in gross iricOme for federal income lax purposes under the federal income tax laws 
as in effect from time to time. In furtherance and not in limitation of the foregoing, the Cily will 
proceed with due diligence to construct the Projects. 

(c) The City will, without limitation, (I) restrict the yield on investments of amounts 
received upon the sale of the 2012 Senior Lien Project arid Refunding Borids and other 
amounts and (ii) timely rebate lo the United Stales of America certain amounts which may be 
received as interest or other investment earnings on Accounts of the Water Fund, all as shall be 
necessary to comply with this Section. The City shall also make or cause lo be made 
identifiable investments of amounts allocable to the 2012 Senior Lien Project and Refunding 
Bonds as shall be necessary or appropriate in order to be able to ascertain the amounts which 
may be required so to be rebated lo the United Slates of Ariierica. The City shall from lime to 
fime determine the amourits in Accounts of the Water Fund which shall be subject so to be 
rebated and those ambunls from time to time shall be held by the Cily in the Senior Lien Rebate 
Account for the 2012 Senior Lien Project and Refunding Bonds and shall be rebated to the 
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United States of America in the amounts and at the times as required. Such amounts so 
subject from time to time so to be rebated shall not be available for the other purposes for which 
the Water Fund and its accounts and accounts established by this Part B may be applied, 
except as provided in Section 4.03(c) of this Part B and, for purposes of computing the balance 
in the Water Fund and such various Accounts, shall be disregarded. At the time of delivery of 
the 2012 Senior Lien Project and Refunding Bonds, and from time to time after their delivery, 
the City shall provide Instructions tcappropriate officials as lo the restrictions to be made on the 
yield and segregation of investments and as to the calculations and rebate of amounts lo Ihe 
United Slates of America, as are required in order for the Cily to comply with this Section 5.09. 

(d) The City will not lake any of ,lhe following actions without in each such event 
obtaining the opinion of nationally recognized bond counsel (which may represent the Cily from 
time to time in other matters) that such action will not contravene any covenant of this 
Ordinance and will not make compliance wilh those cbvenanls impossible: (i) defease any 
Senior Lien Bonds; (li) sell, lease or othenwise dispose of any niaterial portion of the Water 
System; (iii) enter info br amiehd any short-term or Ibhg-terin contract for the supply of water by 
the City olher than pursuanl to general rates charged to the general public; or (iv) enter into or 
amend any contraci or anrarigement for persons olher than its employees to rrianage the Water 
System. 

(e) The provisions oMhis Section 5.09 shall nol be interpreted to impose upon the 
Cily any obligation to. redeem, or to. purchase any 2012 Senior Lien Project and Refunding 
Bonds other than with proceeds or olher amounts available under this Ordinance. 

(f) Except as may olhenwise be determined by the Chief Financial Officer pursuanl 
to the following Paragraph (g) of this Seclion 5.09. the provisions of this Section 5.09 shall nol 
apply to any Bond described in Section 1.09 of PartF of Uils Ordinance: 

(g) If in the best interest of the City, as determined by the Chief Financial Officer al 
the time of sale of any 2012 Senior Lien Project and Refunding^ Bonds, the Senior Lien Bond 
Determination Certificate delivered by the Chief Financial Officer al the time of sale of such 
Bonds may Include covenants of the City that il vvill take ho action wilh respect lo (i) the 
investment or use of the proceeds of any 2012 Senior Lien Project and Refunding Bonds issued 
as Federal Compliant Obligalions pursuant to this Ordinance, (li) the earnings on the proceeds 
of such Bonds or (iii) any other moneys on deposit in any fund or accourit maintained in respect 
of such Bonds which would adversely affect the qualification and treatment of such Bonds as 
Federal Compliant Obligations. 

(h) The Chief Financial Officer is hereby aulhorized to execute such certifications, 
tax returns and agreements as shall be necessary, in the opinion of nationally recognized bond 
counsel, to (i) evidence the City's compliance with the covenants contained in, the preceding 
Section 5.09(0). (ii) establish and maintain the qualification of 2012 Senior Lien Project and 
Refunding Bonds as Federal Compliant Obligations, (iii) apply for and obtain any Tax Credits 
and transfer any such Tax Credits to such owners lo the extent the City is the direct recipient of 
such Tax Credits as a result of any of the 2012 Senior Lien Project and Refunding Bonds being 
issued as Federal Compliant Obligations and (iv) apply for and obtain any Federal Subsidy 
pursuant lo any applicable Federal Compliant Obligation Authorization that may be available lo 
the City or the owriers of the 2012 Senior Lien Project and Refunding Bonds and transfer any 
Federal Subsidy lo such owners if sb determined by the Chief Financial Officer lo be in the best 
interest of the City and upon such terms and conditions as determined by the Chief Financial 
Officer. 
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ARTICLE VI 

ISSUANCE OF ADDITIONAL SENIOR LIEN BONDS 

Section 6.01. Senior Lien Parity Bonds. As long as there are any Outstanding 
2012 Senior Lien Project and Refunding Bonds, no bonds, notes or olher obligations of any kind 
which are payable from Nel Revenues or any Accounts of the Water Fund with a claim senior to 
that of the Senior Lien Bonds shall be issued. As long as there are any Outstanding 2012 
Senior Lien Project and Refunding Bonds, the Cily may issue Senior Lien Parity Bonds for any 
lawful purpose of the Water System, including without limitation to pay the cost of repairs, 
replacements, renewals, improvements, equipment or extensions lo the Water System, funding 
capitalized interest and reserve funds for Senior Lien Bonds or particular series of Senior Lien 
Bonds, funding working capital for the Water System, refunding Outstanding Senior Lien Bonds 
or obligations payable from revenues of the Water System on a basis subordinate to the Senior 
Lien Bonds, including Second Lien Bonds. Subordinate Lien Obligations, CP Notes and Water 
System Line of Credil Notes; or for paying Senior Lien Bond Cbsfs of Issuance, and then only 
upon compliance with the following conditions: 

(a) the funds required to be transfen-ed to the Senior Lieh Principal and Interest 
Account, the Various Subaccounts of the Senibr Lien Debt Service Reserve Account and the 
various Subaccounts of The Second Lien Bonds Account, the Subordinate Lien Obligations 
Account, the Commercial Paper Account and the Line of Credit Notes Account shall havie been 
transferred in full up to the date of delivery of such Senior Lien Parity Bonds; 

(b) the ordinance authorizing the issuance of Senior Lien Parity Bonds shall require 
either (I) the transfer at the time of the delivery of such Senior Lien Pari^ Bonds of sufficient 
proceeds of such Senior Lien Parity Bonds or Net Revenues Available for Bonds, or the deposit 
of a Senior Lien Debl Service Reserve Accpunt Credit Inslmment, or any combination of Senior 
Lieri Bond proceeds. Net Revenues Available for Bonds and Senior Lien Debt Service Resen/e 
Account Credit Inslmments, to the various Subaccounts of the Senior Lien Debt Service 
Reserve Account so lhat the balance in such Subaccounts is at least equal lo the Senior Lien 
Debl Service Reserve Requirement for each series of Senibr Lien Bonds; or (ii) equal monlhly 
transfers to the Subaccount of the Stenior Lien Debl Service Reserve Account for such Senior 
Lien Parity Bonds during a period nol exceeding 60 months follbwirig the delivery of such Senior 
Lien Parity Bonds Sufficient to cause the balance in such Subaccount to be an amount at least 
equal to the Senior Lieri Debt Service Reserve Requirement for that series of Senior Lien Parity 
Bonds; and 

(c) Net Revenues Available for Bonds for the last completed Fiscal Year prior to the 
issuance of the Senior Lien Parity Bonds (as shown by the audit of ari independent certified 
public accountant), or Net Revenues Available for Bonds for such last completed Fiscal Year, 
adjusted as described below, shall equal al least 120 percent of the maximum annual Senior 
Lien Debt Service Requirement for Senior Lien Bonds which will be Outstanding following the 
issuance of the proposed Senior Lien Parity Bonds, computed on a pro forma basis assuming 
the issuance of the proposed Senior Lien Parity Bonds, ahd the application of the proceeds of 
any Senior Lien Parity Bonds as provided in the ordinance authorizing their issuance, sale and 
delivery. Fbr purposes of this Seclion 6.01. Net Revenues Available for Bonds may be adjusted 
as follows for purposes of this paragraph (c): 

(i) if there shall have been an increase in the rates of the Water System from 
the rales in effect for such last completed Fiscal Year, which increase is in effect at the 
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time of the issuance of any such Senior Lien Parity Bonds, Net Revenues Available for 
Bonds may be adjusted to reflect the Net Revenues Available for Bonds for such last 
completed Fiscal Year as they would have been had the exisfing rates been in effect 
during all of lhal last completed Fiscal Year, provided, that in the case of an enactment 
by the City of a rale schedule under which rates increase from time lo time, the rate to 
be used in applying the test set forth in this clause (i) shall be the lowest rale effective for 
any period described in such rate schedule; and 

(ii) any such adjustment shall be evidenced by the certificate of an 
independent Consulting Engineer or an independent certified public accountant 
employed for that purpose, which certificate shall be filed with the City Council prior lo 
the sale of the proposed Senior Lien Parity Bonds. 

The addition of the proviso al the end of clause (i) above is solely intended lo clarify the 
application of the adjustment described in said clause (i) and not to make any substantive 
revisions lo the current application thereof 

Notwithstanding the foregoing, from and after, the eariier lo occur of (i) the date all Senior 
Lien Bonds issued prior to the dale of issuance of the 2000 Senior: Lien Bonds are no longer 
Outstanding;or (ii) the effective dale of amendments to the ordinances authorizing Outstanding 
Senior Lien Bonds issued prior to the date of issuance of the 2000 Senior Lien Bonds which 
permit the following, any such adjustment shall be evidenced solely by the certificate of the 
Chief Financial Officer. For purposes of calculating the adjustment described in this 
paragraph (c), any rate increase enacted by the City and scheduled to lake effect in a future 
Fiscal Year may be reflected in Net Revenues Available for Bonds for purposes of calculating 
debt service coverage for the last completed Fiscal Year. 

If during the first six monUis of a Fiscal Year, ah audit of the Water System for the 
preceding Fiscal Year by an independent certified public accountant is riot available, the 
conditions of paragraph (c) shall be deemed to have been satisfied if both (1) Net Revenues 
Available for Bonds for the second preceding Fiscal Year (as shown by the aUdit of an 
independent certified public accountant), adjusted as described in this paragraph (c), and 
(2) Net Revenues Available for Bbnds for the preceding Fiscal Year (as estimated by the Chief 
Financial Officer and estimated either by an independerit Cbnsulling Engineer or by an 
independbnt certified public accountant based on a review the sCbpe of Which, as specified by 
such accbuntant may be less complete than an aijdit), adjusted as described in this 
paragraph (c), shall equal at least 120 percent of the rnaximum Senior Lieri Debt Sbrvice 
Requirement for any FisCat Year for Senior Lien Borids which will be Outstanding following the 
issuance of the proposed Senior Lien Parity Bonds, computed on a pro forma basis assuming 
the issuance of the proposed Senior Lien Parity Bonds and the application of the proceeds of 
any Senior Lien Parity Bonds as provided in the ordinancb authorizing their issuance, sale and 
delivery. Notwithstanding the foregoing, from and after the earlier to occur of (i) the date all 
Senior Lien Bonds issued prior to the date of issuance of the 2000 Senibr Lien Bonds are no 
longer Outstanding or (ii) the effective date of amendments to the ordinances authorizing 
Outstanding Senibr Lien Bonds issued prior to the date of issuance of the 2000 Senior Lien 
Bonds which permit the following. Net Revenues Available for Bbnds for the preceding Fiscal 
Year shall be estimaled for purposes of clause (2) solely by the Chief Financial Officer, and an 
estirriafe by an independent Consulting Engineer br independent certified public accountant 
shall no loriger be required: 
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(d) The City may issue Senior Lien Parity Bonds without complying wilh either of the 
tests in paragraph (c) of this Seclion 6.01: 

(i) to pay, redeem or refund Bonds if in the judgment of the Cily there will be 
no money available lo make payments of interest or principal of those Bonds (at maturity 
or on sinking fund installment dales) as such amounts become due; and 

(ii) lo pay, redeem or refund any Bonds if the total Senior Lien Debt Service 
Requirement on all Senior Lien Bonds Outstanding after the issuance of the Senior Lien 
Parity Bonds and the payment, redemption or refunding of such Bonds will not be in 
excess of the total Senior Lien Debl Service Requirement on all Senior Lien Bonds 
Outstanding prior to the issuance of the Senior Lien Parity Bonds in each Fiscal Year in 
which there was to be any Senior Lien Debt Sen/ice Requirement on those prior 
Outstanding Senior Lien Bonds. 

Section 6.02. Subordinate Obligations. Olher obligations, including bonds, may be 
issued payable from Nel Revenues Available for Bonds on a basis subordinate lo the Senior 
Lien Bonds and on a parity with or subordinate to any 2012 Second Lien Project and Refunding 
Bonds. 

ARTICLE VII 

DEFEASANCE 

Section 7.01. Defeasance. 

(a) If the Cily shall in accordance with Section 7.01(b) below pay or cause to be 
paid, or there shall othenwise be paid, to the Registered Owners of the 2012 Senior Lien Project 
and Refunding Bonds then Outstanding, the principal, redempfion premium, if any, and inleresl 
to become due on all or a portion of the 2012 Senibr Lien Project and Refunding Bonds, at the 
limes and in the nianner stipulated in this Part B and In the 2012 Senior Lien Project and 
Refuriding Bonds, then the covenants, agreements and other obligations of the City lo the 
Registered Owners of the 2012 Senior Lien Project and Refunding Bonds with respect lo which 
such payment has been made shall be discharged and satisfied- In such evenl, the Paying 
Agent shall pay over or deliver lo the City all money or securifies held by il pursuanl lo this 
Ordinance which are no longer required for the payment or redemption of such 2012 Senior 
Lieri Project and Refunding Bonds wilh respect to which such payment has been made not 
already then surrendered for such payment or redemption. 

(b) 2012 Senior Lien Project and Refunding Bonds for the payment or redemption of 
which money shall have been set aside and shall be held in trust by the Paying Agenl (through 
deposit by the Cily of funds for such payment or redemption or olhenwise), whether at or prior to 
the maturity or the redemption date of such 2012 Senior Lien Project and Refunding Bonds, 
shall be deemed to have been paid within the meaning of and with the effect expressed in 
paragraph (a) of this Seclion 7.01. 2012 Senior Lien Project and Refunding Bonds shall, prior to 
their maturity or redemption date, be deemed to have been paid within the meaning of and wilh 
the effect expressed in paragraph (a) of this Seclion 7.01 if: 

(i) there shall have been deposited with the Paying Agent or a refunding 
escrow agent selected by the Chief Financial Officer either money in an amount which 
shall be sufficient, or Defeasance Obligations the principal of and interest on which when 
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due will provide money \yhich, without reinvestment, when added to the money, if any, 
deposited with the Paying Agenl or refunding escrow agenl at the same time, shall be 
sufficient to pay the principal of such 2012 Senior Lien Project and Refunding Bonds at 
maturity, or on sinking fund installment dales for term 2012 Senior Lien Project and 
Refunding Bonds, or the principal, redemption premium, if any, and interest due and to 
become due on such 2012 Senior Lien Project and Refunding Bonds on and prior to the 
redemption date or maturity dale (or sinking fund installment dates for term 2012 Senior 
Lien Project and Refunding Bonds) of the 2012 Senior Lien Project and Refunding 
Bonds, as the case may be; 

(ii) in case any such 2012 Senior Lien Project and Refunding Bonds are to 
be redeemed on any date prior lo their maturity, the Cily shall have given to the Bond 
Registrar irrevocable instructions lo give any required notice of redemption as provided 
in Article ll of this Part B. which instructions the Bond Registrar has accepted in writing; 
and 

(iii) if applicable, the City shall, receive an opinion of nationally recognized 
bond counsel to the effect lhal the defeasance of such 2012 Senior Lien Project and 
Refunding Bonds shall nol cause interest on such 2012 Senior Lien Project and 
Refunding Bonds lo be included in "gross income" of their Regislered Owners for federal 
income lax purposes. 

(c) Neither Defeasance Obligations nor money deposited with the Paying Agent or 
refunding escrow agenl selected by the Chief Financial Officer pursuanl lo this Seclion 7.01 nor 
principal of or inleresl payments on any such Defeasance Obligations shall be withdrawn or 
used for any purpose other than, and shall be held in tmst for, the payment of the principal (at 
maturity or pursuant to rria.ndalory sinking fund redemption), redemption premium, if any, and 
interest on those 2012 Senior Lien Project and Refunding Bonds; provided lhal any cash 
received from such principal or Interest payments on such Defeasance ObligatioriS, if not then 
needed for such purpose, shall, lo the extent practicable, be reinvested in Defeasance 
Obligations maturing al times and in principal amounts sufficient to pay wheri due the principal, 
redemption premium, if any, and interest to become due ori those 2012 Senior Lien Project and 
Refundirig Bonds on and prior to such redemption date or maturity date of the 2012 Senior Lien 
Project arid Refunding Bonds, as the case may be. Nothing in this Ordinance shall prohibit a 
defeasance deposit of Defeasance Obligations, as provided in this Part B. from being subject lo 
a subsequent sale of such Defeasance Obllgatioris arid reinveslriieril of all or a portion of the 
prbceeds of lhal sale iri Defeasance Obligalions which; together with mbney to temain so held 
in trust with the Paying Agent or such refiinding escrow agent selected by the Chief Financial 
Officer, shall be sufficient to provide for payment bf principal, redemptiori premium, if any, and 
interest on any defeased 2012 Senior Lien Project and Refunding Bonds as provided in and 
subject to the conditions set forth in this Part B. Amourits held by the Bond Registrar in excess 
of the amounts needed sb to provide for payment of the defeased 2012 Senior Lien Project and 
Refunding Bonds may be subject to withdrawal by the City for deposit in the Water Fund. The 
Mayor or the Chief Financial Officer is authorized lo execute and deliver from time to time one 
or more agreements with'counterparties selected by the Chief Financial Officer, with respect to 
the investment and uSe of such excess amounts held by the Paying Agent or such refunding 
escrow agent 

Section 7.02. Unclaimed Money. Anything in this Ordinance to the contrary 
notwithstanding, any money held by the Paying Agent in trust for the payment and discharge of 
any of the 2012 Senior Lien Project and Refunding Bonds which remain unclaimed for two years 
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after the date when such 2012 Senior Lien Project and Refunding Bonds became due and 
payable shall, at the written request of the City, be repaid by the Paying Agent to the City, as its 
absolute property and free from trust, and the Paying Agenl shall then be released and 
discharged with respect to such amounts and the Registered Owners of such 2012 Senior Lien 
Project and Refunding Bonds shall look only lo the City for the payment of such 2012 Senior 
Lien Project and Refunding Bonds. 

ARTICLE Vll! 

AMENDMENT OF PART B OF THIS ORDINANCE 

Section 8.01. Amendment of Part B of this Ordinance. Subjeci to Sections 8.02 
and 8.03 of this PartB, the City may amend or modify this Part B from time to time and may 
modify the rights and obligafions bf the City and of the RegisteriBd pawners of the 2012 Senior 
Lien f^roject and. Refundirig Bonds by adopting, a supplementaj ordinarice. to this Ordirianpe. No 
such modificatiDn.br amendment shall extend .the maturity of or reduce the interest rale on, or 
otherwise altei- or iriipair the obligation of the City lo pay the. principal of, redemption preriiium, if 
any, or interest on any 2012 Senior Lien Project and Refunding Bbnd without the express 
cbnseni of the Registered Ownisr of such 2012 Senior Lien Project and Refunding Bond, nor 
permit the creation by the City of any mortgage, pledge, lien or security interest on the Water 
System, or upon the Net Revenues Available for Bonds or other money pledged or held 
pursuant to this Ordinance, olher than those contemplated by this Ordinance, including 
Seclion 8.02 of this Part B. rior perriiil the preference or priority of any Senior Lien Bond over 
any other Senior Lien Bond, nor reduce the percentages of 2012 Senior Lien Project and 
Refunding Bonds î equired for Uie written consent to an amendment or modification of this 
Part B. nor modify any of the rights br bbligations of any Paying Agent at the lime acting 
pursuarit to this Ordinance wjthbul the written cbriserit of such Paying Agent 

Section 8.'02. Amendments Without Written Consent The City may amend or 
modify this Part B from time to time for any one or more of the following purposes without 
obtaining the prior written consent of any of the Registered Owners of the 2012 Senior Lien 
Project and Refunding Bonds: 

(a) lo add additional covenants and agreements of the City for the purpose of further 
securing the payment of the 2012 Senior Lien Project and Refunding Bonds, provided such 
additional covenants and agreements are nol contrary to or inconsistent with the covenants and 
agreements of the City contained in this Ordinance; 

(b) lo prescribe further limitations and restrictions upon the issuance of Senior Lien 
Parity Bonds and the incurring of obligations by the City which are not contrary lo or inconsistent 
with the limitations arid restrictions on such issuance or incurring of obligalions in effect prior lo 
the adoption of such supplemental ordinance; 

(c) Ip surrender any right, power or privilege reserved lo or conferred upon the Cily 
by the terms of this Ordinance; 

(d) to confirm as further assurance any covenant, lien, pledge or security interest 
created or recognized by the provisions of this Ordinance; 

(e) to take any further action necessary or desirable for the collection and application 
of Net Revenues Available for Bonds sufficient to pay the 2012 Senior Lien Project and 
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Refunding Bonds as to principal, al maturity or on mandatory sinking fund installment dates, and 
to pay inleresl on the 2012 Senior Lien Project and Refunding Bonds as il falls due; and 

(f) to correct any ambiguity or defect or inconsistent provisions in this Part B or to 
insert such provisions clarifying matters or questions arising under this Part B as are necessary 
or desirable, provided that any such amendments or modifications are not contrary to or 
inconsistent with this Ordinance as in effect prior to the adoption of any such supplemental 
ordinance, and provided further that any such amendments or modifications are not adverse to 
the interests of the Regislered Owners of the 2012 Senior Lien Project and Refunding Bonds. 

Section 8.03. Amendments by Majority Consent bf Registered Owners; Consent 
of Registered Owners of 2012 Senior Lien Project and Refunding Bond to Certain 
Amendments; Right of Bond Insurer or Senior Lien Bond Provider to Vote in Certain 
Circumstances. The City may amend or modify this PartB from time to time for any purpose 
other than one or more of the purposes not prohibited in Seclion 8:01 of this Part B and nol 
authorized by Section 8.02 of this Part B of this Ordinance only pursuant to the consent of 
Registered Owners bf 51 percent in principal anlounl of all Outstanding 2012 Senior Lien 
Project and Refunding Bonds by written instmmenl. For purposes of this Section, 2012 Senior 
Lien Project and. Refunding Bonds regislered in the name of the book-entry depository selected 
by the Chief Financial Officer, or its nominee, shall be treated as separate bonds wilh $5,000 
denominations and such book-entry depository, or its nominee, may consent to the amendment 
or modification with respect to certain of such bonds and not others. The City may grant to the 
provider of a policy of municipal bond Insurance or a Senior Lien Bond Provider the right lo 
consent to amendrrients of this Ordinance on behalf of the Registered Owners of the 2012 
Senior Lien Project and Refunding Bonds of a series so Ibng as such provider is not in default in 
observing its obligations under such policy or Senior Lien Bond Debt Service Reserve Account 
Credit Instrument. 

Section 8.04. . Method of Obtaining Written Consent of Registered Owners. The 
City may at any time adopt a supplemental ordinance amendirig the provisions Of the 2012 
Senior Lien Project arid Refundirig Bonds or of this Part B. to the extent lhal such an 
amendment is permitted by the provisions of Section 8.03 of this Part B. lb take effect when and 
as provided in this Sectibn. A copy of such supplemental ordinance, tbgelher with a writleri 
consent form, shall be mailed by the City lo Registered Owners of the 2012 Senior Lien Project 
and Refunding Bonds, first class postage prepaid, at Uie address appiaaring for such owner 
upon the bond register maintained by the Bond Registrar. Failure to mail copies of such 
supplemental ordinance arid written consent form as to any Registered Owner shall not affect 
the validity of the suppleriiental ordinance when assented lo as provided in this Article VIII. 

A supplemental ordinance adopted in accordance with this Section shall not be effective 
unless and until there shall have been filed with the City the written consents of the Registered 
Owners of percentages in principal amount of Outstanding 2012 Senior Lien Project and 
Refunding Bonds specified in Section 8.03 of this Part B as provided in this paragraph. Each 
such consent shall be effective only if accompanied by proof of ownership of the 2012 Senior 
Lien Project and Refunding BOnds for which such consent is given, which proof shall be such as 
the City may prescribe from time to time. Any such consent shall be binding upon the 
Regislered Owner of the 2012 Senior Lien Project and Refunding Bonds giving such consent 
and on any subsequent Regislered Owner (whether or not such subsequent Regislered Owner 
has notice of the consent) unless such consent is revoked in writing by the Registered Owner 
giving such consent or a subsequent Regislered Owner by filing a nofice of revocation with the 
City prior to the first dale when the notice provided for in the next sentence of this paragraph 
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has been given. After the Registered Owners of the required percentages of 2012 Senior Lien 
Project and Refunding Bonds shall have filed their consents to the supplemental ordinance, the 
City shall mail a notice lo the Registered Owners of the 2012 Senior Lien Project and Refunding 
Bonds, in the manner provided in the first paragraph of this Seclion for the mailing of the 
supplemental ordinance and request for consent, slating In substance lhal the supplemental 
ordinance has been consented to by the Registered Owners of the required percentages of 
2012 Senior Lien Project and Refunding Bonds and will be effective as provided in this Seclion. 
A certificate of the Cily reciting compliance wilh the provisions of this Section shall be filed with 
the Paying Agent and shall be proof of the matters slated until the contrary Is proved, and the 
supplemental ordinance shall be deemed conclusively binding upon the Cily and the Registered 
Owners of ail 2012 Senior Lien Project and Refunding Bonds at the expiration of 60 days after 
'the filing with the Cily of . the certificate, except in the evenl of a final decree of a court of 
competent jurisdiction setting aside such consent in a legal action or equitable proceeding 
commenced within such 60-day period. 

Section 8.05. Endorsement of 2012 Sehioi^ Lien Project and Refunding Bonds. 
2012 Senior Lieri Prbjectand Refunding Bbnds authenticated and delivered after the effective 
date of any action taken by the Registered'Owners of 2012 Senibr Uen Project and Refunding 
Borids as provided in this Article may bear a notation by endorsement or otherwise in form 
approved by the City as to such action, and in that case upon demand of the Regislered Owner 
of any 2012 Senior-Lieri Prbject ahd Refunding Borid Outstanding at such effective date and 
presentatiori of the- 2012 Senior Lien Project and Refunding Bond for that purpose al the office 
of the City Clerk or the Deputy City Clerk or at such additional offices as the City may select and 
designate for that purpose, a suitable notation shall be hiade on such 2012 Senior Lien Project 
and Refunding Bond. If the City shall so determine, new 2012 Senior Lien Project and 
Refunding Bonds so, modified as to conform to such Regislered Owner's action shall be 
prepared, authenticated and delivered, arid upon deniand of the Regislered Owner of any 2012 
Senior Lien Project and Refunding Bond then Outstanding shall be exchanged in the Cily of 
Chicago, Without cost lo ahy RbgiStered Owner, for ariy Outstanding 2012 Senibr Lien Project 
and Refunding Bonds, upon surrender of such 2012 Seriior Libn Project and Refunding Bond. 

PART C 

2012 SECOND LIEN PROJECT AND REFUNDING BONDS 

ARTICLE I 

DEFINITIONS 

Section 1.01. Definitions, (a) Except as provided in this Article I. all capitalized 
terms used and not otherwise defined in this PartC shall have the meanings ascribed lo them in 
the preambles set forth in Part A of this Ordinance or in Article I of Part B or in the Second Lien 
Bonds Master Indenture or the Seventh Supplemental Indenture (as each such lerm is defined 
in Article I of Part B). 

(b) As used In this Part C. the followirig terms shall have Ihe following meanings, 
unless the context cleariy indicateis a different meaning: 

"Capital Appreciation 2012 Second Lien Project and Refunding Bonds" means any 
2012 Second Lien Project and Refunding Bonds which are designated by the Chief Financial 
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Officer in the related Second Lien Bond Determination Certificate to be capital appreciation 
bonds, all or a portion of the interest on which shall be payable as appreciation in the principal 
amount of those 2012 Second Lien Project and Refunding Bonds, when the principal amount of 
those 2012 Second Lien Project and Refunding Bonds is due. 

"Construction Account: 2012 Second Lien Project and Refunding Bonds" means 
the separate account of lhal name in the Water Fund established pursuant lo Section 3.02 of 
this Parte. 

"Second Lien Bond Determination Certificate" means the certificate of the Chief 
Financial Officer with respect to the 2012 Second Lien Project and Refunding Bonds of a series 
filed with the Office of the City Clerk or Ihe Deputy City Clerk, addressed to the City Council as 
provided in Section 2.04(q) of this PartC. 

. "Second. Lien Bond Initial Purchasers" means the undenwriters or representatives of 
an underwriting syridicale. or olher purchasers to which, or at Ihe direction of which, the Cily will 
sell the 2012 Second Lien Project and Refunding Bonds of a series and with which the City will 
enter Into a Second Lien Bond Purchase Agreemenl, as the Chief Financial Officer shall 
designate in the related Second Lien Bond Determination Gertificale.' 

/ ;."Second Lien Bond Provider" means a company; banking institution or other financial 
Institution which is the issuer of a Qualified Reserve Account Credil Instrument (as defined in 
the Second Lien Bonds Masterlndenture). 

"Second Lien Bond Purchase Agreement" means the Second Lien Bond Purchase 
Agreement between the City and the Second Lien Bond Initial Purchasers of the 2012 Second 
Lien Projectand Refunding Bonds of a series aulhorized by Seclion 2.04(a) of this Part C. 

; " S e c o n d Lieri Bonds Construction Accounts" means the various accounts 
established. fbr construction purposes by the Series 2000. Bond Ordinance, the Series 2004 
Second Lien Bond Ordinance, the Series 2006 Second Lien Bond Ordinance, the Series 2008 
Second Lien Bond• Ordinance, the Series 2010 Second Lieri Bond Ordinance, this Ordinance 
and any ordinances authorizing Second Lien Parity Bonds. 

ARTICLE II 

DETAILS OF THE 2012 SECOND LIEN PROJECT AND REFUNDING BONDS 

Section 2.01. Principal Amount, Designation, Sources of Payment The City is 
authorized to borrow moriey for the purposes specified in. Section 2.02 of this Part C and in 
evidence of its obligation lo repay the borrowing is authorized to issue at one or more times the 
2012 Second Lien Project and Refunding Bonds in one or more separate series in an aggregate 
principal arnounl of up to $750,000,000, plus an .addilional amount equal to the amount of 
original. issi,je discount (not lo exceed 10 percent , of the aggregate principal amount of such 
series, of Bonds), used in the marketing of the. Series 2012 Project and Refunding Bonds, 
provided that the maximum aggregate principal amount of 2012 Second Uen Project and 
Refunding Bonds, 2012 Senior Lien Project and Refunding Bonds and 2012 Subordinate Lien 
Obligations lhat may be issued under this Ordinance is limited to $750,000,000 plus an amount 
equal to the amount of any original issue discount (nol lo exceed 10 percent of the aggregate 
principal amount of such series of Bonds) used in the riiarketMig of such Series 2012 Project 
and Refunding Bonds. The 2012 Second Lien Project and Refunding Bonds shall be issued 
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pursuant to the Second Lien Bonds Master Indenture, the Seventh Supplemental Indenture and 
one or more additional Supplemental Indentures, if any. The 2012 Second Lien Project and 
Refunding Bonds shall be designated "Second Lien Water Revenue Project and Refunding 
Bonds, Series 2012," provided lhat if such Bonds shall be issued lo pay Project Costs and not to 
refund any Refunded Bonds or shall be issued to refund Refunded Bonds and not to pay Project 
Costs or shall be issued as Federal Compliant Obligations, the designation of such Bonds shall 
be adjusted accordingly and such designation shall be reflected in the related Second Lien 
Bond Determination Certificate. If the 2012 Second Lien Project and Refunding Bonds are 
issued in more than one series, each series shall be appropriately designated to indicate the 
order of its issuance. The 2012 Second Lien Project and Refunding Bonds shall be limited 
obligations of the Cily having a claim for payment of principal, redemption premium and interest 
solely from amounts in the 2012 Second Lien Project and Refunding Bond Subaccount of the 
Second Lien Bonds Account, the sources pledged under the Second Lien Bonds Master 
Indenture and the Seventh Supplemental Indenture and frbm amounts on deposit in the 
Construction Account 2012 Second Lien Project and Refunding Bonds, and, together with any 
Outstariding arid Second Lien Parity Bonds, froni Secbrid Lien Bond-Revenues. The 2012 
Second Lieri Project and Refunding Bonds shall ribl constitute ari indebtedness of the City 
within the meaning of any constitutional or statutory provisibris or liriiilalion as to indebtedness 
and shall have no claim to be paid from taxes of the City; Each 2012 Second Lien Project and 

•Refunding Bohd shall contain a Statement lo lhal effect A lieri bn and security interest in 
Secbnd Lieri Bbnd Revenues is grahted lo the Regislered Owners of the Second Lien Bonds 
Outslaridirig from time lb time, and a lien on ariiounts in the Conslructiori Account: 2012 Second 
Lieri Prbject and Refunding Bonds is granted to the Ovvners of the 2012 Second Lien Project 
and Refunding Bonds Outstanding from time to time, subjeci lb amounts in those Accounts 
being deposited, credited and expended as provided in this Ordinarice. 

All or any portion of the 2012 Second Lien Project and Refunding Bbnds may be issued 
and sold from time to time pursuant to any applicable Federal Compllanl Obligation 
Aulhorizalibn as Federal Compliant Obligalions. The Chief Financial Offiber is hereby 
authorized to designate in the Second Lien Bond Detenrriinaliori Certificate for any series of 
2012 Second Uen Project and Refunding Bonds ail Or ariy portlbri of said Bonds as Federal 
Gompliant Obligations pursuant to the applicabib Federal Cbmpliant Obligation Authorization 
and to make any necessary elections to have all applicable provisions of ttie applicable Federal 
Compliant Obligation Authorization apply thereto, lb Ui'e extent rbqUii'ed by' such Federal 
compliant Obligation Authorization^ The Federal Compliant Obligations shall be sold as 
provided iri Section 2.04 of this Part C. 

Section 2.02. Purposes. The borrowing and issuance of the 2012 Second Lien 
Project and Refunding Bonds authorized in Seclion 2.01 of this Part C shall be for any one or 
more of the purposes of (a) refunding the Refunded Bonds, (b) paying Project Costs, (c) funding 
capitalized interest on the 2012 Second Uen Project and Refunding Bonds and (d) paying Costs 
of Issuance and costs of acquiring a Second Lien Debt Service Reserve Account Credit 
Instrument for the 2012 Second Uen Project and Refundirig Bonds or making a deposit in the 
Debt Service Reserve Account to the extent established by the Sisventh Supplemental 
Indenture or additional Supplemental Indenture, all as shall be provided in Uie Seventh 
Supplemental Indenture or additional Supplemental Indenture. The term "paying Project Costs" 
shall include the refunding and retirement of the Series 2004 Comriiei'cial Paper Program Notes 
and the making of loans or grants for such purpose to such parties and upon such terms as 
shall be determined by the Chief Financial Officer lo be In the best interests of the City. 
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Section 2.03. Approval of Seventh Supplemental Indenture and Additional 
Supplemental Indentures for the 2012 Second Lien Projectand Refunding Bonds, Bond 
Provisions, (a) The fbrm of Seventh Supplemental Indenture attached lo this Ordinance as 
Exhibit B is approved in all respects. The Chief Financial Officer is authorized, with respect to 
the initial series of 2012 Second Lien Project and Refunding Bonds, lo execute and deliver the 
Seventh Supplemental Indenture for the 2012 Second Lien Project and Refunding Bonds in 
substantially the fonm attached to this Ordinance as Exhibit B for and on behalf of the City, and 
the City Clerk and the Deputy Cily Clerk are each authorized lo attest the same and lo affix to 
the same the corporate seal of the Cily or a facsimile of such corporate seal. The Chief 
Financial Officer is further authorized with respect lo any series of 2012 Second Lien Project 
and Refunding Bonds issued subsequent to the initial series of 2012 Second Lien Project and 
Refunding Bonds, to execute and deliver a Supplemental Indenture containing the information 
set forth in Seclion 2.03 of the Second Lien Bonds Master Indenture and in substantially the 
forni of the-Seventh Supplemental Indenture, arid the Cily Clerk and the Deputy City Clerk are 
each authbrized tb attest the same and to affix, to the same the Cbrporale seal of the City bf a 
facsiriiile of such corporate seal: The Seventh Supplemental Iriderilure arid each Supplemental 
Indenture executed and delivered pursuant to this Seclion 2.03 may cbntaih such changes and 
revisions lb. reflect the terms of such series of 2012 Second Lien Project and Refiinding Borids 
(including. Without limilallori chariges and revisions related to the issuarice of such 2012 Second 
Lien Project and Refuriding Bonds as Taxable Bbnds and/or Federal Compliant Obligations at 
fixed or variable i^ites of inleresl, or any combiriailon thereoQ consisterit with the purposes and 
irtlentbf this Parte and with the covenants set forth in Uie Secbnd Lien Borids Master Indenture 
as shallbb apprbved by the Chief Financial Officer, the'execufion and delivery of such Seventh 
Supplemerital Indenture and each Supplemental Indenture lo constitute conclusive evidence of 
the City Council's approval of any and all such changes or revisions in such instruments. The 
Seventh Supplemental Indenture and each Supplemental Indenture shall set forth such 
covenants vî ith respect lo the imposition of Water System rales, the issuance of Second Lien 
Parity Borids, the application of fCinds in the Water Fund and the Second Lien Bonds Account 
arid bther matters relating to the 2012 Second Lieri Project and Refundirig Bonds and the 
security for the 2012 Second Lien Project and Refundirig Bonds as shall be deemed necessary 
by the Chief Financial Officer in connection with the sale of any series bf 2012 Second Lieri 
Project and Refundirig Borids, provided that such coveharits are nbt Inconsistent wiUi the terms 
of this Ordinance. 

(b) . The 2012 Second Lien Project and Refunding Bonds may be issued bearing 
inleresl al (i) a fixed interest rale or rales, including as Capital Appreciation 2012 Second Lien 
Project and Refunding Bonds, (ii) a variable inleresl rale or rates. In each case as previously 
authorized by this City Council for purposes of financing Water System improvements, 
including, bpt nbt limited lo, variable interest rates that are reset Weekly by a remarketing agent 
and variable interest rates commonly referred to as "flexible" or "commercial paper" rales, in 
which specified 2012 Second Lien Project and Refunding Bonds of a series bear interest at 
rales that differ from the rales home by other 2012 Second Uen Project and Refunding Bonds 
of the series and have different accrual and mandatory tender and purchase provisions, and 
may be secured as to principal, purchase price and interest by one or more Secfion 2.08 
Obligalions or (lii) any combination thereof. Any 2012 Second Lieri Project and Refunding 
Bonds lhat Initially bear inleresl al a variable rate may thereafter bear such other interest rate or 
rates as may be established in accordance with the provisions of the Seventh Supplemental 
Indenture and each other Supplemental Indenture. 

(c) The 2012 Second Lien Project and Refunding Bonds shall mature nol later than 
November 1, 2043; and shall bear interest from their date, or from the most recerit date to which 
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interest has been paid or duly provided for, until the City's obligation with respect to the payment 
of the principal amount of such 2012 Second Lien Project and Refunding Bonds shall be 
discharged, payable as provided in the Seventh Supplemental Indenture and each other 
Supplemental indenture al a rate or rates not in excess of the lesser of 15 percent per year 
coririputed on the basis of a 360-day year consisting of twelve 30-day months or, so long as 
such 2012 Second Lien Project and Refunding Bonds are secured by a credit facility, the 
maximum inleresl rate with respect to such 2012 Second Lien Project and Refunding Bonds 
used for purposes of calculating the stated amount of such credil facility. Each series of 2012 
Second Lien Project and Refunding Bonds may be subject to mandatory and optional 
redempfion and deriiand purchase or mandatory purchase provisions prior lo maturity, upon the 
terms and conditions set forth in the Seventh Supplemental Indenture and each other 
Supplemental Indenture. 

Each 2012 Second Lien Project and Refunding Bond shall be issued in fully registered 
form and in the denominations set forth in the Seventh Supplemental Indenture and each other 
Supplemental Indenture; arid shall be dated and numbered- and further designated and 
identified as provided in the Seventh Supplemental Indenture and each other Supplemental 
Indenture. The foriri of 2012 Second Lien Projectand Refunding Bonds set forth in the Seventh 
Supplemental Indenture may contain any appropriate variations, omissions and insertions as 
are necessary in connection with the issuance of such: Bonds as Federal Compliant Obligations. 

(d) Principal ofand premium, if any. on the 2012 Second Lien Project and Refunding 
Bonds shall be payable as provided in the Seventh Supplemental Indenture and each other 
Supplemental Indenture. 

(e) Subject to the limitations set forth in this Seclion and Section 2.01 of this Part C. 
aiithority is delegated to either the Mayor or the Chief Firiancial Officer to determine the 
aggregate principal amount bf 2012 Second Lien Project and Refunding Bbnds to be Issued, the 
date of such 2012 Second Lieri Project and Refunding Borids, the maturities of such 2012 
Second Lieri Project and Refunding Bonds, any provisions for optional redemption bf such 2012 
Secbnd Lien Project and Refunding Bonds (which optional redeniption shall be at redemption 
prices ribl exceedirig 103 percent of the principal amount of the 2012 Second Lien Project and 
Refunding Bonds to be so redeemed), the schedule of sinking fund jSayments (if any) lb be 
applied tb the mandatbry redemption of such 2012 Second Lien Project and Refunding Bonds 
(which mandatory redemption shall be at a redemption price equal to the principal amount of 
each 2012 Secbnd Lien Project and Refunding Bbnd to be redeemed, without premium, plus 
accmed interest), the rate or rates of interest payable on such 2012 Second Lien Project and 
Refunding Bonds or method or meUiods for determining such rate or rates and the first interest 
payment of such 2012 Second Lien Project and Refunding Bonds. 

The 103 percent limitations set forth in the preceding paragraph on the redemption price 
of 2012 Second Lien Project and Refunding Bonds shall not apply where the redemption price is 
to be based upon a formula designed to compensate the owner of the Bonds lo be redeemed 
based upon prevailing market conditions on the dale fixed for redempfion, commonly knowri as 
a "make-whole" redemption price (the "Make-Whble Redemption Price"). Al the time of sale 
of the 2012 Second Lien Project and Refunding'Borids, the Chiisf Financial Officer shall 
determine the provisions of the formula lo be used lo establish any Make-Whole Redemption 
Price, which may vary depending on whether such Bonds are issued as Taxable Bonds or on a 
tax-exempt basis or, in the case of the redemption of Federal Compliant Obligations, on whether 
such Bonds are being redeemed as a result of an occurrence of an "Extraordinary Event" as 
determined by the Chief Rnancial Officer, including, but nol limited lo. any determination by the 
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City that a change has occurred to any applicable section of the Internal Revenue Code or of 
the applicable Federal Compliant Obligation Authorization, or there is any guidance published 
by the Internal Revenue Service, the Treasury Department or olher applicable department or 
agency of the United States Government with respect to such sections or any other 
determination by the Intemal Revenue Service, the Treasury Department or olher applicable 
department. or agency of the United Slates Government, pursuanl lo which the Federal 
Subsidies with respect to the Federal Compliant Obligations are reduced, eliminated or 
adversely adjusted. The Chief Financial 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. 

Notwithstanding the foregoing, in the event the 2012 Second Lien Project and Refunding 
Bonds are issued as Taxable Bonds (including Federal Compliant Obligations), al the time of 
sale of siich Bonds; the Chief Financial Officer is authorized to determine the manner of 
i-edeeming such Borids, either pro rata or by lot, in the event less than aH of the 2012 Second 
Lien Project and Refunding Bonds Of a single maturity and the same Interest rate are to be 
redeemed: If the 2012 Second Lien Project and Refunding Borids are held in book-entry form al 
the time of redemption, at the time of sale of such Bonds, the Chief Financial Officer is 
aulhorized to direct the Bond Registrar to instruct the book-entry depository to select the 
Specific'20t2 Second Lien-Prbject and Refuriding Bonds Within such maturity and interest rate 
for redemption- pro-rata aitiong such Bonds: If' so determined by the applicable book-entry 
depository; the particular 2012 Second Lien Project and Ftefunding Bonds or portions thereof , to 
be redeemed may be selected on a pro-rata pass-through distribution of principal basis in 
accordance with the applicable procedures and operational arrangements of such depository. 
The Cily shall have nb responsibility or obligation lo insure that the book-entry depository 
properly selects such Bonds for redemption. 

Section 2.04. Sale of 2012 Second Lien Project and Refundirig Borids. ' 

(a) The Chief Financial Officer is authbrized to execute on behalf of the City, wilh the 
concurrfence of the Chairman of the Committee on Finance of the City Council, a Second Lien 
Borid Purchase AgreeiTierit for the sale by the City to the Second Lien Bond Inifial Purchasers of 
the 2012 Second Lieri Project and Refunding Bonds of a series pursuant to a negotiated safe on 
such terms as the chief Financial Officer may deem to be iri the best interests of the City as 
provided in this Ordinarice. Such terms include, without limitation, (i) the aggregate priricipal 
amount of the 2012 Second Lien Project and Refunding Bonds of such series, (ii) the amount of 
any original issue discount, (iii) the principal amount of the 2012 Second Lien Project and 
Refunding Borids of such series maturing in each year,, (iv) whether any of the 2012 Second 
Lien Project and Refunding Bonds are being issued and sold as Taxable Bbnds and/or Federal 
Compliant Obligations, (y) the issuance of the 2012 Second Lien Project and Refunding Bonds 
of such series as serial borids, non-callable lenm bonds, lerm borids subject to mandatory 
sinking fund redemptibn or any combination of serial bonds, non-callable lerm bonds, or term 
bonds subject to mandatory sinking fund redemption, (vi) whether any 2012 Second Lien 
Project and Refunding Bonds will be issued as Capital Appreciation 2012 Second Lien Project 
and Refunding Bonds, (vii) whether any Capital Appreciation 2012 Second Lien Project and 
Refunding Bonds wilj also bear current inleresl, (viii) the nurtibering of the 2012 Second Lien 
Project and Refunding Bonds, (ix) the interest rate or rates or interest rate detemnination 
methods for the 2012 Secbnd Lien Project and Refunding Bonds of such series, (x) the method 
by which and rate at which the Compound Accreted Value of Capital Appreciation 2012 Second 
Lien Project and Refundirig Bonds shall be established, (xi) whether the Debt Service Reserve 
Requirement for the 2012 Second Lien Project and Refunding Borids of such series (if such 
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requirement is required to be met upon initial issuance of such 2012 Second Lien Project and 
Refunding Bonds) will be met by a Qualified Reserve Account Credit Instrument or by cash from 
proceeds of the 2012 Second Lien Project and Refunding Bonds, (xii) the first interest payment 
and compounding dales, the purposes for which the 2012 Second Lien Project and Refunding 
Bonds of such series are being issued pursuant lo the authorization granted in Section 2.02 of 
this Part C, and the prices and other terms upon which the 2012 Second Lien Project and 
Refunding Bonds are subject to redemption, all as provided in and subject to the authorizations 
and limitations expressed in this Article II. including the limitations set forth in Section 2.03(c) of 
this Parte. The purchase price shall not be less than 97 percent of the principal amount pf the 
2012 Second Lien Project and Refunding Bonds of a series plus accrued inleresl on the 2012 
Second Lien Project and Refunding Bonds of such series from their date to the date of their 
delivery, plus accmed interest bn such 2012 Second Lien Project and Refunding Bonds (other 
than Capital Appreciation 2012 Second Lien Project and Refunding Bonds) from their date to 
the date of their" delivery, less any original issue discount (subject lo the limitations in 
Sectiori 2:01 bf this Part C). The Second Lien Bbnd Purchase Agreemenl shall be in 
substantially the forni previously used fbr similar financings of the City wilh appropriate revisions 
to reflect the terms arid provisions of the 2012 Second Lieri Project and Refunding Borids of 
each series arid such other revisions in text as the Chief Financial Officer shall determine are 
desirable or necessary in connection with the sale of the 2012 Second Lien Project and 
Refunding Borids bf such series. The Chief Financial Officer shall detemnine the principal 
amount bf the 2012 Second Lien Prbject and Refunding Bbnds bf such series necessary lo be 
issued for the purposes for which they are to be issued within the niaximum amount specified in 
this Ordinarice. The Chief Financial Officer may in the related Second Lien Borid Determination 
Certificate provide for such changes lo the terms of the 2012 Second Lien Project and 
Refunding Bonds of such series, the forni of the 2012 Second Lien Prbject and Refunding 
Bonds of such series and the various bond covenants from those provided in this Ordinance 
and the Second Lien Bonds Master Indenture as he or she shall delermine but which shall result 
in the 2012. Second Lien Project and Refunding Bonds Of such series having substantially this 
terms arid beirig in substantially the form jarovided in this Part C and the Second Lien Borids 
Master IndentUrb and the Seventh Supplemerital Indenture. Nothing iri this Section 2.04 shall 
limit or restrict the ability of the City to sell the 2012 Secprid Lien Project and Refunding Bonds 
by brie or more privale placeriients. 

(b) The Chief Financial Officer shall in the Second Lien Bond Detenminallon 
Certificate for each series of 2012 Secbnd Lien Project and Refunding Borids designate any 
remarketirig agent br credit or liquidity facility 'provider in respect of such series of 2012 Second 

' Lien Project and Refunding Bonds. The Chief Financial Officer is further aulhorized to lake the 
aclioris and execute and deliver the do.curiients and inslmm'erits specified in this Part C. The 
2012 Second Lien Project and Refunding Bonds of such series shall be then duly prepared and 
executed in the forni and manner provided in the Second Uen Bonds Master Indenture and the 
Seventh Supplemental Indenture or Supplemental lndenture,"as appropriate, and delivered lo 
the Second Lien Bbnd Initial Purchasers or otherwise in accordance wilh the terms of sale. 

(c) The Chief Financial Officer is authorized to cause to be prepared and delivered 
to prospective purchasers of the 2012 Second Lien Project and Refunding Bonds of a series a 
Preliminary Official Statement or other disclosure document, as shall be approved by the Chief 
Financial Officer that shall be in substantially the form previously used for similar financings of 
the City with appropriate revisions lo reflect the terms and provisions of the 2012 Second Lien 
Project and Refunding Bonds of such series and to describe accurately the current condition of 
the Water System and the parties to the financing. Upon sale of the 2012 Second Lien Project 
and Refunding Bonds of a series, the Chief Financial Officer is authorized to cause a final 
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Oftlcial Statement or other disclosure document to be prepared, executed and (i) delivered to 
the Second Lien Bond Initial Purchasers and (ii) filed wilh the Office of the City Clerk or the 
Deputy City Clerk directed to the City Council. 

(d) The Chief Financial Officer is aulhorized lo enter into a remarketing agreement 
pertaining lo the remariteting of the 2012 Second Lien Project and Refunding Bonds of a series 
while bearing interest at a variable rale or rates with the remarketing agenl designated in the 
related Second Lieri Bond Determination Certificate for such 2012 Second Lien Project and 
Refunding Bonds. Any remari<eting agreemenl shall be in substantially the form of the 
remarketing agreements previously entered into by the City in connection with the sale of 
adjustable rale bonds or notes, but wilh such revisions in text as the Chief Financial Officer shall 
determine are necessary or desirable, Ihe execution of such remarketing agreement by the 
Chief Financial Officer lo evidence the City Council's approval of all such revisions. The annual 
fee paid tb any remaritieting agent shall riot exceed one-quarter of one percent of the average 
principal amount of the 2012 Second Lien Project and Refunding Bonds described in the related 
remarketing agreeriienl which are Outstanding during such annual period. Upon the conversion 
of any 2012 Second Lien Project and Refunding Bonds lo bear interest at a fixed rate, the 
remarketing agbrit's fee shall ribl exeeisd orie percent of the principal amount of the 2012 
Second Lien Project and Refunding Bonds being remarketed as fixed ratie 2012 Second Lien 
Prbject arid Refunding Bonds. The firial form of reriiarketirig agreement entered into by the Cily 
with respect to the 2012 Secorid Lieri Projecf and Refunding Bonds shall- be attached to the 
Secbnd Lien Borid Delenminalibn Certificate: 

(e) The Chief Financial Officer is also aulhorized to incur Section 2:08 Obligations 
(as such lerm is defined in the Second Lien Bonds Master Indenture) With one or more 
institutions wilh respect to the 2012 Second Lien Project and Refunding Bonds of a series while 
such Borids bear interest at a variable rate. The Chief Firiancial Officer is authorized lo enter 
irito one or more agreemerits reiatirig to each Section 2;08 Obligation and to execute and issue 
to the institution providing such agreement a promissory note in connection with the provision of 
each Section 2.08 Obligation. Any Section 2.08 Obligation and any agreement relating to such 
Seclion 2:08 Obllgalibn shall be in substantially the form of the Section 2.08 Obligalions iarid 
agreenierits relating to such Sectiori 2.08'Obligafions: previously entered into by the City in 
conriectiph with the sale of adjustable fate bonds or ribtes, butwith such revisibns in text as the 
Chlbf Financial Officer shall deterrriine are necessary br̂  desirable; the execution'bf the same by 
the Chief Financial Officer to evidence the City Cbuncll's approval of all such i-evisibns. The 
annual fee paid lo any institution lhal provides a Section 2.08 Obligation shall riot exceed one 
and one-half percent of the average principal artiouril ofsuch 2012 Secbnd Lien Project and 
Refunding Bonds Outstanding during such annual period. The firial fbrril of agreement relating 
to such Sectiori 2.08 Obligation entered into by lhe City With respect to the 2012 Second Lien 
Project and Refunding Bonds shall be attached to the Second Lien Bond Determination 
Certificate. The inleresl rate payable on any promissory note' shall not exceed 15 percent per 
year and the maturity Of such promissory note shall not be greater than the longest maturity of 
the related series bf 2012 Second Lien Project and Refunding Bonds. The obligations of the 
City under each agreeriient relating tb such Seclion 2:08 Obligation and under each proriiissory 
note db not now and shall never constitute an indebtedness or a loari of credit of the City, or a 
charge against its general, credil pr taxing powers, within the meaning of any constitutional or 
statutory limitation of the State of lllinbis. Such obligations shall be limited obligations of the City 
payable only frbm the ariiounts in the Subaccount of the 2012 Second Lien Project and 
Refunding Bbnds Revenue Fund created in the iSeventh Supplemental Indenture relatiiig to 
such 2012 Second Lien Project and Refunding Bbnds br other Supplemental Indenture. The 
Chief Financial Officer is authorized to execute arid deliver, each such agreement relating to 
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such Section 2.08 Obligation under the seal of the City affixed and attached by the City Clerk or 
the Deputy Cily Clerk. 

(f) Upon a finding by the Chief Financial Officer that the purchase of municipal bond 
insurance for the 2012 Second Lien Project and Refunding Bonds of a series is likely tb facilitate 
the marketing and sale of such 2012 Second Lien Project and Refunding Bonds and pemiit 
completion of such sale in a timely fashion, and lhat such insurance is available at an 
acceptable premium, the Chief Financial Officer is authorized to cause the Cily lo purchase a 
Section 2.08 Obligation consisting of a policy of municipal bond insurance for the 2012 Second 
Lien Project and Refunding Bonds of such series, payable from amounts received upon the sale 
of such 2012 Second Lien Project and Refunding Bonds or from available funds in the Water 
Fund. Such policy shall be provided by a bond insurance company or association approved by 
the Chief Financial Officer. In addition, upon a finding by the Chief Financial Officer that the 
pui-chase of a Qualified Reserve Account Credit Instrument is appropriate, and lhat such 
Qualified Reserve Account Credit Instrument Is available at an acceptable cost, the Chief 
Financial Officer is aulhorized lo cause the Cily lo obtain a Qualified Reserve Account Credit 
Instrument to satisfy the Debl Seri/ice Reserve Requiremenl for the 2012' Secorid Lien Project 
and Refundirig Bonds of a series, the coSt of which shall be payable frbm amounts received 
upon the sale of such 2012 Second Lien Project and Refuriding Borids or from available funds 
in the Water Fund, arid to execute an agreemenl relating lo such Qualified Reserve Account 
Credit Insttument and any related agreements with the Secbnd Lien Bond Provider of such 
Qualified Reserve Account Credit Instrument The Chief Financial. Officer riiay on behalf of the 
Cily niake necessary covenants with respect to any pblicy of municipal bond insurance or 
Qualified Reserve Account Credit instrument consistent wilh this Ordinance, including, without 
limitation, granting the provider of a policy of municipal bond insUrancie or the Second Lien Bond 
Provider the right to consent to amendments to this Ordinance on behalf of the Registered 

• owners of the 2012 Second Lien Project and Refuriding Bonds bf a series so long as such 
provider is nol in defauU and is observing its bbligatioris under sUch policy or Qualified Reserve 
Account Credil Instrument 

(g) Subsequent to each such sale, the Chief Financial Officer shall fiie in the Office 
of the City Clerk or the Deputy City Clerk directed 10 the Cily Council (i) a Second Lien Bond 
Determination Certificate setting forth the terms of sale of ttie 2012 Second Lien Project and 
Refunding Borids of such series consistent with Section 2.04(a) and (f) of this Part C and, if 
iappropriate, the designatibns described in Seclion 2:04(b) of Ihiis Part C. (ii) an executed copy 
of the Second Lien Bond Purchase Agreement; reflecting concurrence of tlie Chaimian of the 
Committee on Finance of the Cily Council in the detemiirialions made by the Chief Financial 
Officer as lo the terms of sale of such 2012 Second Lien Project and Refunding Bonds, (iii) the 
Preliminary Official Statement, the final Official Statement and/or bther disclosure document of 
the City as provided in Section 2.04(c) of this Part C. (iv) the Seventh Supplenriental Indenture 
or Supplemental Indenture, as appropriate, (v) an executed copy of the remarketing agreemenl, 
if any and (vi) if applicable, an executed copy of the agreemenl relating lo such Section 2.08 
Obligation, and promissory note. 

If so determined and directed by the Chief Financial Officer in the Second Lien Bond 
Detennination Certificate in connection with the sale of any of the 2012 Second Lien Project and 
Refunding Bonds, the 2012 Second Lien Project arid Refunding Bonds shall be issued iri 
book-entry only form. In connection wilh the issuance bf 2012 Second Lien Project and 
Refunding Bonds in bbbk-entry only form, the Chief Financial Officer is authorized to execute 
and deliver to the book-entry depository selected by the Chief Financial Officer such 
depository's standard form of representation letter: 
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, (h) If in the best interest of the City, as determined by the Chief Financial Officer at 
the time of sale of any 2012 Second Lien Project and Refunding Bonds, the Second Lien Bond 
Determination Certificate delivered by the Chief Firiancial Officer al the time of sale of such 
Bonds may include covenants of the Cily that il will lake no action with respect to (i) the 
investment or use of the proceeds of any 2012 Second Lien Project and Refunding Bonds 
issued as Federal Compliant Obligalions pursuanl to this Ordinance, (ii) the earnings on the 
proceeds of such Bonds or (iii) any olher moneys on deposit In any fund or account maintained 
in respect of such Bonds which would adversely affect the qualification and treatment of such 
Bonds as Federal Compliant Obligations. 

(i) The Chief Financial Officer is hereby aulhorized to execute such certifications, 
tax returns and agreements as shall be necessary, in the opinion of nationally recognized bond 
counsel, lo (i) evidence the City's compliance wilh the covenants contained in the preceding 
Section 2.04(h). (ii) establish and maintain the qualificatibn of 2012 Second Lieri Project and 
Refuriding Borids as Federal Compliant ObligalioriSi (iii) apply for and obtain any Tax Credits 
that may be available to the Cily or the owners bf the 2012 Second Lien Prbjectand-Refunding 
Bonds and transfer any such Tax Credits to such owners 10 the extent the City is the direct 
recipierit bf such Tax Credits as a result of any of the 2012 Second Lien Project arid Refunding 
Bonds qualifying as Federal Compliant Obligations pursuant to the applicable Federal 
Compliant Obligation Authorization and (iv) apply fbr arid bblain any Federal Subsidy pursuanl 
lo the appliciable Federal Compliant Obligation Authorization that may be available to the City or 
the owners of the 2012 Second Lien Project and Refunding Bonds and transfer any Federal 
Subsidy to such owners if so determined by the Chief Financial Officer to be in the best interest 
of the City and upori such terms and conditions as determined by the Chief Finaricial Officer. 

Section 2.05. Deposit of Federal Subsidies; Pledge of Federal Subsidies. 

(a) Any fUnds lb be received by the City from the Treasury Department as a result of 
any bf the 2012 Second Lien Project and Refunding Bonds qualifying as Federal Compliant 
Obligalions are hereby authbrized (A) as determined by the Chief Financial Officer: (i) to be 
deposited into the Series 2012 Second Lien Water Revenue Bbnds Dedicated Subaccount 
and/or the Constmction Account 2012 Second Lien Project and Refunding Bonds in such 
amounts arid at Such times as directed by the Chief Financial Officer; (ii) to be expended for the 
pui-poses for which proceeds of the 2012 Second Lien Project and Refunding Bonds are hereby 
authorized to be used; (iii) lo pay any of the costs for which such Federal Subsidies may be 
pledged pursuanl lo paragraph (b) of this Secfion 2.05 and (iv) to be deposited in such funds as 
appropriate for miscellaneous revenues of the City; or (B) to be applied as othenwise directed by 
the City Council. 

. (b) The Chief Financial Officer is hereby authorized to pledge, al the time of. or at 
any tirne following the issuance of ahy 2012 Second Lien Project and Refunding Bonds, (i) to 
owners of such Bonds, (ii) to the issuers of any Section 2.08 Obligations incurred with respect to 
such Bonds or (iii) to the Swap Providers under any Seclion 2.09 Obligations incurred with 
respect to such Bonds, any Federal Subsidies received by the City in connection, with such 
Bonds. 

Section 2.06. Interest Rate Agreement The Mayor or the Chief Financial Officer is 
hereby authorized to execute and deliver, with respect to all or any portion of Outstanding 
Senior Lien Bonds or Second Lien Bonds heretofore or hereafter issued (collectively, "Water 
Revenue Bonds"), from time lo time one or more agreements, or options to enter into such 
agreernents, wilh counterparties selected by the Chief Financial Officer ("Interest Rate 
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Agreement Counterparties"), the purpose of which is to provide to the City (i) an interest rale 
basis, cash fiow basis, or other basis different from that provided in the related Water Revenue 
Bonds for the payment bf interest or (ii) with respect to a future delivery of Water Revenue 
Bonds, one or more of a guaranteed interest rate, interest rale basis, cash flow basis, or 
purchase price (such agreements or options to enter inlo such agreements being collectively 
referred lo as "Interest Rate Exchange Agreements"). Interest Rate Exchange Agreements 
include without limitation agreements or contracts commonly known as inleresl rale exchange, 
collar, cap, 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 Cily or a counterparty an option to 
enter into any of the foregoing and agreements or confracts providing for payments based on 
levels of or changes in interest rates, including a change in an inleresl rale index, lo exchange 
cash flows or a series of payments, or to hedge payment, rale spread, or similar exposure. The 
slated aggregate nolioriar amount (net of offsetting transactions) under all Interest Rale 
Exchange Agreements related to certain water Revenue Bonds shall not exceed the principal 
amount of such water Revenue Bonds lo which such Interest Rate Exchange Agreerrients 
relate: For purposes of the irifimiediately preceding senlerice. "offsetting transactions" ishail 
include any transacliori whiich is inlerided to hedge, modify or btheriwise affect another 
outstanding trarisactibn or its econoriilc results. The offsetting transacliori need not be based 
ori the same index or rate oplibri as the related Water Revenue Bbnds or the Iransaclion being 
offset arid need not be with the same counterparty as the Iransabtibri beirig bffSet. Examples of 
offsettingTrartsactions include, without llmitalioh, a floatihg-to-fixed rate Interest rate swap being 
offset by a fixigd-^to-flbating rate interest rale swap, and a fixed-lo-floating rate interest rale swap 
being offset by a floating-to-fixed rate inleresl rale swap or an interest rate cap or fioor or a 
floating-to-flbating irileresl rale swap. 

Any Inleresl Rale Exchange Agreemenl lo the extent practicable shall be in substantially 
the form of either the: 2002 J S D A Master Agreement or the Local Currency - Single Jurisdiction 
version Or Uie Multicurrency - Cross Border version of the 1992 ISDA Master Agreement 
(including a Schedulb and/or Credit Support Annex lo such Schedule, if applicable) published by 
the International Svi/aps and Derivatives Association, Inc. ("ISDA") or any successor form to 
either published by ISDA, and in the appropriate Gbnfirmalioris of transactions gbverned by the 
applicable agreement, wilh such insertions, completions and modifications thereof as shall be 
approved by the officer of the City executing the same, his or her execution to constitute 
conclusive evidence of the City Council's approval of such insertions, completions and 
rriodifibatibris thereof ShbUld the ISDA form riot be the appropriate form lb accbmplish the 
objectives of the City under this Section 2.05 then such other agreeririerit as may be appropriate 
is hereby approved, the execution by the Mayor or the Chief Firiancial Officer being conclusive 
evidence of the City Council's approval of such insertions, completions and modifications 
thereof Amounts payable by the City under any such Interest fRate Exchange Agreement 
entered into with respect to 2012 Second Lien Project arid Refundirig Bonds shall be payable 
from (a) the 2012 Second Lien Project and Refunding Bonds Subaccount of the Second Lien 
Bonds Accpunt established pursuanl lo Section 4.G3(d) of Part B of this Ordinance or in the 
Seventh Supplemental Indenture or any Supplernenlal Indenture, or (b) as otherwise permitted 
under the Second Lieri Bonds Master Indenture. Arnourils payable by the City under ahy 
Interest Rate Excharigb Agreemenl entered inlo wiUi respect to Water Revenue Bonds olher 
than the 2012 Second Lien Project and Refunding Bonds shall be payable from Nel Revenues 
Available for Bonds with a lien status determined by the Chief Financial Officer concurrenUy wilh 
the execution and delivery of such Interest Rate Exchange Agreement, which determination 
shall be perrriitted by all applicable ordinances, indentures and other agreements relafing to 
such Water Revenue Bonds and all other Water Revenue Bonds of the City. Such amounts 
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shall nol consfitute an indebtedness of the City for which its full faith and credil is pledged. Any 
amounts received by the City pursuant lo 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 Water Revenue Bonds are authorized lo be expended and 
for the payment or prepayment of any Water Revenue Bonds, all as delemiined by the Chief 
Financial Officer. Nothing contained in this Section 2.05 shall limit or restrict the authority of the 
Mayor or the Chief Financial Officer to enter inlo similar agreements pursuant lo prior or 
subsequent aulhorization of the City Council. The Mayor arid the Chief Financial Officer are 
hereby authprized lo lake all actions necessary to temninate, amend or modify all or a portion of 
any Inleresl Rale Exchange Agreement upon a determination that such termination, 
amendment or modification is in the best financial interest of the Cily. Any settlement, breakage 
or termination amount payable as a result of such termination, amendment or modification may 
be paid from proceeds of sale of Senior Lien Bonds or Second Lien Bonds or from any olher 
lawfully available furids of the City. 

Sectioh-2.07. Additional Authorization. The Mayor or the Chief Financial Officer is 
hereby also authorized lb Convert the interest rate on any Outstanding Secorid Lien Bonds from 
a variable lo a fixed inleresl rate, and in connection therewith to enter into any agreements 
determined by such officer lo be necessary or appropriate. 

ARTiCLE III 

SECOND ESCROW ACCOUNT; CONSTRUCTION ACCOUNT: 2012 SECOND LIEN 
PROJECT ANO REFUNDING BONDS; 

OPERATION OF WATER FUND ACCOUNTS WHEN 
NO SENIOR LIEN BONDS ARE OUTSTANDING 

, Section 3.01. Escrow for Refunded Senior Lien Bonds. The City shall establish 
an accourit (the "Second Escrow Account") for the defeasance of Refunded Bonds with a 
paying agent for the Reifunded Senior Lien Bonds as selected by the Chief Financial Officer, as 
Escrovy Trustee or,, in the. case of the Refunded Second Lien Bonds or Refunded Subordinate 
Lien Obligations, with the Trustee. From the amounts received upon the sale of the 2012 
Second ,Lien Project and Refunding Bonds or the 2012 Senior Lien Projectand Refunding 
Bonds issued for the purpose of providing for the refunding of the Refunded Second Lien Bonds 
or the, Subordinate Lien Obligations, the City shall make an irrevocable deposit Into the Second 
Escrow Account of an amoUnt sufficient to purchase investriierit ObRgatibris ariij to deposit cash 
which shall be sufficient to defease the Refunded Bonds, as provided in the respective 
ordinances of the City authorizing the Refunded Bonds. The City shaH enter inlo an agreement 
or, in the case of Refunded Second Lien Bonds or Refurided Subordinate Lien Obligations, an 
agreement or a Supplemental Indenture (the "Second Escrow Agreement") wilh the Escrow 
Trustee or the Trustee, as applicable, in a fomn as shall be determined by the Chief Financial 
Officer. The Chief Financial Officer is authorized lo execute such Second Escrow Agreement 
on behalf of the Cily. The City shall by entering into a Second Escrow Agreement irrevocably 
delenmine to call each Refunded Bond at its eariiest optional redemption dale or other such dale 
as may be spedfied therein. The Chief Financial Officer is authorized to enter into an escrow 
reinvestmerit agreeriienl providing for the investment by the Escrow Trustee or the Trusteoi as 
applicabfe, of cash balances in the Second Escrow Accourit in Defeasance Obligations and for 
the City to receive the investment income under the agreement, either for deposit in the Second 
Escrow Account or in the Water Fund as determined by the Chief Financial Officer. 
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Section 3.02. Construction Account: 2012 Second Lien Project and Refunding 
Bonds — Establishment, Deposit of Funds, Uses. 

(a) The City shall establish a separate account in the Water Fund designated the 
"Constmction Account: 2012 Second Lien Project and Refunding Bonds." The City may 
establish one or more subaccounts within lhal account if more than one series of 2012 Second 
Lien Project and Refunding Bonds is issued, in which event references in this Ordinance to such 
account shall be deemed, when appropriate, to be references to the appropriate subaccount of 
such account. No lien on or interest in the Construction Account 2012 Second Lien Project and 
Refunding Bonds is granted to the Registered Owners of Senior Lien Bonds or Subordinate Lien 
Obligations. 

(b) The proceeds of sale of the 2012 Second Lien Project and Refunding Bbnds of a 
series remaining after the deposits required by the SevenUi Supplemental Indenture and any 
Supplemental Indenture have been rhade shall be deposited to the credit of the Consfructibn 
Account: 2012 Second Lien Project and Refunding Bonds. This account shall, be deposited in a 
separate accourit in a bank or banks designated by the Chief Finaricial Officer pursuant to a 
depository agreement Funds in the Construction Account 2012 Second Lien Project and 
Refunding Bonds shall be invested by the depository at the direction of the Chief Financial 
Officer in Permitted Inveslrrienls. provided that such investments: shall be scheduled to mature 
before needed to pay'Project Costs,"including Costs of Issuance.' All interest received ori or 
profits derived frorri such Inveslmenls shall remain in the Constructibn Account: 2012 Second 
Lien: Project and Refunding: Bonds until disbursed as provided in paragraph (c) tielow. 

(c) , Disbursements shall be made from the Construction Account: 2012 Second Lien 
Project and Riefunding Bonds from time tb time for the purpose of paying Project Costs, 
including Costs of-Issaahce; "Project Costs" shall also include'' the costs of refunding and 
retirenient oMhe Sieries 2004'Commercial Paper Program NoteS; Series 2004 Commercial 
Paper Program Notes shall be refunded and retired not later than 30 days following the 
Issuance of the series of 2012 Second Lien Project and Refuriding Bonds providing for such 
refunding and retirement The money received from the sale bf the 2012 Second Lien Project 
and Refundirig Bbnds arid'set aside in the Construction Account 2012 Secorid Lien Projectand 
Refunding BbridS shall bemused to provide funds for'all or any part'of the Projects. The Projects 
for̂  which dlsbureeniBrits may be riiade from the Cbnslruclibn Accbunl Sieries 2012 Second 
Lieri Prbjbct arid ResfUridirig Bbnds may be amended by the Chief Finaricial Officer or thie 
Budget Direetbr of the City^lo prbvide for the efficient bperation of the Water System. 

Within 60 days after completion of the Projects and the payment of all Project Costs, any 
furidis reriialning in Ihe CbhStructibri Account: 2012 Second Lien Project and" Refuriding Bonds 
shall be transmitted by said depository to the Cily for transfer to any Debt Service Reserve 
Accbunl, br, if such acdbunls are fully funded, to the 2012 Second Lieri Project and Refunding 
Bonds Subaccount; provided that rio such transfers shall be made to such Debl Service 
Reserve Account if (a)the sUm of (i)the proceeds of the 20l2 Second Lien Project and 
Refunding Bonds of such series previously deposited in such Debt Service Reserve Account 
olher than from the Cbnstructlon Account: 2012 Secbnd Lien Project arid Refunding Bonds and 
(ii) the total amount of funds previously transferred and to be transferred from the Construction 
Account 2012" Second Lien Project and Refunding "Bonds to such Debt'Service Reserve 
Account exceeds (b) 10 percent of the proceeds' of the 2012 Second Lieh Project and 
Refunding Bonds. 
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Section 3.03. Operation of Water Fund When No Senior Lien Bonds are 
Outstanding. From and after such time as no Senior Lieri Bonds are Outstanding, the following 
Accounts of the Water Fund shall cease to exist: the Senior Lien Principal and Interest Account, 
the Senior Lien Debl Service Reserve Account, the Senior Lien Bonds Construction Accounts 
and any Accounts established in respect of Senior Lien Parity Bonds in the Water Fund; 
amounts in such Accounts shall remain part of the Water Fund. The Water Fund, the Water 
Rate Stabilization Account, the Second Lien Bonds Account, the Subordinate Lien Obligations 
Account, the Commercial Paper Account, the Line of Credil Notes Accbunl, the Second Lien 
Bonds Construction Accounts, the Subordinate Lien Obligations Construction Accounts, the 
Commercial Paper Construction Accounts, the Line of Credit Notes Construction Accounts and 
any Account or Subaccounts established In the Water Fund in respect of Second Lien Parity 
Bonds, Subordinate Lien Parity Obligations, CP Notes or Water System Line of Credil Notes by 
this Ordinance and ordinances authorizing the issuance of Second Lien Parity Bonds, 
Subordinate Lien Parity Obiigatibns, CP Notes br Water Syslieriri Line'of Credit Notes shall 
continue to exist iiotwilhstariding the discharge of the Senior Lien Bonds; and deposits shall be 
made tb and withdrawals niade from the Water Fund and the Accounts and Subaccounts 
described in this seritbnce as if the Accounts and Subaccourils in the Water Furid described in 
the inihnediately precedlrig senlerice had never existed. , 

ARTICLE IV 

Aji/IENDMENT OF PART C OF THIS ORDINANCE 

The City may amend or modify this Part C from time to time and may modify the rights 
and obligations of the City, and Ihe Regislered Owners of the Second Lien Bonds in accordance 
with the Secbnd Lien Bbnds. Master Indenture. 

PART D 

2012 SUBORDINATE LIEN OBLIGATIONS 

ARTICLE I 

DEFINITIONS • 

Section 1.01. Definitions. 

As used in this: Part D. Uie following terms shall have the following meanings, unless the 
context cleariy indicates a different meaning: 

"Construction Account: 2012 Subordinate Lien Obligations" means the separate 
account of that name in the Water Fund established pursuanl lo Section 3.03 of this Part D. 

"lEPA" means the Illinois Environmental Protection Agency, and its successors and 
assigns, or in the case of Loans made pursuant to the lEPA Program, the authorized lender 
under such Program. 

"lEPA Program" means the Illinois Public Water Supply Program or any successor 
program administered by the State of Illinois, and any similar program through which funds are 
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authorized by the United Stales Government, including the United States Environmental 
Protection Agency, and administered by the Stale of Illinois or any federally authorized agency. 

"Loan" means, colleclively, the bortowing or borrowings by the Cily from lEPA under 
the lEPA Program and evidenced by one or more Loan Agreements. 

"Loan Agreement" means each Loan Agreement to be entered into between the City 
and lEPA setting forth the terms of the Loan. 

"Outstanding" means, with reference lo any series of Subordinate Lien Obligations, all 
of such obligalions that are outstanding and unpaid, provided that such term shall not include 
obligalions: 

(a) which have been paid or redeemed in full both as to principal, redemption 
premium, if any, and interest or 

(b> which have matured or which, have been, duly called for rbdemplion and for the 
payment of which money is on deposit with the designated paying, agents for such Subordinate 
Lien Obligations, or are otherwise properly available, sufficient lo pay the principal of. 
redemption, premium. If any, arid interest on such Subordinate Lien Obligations, or 

(c) which the City has provided for payment by depositing in an irrevocable trust or 
escrow, cash or Defeasance Obligalions. in each case the maturing principal of and interest on 
which will be sufficient to pay al maturity, or if called for redemption on the applicable 
redemption date, the principal of, redemption premium, if any, and interest on such Subordinate 
Lien Obligations, or 

(d) which are owned by the Cily. 

"Subordinate Lien Debt Service Requirement" means, for any Fiscal Year, the 
principal of and interest on Subordinate Lien Obligations requlredlo be paid in lhat Fiscal Year. 

"Subordinate Lien Debt Service Reserve Subaccount Credit Instrument" means a 
non-cancelable Insurance policy, a: non-cancelable surely bond or an irrevocable letter of credit 
which may be delivered to the City in lieu of or in partial substitution for cash or securities 
required to be:ori deposit in^a Sub-subaccount ofti ie Subordinate/Lien Debl Service Reserve 
Subaccount In the case of an insurance policy or surety bond, the company providing the 
insurance policy or surety bond shall be an insurer which, al the. time of issuance of the 
insurance policy or surety bond, has been assigned a credit rating which is within one of the two 
highest ratings, without regard to any refinement or gradation of rating categories by numerical 
modifier or otherwise, accorded Insurers by at least two Rating Agencies. Letters of credit shall 
be issued by a banking institution which has, or the parent of which has, or the holding 
corporation of which it Is the principal bank has, at the time of issuance of the letter of credit, a 
credit rating on its long-term unsecured debl within one of the two highest rating categories, 
without regard to any refinement or gradation of rating categories by numerical modifier or 
otherwise, from at Ibast two Rating Agencies. The insurance policy, surely bond or letter of 
credit shall grant to the City the right lo receive payment for the purposes of which the 
Sub-subaccounf of the Subordinate Lien Debt Service Reserve subaccount may be used or for 
deposit in that Sub-subaccount and shall be irievocable during itS'term; provided that if the 
definition of Senior Lieh Debt Service Reserve Account Inslfurhenl shall be ahriended in 
accordance with Article VIII of Part B, the requirements for a Subordiriate Lien Debt Service 
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Reserve Subaccount Credit Instrument shall be deemed lo have been amended to reflect 
comparable changes. 

"Subordinate Lien Debt Service Reserve Subaccount Credit Instrument Coverage" 
means, with respect to any Subordinate Lien Debl Service Reserve Subaccount Credit 
Instrument on any date of determination, the amount available lo pay principal of and interest on 
the Subordinate Lien Obligations under lhat Subordinate Lien Debt Service Reserve 
Subaccount Credil Instrument 

"Subordinate Lien Debt Service Reserve Requirement" means, (i) with respect to the 
2000 Subordinate Lien Obligations, the amount, as of any date of computation, specified in the 
Series 2000 Bond Ordinance, (ii) wilh respect to the 2001 Subordinate Lien Obligations, the 
amount as of any date of computation, specified in the Series 2001 Senior Lien Bond 
Ordinance, (iii) with respect lo the 2012 Subordinate Lien Obligations, as of any date of 
computation, an amount equal to the least of (A) the highest future Subordinate Uen Debt 
Service Requireriient of all 2012 Subordinate Lien Obligations in any Fiscal Year including the 
Fiscal Year iri'Whith the dateof computation falls; (B) 10 percent bf the original principal amount 
of the 2012 Subordinate Lien Obligalions; or (C) 125 percent of the average iannual Subordinate 
Lien Debt Service Requirement on the 2012 Subordinate Lien Obligations; and (Iv) with respect 
to any series of Subordinate Lien Parity Obligalions, as of any dale of compulation, such 
amounts as shall be established by the ordinance authorizing that series of Subordinate Lien 
Parity Obligations, not to exceed Uie least of (A) the highest future Subordinate Lien Debt 
Service Rbquireriient oMhat'sbries'of Subordinate Lien Parity •Obligations in any Fiscal Year 
including the Fiscal Year in which the dale of computation falls; (B) 10 percent of the original 
principal amburil of that series of Subordinate Lien Parity Obligations; or (C) 125 percent of the 
average annual Subordinate Lien Debt Service Requireriient for thai series of Subordinate Lien 
Parity Obligations; prbvided that if the definition bf Senior Lieri Debl Service Reserve 
Reiquireriient shall be amended in accordance with Article VIH of Part Bi the Subordinate Lien 
Debt Service Reserve Requirement shall, with respect to all Subordinate Lien Obligations 
issued afti^r such amendment becomes effective, be deemed tb have bebn amerided to reflect 
coriiparable'changes. If so provided in a Loan Agreement the Subbrdinale Lieri Debt Service 
Rbserve Requirement for the Subordinate Lien Obligations of a series may be funded over a 
period not lb exceed 60 mbrilhs, in which event; as of any dale of compulation, the amount sb 
.furided in accbrdarice'with such Loan Agreement shall be the Subordinate Lien Debt Service 
Reserve Requirement 

"Subordinate Lien Obligations Construction Accounts" means the various accounts 
established for consUiJction purposes by the Series 2000 Bond Ordinance, the Series 2001 
Senior Lien Bond Ordinarice. this Ordinance and any ordinance authorizing Subordinate Lien 
Parity Obligations. 

ARTICLE II 

DETAILS OF THE 2012 SUBORDINATE LIEN OBLIGATIONS 

Section. 2»Q1. principal Amount Source of Payrnent. Ih.e_Cily is authorized to 
borrow money for the purposes specified in Section 2.02 of this Part D and in evidence of its 
obligation to repay the borrowing is authorized to issue the 2012 Subordinate Lien Obligations in 
one or more separate series in an aggregate principal amount of up to $750,000,000, provided 
that the maximum aggregate principal amount of 2012 Subordinate Lien Obligations, 2012 
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Senior Lien Project and Refunding Bonds and 2012 Second Lien Project and Refunding Bonds 
that may be issued under this Ordinance is limited to $750,000,000 plus an amount equal to the 
amount of any original issue discount used in the marketing of such Series 2012 Project and 
Refunding Bonds. The 2012 Subordinate Lien Obligations shall be in the form of the Loan 
Agreements authorized by Section 2.03 of this Part D. The 2012 Subordinate Lien Obligalions 
shall be limited obligalions of the City having a claim for payment of principal, redemption 
premium and interest solely from amounts in the 2012 Subordinate Lien Sub-subaccount of the 
Subordinate Lien Principal and Interest Subaccount and the 2012 Subordinate Lien 
Sub-subaccount of the Subordinate Lien Debl Service Reserve Subaccount, in each case 
established pursuant lo Section 4.03(e) of Part B of this Ordinance, and, together with any 
Subordinate Lien Parity Obligations, from Subordinate Lien Obligation Revenues and from 
amounts on deposit In the Construction Account 2012 Subordinate Lien Obligations. The 2012 
Subordinate Lien Obligations shall not constitute an indebtedness of the City within the meaning 
bf any cbnstitutiorial or statutory provisloris or limitation as to indebledriess and shall have no 
claim to be paid from laxes of the City. Each 2012 Subordlriatb Lien Obligation shall contain a 
statement to that effect. A lieri bn and security interest in Subordinate Lien Obllgatiori 
Revenues and amounts in the Subordinate Lienr Obligations Account and the Constructibn 
Account 2012 Subordinate..Lieri Obligations is- granted to the Regislered Owners of the 
Subordinate Lien Obligations Outstanding frorh time to time, subject lo ariiountSih such Account 
being depbSiled, credited and expertded as provided Iri this Ordinance; 

Allor any portion of the 2012 Subordinate Lien Obligations may be issued and sold from 
time: to time pursuant to the. appjiicable. Federal Compliant Obligation Authorization as Federal 
Compliant Obligations. The Chief Financial Officer is hereby authorized to designate all or any 
portion of said Obiigatibns aS Federal Compliant Obligations pursuant to the applicable Federal 
Compliant Obligation Auttiorization and tb make any necessary elections to have all applicable 
pfovisioris of the applicable Federal Compliant Obligation Authorization apply thereto. 

' S e c t i o n 2.02. Purposes. The borrowing and issuance bf the 2012-Subordinale Lien 
Obligalions aulhorized in Sectiori 2.01 of this Part D shall be for any one or rhore of the 
purfioses of (a) paying Project Costs and cbsts b f acquiring a Subbrdinale Lien Debt Service 
Reserve Subaccount Credit Instrument'for Uie 2012 Subordinate Lien Obligations or (b) making 
a depbsit in the 2004 Subordinate Lien Sub-subaccount bf the Subordinate Lien Debt Service 
Reserve Subaccount The term "paying Project Costs" shall include the making'of loans or 
grants for such purpbise to such partieis and upon such terins as shall bb determined by the 
Chief Finaricial Officer lo be in the biest interests of the City. 

Section 2.03. Obligations Provisions, (a) The Chief Financial Officer is aulhorized 
to eriler into one or more Loan Agreements wiUi the 1EPA in the form customarily used for the 
I EPA Program, and may delegate this authority lo the Commissioner of the Department of 
Water Management The use of such form is approved in all respects. 

(b) Each Loan shall mature within 30 years from the later of (i) the date of Initiation 
of Repayment (as defined in each Loan Agreemenl) or (ii) the date the Project financed with the 
proceeds of such Loan is placed in service and shall bear Irileresl at the rate authorized for the 
lEPA Program al the time the related Loan Agreement is entered inlo, provided that no Loan 
may mature later than November 1, 2043, or bear interest al a rale in excess of 15 percent per 
year. 
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(c) Principal of and interest on each Loan shall be payable as provided in the related 
Loan Agreement, provided lhat such debt service shall not be payable on dales olher than 
May 1 and November 1. 

(d) Subject lo the limitations set forth in this Section and Seclion 2.01 of this Part D, 
authority is delegated to the Commissioner of the Department of Water Management, with the 
concurrence of either the Mayor or the Chief Financial Officer, lo determine the aggregate 
principal amount of Loans, the maturities of such Loans, the rate or rates of interest payable on 
such Loans or method or methods for determining such rate or rales and the first interest 
payment dale of such Loans. 

(e) The Mayor, the Chief Financial Officer and the Commissioner of the Department 
of Water Management are each authorized lo lake the actions and execute and deliver the 
documents and instruments specified in this Part D and such other documents, instruments or 
certificates as may be required in connection with the Loans, including, without limitation, 
agreements lhat the Cily will indemnify Ihe lEPA and the Slate of Illinois to the extent required 
to obtain the Loans. 

(0 The Chief Financial Officer is hereby aulhorized to execute such certifications, 
tax returns and agreements as shall be necessary, in the Opinion of nationally recognized bond 
counsel, lo establish and maintain the qualification of 2012 Subordinate Lien Obligalions as 
Federal Compliant Obligations. 

Section 2.04. Deposit of Federal Subsidies. Any Federal Subsidies to be received 
by the City as a result of any of the 2012 Subordinate Lien Obligations qualifying as Federal 
Compliant Obligations are hereby authorized (A) as delemiined by the Chief Financial Officer: 
(I) to be deposited into the Subordinate Lien Pnndpaland interest Subaccount; the Subordinate 
Lien Debt Service Reserve Subaccount and/or the Constmction Account: 2012 Subordinate 
Lien Obiigatibns in such amounts and al such times as directed by the Chief Financial Officer; 
(ii) to. be expended for the purposes for which proceeds of the 2012 Subordinate Lien 
Obligations are hereby aulhorized to be used; (iii) to pay any bf the costs fbr which such Federal 
Subsidies may be pledged pursuant to Sectiori 2.05 of this Part D and (iv) to be deposited in 
such furidis as appropriate for miscellaneous revenues of the City; br (B) to be applied as 
otherwise directed by the City Council. 

Section 2.05. Pledge of Federal Subsidies. The Chief Financial Officer is hereby 
aulhorized to pledge, at the tihne of, or at any time following the issuance of any 2012 
Subordinate Lien Obligalions, (i) to the lEPA or other owners of sUch Obligations, (ii) lo the 
provider bf any Subordinate Lien Debt Service Reserve Subaccount Credil Inslmment or (iii) to 
any other prbvider of credit or liquidity support with respect lo any 2012 Subordinate Lien 
Obligations, any Federal Subsidies received by the City in connection with such Obligations. 

ARTICLE III 

DISPOSITION OF 2012 SUBORDINATE LIEN OBLIGATION PROCEEDS; 
CONSTRUCTION ACCOUNT: 2012 SUBORDINATE LIEN OBLIGATIONS; 

OPERATION OF WATER FUND ACCOUNTS WHEN 
NO SENIOR LIEN BONDS OR SECOND LIEN BONDS ARE OUTSTANDING 

Section 3.01. Deposit into the 2012 Subordinate Lien Debt Service Reserve 
Sub-subaccount Subject to Section 3.02 and Section 4.02 of this Part D. there shall be 
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deposited in the 2012 Subordinate Lien Sub-subaccount. of the Subordinate Debt Service 
Reserve Subaccount from the proceeds of the 2012 Subordinate Lien Obligations of a series 
and such other sources as necessary any amount required upon the issuance of such 2012 
Subordinate Lien Obligalions to cause the balance in the Subordinate Lien Debt Service 
Reserve Subaccount lo equal the Subordinate Lien Debl Service Reserve Requirement or 
alternatively, if so permitted by the lEPA and applicable law. lo pay the costs of any Subordinate 
Lien Debt Servtee Resen/e Subaccount Credit Instrument 

Section 3.02. Subordinate Lien Debt Service Reserve Subaccount Credit 
Instrument The City shall, to the extent that a deposit is not made from a cash deposit either 
from proceeds of the 2012 Subordinate Lien Obligations of a series or as otherwise provided in 
Section 3.01 of this Part D. and subject to the limitations in such Section 3.01. upon the 
issuance of the 2012 Subordinate Lien Obligations of a series, acquire a Subordinate Lien Debt 
Service Reserve Subaccount Credit Instrument with a Subordinate Lien Debt Service Reserve 
Subaccount Credit Instrument Coverage suffident to meet the Subordinate Lien Debt Sen/ice 
Reserve Requirement in respect of such 2012 Subordiriate Lien Obligations. The Chief 
Financial Officer is authorized to purchase such an instrument on behalf of the City and may 
execute a reimbursement agreement on behalf of the City with the provider of such Subordinate 
Lien Debt Service Reserve Subaccount Credil Instrument The Chief Financial Officer may on 
behalf of the City: make necessary covenants with respect lo such Subordinate Lien Debt 
Service Reserve Subaccount Credil Instrument consistent with this Ordinance. The City shall 
apply amourits received upon the Sale of the 2012 Subbrdinale Lieri Obligations of a series, or 
Other amounts in the Water Furid. lb pay costs to the Cily of acquiririg any credit instirument 
authorized by this Seclion. 

Section 3.03. Construction Account: 2012 Subordinate Lien Obligations — 
Establishment, Deposit of Funds, Uses. 

(a) The City shall establish a separate account in the Water Furid designated the 
"ConslriJCtlbn Account 2012 Subordinate Lien Obligations." The City may establish one or 
more subaccounts within that account if more than one series of 2012'Subordinate Lien 
Obllgalions is issued.vin which event references in this Ordinarice tb such accbunt shall be 
deemed. When appropriate, to be references tb the appropriate subaccounl of such account 
No lien on or security interest in the Construction Account: 2012 Subordinate Lien Obligalions is 
granted to the Regislered Owners of Senior Lien Bonds or Second Lieri Bbhds. 

.(b) The. prbceeds of the borrowing evidenced by the 2012 Subordinate Lien 
Obligations of a series shall be deposited to the credil of the Conslnjcliori Account: 2012 
Subordinate Lien Obligations. This account shall be deposited in a separate account Iri a bank 
pr banks designated by the Chief Financial Officer pursuant tb a depository agreemeht. Funds 
in the Construction Account: 2012 Subordinate Lien Obligalions shall be invested by the 
depository at the direction of the Chief Financial Officer in Permitted'investments, provided that 
such irivestments shall be scheduled to mature before needed to pay Project Costs. All interest 
received on or profits dbrived from such investments shall remain in the Consfruction Account: 
2012 Subordinate Lien Obligalions. 

(c) Disbursements shall be made frOm the Consfruction Account: 2012 Subordinate 
Lieri Obligalions from time to lime for the purpose of paying Project Costs. The proceeds of the 
bon-bWing evidenced by the 2012 Subordinate Lien Obligalions and set aside in the 
Construction Accouril:' 20T2 Subordinate Lien Obligations shall be used to provide funds for all 
or any part of the Projects. The Projects fOr which disbursements may. be made from the 
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Construction Account: 2012 Subordinate Lien Obligations may be amended by the Chief 
Finandal Officer or the Budget Director of the City, in consultation with lEPA, to provide for the 
efficient bperation of the Water System. 

Within 60 days after completion of the Projects and the payment of all Project Costs, any 
funds remaining in the Constmction Account 2012 Subordinate Lien Obligalions shall be 
transmitted by said depository to the City for transfer to the Subordinate Lien Debt Service 
Reserve Subaccount, or, if such account is fully funded, to the Subordinate Lien Principal and 
Interest Subaccount 

Section 3.04. Operation of Water Fund When No Senior Lien Bonds or Second 
Lien Bonds are Outstanding. From and after such time as no Senior Lien Bonds or Second 
Lien Bonds are Outstanding, the following Accounts of the WateriFund shall cease to exist the 
senior Lien Principal and Irileresl Account, the Senior Lien Debt Service Reserve Account, the 
Senior Lien Bonds Constructibn Accounts, the Second Lien Bbnds Construction Accounts and 
ariy Accounts established in respect of Senior Lien Parity Bonds and Second Lien Parity Bonds 
in the Water Fund; amounts in such Accounts shall remain part of the Water Fund. The Water 
Fund, the Water Rate Stabilization AccbUrit; the Subordinate Lien Obligations Account the 
CorrimerCial Paper Accourit, the Subordinate Lien Obligations Constmction Accounts and any 
Account or Subaccounts established in the Water FUrid in respect bf Subordinate Lien Parity 
Obligations by this Ordinance and-ordinances authorizing the issuance of Subordinate Lien 
Parity Obligations' or CP Notes shall continue lo exist notwithstanding the discharge of the 
Senior Lien Bonds and the Second Lien Bonds; and deposits shall be made to and withdrawals 
made from the Water Fund arid the Accourits and Subaccourils described in this sentence as if 
the Accounts-and Subaceburils In the Water Fund described in the immediately preceding 
sentence had nevei" existed. 

- ; ARTICLE IV.. 

SUBORPlNAtE LIEN OBLIGATIpN SVIBACGOUNTS 

: Section.4r.Qi.T, ..Subordinate Lien Principal arid interest Subaccount Funds in the 
Subordinate Lien Priricipal and Interest Subaccbunt shall be used only for the pun^ose of paying 
the principal of and interest on Outstanding Subordinate Lien Qbiigations as the same shall 
become due. 

Section.4.0;^., . Subordinate Lien Debt Service Reserve Suba (a) Unless 
olhervvise provided iri. the. rel^^^ Loan Agreement at the tiriie of the delivery of the 2012 
subordinate Lien Obligations of a series, either amounts received upon the sale of such 2012 
Subordinate Lien Obligations or cash on hand in the Water Fund or a Subordinate Lien Debt 
Service Reserve Subaccount Credil Instmmenl purchased as provided in this Part D shall be 
deposited to the credil of the 2012 Subordinate Uen Sub-subaccount of the Subordinate Lien 
Debl Service Reserve.Subaccount,-to establish a balance in that Sub-subaccount al least equal 
lo the Subordinate Lien Debt Service Reserve Requirement with respect to such 2012 
Subordinate Lien Ob||gafipns: Amounts in the 2012 Subordiriate Lieri Sub-subaccount Of the 
Subordinate Lien Debt Service Reserve Subaccount shall be deposited in a separate account in 
a bank or banks designated by the Chief Financial Officer pursuant to a. depository agreemenl. 
Wheriever the balance in the various Sub-subaccounts of the Subordinate Lien Debt Service 
Reserve Subaccount is less than the Subordinate Lien Debt Service Reserve Requirement for 
the various series ' o f .Sutrardinate Lien Obiigatibns, except ' as permitted pursuanl to 
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Section 6.01(c) of this Part D. there shall be transferred lo the Subordinate Lien Debt Service 
Reserve Subaccount within the next 12 months (or such longer period permitted by the related 
Loan Agreement but nol exceeding 60 months) sufficient funds lo maintain balances in the 
various Sub-subaccounts of the Subordinate Lien Debt Service Reserve Subaccount at least 
equal to the Subordinate Lien Debt Service Reserve Requirement for the various series of 
Subordinate Lien Obligations. 

Funds in any Sub-subaccount of the Subordinate Lien Debl Service Reserve 
Subaccount and any Subordinate Lien Debt Service Reserve Subaccount Credit Inslmments in 
lhal Sub-subaccount shall be used to pay principal of, redemption premium, if any, and inleresl 
on the Subordinate Uen Obligations of the series lo which the Sub-subaccount relates as the 
same become due at any time when there are Insufficient funds available for such purpose in 
the Subordinate Lien Principal and Interest Subaccount (after any available amounts in the 
Water . Rate Stabilization Account have first been appliisd to that purpose). Any Subordinate 
Lien Debt Service Reserve Subaccount Credit Instrument for the 2012 Subordinate Lien 
Obligations shall nbt terminate prior to the dale of the last maturity of any of the 2012 
Subordinate Lien'Obligations. ' 

(b)- All or any part of the Subordinate Lien Debt Service Reserve Requirement for 
any series of Subbrdinale Lien Obligations may, subjeci to the limitations in Seclion 3.01. be 
met by deposit with the City of one or more Subordinate Lien Debt Service Reserve Subaccount 
Credit Instmments. A' Subordinate Lien Debt Service Reserve Subaccourit Credit Instmmenl 
shall, for purposes of determining the value of the amounts on deposit in the Subordinate Lien 
Debl Service Reserve Subaccount and the Sub-subaccount to which il relates, be valued at the 
Subordinate Lien Debt Service Reserve Subaccount Credit Instrument Coverage for the 
Subordinate Lien Debl Service Reserve Subaccount Credil Instrument except as provided in the 
next sentence. If a Subordinate Lien Debt Service Reserve Subaccount Credit Instmmenl is to 
terminate (or Is subject to termination) prior to the last principal paymerit dale for any 
Outstanding Subordinate'Lien Obligation of the series of Subordinate Lien Obligalions lo which 
il relates, then the Subordinate Lien Debt Service Reserve Subaccount Credil Instrument 
Coverage bf that Subordinate Lien Debt Service Reserve Subaccount Credit Instrument shall be 
reduced each year, beginning on the date which is four years prior to the first date on which the 
Subordinate Lien Debt Service Resei^e Subaccount Credil InstrUrhent is lo terminate (or is 
subject lb teriniriatibirr), by 25 percent of the coverage in each of the years reniaining prior to 
such date; provided that if by the terrris of the Subordinate Lien Debt Service Reserve 
Subaccount'Credit IristrUriient arid the terms of the related Subordinate Lien Obligation 
ordinance, the Cily has the right and duly lo draw upon such Subordinate Lien Debt Service 
Reserve Subaccount Credit Inslruriient prior to its termination for deposit in the related 
Sub-subaccount of the Subordinate Lien Debt Service Reserve Subaccount (if arid to the extent 
a substitute Subordinate Lien Debt Service Resen/e Subacixiunt Credit Instrument is nol 
deposited in that related Sub-subaccount) all or part of its Subordinate Lien Debl Service 
Reserve SubacCiDunI Credil Instrument Coverage, then the reduction shall be in an amount 
equal to the difference between (A) the Subordinate Lien Debt Service Reserve Requirement for 
lhat series of Subordinate Lien Obligations and (B) the sum of the amounts on deposit in Ihe 
related Sub-subaccOunt bf the Subordinate Lien Debl Service Reserve Subaccount and the 
amouril which the City may draw under the Subordiriate Lien Debt Service Reserve Credit 
Insfruriient pi;ior to its termination for deposit in the related Sub-subaccbunt of the Subordinate 
Lien Debt Service.:: Reserve Subaccount. Any amounts in any Sub-subaccount of the 
Subordiriate Lien DebtSeivice Reserve Subaccount which are riot required to be transferred to 
the Subordinate Lien Principal and Interest Subaccount may, from time to time, be used to pay 
costs of acquiring a Subordinate Lien Debt Service Reserve Subaccount Credit Instrument for 
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lhal Sub-subaccount or to make payments due under a reimbursement agreeriienl with respect 
to that Sub-subaccount, but only if after such payment, the value of the Sub-subaccount of the 
Subordinate Lien Debt Service Reserve Subaccount shall not be less than the Subordinate Lien 
Debl Service Reserve Requirement for lhat series of Subordinate Lien Obligations. The City 
pledges and grants a lien on and security inleresl in the amounts on deposit in the 
Sub-subaccpunls of the Subordinate Lien Debt Service Reserve Subaccount lo any provider of 
a Subordinate Lien Debl Service Reserve Subaccount Credit Insfrumenl with respect to the 
particular Subaccount corresponding to such provider's Subordinate Lien Debl Service Reserve 
Subaccount Credit Instrument, provided that the pledge, lien and security interest shall be junior 
to. any claim for the benefit of the Registered Owners of Subordinate Lien Obligations of that 
series. 

After the deposit of a Subordinate Lien Debt Service Reserve Subaccount Credil 
Instrument irito any Sub-subaccouril of the Subordinate Lieri Debt Service Reserve Subaccount 
and after the City-has received notice of the value of the Sub-subaccbunt of the Subordinate 
Lien Debt Service Reserve Subaccount after sUch deposit, the Chief Financial Officer may then 
direct the transfbr from such Sub-subaccount of the Subordinate Lien Debt Service Reserve 
Subaccount to any account of the Water Fund of any amounts in the SUb-subaccoUnt of the 
Subordiriate Lien Debt SerVlcb Reserve Subaccount In excess of the Subordinate Lien Debt 
Service Reserve Requirement for lhal series of Subordiriate Lien Obligalionsv • 

' (c): In the event of a_deficiency in any Fiscal Year in the Subordinate Lien Principal 
and Inleresl Subaccount, the Subbrdinale Lien Debt Service Reserve Subaccount or any 
Sub-subaccount of either such Subaccount, the amount of such deficiency shall be included in 
the amount lo be transferred from the Water Fund and deposited into such account during the 
next 12-month peribd or succeeding Fiscal Year. as required bv this Part D. 

• (d): Wheriever the .balance in any Sub-Subaccounl of the Subordiriate Lien Debt 
Service : Rieserve Subaccount exceeds the ariiount required to be' on deposit in that 
Sub-subaccount, such excess may be transferred to the Water Fund; provided' that no such 
trahsfers shallbe made when'ariy debt siervice payments on outstanding obligations of the City 
that are: payablie by their ternis frbm the revenues of the Water System ai-e past due- Any funds 
which remain in the Water Fund atthe end Of any Fiscal Year shall be retained in the Water 
Fund and shall be available for appropriation for any proper purpose of the Water System. 

ARTICLE V 

GENERAL COVENANTS ' 

The. City covenants and agree.with the Registered Owners of the 2012 Subordinate Lien 
Obligation terms as.fgllows:. . 

, ..(a) the. city Will establish, maintain and collect at all limes fees, charges and rales 
for the use. and se/yic,e pf the Water Systgm sufficient at a|) tirtjes to (a) pay. Operation and 
Maintenance (jpsts,. an!d .(b.) produce Net Revenues Av^jlcible for Bpnds ,sufficient lo pay the 
principal, (at maturity.'pr. pursuant .tp mandatory sinking fund redemption) of and interest on all 
Bonds Outstanding froiii time to time and to establish and rhaintain the Senior Lien Principal 
and Interest Account and various Subaccounts of the Senior Lien Debt Service Reserve 
Account as .may be covenanted in ordinances authorizing the issuance of Senior Lien Bonds, 
which Net Revenues. Available for Bonds shall each Fiscal Year at least equal the greater of 
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(i) 120 percent of the sum required lo pay promptly when due the Senior Lien Debt Service 
Requirement for the Fiscal Year on all Senior Uen Bonds then Outstanding or (ii) the sum of 
(A) the Senibr Lien Bond Debl Service Requirement for the Fiscal Year on all Senior Lien Borids 
Outstanding, plus (B) the Annual Second Lien Bonds Requirement (as defined in the Second 
Lien Bonds Master Indenture) for the Fiscal Year on all Second Lien Bonds Outstanding, plus 
(C) the Subordinate Lien Debl Sen/ice Requirement for the Fiscal Year on all Subordinate Lien 
Obligafions Outstanding, plus (D) the annual debt service requiremerit for the Fiscal Year on all 
CP Notes Outstanding, plus (E) the annual debl service requirement for the Fiscal Year on all 
Water System Line of Credit Notes Outstanding. These fees, charges and rales shall nol be 
reduced, while any Subordinate Lien Obligations are Outstanding, below the level necessary to 
ensure compliance with the covenants of this Article V. 

(b) The City will, prior to the end of each Fiscal Year, conduct a review to determine 
if it has beeri and will be in compliance with the rate covenant set forth above. Whenever the 
annualreview indicates that projected Gross Revenues will not be sufficient lo comply wiUi such 
rate covenant, the City shall have prepared a rate study for the Water System identifying the 
rale changes necessary lo comply wilh the rate covenant arid the Office of Budgel and 
Management of the City and the Chief Financial Officer shall recommend appropriate action to 
the City Council to Comply with this rate covenant 

ARTICLE VI 

ISSUANCEOF ADblTIONAL SUBORDINATE LIEN OBLIGATIONS 

Section 6.01. Subordinate Lien Parity Obligations. As long as there are any 
pulslandlng..2012 Subordinate Lien Obligations, the City may issue Subordinate Lien Parity 
Obligations for any layyful purpose of the Water System, provided such, purpose is also a lawful 
purpose of the lEPA Program, and then only upon compliance with Ih^ following conditions: 

(a) the funds required to, be transferred to the Senior. Lien Principal and . Inleresl 
Account, the, various Subaccounts .of the Senior Lien Debt Service Reserve Account and the 
varibus Subaccqurits bf the Second Lien Bonds Account, the Subordinate Uen Obligations 
Account, the Commercial,Paper Account and the Line of Credit Notes Account shall have been 
transferred in full up lo the dale of deiivery of such Subordinate Lien Parity Obligations; 

(b) the ordinance aulhbrizing the Issuance of Subbrdinale Lieri Parity Bonds shall 
require either (i)lhe fransfer al the time of the delivery of such Subordinate Lien Parity 
Obligalions of sufficient proceeds of such Subordinate Lien Parity Obligalions or Nel Revenues 
Available foi- Bonds, or the deposit of a Subordinate Lien Debt Service Reserve Subaccount 
Credit Inslmment'or any combination of Subordinate Lien Obligation proceeds or Net 
Revenues Available for Bonds and Subordinate Lien Debl Service Reserve Subaccount Credit 
Instruments, to the various Sub-subaccounts of the Subordinate Lien Debl Service Reserve 
Subaccount so that the balance in such Sub-subaccounts is at least equal to the Subordinate 
Lien Debt Service Reserve Requirement for each series of Subordinate Lien Obligations, or 
(ii) equal monthly transfers to the Sub-subaccount of the Subordinate Lien Debl Service 
Reserve Subaccount for such Subordinate Lien Parity Obligalions during a period not exceeding 
60 months following the delivery of such Subordinate Lien Parity Obligations sufficient to cause 
the balance In such Sub-subaccount lo be an amount at least equal to the Subordinate Lien 
Debt Service Reserve Requirerrient for that series of Subordinate Lien Parity Obligations; and 



21656 JOURNAL-CITY COUNCIL-CHICAGO 3/14/2012 

(c) Net Revenues Available for Bonds for the last completed Fiscal Year prior lo the 
issuance of the Subordinate Lien Parity Obligations (as shown by the .audit of an independent 
certified public accountant), or Net Revenues Available for Bonds for such last completed Fiscal 
Year, adjusted as described below, shall equal at least 100 percent of the maximum annual 
Subordinate Lien Debl Service Requirement for Subordinate Lien Obligalions which will be 
Outstanding following the issuance of the proposed Subordinate Lien Parity Obligations, 
computed on a pro forma basis assuming the issuance of the proposed Subordinate Lien Parity 
Obligations, and the application of the proceeds of any Subordinate Lien Parity Obligations as 
provided in the ordinance authorizing their issuance, sale and delivery. Nel Revenues Available 
for Bonds may be adjusted as follows for purposes of this paragraph (c): 

(i) if there shall have been an increase in the rates of the Water System from 
the rates in effect for such last completed Fiscal Year, which increase is in effect at the 
lime of the issuance of any such Subbi'dinate Lien Parity Obligations, Nel Revenues 
Available for Bbnds may be adjusted tb reflect the Net Revenues A\/ailable fbr Bonds for 
such last cbriiplefed Fiscal Year as they WbUId have been had the existing rates been in 
effect during all of that last completed Fiscal Yeai', provided, that in the case bf an 
enactment by the City of a rale schedule urider which rates increase from time to time, 
the rate to be used in applying the test set forth in this clause (i) shall be the lowest rale 
effective for any period described: in such rale schedule; and 

(ii) . any such adjustment shall be:evidenced by a certificate of the Chief 
Financial Officer; 

The addition of the proviso al the end of clause (i) above is solely intended to clarify the 
application of the adjustment described in said clause (i) and not lo make any substantive 
revisions to the current application thereof 

For purposes of calculafing the adjustment described in this paragraph (c), any rate 
increase enacted by the City and scheduled to take effect in a future Fiscal Year may be 
reflected in Net Revenues Available for BOnds for purposes of calculating debt service coverage 
for that Fiscal Year. ' 

If during the first six months of a Fiscal Year, an audit of the Water System for the 
preceding Fiscal Year by an independent certified public accountant is not available, the 
conditions of paragraph (c) shall be deemed lo have been satisfied if both (1) Net Revenues 
Available for Bonds for the second preceding Fiscal Year (as shown by the audit of an 
independent certified public accountant), adjusted as described iri this paragraph (c), and 
(2) Net Reveriues Available for Bonds for the preceding Fiscal Year (as estimated by the Chief 
Financial Officer), adjusted as described in this paragraph (c), shall equal al least 100 percent of 
the maximum Subordinate Lien Debt Service Requirement for any Fiscal Year for Subordinate 
Lien Obligations which Will be Outstanding following the issuance bf the proposed Subordinate 
Lien Parity Obligations, computed on a pro forma basis assuming Ihe'issuance of the proposed 
Subordinate Lien Parity Obligalions and the application of the proceeds of ariy Subordinate Lien 
Parity Obligations as provided iri the ordinance authorizing their issuance, sale and delivery. 

Section 6.02. Subordinate Obligations. Other obligations, including bonds, may be 
issued payable from Net Revenues^ Available for Bohds oh a basis subordinate to the 
Subordinate Lien Obligalions. 
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ARTICLE Vll 

AMENDMENT OF PART D OF THIS ORDINANCE 

The City may amend or modify this Part D from time to time and may modify the rights 
and obligations of the City and of the Registered Owners of the 2012 Subordinate Lien 
Obligations by adopting a supplemental ordinance to this Ordinance, provided lhat no such 
modification or amendment shall be adopted without the consent of lEPA. 

PART E 

WATER SYSTEM LINE OF CREDIT AGREEMENTS AND NOTES 

ARTICLE I 

AUTHORIZATION 

Section 1.01. Definitions. All capitalized terms used and not otherwise defined in 
this PartE shall have the meanings ascribed lo them In Article I of Part B.. .. 

Section 1.02. Authority for Water System Line of Credit Agreements and Notes. 

(a) The Mayor or the Chief Finaricial Officer is hereby aulhorized lo execute and 
deliver from time lo lime one or moreJIne of credil agreernents (each, a "Water System Line of 
Credit Agreement") vyilh commercial banks and other financial institutions (collectively, the 
"Lenders") and in the form customarily Used to provide borrowers with a revolving line of credil 
for the purposes described in Section 1.03 of this Part E and with such terms and provisions as 
the Chief Finandal Officer shall determine to be in the best interest bf the Cily. Such terms and 
provisions may include (i) assurances ori the part bf the City as to the rale covenant required 
and additional bonds test set forth under ordinances and indentures Securing revenue bonds of 
the City issued for purposes Of the Water System; which assurances shall nol require a more 
resfrictive rate covenant or additional bonds test than existing rate covenants and additional 
bonds tests Under existing ordinances and indentures of the Cily relating lo the City's revenue 
bonds Issued for purposes of the Water System" and (ii) the paynrientto the Lenders of a 
termination fee if and to the extent the Water System Line of Credit Agreemenl is lerminated 
prior to its. stated expiration dale. The Cily Clerk is authorized to attest the Same and affix 
theretb the cbrporale^eal bf the City or a facsiriiile thereof, the execution arid delivery thereof lo 
ebrisli'tute conclusive evidence of this City Couricil's apprbVal of each such Water Systerii Line 
of Credit Agreemerit. 

(b) To eviderice bon-owings under each Water System Line of Credil Agreement, the 
City is authorized to issue from time to time one or more Water System Line of Credit Notes, 
each lo be designated "Water System Line of Credit Note" (collectively, the "Water System 
Line of Credit Notes"):: All obligations IncUn-ed by the City under any Water System Line of 
Credit Agreement shall be evidenced by a Water System Lihe bf Credit Note or Notes as 
provided in this- Section 1.02 of Part E. Subject lb the limitations contained in this Ordinance, 
authority is hereby delegated to the Mayor or the Chief Firiancial Officer lo determine the 
aggregate principal arnounl of Water System Line bf Credil Nbtes to be issued, the date or 
dates thereof, the'maturities thereof and the rate or raleS Of interest payable thereon or the 
method for deiermiriing such rate Or rates. 
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(c) . Without further authorization of this City. Coundl, the maximum aggregate 
prinidpal amount of all Series 2004 Commercial Paper Notes and Water System Line of Credil 
Notes to be issued and outstanding under this Ordinance at any one time shall not exceed the 
amount of the CP Authorization. No Water System Line of Credit Note shall mature later than 
November 1, 2030. Each Water System Line of Credit Note shall bear inleresl from its dale at a 
rate or rates not in excess of 18 percent per annum. 

(d) Any Water System Line of Credit Notes authorized herein may be issued and 
sold from time to time pursuant to the applicable Federal Compliant Obligation Authorization as 
Federal Compliant Obligations. In connection therewith, the Chief Financial Officer is hereby 
authorized to (i) designate all or any portion of such Water System Line of Credil Notes as 
Federal Compliant Obligations pursuant to the applicable Federal Compliant Obligation 
Authorization, (ii) to make any necessary elections to have all applicable provisions of the 
applicable Federal Compliarit Obligatibn Authorization apply thereto and (iii) execute such 
certifications; tax returns-and agreements as shall be necessary, iri: the opinion bf nationally 
recognized bbrid counsel, lb establish arid maintain the qualification of such Water System Line 
of CredilNotes as Federal Compliant Obligations. 

(e) The Water System; 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 wilh 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 ariy officer of the 
City whose signature or whose facsimile signature shall appear on the Water System Line of 
Credit Notes shall cease to be such officer before the delivery of such 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. 

(f) Tb 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 directedUo: execute and file with the City Clerk in connection wilh (i) the execution 
arid delivery of each Water Systbm Line of Credil Agreement, a copy of such Agreement and (ii) 
each issuarice of ̂ Water Systerii Line of Credit Notes, a Certificate setting forth the 
determinatibris made pursuant lb the aUlhbrity granted herein, which certificate shall constitute 
conclusive eviderice of the proper exercise by them of such authority. The City Clerk shall 
direct'a ebpy bf such filirig lb Ihe-C' ^ • 

(g) The Mayor or the Chief Financial Officer^ is hereby authorized to execute and 
deliver from time to time one or more tax compliance certificates or iagreements as determined 
lo be necessary by nationally recognized bond counsel. 

Section 1.03. Purposes. Water System Line of Credit Agreements shall provide for 
the issuance of Water System Line of Credit Notes to provide funds for any One or more of the 
follbwirig purposes: ' 

(a) • the payment, or the reimbursement Of the City for the payment, of the cost of all 
or any portion of the Projects, including the making of grants or loans for such purpose to such 
parties and upon such terms as shall be determined by the Authorized Officer to be in the best 
irilerests of Uie City;- : i " 

(b) the provision of funds to meet the cash flow needs of the Water .System; 
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(c) the deposit of monies inlo funds and accourits as are provided for in the 
ordinance or related Water System Line of Credit Agreemenl; 

(d) the payment of costs of issuance incurred in connection wilh the execution and 
delivery of each Water System Line of Credit Agreemenl and each series of Water System Line 
of Credit Notes. 

Section 1.04. Pledge of Gross Revenues. The Water System Line of Credil Notes, 
together with interest thereon ahd any olher amounts payable with respect thereto; shall be 
limited obligations of the City secured by and payable from all sums, amounts, funds or moneys 
which may be withdrawn from the Line of Credit Notes Account created and established within 
the Water Fund pursuant to the provisions of Ihis Ordinance. The Water System Line of Credil 
Notes, together with interest thereon and any olher amounts payable wilh respect Uieretp, shall 
nol constitute an indebtedness of the City within the meaning of any constitutional or statutory 
provision or linriitatiori as to indebtedness arid shall have no claim to be paid from laxes of the 
Cily. Each Water System Line of Credil Note shall contain a statement to lhal effect 

Section 1.05. Deposit of Federal Subsidies. Any Federal Subsidies to be received 
by the City as a result of any of the Water System Line of Credil Notes qualifying as Federal 
Compliant Obligalions are hereby aulhorized (A) as delemiined by the Chief Financial Officer. 
(1) to bb-dbposited into the Line of Credit Notes Account created arid established within the 
Water Fund pursuant to the provisions of this Ordinance in such amounts and a t such timiss as 
directed bylhe Chief Financial Officer; (ii) lo be expended for the purpbseS for which proceeds 
of the Water System Line of Credit Notes are hereby aulhorized to be used; (iii) to pay any of 
the costs for"Which suCh Federal Subsidies may be pfedged pursuant to Seclion 1.10 of this 
Part E and (iv) to be deposited in such funds as appropriate for miscellaneous revenues of the 
City; or (B) to be applied as othenvise directed by the.Cily Council. 

Section .1.06; Pledge of Federal Subsidies. The Chief Financial Officer is hereby 
aulhorized to pledge, al the time of, or at ariy time following the issuance of any Water System 
Line of Credit NbteS, to thb bWners of suCh Notes or tb any provider Of credil br liquidity support 
With resjpect^tb any Water System Line of Credit Notes, any Federal Subsidies received by the 
City in connection with such Notes. 

• 'V-J! P A f ^ T P ' 
GENERAL 

ARTICLE I 

GENERAL PROVISIONS 

Section 1,01. Authority. This Ordinance is adopted pursuanl to the powers of the 
City as a hbrtie rtile uriit under-Article Vll, Section 6(a) of the 1970 Constitution of the State of 
lllinbis: The appropriate officers of the City are aulhorized lo lake such actioris and do such 
things as shall be necessary or desirable, in the judgment bf any such officers, lo perform, carry 
Out, give effect lb and corisummate the transactions contemplated by this Ordinance, including, 
but nol limited to, the exercise following the delivery date of any of the Series 2012 Projectand 
Refunding Bonds of any power or authority delegated lo such offidal of the City under this 
Ordinance wilh respect to the Series 2012 Project and Refunding Bonds upon their initial 
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issuance, butsubject to any limitations on or restrictions of such power or authority as set forth 
in this Ordinance. 

The Mayor, the Chief Financial Officer, the City Comptroller, the Treasurer, the Cily 
Clerk and the Deputy Cily Clerk are each authorized to execute and deliver such other 
documents and perform such other acts as may be necessary or desirable 1n connection with 
the Series 2012 Project and Refunding Bonds and the transactions authorized pursuanl lo this 
Ordinance, including, but nol. limited lo, the exercise following the delivery date of the Series 
2012 Project and Refunding Bonds of any power or authority delegated lo such official under 
this Ordinance with respect lo the Series 2012 Project and Refunding Bonds upon original 
issuance, but subject to any limitations on or restrictions of such power or authority as set forth 
in this Ordinance. 

. >SectIon:1.02. Authorized Signatures. The Mayor, the City Clerk, the Deputy City 
Clerk arid the Chief Financial Officer may each designate another lo act as their respective 
proxies and, as applicable, to affix their respective signatures to the Series 2012 Project and 
Refundirig Bbnds whether in temporary br definitive fbrm, and ahy other inslmment certificate 
or document required to be signed by the Mayor, the City Cleric, the Deputy City Clerk or the 
Chief Financial Offiber pursuanl to this Ordinance. In each case, each shall send to the City 
Couhdlwritteri nblice of the person so designated by each such notice stating the name of the 
person So selected: and identifying the Instruments, certificaibs and documisrilS which such 
persoff 'shall be authorized to sign as proxy for the Mayor, the City Clerk, the Deputy City Clerk 
or the Chief Financial'Officer,'respectively. A written signature of the Mayor, the City Clerk, the 
Deputy City'Clerk or of the Chief Financial Officer, respectively, executed by the person so 
designated underneath, shall be attached lo each notice. Each notice; wilh the signatures 
attached. Shall be recorded in the Joumal of the Proceedings of the Cily Council and filed wilh 
the City Clerk oi' the Deputy City Clerk. When the signature of the Mayor, the City Clerk, the 
Deputy City Clerk br the Chief Financial Officer, as the case niay be, is placed oh an instrument 
certificate br dbcument at the direclibn bf the Maybr, the City Clerk, the Deputy City Clerk or the 
Chief Fihantiiai Officer, as the caiSe rriay be, in the specified manner '̂ the Same,' in all respects, 
shall be aS'blrtdirig bri the- City as if signed by the Mayor, the Cily Cferk, the Deputy City Clerk or 
the' Chief Finandal Officer,̂ â̂ ^̂ ^ 

'Sec t ibn 1103.: Confl ict Tothe eXientlhat any ordlnance;'resOlUtlon;'provision of the 
MUnidpaT Gbde; rule or Order Is in coriflicl with or is inconsistent wilh the provisions of this 
Ordinance; includingi without liririilalibn, Seclion 2-32-520 of the Munidpal Code, the provisions 
of this Ordinarice shall be controlling; No provision of the Municipal Code or violafion of any 
prbvisibn bf the Municipal Cbde shall be deemed to impair the validity of this Ordinance or the 
instruments authorized by this Ordinance, indudirig the Series 2012 Project and Refunding 
Bonds, the Secbnd Lien'Bbnds Master Indenture, the Severith Supplemental Indenture or any 
Supplemental Indenture,- or to make any such document or iristmment voidable at the option of 
the City, or to impair the rights bf the owners of the Series 2012 Project and Refunding Bonds to 
receive payment of the priricipal of, premium, if any, Or interest ori the Series 2012 Project and 
Refunding Bondsi or tb impair the security for the Series 2012 Project and Refunding Bonds; 
provided further that the foregoing shall not be deeriied to affect the availability of any olher 
remedy or perialty for any violation of any provision of the Municipal Code. 

Siectid'n 1:04; " Severability. If any section, paragraph; clause or provision of this 
Ordinance sHairbe-heid''iriva[id; the irivalidity of such section, paragraph, clause or provision 
shall not affect any of the other provisions of this Ordinance. 
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Section 1.05. Registered Owner Remedy. Any Registered Owner of a Series 2012 
Project and Refunding Bond may proceed by civil action to compel performance of all duties 
required by this Ordinance, including the establishment and collection of sufficient fees, charges 
and rales for services supplied by the Water System and the application of Gross Revenues 
and the various Accounts of the Water Fund as provided by this Ordinance. 

Section 1.06. Contract. The provisions of this Ordinance shall constitute a contraci 
between the City and the Registered Owners of the Series 2012 Project and I^efunding Bonds, 
and no changes, additions or alterations of any kind shall be made to that contract except as 
provided in this Ordinance, and as provided in the Second Lien Bonds Master Indenture, 
Seventh Supplemental Indenture and each Supplemental Indenture, so long as the Series 2012 
Project and Refunding Bonds are Outstanding. 

Section 1.07. Appropriation. The' provisions bf this Ordinance constitute an 
appropriation of the-ambunts received upon the sate bf the Series'2012 Project and Refunding 
Bonds for the purposes.specified in Seclion 2.02 of each of Part B; Part C arid Part D ofthis 
Ordinarice and: in ̂  Sectional .03 of Part E of this Ordinance and an appropriation of the Net 
Revenues Available for Borids foridepbsil in the various Accounts established as provided by 
Section 4.03 of Part B of this Ordinance and for payment of principal of, redempfion premium, if 
any, arid-Irileresl bri the Series-2012 Project arid Refunding Bonds and for other payments 
required to. be .made by the; City pursuanl lb the documents, agreements, and instruments 
authorized herein, all as;providedfin this Ordinance. • ; . . 

- Section 1.08.: Continuing Disclosure Undertaking. The Mayor and: the Chief 
Financial Officer are each authorized to execute and deliver, as to each series of 2012 Senior 
Lien Project and Refunding Bonds and 2012 Second Lien Project and Refunding Bonds, an 
undertaking>(a> '-C'dntinulng DlsclbsOre Uridert:aklng") evidencing the'City's agreeniient lo 
comply With the r^equirehnents of Sbctibri (b)(5) bf RUIe 15c2-12 adopted by the Securities and 
Exchange Commission' Under the'Securities ;Exchange Act of 1934, as from lime to time in 
effect,-in a form approved: by. the Ciî rpOratiori Counsel of the City. Upon its execution and 
delivery on behalf bf the City; the Continuing Disclosure Undertaking shall be binding upon the 
City,, and the officers, employees and agents of the City are authorized lo do all such acts and 
things and lb execute all sucH dbcuriienls as may be necessary tb carry out arid comply with the 
proVlsioris of the ebritirtUing Disclosure Undertaking as executed. The Chief Finaricial Officer is 
further authbrized ' tb >make such ameridmerits lb the Continuing Disclosure Undertakirig in 
accordance wilh its lermS from time to time follbwing its execulion and delivery as said bfficer 
shall dberfi-'hecessary: • 'NbWithStandirig ariy^other p^^ this Or'dinarice, the sole 
r'eriiedies fbr failure" by the Gib/.to conî ^ the Coritinuirig Disclosure Uridertakirig shall be 
the ability of the berieficial Owner of any 20l2 Senior Lien Project and Refunding Bond or 2012 
second'' Lieri'Prbjeci' and " Refiiridin^^ Bond's;''as^-appropriatev' to seek rriandamUs or specific 
perfbrriiarieie by eoUrt'brder to cause'the City to icbriiply wilh lis obligations under the Coritinuirig 
DisdbSure Undertaking. ' No failure by the City to comply with the Cohtiriuirig Disclosure 
Undertaking shall cbristitute a default Cinder this Ordinarice br under any Bonds: 

:Section:i.09. Taxable Bbnds. If detemnined by the-Chief Firiancial Officer to be in 
the City's fihanclaltintereslV2012 Seriior Lien Projectand Refunding Bonds, 2012 Second Lien 
Project arid-Refunding Bonds Bonds; 2012 Subordinate Lien Obligations arid Water System 
Lirte-of Credit-Nbteis riiayibb iissued'"hereunder such thai the interest thereon is subject to 
FederaMricome taxatibri'("Taxable Bonds"). Any Federal Compliant Obligations shall, to the 
ekleht Tequired by Ihe appliciable^ Federal Compliant Obligation Aulhorizalibn,'be issued as 
Taxable Bbnds. 
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Section 1.10. Restructuring of Outstanding Water System Revenue 
Indebtedness. Any series of Senior Lien Bonds, Second. Lien Bonds or Subordinate Lien 
Obligations (collectively, the "Outstanding Water System Revenue Indebtedness") bearing 
interest al a variable rate may be restructured in a manner authorized by the Mayor or the Chief 
Financial Officer, including but not limited to: (a) providing for one or more new interest rate 
modes for Outstanding Water System Revenue Indebtedness including (1) a mode where the 
interest rate is based upon an index, such as LIBOR or SIFMA, plus an applicable spread 
(subject to adjustment as a result of rating agency changes) and (2) a mode where the interest 
rate is fixed for a specified lerm, and subject to reset at the end of such term and each 
additional term during such mode (collectively, the "New Mode"), (b) providing for mechanics of 
conversion into, conversion out of and extension of the New Mode after the initial period and 
providing for tender by owners of the Outstanding Water System Revenue Indebtedness at the 
end of the Nevv Mode and specified terms within such New Mode and for optional and 
mandatory redlsriiption of Outslaridirig Wafer; Sysliehi Revenue lndebledribs%-by the. City; (c) 
peVrifiiftirig "dirbct purchaise- of Outstanding Water Systerii Revenue Iridetitedness in such New 
Mode by purchasers selected -by the Chief Firiariciat Officer '"'eith^i-at par'br vî ith -a discount br 
preriiiuni, (d)-selbefirig an iridex calcUlatibri agierit for̂  the New Mode; arid (e) terminating any 
liquidity or-isredit enh'ariceitierit during" such New Mode. With fespecf to'any Series bf 
Outstariding Water-Systerri Revenue Indeblednibss for whicih the-Oity Is bbfig'afed to bbtairi 
approval frbm^ariother gb'vierrimental eritily before ariieriding, modifying or supFllenientirig the 
authorizihg ̂ fdihance oP related indenture with respect to such series of Outsfandirig Water 
System Revenue Indebtetfriess, the authority prbvided pursuarit to this sectibn with respect tb 
the resfructurihg orsUch Series shall be effective-"o^ of such required 

apprbval The Mayor br the Chief FIriaridarOfficer is hereby authbrized to enter into any 
ameridriierifs tb br restaieriierits of existing documents or lb executb new dbcuments, tb 
cbrisenl lb actions being .takien by others of to oblalri the consent of bther parties, ahd lb cause 
to be prepared sUbh remari^eurig'' (JbcUirientSi jnclUdiiig disclosUi'e- dodtiriierits, as may be 
rife'cis^^ry 61" id'̂ ^̂  and facilitate the femart<eting of the 
OuistaVidiiig'' wafer' Syste Indebledriess, and to pay the 'fbe^, 'cosls'arid e>(penses 
.relating •theretbi'afe^ the ̂ ^̂ ^̂  Chief Financial Officer executing the saririe determines is 
necessary arid deslrabie^^ by the Maybr or the Chief Tinancial Officer lo 
evidbrice tiie Cili^Cobricil'g'ap^^^ 

^SiBCtlon 1,1i^^ ='AMiBlridriierit of Section 1.04 and Section l:06fa) of Par^ E of the 
Series 2004 Second Lieri'^Bbrid Ordinance. 

>(a) The'final:seritisrice of Section 1.04 of Part E of the Series 2004 Second Lien 
Bond Ordinance, relatirig'lb-the authorization and final maturity of the CP Notes, is hereby 
amended and restaied"to rie;ad as follows: ' 

"Nb-CP.-Note^issued from ahd after the effective date^ of this Ordinance, 
including C P. vWotes representing extensions and renewals of outstanding 

' borrowings; shall mature later than November 1, 2030." • -

(b) ' The third serilence of Section 1.06(a) of Part E of the Series 2004 Second Lien 
Bond Ordinance, relating to the maturity and maximum interest rate of each CP Note, is hereby 
amended arid restatbd-lo read''as follows: ; ~ 

"Each CP. Note shall mature nol later than two hundred seventy (270) days after 
its date of issuance'and each C.P: Note issued frpni and after the effective date 

- •" - of this Ordinance 'shall' bear interest from its date al a rate or rales not in excess 
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of the lesser of (i) eighteen percent (18%) per annum, computed in the manner 
set forth in the CP. Indenture, or (ii) as long as such C.P. Note is secured by a 
credit or liquidity facility (a "C.P. Credit Fadlity"), the maximum interest rale 
provided for under such C.P. Credil Facility." 

(c) To the extent, determined by the Chief Finandal Officer to be necessary, the 
Chief Financial Officer is authorized to execute and deliver (i) a Supplemental Indenture and (ii) 
an indenture supplementing and amending the Series 2004 Commercial Paper Program 
Indenture giving effect to the aniendnients contained in'paragraphs (a) and (b) of this Section 
1.11 and the Cily Cleri< and the Deputy City Cleri< are each authorized lo attest the same and to 
affix to the same the corporate seal of the City or a facsimile of such seal. 

Section 1.12. Escrow Restructuring. Nothing in this Ordinance shall restrict or limit 
the ability of ithe City to restructure securities held for the payment of Senior Lien Bonds, 
Second; Lien Bonds,'or Subbrdinale"LienObligations, i 

Section 1;13. . Book-Erilry. 'In order to provide for the initial issuance of obligations 
issued pursuant to this Ordinance ("Obligations") in a forni lhat provides for a system of 
book-entry only transfers,.-the. ownership of one fully .regiistered Obliigalion for each, maturity In 
the aggnsgate priricipal amount of such maturity may be-reglsteiriBdin-thenameof Cede & Co., 
as a-nominee of-The- Deposiloiy Tmst Company^ New York,: New York (I'^DTC"); or a successor 
nominee: or successor securities'depository. In the event; that the-City determines-that, the 
system Of bobkTerilryonly lransfers:throLigh OTC (on a;successor securities depository) is not in 
the best interests of: the Beneficial Owners (as. hereinafter defined) of the Obligations or is 
burdensome to the City, the City may notify DTC, whereupon DTC will notify the DTC 
Participants :(as hereinafter d6flriea)bf the availability thrbugh DTC of'Obligation certificates. In 
such event,:;thg Oily Shall iSSUe and the note registrar shall-authentiieate, fransfer arid'exchange 
Obligatibri certiffeates as-requested by DTC of like principal amount, series and maturity, in 
authorized derioriiinaUons; tb the identifiable Beneficial Owners, in replaceriienl of such 
Beneficial OWriVrs'̂  "beneficialInlei'ests in the "^Obligations. Fbr the purposes of this jsaragraph, 
the teriri" -''Beneficial Owrieris"'shall meari'(a)'those pei-sbris for whotri DTC Was created to'hold 
their sebUrities' ('*13TC Pa'rtlciipantS");"arid (b)the perSbrisTor Whoiri the'DTC^ Partidpants 
acquirb iriter'^ts'lriWe ©l3ligatiori"S 'a§ ri . • - • ; .r - ̂  

r ' ^̂  Soctlbn^i;i 4;"' - Headings^ Any-headings" preceding" the" texts of the several Articles 
arid Sectiofrisi -bf this-Oifdfri'aricb sh&ll -be"solely for 'Cbriverifericb - or'reference arid shall nbt 
eb'nStUutefa''pa"rt bf this OrdlriariCb rior shallthey "affectilS'frieanlrig;' cbnslructibri br effect 

irSe'ctliPn IrliS;: 3rEffectlveriess. - This ©rdrnance sttall be iri fu¥ force- and :effect from 
and after i tst idbbl ibr i : ' •^ '^ ^ ' •' • •- , , . 

Exhibits "A" and "B" referred to in this Water Revenue Project and Refunding Bonds, 
Series 2012 read as follows: 
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Exhibit "A". 
(To Ordinance) 

Form OF Face Of Bond. 

United States Of America 
State Of Illinois 
City Of Chicago 

Senior Lien Water Revenue Project And 
Refunding Bond, Series 2012. 

BOND NO.: R- PRINCIPAL SUM': $ 
DATE OF BOND: INTEREST RATE PER YEAR: 
DATE OF MATURITY: 

REGISTERED OWNER: 

The City of Chicago (Uie "City"), for value received, promises (a) to pay to the 
Registered Owner specified above or that person's registered assignee, unless this Bond is 
eariier redeemed, the Principal Sum of this Bond specified above on Uie Date of Maturity 
spedfied above and (b) to pay to the Registered Owner of this Bond interest on that sum at the 
Interest Rate Per Year specified above from the Date of Bond spedfied above to the dale of 
payment or eariier redemption of this Bond, payable semiannually on May 1 and November 1. 
with the first interest payment date being , . Interest on this Bond shall be 
computed on Uie basis of a 360-day year bf twelve 30-day months. 

Interest on this Bond is payable on each interest payment date by check or draft mailed 
to the person in whose name this Bond is registered on the bond register kept by 

(the "Bond Registrar") at the dose of business on the fifteenth day 
(whether or not a business day) of the calendar month next preceding such interest payment 
date at such person's address as it appears in the bond register. Principal of and premium, if 
any, on this Bond are payable only upon presentation and sunender of this Bond for 
cancellation aj, the principal corporate frust office of . Chicago, Illinois 
(the "Paying Agent"). Payments shall be made in lavt/ful money of the United Stales of 
America. 

For Bonds which are Capital Appreciation Bonds, the following paragraphs would 
replace the first two paragraphs of Ihe Form of Bonds listed above: 

The City of Chicago (ttie "City"), for value received, promises to pay to the Registered 
Owner spedfied above or lhat person's registered assignee on the Date of Maturity, the 
Principal Amount Upon Original Issuance specified above plus interest on that amount (and on 
interest accmed to the various compounding dales as spedfied below) from the Date of this 
Bond to the Date of Maturity at the Inleresl Rale Per Year spedfied above wilh interest so 
compounded semiannually on May 1 and November 1 of each year, with the first compounding 
date being ' 1, . Interest shall continue to accme and compound after the Date 

* For Capital Appreciation 2012 Senior Lien Project and Refunding Bonds, the words "PRINCIPAL SUM" will be 
replaced by "PRINCIPAL AMOUNT UPON ORIGINAL ISSUANCE." 
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of Maturity al the Interest Rale Per Year spedfied above on any such amounts for which 
payment is not made or provided for as provided in the Bond Ordinance described below. The 
total amount due on the Date of Maturity is the amount shown above as the Payment at 
Maturity. 

For all purposes of this Bond, the principal amount at any time is the sum of the Principal 
Amount upon Original Issuance specified above plus interest on this Bond accrued and 
compounded to such date as provided above. Principal of and premium, if any, on this Bond 
are payable only upon presentation and surrender of this Bond for cancellation al the principal 
corporate trust office of •_, Chicago, Illinois (the "Paying 
Agent"). Payments shall be made in lawful money of the United States of America. 

This Bond is one of a duly authorized issue of bonds of the City designated 'Water 
Revenue Project and Refunding Bonds, Series 2012." issued in the aggregate original principal 
amount of $ (the "Bonds") under and pursuanl to the provisions of an ordinance 
duly adopted by the City Council of the Cily on , 2012 (the "Bond Ordinance"). 
The Bonds are authorized for the purposes of (1) refunding the Refunded Senior Lien Bonds, or 
the Refunded Second Lien Bbnds or the Refunded Subordinate Lien Obligations, (2) paying 
Project Costs, (3) funding capitalized interest, (4) paying Costs of Issuance of the Bonds, 
including costs of acquiring a Senior Lien Debt Service Reserve Fund Credit Instrument and 
(5) making a deposit to the 2012 Senior Lien Project and Refunding Bonds Subaccount of the 
Senior Lien Bond Debt Service Reserve Account. [Strike inapplicable purposes.] 

The Bonds are limited obligations of Ihe City wilh a claim, together with certain 
outstanding bonds, for payment solely from the nel revenues derived from the operation of the 
City's Water System. Additional bonds may be issued on a parity with the Bonds. The Bonds 
do not constitute an indebtedness of the City within the meaning of any constitutional or 
statutory provision or limitation as to indebtedness. Under the Bond Ordinance, Uie entire 
revenues received from the operatiori of the Water System are required to be deposited in a 
separate fund designated the "Water Fund of the Munidpality of Chicago" (the "Water Fund"). 
The Water Fund is required to be used only and is irrevocably pledged for (1) paying the costs 
of operating and maintaining the Water System, (2) paying outstanding obligations of Uie City, 
including, the Bonds, as well as bonds on a parity wilh Uie Bonds, lhal are payable by their 
terms from the net revenues of Uie Water System, and (3) establishing and maintaining all 
reserve funds or accounts which are required lo be established and maintained by the bond 
ordinances authorizing water revenue bonds of the Cily. provided that any funds available after 
these requirements have been satisfied or which are not necessary to satisfy these 
requirements may be used for any lawful purpose of the Water System, as provided in the Bond 
Ordinance. 

No offidal, officer, member of the City Council, agenl or employee of the City shall, be 
liable personally on this Bond by reason of the issuance of this Bond. 

It is certified and recited that all acts, conditions and things required lo exist, to have 
happened and to have been performed precedent to and in connection with the issuance of this 
Bond exist have happened and have been perfomied in regular and due time, form and manner 
as required by law. Provision has tieen made to deposit in the Water Fund the entire revenues 
received from the operation of the Water System to be applied in the manner set forth above. 
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Unless the certificate of authentication on this Bond has been executed by the 
Authenticating Agent by manual signature, this Bond shall not be entitled to any benefit under 
the Bond Ordinance or be valid or obligatory for any purpose. 

REFERENCE IS MADE TO THE FURTHER PROVISIONS OF THIS BOND SET 
FORTH ON THE REVERSE OF THIS BOND, WHICH SHALL HAVE 

THE SAME EFFECT AS IF SET FORTH HERE 

In witness of Ihis obligation, the City of Chicago, by Its Cily Council, has caused, this 
Bond lo be signed by the manual or facsimile signature of the Mayor attested by the manual or 
facsimile signature of the City Clerk or Deputy Cily Clerk, and its corporate seal to be affixed, 
impressed or printed on this Bond, all as of , . 

CITY OF CHICAGO 

Mayor 
City of Chicago 

[Deputy] Cily Clerit, 
City of Chicago 

[Seal] 

FORM OF AUTHENTICATING AGENT'S 
CERTIFICATE OF AUTHENTICATION. 

This Bond is bne of the Bonds refened to in the Bond Ordinance. 

NAME OF AUTHENTICATING AGENT 

Bv: 
Authorized Officer 
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FORM OF BACK OF SERIES 20l2 PROJECT AND REFUNDING BOND 

The following seven paragraphs, including the tables, are applicable if any of the Series 
2012 Project and Refunding Bonds are subject to redemption, in whole or in part, prior to 
maturity at the option of the City, or are sold as term bonds subject to mandatory sinking fund 
redemption. They shall not be included in any Series 2012 Project and Refunding Bonds which 
are Capital Appreciation Bonds. The Chief Financial Officer (as defined in the Bond Ordinance) 
may in the Determination Certificate set forth language to be included in the form of Bond for(i) 
any Series 2012 Project and Refunding Bond which is a Capital Appreciation Bond and (ii) any 
Series 2012 Project and Refunding Bond which is a Build America Bond (as defined in the Bond 
Ordinance). 

The Bonds due on or after Novembeir 1, are subjeci lo redemption prior lo 
maturity at the option of the City, in whole on any date on or after November 1, •_ or in part 
on , or on any interest payment dale after lhat date, at the redemption prices set 
forth in the table below, expressed as a percentage of the principal amount to be redeemed, 
plus accrued interest to the date fixed for redemption. 

Dale of 
Redemption Redemption Price 

to and including % 
to and including •_ 

on and after 

The Bonds maturing on November 1, and 1, are subjed to 
mandatory sinking fund redemption prior to maturity on 1 of each of the years and in 
the principal amounts set forth in the table below, as selected by lot by the Bond Registrar as 
provided below, at a price of 100 percent of the principal amount to be redeemed plus accrued 
interest to the date fixed for redemption. 

Bonds Maturing November, 1, : 
Year Amount Year Amount 

$ $ 

Bonds Maturing November 1, : 
Year Amount Year Amount 

$ $ 

To the extent that the Bonds maturing on November 1, or November 1, 
have been previously called for redemption in part other than from sinking fund payments or 
purchase by the City, annual sinking fund payments for Uie Bonds maturing on November 1, 

or on November 1. . as the case may be. shall be reduced as provided in the Bond 
Ordinance. 
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In the evenl of a redemption of fewer than all the Bonds of a specified maturity and 
Interest rale within such maturity, the Bond Registrar shall assign to each outstanding Bond of 
such maturity and interest rate within such maturity of a denomination greater than $5,000 a 
distinctive number for each $5,000 portion of such Bond so as lb distinguish each such $5,000 
portion from each olher portion of such Bbnd. The Bond Registrar shall select by lot, using such 
method of selection as it shall deem proper in its sole discretion, from the numbers assigned to 
the Bonds, as many numbers as, at $5,000 for each number, shall equal the principal amount of 
Bonds to be redeerned. The Bonds to be redeemed shall be the Bonds to which were assigned 
the numbers so selected, but only so much of the principal amount of each such Bond of a 
denomination of greater than $5,000 shall be redeemed as shall equal $5,000 for each number 
assigned to it and so selected. 

If less than the entire principal amount of a Bond shall be called for redemption, the City 
shall execute and the Authenticating Agent shall authenticate and deliver, upon surrender of 
such Bond, without charge to the Registered Owner, one br more new Bonds of any authorized 
denomination, of like maturity, interest rate and aggregate principal amount as the unredeemed 
balance of the principal amount of Uie Bond so surrendered. If, on the date fixed for 
redemption, (a) money in an amount equal to the redemption price of the Bonds lo be redeemed 
shall be held by the Paying Agenl and is available for such redemption and (b) notice of 
redemption shall have been given as described above, interest on the Bonds so redeemed shall 
cease from and after the date fixed for redemption. 

Notice of redemption shall be given by first class mail, postage prepaid, not less than 30 
nor more than 60 days prior to the date fixed for redemption to each Registered Owner of Bonds 
lo be redeemed at such owner's address as shown in Uie bond register kepi by ttie Bond 
Regisfrar and by such other additional method, if any, as the City shall deem appropriate. 
Notice of redemption shall specify the maturities and Interest rales within such maturities of the 
Bonds to be redeemed, the date fixed for redemption and. if less than all of the Bonds of any 
specified maturity and interest rate wlUiin such maturity are to be redeemed and. In the case of 
Bonds to be redeemed in part only, the respective portions of the principal amounts of such 
Bonds to be redeemed. Failure to give such notice by mail or a defect in the notice or the 
mailing as to any Bond will not affect the validity of any proceedings for redemption as to any 
other Bond as to which notice was given properiy and the failure of any owner of a Bond lo 
receive the notice shall not affect the validity of the redemption. 

If less than the entire principal amount of a Bond shall be called for redemption, the City 
shall execute and the Authenticating Agent shall authenticate and deliver, upon surrender of 
such Bond, without charge to the Regislered Owner, one or more new Bonds of any authorized 
denomination, of the same maturity, interest rale and aggregate prindpal amount as the 
unredeemed balance of the prindpal amount of the Bond so surrendered. If, on the date fixed 
for redemption, (a) money in an amount equal to the aggregate principal amount of all of the 
Bonds or portions of Bonds to be redeemed, together with any redemption premium and interest 
accrued on the Bonds to Uie redemption date, shall be held by Uie Paying Agent and are 
available for such redemption, and (b) notice of redemption shall have been given as described 
above, interest on the Bonds so redeemed shall cease from and after the date fixed for 
redemption. 

The following seven paragraphs and the Assignment for Transfer shall appear on all 
Bonds. 

This Bond is negotiable, subject \o the foHowing provisions for registration, regisfration of 
transfer and exchange. The City shall maintain books for the registration of this Bond at the 
principal corporate tmst office of the Bond Registrar This Bond shall be registered on those 
books. 
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This Bond is transferable on the bond register upon surrender of this Bond for transfer al 
the principal corporate trust office of the Borid Registrar, upon which one or more new Bonds of 
any aulhorized denomination of like maturity, interest rale and aggregate principal amount will 
be issued to the designated transferee or transferees. 

At the option of the Registered Owner, any Bond may be exchanged for another Bond or 
Bonds of any aulhorized denomination, of the same maturity, interest rate and aggregate 
prindpal amount, upon surrender of the Bond to be exchanged lo the Bond Registrar. Upon 
such surrender for exchange, the Cily shall execute and the Authenticating Agenl shall 
authenticate and deliver the Bonds which the Regislered Owner making the exchange is enlitied 
to receive. 

Every Bond presented or surrendered for transfer or exchange shall (if so required by 
the Bond Registrar) be duly endorsed, or be accompanied by a written instrument of fransfer in 
form satisfactory to the Bond Registrar duly executed, by the Registered Owner of such Bond or 
such owner's duly authorized representative. 

In all cases in which Bonds are lo be transferred or exchanged, the Bond Registrar may 
require payment of a sum sufficient to cover any tax, fee or olher general govemmental charge 
that may be imposed and to reimburse il for any expenses incurred in connection wilh such 
transfer or exchange. The Bond Registrar shall not be required to transfer or exchange any 
Bond during a period beginning at the opening of business on the 15th day next preceding any 
date of selection of Bonds to be redeemed and ending at the dose of business on the day on 
which notice of redemption is given or after notice selecting such Bond for redemption has been 
given. 

The Bonds may be deposited with a fiscal agenl in New York. New Yori<. or such other 
agent as the Bond Registrar may designate, for transmission to the Bond Registrar for purposes 
of exchange or transfer 

The City and any agenl of the City may deem and treat the person in whose name this 
Bond is registered as the absolute owner of this Bond for the purpose of receiving payment of or 
on account of principal, redemption premium, if any, and interest due on this Bond and for all 
olher purposes. Neither the City nor any agent of the City shall be affected by any notice to the 
contrary. 

FORM OF ASSIGNMENT FOR TRANSFER 

For Value Received, the undersigned, , sells, assigns and 
fransfers to (Tax Identification or Social Security No. 

) this Bond and all rights under this Bond, and irrevocably constitutes 
and appoints attorney to transfer this Bond on the books kept for the 
registration of this Bond. 

Dated: . 
Signature 

Notice: The signature must correspond with the name of the Registered Owner as it 
appears upon the face of the Bond in every particular, without alteration or enlargement or any 
change. 
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Exhibit "B". • 
(To Ordinance) 

For/77 Of Seventh Supplemental Indenture. 

City Of Chicago 

To 

The Bank Of New York Mellon 

Trust Company, N.A. 

As Trustee 

Seventh Supplemental Indenture 

Securing 

Second Lien Water Revenue Bonds, 

Series 2012_ 

Dated As Of , 2012. 

Supplementing a Mater Indenture of Tmst Securing Second Lien Water Revenue Bonds, 
dated as of December 15, 1999, from the City of Chicago to The Bank of New York Mellon 
Tmst Company, N.A., as successor Tmstee, as amended by Amendment No. 1 to Master 
Indenture dated as August 1, 2004. 
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THIS SEVENTH SUPPLEMENTAL INDENTURE is made and entered into as of 
2012 (this "Seventh Supplemental Indenture"), from the City of Chicago (the 

"City"), a municipal corporation and home mle unit of local government duly organized and. 
existing under the Constitution and laws of the Stale of Illinois, to The Bank of New York Mellon 
Trust Company, N.A., as successor Trustee (the "Trustee"), a national banking association duly 
organized, existing and authorized to accept and execute trusts of the character set out in this 
Seventh Supplemental Indenture under and by virtue of the laws of the United Stales of 
America, as Trustee. 

W I T N E S S E T H : 

WHEREAS, the City is a duly constituted And existing municipality within the 
meaning of Section 1 of Article VII of the 1970 Constitution of the State of Illinois, and is a 
"home rule unit" bf local government under Sectiori 6(a) of Article Vll of the 1970 Constitution; 
and 

WHEREAS, the City has constructed and is maintaining and operating the Water 
System (as defined in the Series 2012 Bond Ordiriance described below) to meet the needs.of 
the City's inhabitants and other users of the Water System; and 

WHEREAS, the Water System is operated under the supervision and control of 
the Departmenl of Water Management of the City; and 

WHEREAS, the City has determined to improve and extend the Water System, 
and to issue bonds to pay the costs of such improvements and extension (the "Series 2012_ 
Current Projects"); and 

[WHEREAS, the City has heretofore issued its Series 2004 Commercial Paper 
Notes (as hereinafter defined) for the purpose of financing certain improvements to and 
extensions of the Water System on an interim basis, which Series 2004 Commercial Paper 
Notes are currently outstanding in the aggregate principal amount bf $..̂  : (the 
"Commercial Paper Financed Projects"); and 

WHEREAS, the City has determined to refund and retire the Series 2004 
Commercial Paper Notes in Order to provide permanent financing for the Commercial Paper 
Financed Projects and to issue bonds to pay the costs of such refunding (the "Series 2004 
Commercial Paper Notes Refunding'); and 

WHEREAS, the Series 2012_ Current Projects and Series 2004 Commercial 
Paper Notes Refunding are collectively referred to herein as the "Series 2012_ Projects."] 

WHEREAS, the estimated amount of Project Costs relating to the Series 2012_ 
Projects (the "Series 2012_ Project Costs"), is not less than $. _ ; and 

WHEREAS, the Cily does nol have available funds sufficient to pay the 
Series 2012_ Project Costs; and 

WHEREAS, the Cily has determined to refund its Refunded Senior Lien Bonds, 
its Refunded Second Lien Bonds and its Refunded Second Lien Obligations (each as defined 
herein); and 
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WHEREAS, the City has issued and has outstanding wilh respect to the Water 
System the following: (i)the Series 1993 Bonds, the Series 1995 Bonds, the Series 1997 
Bonds, the 2000 Senior Lien Bonds and the 2001 Senior Lien Bonds (each as defined in the 
Series 2012 Bond Ordinance and collectively, the "Outstanding Senior Lien Bonds"); (ii) the 
2000 Second Lien Bonds, the 2001 Second Lien Bonds, the Series 2004 Second Uen Bonds, 
the Series 2006 Second Lien Bonds, the Series 2008 Second Lien Bonds and the Series 2010 
Second Lien Bonds (each as defined in the Series 2012 Bond Ordinance and collectively, the 
"Outstanding Second Lien Bonds"); (iii) the 2000 Subordinate Lien Obligations and the 2001 
Subordinate Lien Obligations (each as defined in the Series 2012 Bond Ordinance and 
collectively, the "Outstanding Subordinate Uen Obligations" and, together with the Outstanding 
Senior Lien Bonds and the Outstanding Second Lien Bonds, the "Outstanding Bonds"); and 
(iv) the Series 2004 Commercial Paper Notes; and 

WHEREAS, pursuanl lo an ordinance duly adopted by the City Coundl on 
2012 (the "Series 2012 Bond Ordinance"), the City has determined lo 

authorize, among other things, the issuance of Its Senior Lien Water Revenue Project and 
Refunding Bonds, Series 2012 (the "2072 Senior Lien Project and Refunding Bonds!'), its 
Second Lien Water Revenue Project and Refunding Bonds, Series 2012 (the "2012 Second 
Lien Project and Refunding Bonds"), and its Subordinate Lien Water Revenue Project and 
Refunding Bonds, Series 2012 (Ihe "2012 Subordinate Uen Obligations" and together with the 
2012 Senior Lien Project and Refunding Bonds and the 2012 Secbnd Lien Projed and 
Refunding Bonds, the "Series 2012 Project and Refunding Bonds"), or any combination of 2012 
Senior Lien Project and Refunding Bonds, 2012 Second Lien Project and Refunding .Bonds and 
2012 Subordinate Lien Obligations, in one or more series for any one or more of the purposes 
described therein; and 

WHEREAS, the City has entered into a Master Inderiture of Trust Securing City 
of Chicago Second Lien Water Revenue Bonds, dated as of December 15, 1999, as heretofore 
supplemented and aS amended by Amendment No. 1 To Master Indenture, dated as of 
August 1, 2004 (the "Ivlaster Indenture", the Master Indenture as heretofore and hereafter 
supplemented and amended, including by this Seventh Supplemental Indenture, the 
"Indenture"), with the Tmstee, which Indenture authorizes the Issuance bf Second Lien Parity 
Bonds in one or more series pursuanl lo one or more Supplemental Indentures and the 
incurrence by the Cily of Section 2.08 Obligalions (as defined in the Indenture) and Section 2.09 
Obligations (as defined in the Indenture); and 

WHEREAS, pursuant to Seclion 2.01 of Part C of the Series 2012 Bond 
Ordinance, the Cily has authorized the issuance and sale of the 2012 Second Lien Project and 
Refunding Bonds pursuant lo the Indenture in one or more separate series in an aggregate 
principal amount of up to $750,000,000, plus an additional amount equal to the amount of 
original issue discount used In markefing the 2006 Second Uen Project and Refunding Bonds of 
a series, provided, lhal the maximum aggregate prindpal amount of the Series 2012 Project and 
Refunding Bonds lhat may be issued pursuant to the Series 2012 Bond Ordinance and the 
Indenture is limited to $750,000,000 plus the amount of original issue discount used in 
marketing the Series 2012 Project and Refunding Bonds; and 

WHEREAS, in order to (i) refund the Refunded Bonds (as defined below), (ii) pay 
Series 2012_ Project Costs and (iii) pay Costs of Issuance of the 2012_ Second Lien Bonds, 
including the premium paid to the Bond Insurer (as defined below) for the issuance of the Bond 
Insurance Policy (as defined below), the City has. pursuant lo authorization granted in the 
Series 2012 Bond Ordinance, determined to Issue and sell $ aggregate principal 
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amount of Second Lien Water Revenue Bonds, Series 2012_ (the "2012_ Second Lien Bonds"); 
and 

WHEREAS, the 2012_ Second Lien Bonds, and the Trustee's Certificate of 
Authentication to be endorsed on such Bonds, shall be substantially in the form attached to this 
Seventh Supplemental Indenture as Exhibit A, wilh necessary and appropriate variations, 
omissions and insertions 'as permitted or required by the Indenture or this Seventh 
Supptemental Indenture; 

NOW, THEREFORE, THIS SEVENTH SUPPLEMENTAL INDENTURE 
WITNESSETH: 

GRANTING CLAUSES 

That the City, in consideration of the premises and the acceptance by the 
Tmstee of the trusts created by this Seventh Supplemental Indenture, and of the purchase and 
acceptance of the 2 0 t 2 i Second Lieri Bonds by their Registered Owners, and of the sum of one 
dollar, lawful money of the United Stales 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, the 
receipt and sufficiency of which are acknowledged; to secure the payment of the principal of, 
premium, if any, and Interest on the 2012_ Second Lien Bonds according to their tenor and 
effect, and to secure the performance and observance by the City of all the covenants 
expressed or Implied iri this Severith Supplemental Iridenturie arid iri the 201.2_ Second Lien 
Borids, assigns and grants a security inleresl in and to the following to the Tmstee, and Its 
successors in trust and assigns forever, for the securing of the perfonmance of the obligations of 
the Cily set forth below (the Tmsf Esfafe"): 

GRANTING CLAUSE FIRST 

All right, title and interest of the City iri and to Second Lien Bond Revenues (as 
defined the Series 2012 Bond Ordiriance); and amounts on deposit in the Second Lien Bonds 
Account and in the 2012_ Construction Account (as hereinafter defined); in each case to the 
extent pfedged and assigned in the granting clauses of the Indenture; 

GRANTING CLAUSE SECOND 

All moneys and securities from time to time, held by the Trustee under the terms 
of this Seventh Supplemental Indenture; and 

GRANTING CLAUSE THIRD 

Any and ail 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 to this Seventh Supplemental Indenture, as and for additional security 
under this Seventh Supplemental Indenture by the City or by any olher person on its behalf or 
with its written consent to the Trustee, and the Tmstee is by this Seventh Supplemental 
Indenture authorized to receive any and all such property at any and all limes and to hold and 
apply the same subject to the terriis of this Seventh Supplemental Indenture; 
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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 set forth in this Seventh 
Supplemental Indenture for the equal and proportionate benefit, security and protection of all 
present and future Registered Owners of the 2012_ Second Lien Bonds and all other Second 
Lien Bonds issued or secured from time to fime under the provisions of the Indenture, without 
privilege, priority or distincliori as to Ihe lien or oUierwise of any of the foregoing over any other 
of the foregoing, except to the extent otherwise specifically provided in this Seventh 
Supplemental Indenture or In the Indenture; 

PROVIDED, HOWEVER, that If the 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 2012_ 
Second Lien Bonds; arid Shall cause the payments to be made on the 2012_ Second Lien 
Bonds as required in this Severith Supplemental Indenture, and shall well and truly cause to be 
kept, perforriied and observed all of Ifs covenants and conditions pursuant to the terms of the 
Indenture and this Seventh Supplemental Indenture and shall pay or cause to be paid lo the 
Tmstee all sums of money due or lo= become due tb the Tmstee in accordance with the terms 
and provisions of this Seventh Supplemental Indenture, then upon the final payment of such 
sums this Seventh Supplemental Indenture and the rights by this Seventh Supplemental 
Indenture granted shall cease, delermine and be void; othen^/ise this Seventh Supplemental 
Indenture shall remain in full force and effect • 

THIS SEVENTH SUPPLEMENTAL INDENTURE FURTHER WITNESSETH, and 
it is expressly declared; that all 2012_ Second Lien Bonds issued and secured under this 
Seventli Supplemental Indenture are to be issued, authenticated and delivered, and all said 
property, rights and Interests and any other ambunls assigned and pledged by this SevenUi 
Supplemental Indenture are to be dealt with and disposed Of, under, upon and subject to the 
terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes expressed in 
this Seventh Supplemental Indenture, and the City has agreed and covenanted and by this 
Seventh Supplemental Indenture agrees and covenants With the Trustee, the respective owners 
of the 2012_ Second Lien Bonds as follows: 

ARTICLE I 

DEFINITIONS 

Section 1.01. Definitions. All capitalized terms used in this Seventh 
Supplemental Indenture unless otherwise defined shall have the same meaning as used in 
Article I of the Indenture and in the Series 2012 Bond Ordinance. In addition, the following 
words and phrases shall have the following meanings for purposes of this Seventh 
Supplemental Indenture: 

"Authorized Denomination" means, with respect tb a particular 2012_ Second 
Lien Bond, $5,000 and any integral multiple of $5,000. 

"Bondholder." "holder," "owner of the 2012_ Second Lien Bonds" or "Registered 
Owner" means the Registered Owner of any 2012_ Second Lien Bond. 

["Bond Insurance Policy" means , 
issued by the Bond Insurer oh the date of issuance of the 2012_ Second Uen Bonds insuring 
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the payment when due of the principal of (whether at maturity or upon mandatory sinking fund 
redemption) and interest on the 2012_ Second Lien Bonds as provided herein. 

"Bond Insurer" means ^ .] 

"Bond Register" means the registration books of the City kept by the Tmstee (in' 
its capacity as Bond Registrar) lo evidence the registration and transfer of 2012_ Second Lien 
Bonds. 

"Bond Registrar' means the Trustee. 

"Chief Financial Officer" means the Chief Financial Officer of the City appointed 
by the Mayor or, in the even t no person is al the lime then so appointed and acfing, the City 
Comptroller of the Gity. 

"City means the City of Chicago, a municipal corporation and home mle unit of 
local government, organized and existing under the Constitulipri and laws pf Ihe Stale. 

"Code" means the United States Intemal Revenue Code of 1986, as amended. 
References lo the Code and to Sections of Ihe Code shall include relevant final, temporary or 
proposed regulations thereunder as in effect from lime lo time and as applicable to obligalions 
issued on the Dale of Issuance. 

["Commercial Paper Financed Projects" means those improvements to and 
extensions of the Water System financed with proceeds of the Series 2004 Commercial Paper 
Notes.] 

"Costs of Issuance Account means the account designated the "2012_ Second 
Lien Bonds, Costs of Issuance Account" established in the Series 2012_ Dedicated Subaccount 
as described in Section 4.02(b)(1) and Seclion 4.06 hereof 

"Date of Issuance" means • - . 2012, the dale of origirial Issuance and 
delivery of the 2012^ Second Lien Bonds under this Seventh Supplemental Indenture. 

"Depository Agreement means the Depository Agreement dated , 2012 
between the City and The Bank of New York Mellon Tmst Company, N.A., as depository, 
pursuant to which funds on deposit in the Series 2012_ Construction Subaccount shall be held 
and disbursed. 

"DTC means The Depository Tmst Company, New York, New York, or its 
nominee, and its successors and assigns, or any other depository performing similar functions. 

"Indenture" means the Master Indenture of Tmst Securing Second Uen Water 
Revenue Bonds, dated as of December 15, 1999, from the City to the Tmstee. pursuant to 
which Bonds are authorized to be issued, as heretofore supplemented and as amended by 
Amendment N o l To Master Indenture, dated as of August t , 2004 and any additional 
amendments and supplements to i t including this Seventh Supplemental Indenture. 
References to Articles and Sections of the Indenture shall be deemed to refer to Articles and 
Sections of the Indenture as amended. 
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"Interest Payment Date" means each May 1 and November 1. commencing on 
2012. 

"!\4aturity Date" means, with respect to a particular 2012_ Second Lien Bond, the 
maturity date for such 2012_ Second Lien Bond set forth in Seclion 2.01 (c) hereof. 

"Opinion of Bond Counsef means a written opinion of Bond Counsel in form and 
substance acceptable lo the City and the Trustee, which opinion may be based on a ruling or 
rulings of the Inlernal Revenue Service. 

' "Participant," when used with respect to any Securities Depository, means any 
participant of such Securities Depository. 

"Paying Agent' means the Trustee and any other bank, national banking 
association or trust company designated by the City or the Trustee pursuanl to Seclion 8.03 
hereof as a paying agenl for the 2012_ Second Lien Bonds, and any successor or successors 
appointed by the Chief Financial Officer or the Tmstee under this Seventh Supplemental 
Indenture. 

. "Perm/ffed/nvesfmenfs" means any of the following: 

(a) direct obligalions of, or obligations the principal of and interest on which 
are unconditionally guaranteed by, the United States of America; 

(b) trust receipts or other certificates of ownership evidencing an ownership 
interest in the principal of or interest on, or both principal of and interest on, obligations 
described in clause (a) of this definition, which obligations are held in tmst by a bank 
described in clause (d) of this definition, provided that such bank holds such obligations 
separate and segregated from all other funds and accounts of the City and of such bank 
and lhat a perfected first security interest under the Illinois Uniform Commercial Code, or 
under book entry procedures prescribed at 31 C.F.R. 306.0 et seq. or 31 C.F.R. 350.0 et 
seq. (or other similar book entry procedures similariy prescribed by federal law or 
regulations adopted after the date of execution and delivery of this Sixth Supplemental 
Indenture) has been created in such obligalions for the benefit of the applicable account 
in the Water Fund or, to the extent permitted, in any irrevocable trust or escrow 
established lo make provision for the payment and discharge of the indebtedness on all 
Series 2010 Bonds of a Series or other obligations which are payable from Net 
Revenues Available for Bonds; 

(c) obligations of Fannie Mae or of any agency or Instmmenlality of the 
United States of America now existing or created after the issuance and delivery of the 
Series 2010 Bonds, including but not limited to the United States Postal Service, the 
Government National Mortgage Association and the Federal Financing Bank; 

(d) negotiable or non-negotiable time deposits evidenced (i) by certificates of 
deposit Issued by any bank, trust company, national banking association or savings and 
loan association which has capital of not less than $250,000,000 or (ii) by certificates of 
deposit which are continuously and fully insured by (A) any federal agency or (B)an 
insurer that at the time pf issuance of the policy securing such deposits has been 
assigned a credit rating on its long-term unsecured debl within one of the two highest 
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rating categories, without regard to any refinement or gradation of rating category by 
numerical modifier or othenwise, from at least two Rating Agencies; 

. (e) repurchase agreements wilh banks described in clause (d) of this 
definition or with government bond dealers reporting to, trading with, and recognized as 
primary dealers by a Federal Reserve Bank, provided (i) that the underlying securities 
are obligations described in clauses (a) or (c) of this definition and are required to be 
continuously maintained at a market value not less than the amount so invested, (ii) the 
City has received an opinion of counsel to the effect that a custodian for the Cily has 
possession of the underiying securities as collateral and has a perfected first security 
interest in the collateral, and (iii) the collateral is in the opinion of such counsel free and 
dear of claims by third parties; \ • - . 

(0 obligations of any slate of the United Stales" of America^ or any political 
subdivision of a slate or any agency or Instmmentality of a Slate or political subdivision 
which are, at the time of purchase, rated by at least two Rating Agencies in one of their 
two highest respective long-term rating categories; withbut regard lo anyrefinement or 
gradation of rating categories by numerical modifier orolherwise (if not fated by at least 
two Rating Agencies then a rating by a single Rating Agency shall be satisfactory), for 
comparable types of debt obligalions; 

(g) bonds, notes; debentures or other evidences of indebtedness issued or 
guaranteed by any corporation which are, at the lime of purchase, rated by at least two 
Rating Agencies, without regard to any refinement br gradation of rating categories by 
numerical modifier or otherwise, in their highest rating category (if nol rated by at least 
two Rating Agendes then a rating by a single Rating Agency shall be salisfactory), for 
comparable types of debt obligations; 

(h) repurchase agreements and investment agreements (including fon/vard 
purchase agreements pursuant to which the Cily agrees to purchase securities of the 
type described in clauses (a), (b), (c), (f), (g) and (i) bf this definitiori of "Permitted 
Investments"), with any bank, tmst company, national banking association (which may 
Include any Paying Agent or Bond Registrar), insurance company or any olher financial 
institution which at the date of the agreement has an outstanding, unsecured, uninsured 
and unguaranteed debt issue rated by at least two Rating Agencies in one of their three 
highest respective long-tenm rating categories. Without regard to any refinement or 
gradation of rating categories by numerical modifier or othenA/ise, or if such institution is 
not so rated, that the agreement is secured by such securities as are described in 
clauses (a) through (d) above. Inclusive, having a market value at all times (exclusive of 
accmed interest, other than accrued interest paid in connection wilh the purchase of 
such securities) al least equal to the principal amount invested pursuant to the 
agreement, provided that (i) a custodian for the Cily (which custodian is not the entity 
with which the City has the repurchase or investment agreement) has a perfected first 
security interest in the collateral and the Cily has received an opinion of counsel lo that 
effect, (ii) the custodian or an agent of the custodian (which agerit is not the entity with 
which the City has the repurchase or investment agreement) has possession of the 
collateral, and (iii) such obligations are in tiie opinion of such counsel free and clear of 
claims by third parties; 

(i) prime commercial paper of a corporation incorporated under the laws of 
any stale of the United States of America, rated by at least one Rating Agency in its 
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highest short-term rating category, without regard to any refinement or gradation of 
rating category by numerical modifier or otherwise; 

(j) certificates of deposit of national banks lhat are either fully collateralized 
at least 110 percent by marketable U.S. government securities marked to market al least 
monthly or secured by a corporate surety bond issued by an insurance company 
licensed to do business in Illinois and having a claims-paying rating in the top rating 
category, without regard to any refinement or gradation of rating category by numerical 
modifier or otherwise, as rated by at least one Rating Agency and maintaining such 
rating during the term of such investment; and 

(k) shares of a money market fund registered under the Investment 
Company Act of 1940, whose shares are registered under the Securities Act of 1933, as 
amended. 

"Principal and Interest Account means the account designated the "2012_ 
Second Lien Bonds, Prindpal and Interest Account" established in the Series 2012_ Dedicated 
Subaccount as described in Section 4.02(b)(3) hereof. 

"Principal and Interest Account Requirement means an amount, calculated as of 
each Deposit Date, equal to the total Principal Installments and interest due on the 2012_ 
Second Uen Bonds on such Deposit Date. 

"Program Fee Account means the account designated the "2012_ Second Uen 
Bonds. Program Fee Account" established in the Series 2012_ Dedicated Subaccount as 
described in Section 4.02(b)(2) and Section 4.06 hereof 

"Program Fees" means: 

(a) the fees, expenses , and olher charges payable lo each fiduciary, 
including the Tmstee, the Tmstee's Agenl and any Paying Agent, pursuant to the 
provisions of Section 8.05 of the Indenture; provided lhal if at any fime there shall be any 
Series of Second Lien Bonds Outstanding under, the Indenture other than the 2012_ 
Second Lien Bonds, then "Program Fees" shall mean only such portion of such fees, 
expenses and other charges as shall be payable wilh respect to, or properly allocable lo, 
the duties performed by each such fiduciary with respect to the 2012_ Second Lien 
Bonds; 

(b) ongoing fees payable to any Rating Agency maintaining a rating on 
any 2012_ Second Lien Bonds;xand 

(c) any other fees, expenses and other charges of a similar nalure 
payable by the City to any person under , this Seventh Supplemental Indenture or 
othenvise wilh respect to the 2012_ Second Lien Bonds. 

"Rating Agency" means any nationally recognized ratings service lhat shall have 
assigned ratings to any 2012_ Second Lien Bond as requested by or on behalf of the City and 
which ratings are then currently in effect. 

"Record Date" means April 15 and October 15 of each year (whether or not a 
Business Day). 
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"Refunded Bonds" means, collectively, the Refunded Senior Lien Bonds, the 
Refunded Second Lien Bonds and the Refunded Subordinate Lien Obligations. 

"Refunded Second Lien Bonds" means [To come, if any]. 

"Refunded Senior Lien Bonds" means [To come, if any]. 

"Refunded Subordinate Lien Obligations" means [Yo come, if any.] 

"Registered Owner" or "Owner" means the person or persons in whose name or 
names a 2012_ Second Lien Bond shall be regislered in the Bond Register 

"Securities Depository" means DTC and any other securities depository 
regislered as a clearing agency with the Securities and Exchange Commission pursuanl lo 
Section: 17A of the Securities Exchange Act of 19.34, as amended, and appointed as the 
securities depository for the 2012_ Second Lien Bonds. 

["Series 2004 Commercial Paper Notes" means the Series 20 - Notes and 
the Series 20 - Notes issued to finance or refinance costs of the Commercial Paper 
Financed Projeds, currently outstanding in the aggregate principal amount of $ . 

"Series 2004. Commerciaf Paper Notes Bank" means BNP Paribas, acting 
through its San Francisco Branch, as issuer of the Series 2004 Commercial Paper Notes Letter 
of Credit 

"Series 2004 Commercial Paper Notes Bank Payment Account means the 
Series A Bank Payment Accbunt of the Debt Service Account established under the 
Series 2004 Commercial Paper Notes Indenture and held by the Series 2004 Commercial 
Paper Notes Issuing and Paying Agent pursuanl lo the terms of the Series 2004 Commercial 
Paper Notes Issuing and Paying Agenl Agreement 

"Series 2004 Commercial Paper Notes Indenture" means the Tmst Indenture 
dated as of October 1, 2004, between the City and The Bank of New York Mellon Trust 
Coriipany, N.A., as successor tmstee, providing for the issuance of the Series 2004 Commercial 
Paper Notes. 

"Series 2004 Commercial Paper Notes Issuing and Paying Agent means The 
Bank of New York Mellon Trust Company. N.A. as successor Issuing and Paying Agent for the 
Series 2004 Commercial Paper Notes under the Series 2004 Commercial Paper Notes Issuing 
and Paying Agent Agreement. 

"Series 2004 Commercial Paper Notes Issuing and Paying Agent Agreemenf 
means the Issuing and Paying Agent Agreement dated as of October 1. 2004 between the City 
and the Series 2004 Commercial Paper Notes Issuing and Paying Agent. 

"Series 2004 Commercial Paper Notes Letter of Credit means Ihe letter of credil 
issued by the Series 2004 Commercial Paper Notes Bank securing the payment of the prindpal 
of and interest on the Series 2004 Commercial Paper Notes. 
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"Series 2004 Corrimercial Paper Notes Refunding" means the refunding and 
retirement of the Series 2004 Commercial Paper Notes as described in clause (iii) of 
Section 4.03 hereof. 

"Series 20 - Notes" means the Series 2004 Commercial Paper Notes so 
designated, currently outstanding in the prindpal amount of $ , bearing interest al the 
rate of % per annum and maturing on _, 200_. 

"Series 20__- Notes" means the Series 2004 Commercial Paper. Notes so 
designated, currenfiy outstanding in the principal amount of $_ . bearing interest at the 
rale of % per annum and maturing on , 200_. 

"Series 2012_ Current Projects" means these improvements to and extensions of 
the Water System financed with amounts on deposit in the Series 2012_ Construction Account] 

"Series 2012_ Dedicated Subaccount means the fund of that name established 
and described in Section 4.02. 

"Series 2012_ Project Costs" means the Project Costs; related to the 
Series 2012_ Cun-ent Projects, [and the Series 2004 Commerciaf Paper Notes Refunding, 
collectively.] 

''Sevenf/i.Supp/e/nenfa//ndenfure''means this Seyenlh Supplemental Indenture 
and any amendments and supplements lo this Seventh Supplemental indenture. 

"State" means the Slate of lllinbis. 

"2012__ Construction Account means the Constmction Account: 2012_ Second 
Lien Water Revenue Bonds established pursuant to Section 3.02 of Part C of the 2012_ Bond 
Ordinance, as described in Section 4.07 iiereof 

"2012_ Refunding Escrow Agent" means . 
Chicago. Illinois. 

"2012_ Refunding Escrow Agreement" means the 2012_ Refunding Escrow 
Agreement dated . , 2012, between the City and • ;.• ' -
as escrow agent, providing for the refunding of the Refunded Senior Uen Bonds. 

"2012 Refunding Second Escrow Agreement" means the 2012 Refunding 
Second Escrow Agreement dated , 2012. between the City and the 
Tmstee providing for the refunding of the Refunded Second Lien Bonds and the Refunded 
Subordinate Lien Obligations. 

"2012_ Second Lien Bonds" means the Second Lien Water Revenue Bonds, 
Series 2012_ authorized to be issued pursuanl lo Section 2.01 hereof 

"Trust Estate" means the property conveyed to the Trustee pursuant to the 
Granting Clauses of this Seventh Supplemental Indenture. 

"Trustee" means The Bank of New York Mellon Trust Company, N.A., a national 
banking association organized and existing under the laws of the United States of America (as 
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successor tmstee), and its successors and any entity resulting from or surviving any 
consolidation or riierger lo which it or its successors may be a party, and any successor Trustee 
at the time serving as successor trustee under this Seventh Supplemental Indenture. 

"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 agreemenl with the Trustee assuming all obligations of the Trustee under this 
Seventh Supplemental Indenture with respect to those duties of the Trustee which such agenl 
agrees to perform on behalf of the Trustee. 

ARTICLE II 

THE 2012_ LIEN BONDS 

Section 2:01. Authority for and Issuance of 2012_ Seicond Lien Bonds, (a) 
Nb 2012_ Second Lien Bonds may be issued under the provisions of this Seventh 
Supplemental Iridenture except in accordance wilh this Article. The 2012_ Second Lien Bonds 
are being issued to provide funds 10 (i) refund Outstanding Seriibr Lien Bbnds and Outstanding 
Second Uen Bonds, (ii) pay a portion of the Series 2012_ Project Costs and (iii) pay Costs of 
Issuarice of the 2012_ Second Lieri Bonds, including the premiUrn paid to the Bond Insurer for 
the issUance of the Bond Insurance Policy. Pursuant to the Series 2012 Bond Ordinarice. the 
Iblar principal amount bf 2012_ Second Lien Bonds that may be issued under this Seventh 
Supplemental Indenture is expressly limited lo $ ,000,000 (other than 2012_ Second Lien 
Bonds issued In lieu of or in substilullon for which other 2012_ Second Lien Bonds have been 
authenticated and delivered pursuanl lo Sections 2.01(c), 2.03, 2.04. 2.06. 2.07 or 3.03(c) 
hereof). 

(b) The 2012_ Secbnd Lien Bonds shall be ' designated "City of Chicago 
Second Lien water Revenue Bonds, Series 2012_'' and shall be issued in the aggregate 
principal amount of $ . The 2012_ Second Lien Bonds shall be issuable as fully 
registered bonds, without coupons, in Authorized Deribminalions, substantially in the form 
attached as Exhibit A. Unless the City shall othenA/ise direct, the 2012_ Second Lien Bonds 
shall be lettered and numbered from R-1 and upwards, but need nol be numbered 
consecutively. 

(c) The 2012_ Second Lien Bonds, as initially issued, shall be dated the Date 
bf Issuance, and shall mature on November 1 in each of the years and in the principal amounts 
arid shall bear interest at the respective rates per year set forth iri the table below: 

Maturity Prindpal Rate Per Maturity Principal Rate Per 
(Nbvemberl) Amount Annum (November 1) Amount Annum 

(d) Each 2012_ Second Lien Bond authenticated prior to the first Interest 
Payment Date on such 2012_ Second Lien Bonds shall bear inleresl from Uie Dale of Issuance, 
and following the first Interest Payment Dale interest shall accme as set forth in the next 
paragraph except that it as shown by the records of the Trustee, interest on such 2012_ Second 
Lien Bond shall be in default, any 2012_ Second Lien Bond issued in exchange for or upbn Uie 
registration of transfer of such 2012 Second Lien Bond shall bear interest from the date to 
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which interest has been paid in full on such 2012_ Second Lien Bond or, if no interest has been 
paid on such 2012_ Second Lien Bond, the Date of Issuance. Each 2012_ Second Lien Bond 
shall bear interest on overdue principal and, to the extent permitted by law, on overdue 
premium, if any. and interest atthe rale borne by such 2012_ Second Lien Bond on the date on 
which such principal, premium or interest came due and payable. 

(e) Interest on the 2012_ Second Lien Bonds shall be payable on each 
Interest Payment Dale, computed upon the basis of a 360-day year consisting of twelve 30-day 
months. No interest shall accrue on any 2012_ Secbnd Lien Bond after the Maturity Dale 
thereof {provided, the payment at maturity is paid or provided for in accordance with the 
provisions of the Indenture). 

(f) The principal of and interest on the 2012_ Second Lien Bonds shall be ^ 
payable in any coin or currency of the United Stales of America which, at the respective dates of 
payment of such 2012_ Second Lien Bonds, is legal tender for the payment of public and 
private debts. 

(g) The principal of the 2012^ Second Lien Bonds shall be payable at the 
designated corporate tmst office of the Truslee or, at the option of the Registered Owners, at 
the designated corporate trust office of any Paying Agent named in such 2012_ Second Lien 
Bonds, upon presentation and surrender of such 2012_ Second Lien Bonds. 

(h) Payment of interest on 2012_ Secpnd Lieri Bonds shall be paid by check 
mailed on the Interest Payment Dale to the persons appearing on the Bond Register as the 
Registered Owners of such 2012 Second Lien Bonds 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, br at such other addresses as are fumished to the Truslee in writing by the Regislered 
Owners riot later than the Record Date. Payment of Interest on ariy 2012_ Second Uen Bond 
shall be made to the Registered Owner of $1,000,000 or mbre In aggregate principal amount of 
2012_ Second Lien Bonds as of the close of business of the Truslee on the Record Dale for a 
particular Interest Payment Date by wire transfer lo such FRegislered Owner on such Interest 
Payment Dale upon written notice from such Registered Owner containing the wire transfer 
address within the United Stales lb which such Regislered Owrier Wishes to have such wire 
directed, which written notice is received not later than the Business Day next preceding the 
Record Date. 

(i) The 2012_ Second Lien Bonds shall bear interest from and including the 
Date of Issuance, until payment of the principal or redemption price of the 2012_ Second Lien 
Bonds shall have been made or provided for in accordance wilh the provisions of this Seventh 
Supplemental Indenture, whether al the Maturity Dale or otherwise. 

Section 2.02. Execution; Limited Obligations. The 2012_ Second Lien Bonds 
shall be executed on behalf of the City wilh the official manual or facsimile signature of the 
Mayor of the City and attested with the offidal manual or facsimile signature of its City Clerk or 
Deputy City Clerk, and shall have affixed, impressed, imprinted or otherwise reproduced on Ihe 
2012_ Second Lien Bonds the corporate seal of the City or a facsimile of such seal. The 2012_ 
Second Lien Bonds are issued pursuant lo and in full compliance with the Constitution and laws 
of the Stale, and pursuanl to the Series 2012 Bond Ordinance. The 2012_ Second Lien Bonds, 
the Section 2.08 Obligations and the Section 2.09 Obligations are nol general obligalions of the 
City, but are limited obligalions payable solely from the Trust Estate, including Second Lien 
Bond Revenues, amounts on deposit in the Second Lien Bonds Account and the 2012_ 
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Construction Account and shall be a valid claim of the respective Regislered Owners of the 
2012_ Lien Bonds only against the Trust Eslate, including amounts on deposit in the Second 
Lien Bonds Account and the 2012_ Construction Account and other moneys held by the Trustee 
or othenwise pledged therefor, which amounts are by this Seventh Supplerriental Indenture 
pledged, assigned and othenwise held as security for the equal and ratable payment of the 
2012_ Second Lien Bonds, the Section 2.08 Obligations and the Section 2.09 Obligations, and 
shall be used for no other purpose than lo pay the principal of, premium, if any, and interest on 
the 2012_ Second Uen Bonds, the Section 2.08 Obligations and the Section 2.09 Obligations, 
except as may be otherwise expressly authorized in the Indenture or in this Seventh 
Supplemental Indenture. Neither the 2012_ Second Lien Bonds, the Section 2.08 Obligations 
nor the Seclion 2.09 Obligalions shall constitute an indebtedness of the Cily or a loan of credit 
of the City within the meaning of any constitutional or statutory limitation, and neither the faith 
and credit nor the taxing power of the City, the Stale or any political subdivision of the Slate is 
pledged lo Uie payment bf the principal of premium, if any, or the interest on the 2012_ Second 
Lien Bonds, the Section 2.08 Obligations or the Section 2.09 Obligations, br olher costs incident 
to the 2012_ Second Lien Bonds, the Section 2.08 Obligations or the Sectiori 2.09 Obllgatioris. 
In case ariy officer whose signature or a facsimile bf whose signature shall appear bri the 2012_ 
Second Libri Bonds shall cease to be such officer before the delivery bf such 2012_ Second 
Lien Bonds, such signature or such facsimile shall rievertheless be valid and sufficient for all 
purposes, as If such officer had rerhairied in office until delivery. 

Section 2.03. Authentication. No 2012_ Second Lien Bond shall be valid or 
obligatory for any purpose or be entiUed to any security or benefit under this Seventh 
Supplemental Indenture unless and until such certificate of authentication in substantially the 
form attached to this Indenture as part of Exhibit A shall have been duly executed by the 
Truslee, and such executed certificate of the Trustee, upOn ariy such 2012_ Secorid Lien Bond 
Shall be conclusive evidence lhat such 2012_ Second Lien Bond has been authenticated and 
delivered under this Seventh Supplemental Indenture. The Tmstee's certificate of 
authentication on any 2012_ Secorid Lien Bond shall be deemed to have bebn executed by il if 
(i) signed by ari authorized Signatory of the Trustee, but il shall not be necessary lhat the same 
signatory sign the certificates of authentication on all of the 2012_ Secbnd Lien Borids issued 
under this Seventh Supplemental Indenture and (ii) the date bf authentication on the 2012_ 
Second Lien Bond is inserted iri the place provided for such dale in the certificate of 
authentication. 

Section 2.04. Form of 2012_ Second Lien Bonds; Temporary 2012_ Second 
Lien Bonds. The 2012_ Second Uen Bonds issued under this Seventh Supplemental 
Indenture shall be substantially in the form attached lo this Indenture as Exhibit A, with such 
appropriate variations, omissions and insertions as are permitted of required by this Seventh 
Supplemental Indenture. 

Pending preparation of definitive 2012_ Second Lien Bonds, or by agreement 
wilh the purchasers of the 2012_ Second Lien Bonds, the Cily riiay issue and, upon its request, 
the Trustee shall authenticate, in lieu of definitive 2012_ Second Lien Bonds, one or more 
temporary printed or typewritten Bonds in Authorized Denominalibns of substantially the tenor 
recited above. Upon request of the City, the Trustee shall authenticate definitive 2012_ Second 
Lien Bonds in exchange for and upon surrender of an equal principal amount of temporary 
2012_ Second Lien Bonds. Until so exchanged, temporary 2012_ Second Lien Bonds shall 
have the same rights, remedies and security under this Seventh SupplementalTndenture as 
definitive 2012 Second Lien Bonds. 
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Section 2.05. Delivery of 2012_ Second Lien Bonds. Upon the execulion and 
delivery of this Seventh Supplemental Indenture, the City shall execute and deliver to the 
Truslee, and the Trustee shall authenticate, the 2012_ Second Uen Bonds and deliver them lo 
the purchasers as may be directed by the City as provided in this Section. 

Prior to the delivery by the Trustee of any of the 2012_ Second Lien Bonds there 
shall be filed wilh the Trustee: . . . . . 

(a) a copy, duly certified by the City Clerk or Deputy City Clerk of the Cily, of 
the Series 2012 Bond Ordinance; 

(b) original executed counterparts of the Indenture and this Seventh 
Supplemental Indenture; 

(c) a Counsel's Opinion or Opinions lo the effect that (i) the City had the right 
and power to adopt the Series 2012 Bond Ordinance; (ii) the Series 2012 Bond Ordinance has 
been duly and lawfully adopted , by .the Cily Council, is in full force and effect and is valid and 
binding upon the Cily and enforceable in accordance wilh its terms (except as limited by any 
applicable bankruptcy liquidation, reorganization, insolvency or other similar laws and by 
general principles of equity In the evenl equitable remedies are sought); (ill) the Indenture and 
this Seventh Supplemental Indenture have been duly and lavid^ully aulhorized by all necessary 
action on the part of the Cily, have been duly and lavvfully executed by authorized officers of the 
City, are in full fbrce and effect and are valid and binding upon the City and enforceable in 
accordance with their temns (except as limited by any applicable bankmptcy, liquidation, 
reorganization, insolvency or olher similar laws and by general principles of eqUity in the evenl 
equitable remedies are sought); (iv) the Series 2012 Bond Ordinance, the Indenture and this 
Seventh Supplemental Indenture create the valid pledge of the Trust Estate, iricluding Second 
Lien Bond Revenues and moneys and securities" held In the Second Lien Bonds Account urider 
the Series 2012 Bond Ordinance, the Indenture and this iSeventh Supplemental Indenture for 
the benefit and security of the 2012_ Second Lien Bonds; subject to application of such moneys 
and securities in the maririer provided in the Indenture and this Seventh Supplemental 
Indenture; (v) upon the execution, authentication and delivery of the Indenture and this Seventh 
Supplemental Indenture; the 2012_ Second Lien Bonds vvill have been, duly and validly 
authorized and issued in Accordance wilh the Constitution and laws of the Slate, the 
Series 2012 Bond Ordinarice, the Indenture and this Seventh Supplemental Iridenture and (vi) 
any required approval for the Issuance of the 2012_ Second Lien Bonds has been obtained; 

(d) a written order as lo the delivery of the 2012_ Second Lien Bonds, signed 
by the Chief Financial Officer and stating (1) 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 the Indenture or this Seventh Supplemental Indenture; and 

(e) a Certificate of the Chief Financial Officer stating that the cbndilions of 
Section 2.06 of the Indenture have been met. 

Section 2.06. Mutilated, Lost, Stolen or Destroyed 2012_ Second Lien 
Bonds. In the event any 2012_ Second Lien Bond is mutilated, lost, stolen or destroyed, the 
City may execute and the Truslee may authenticate a new 2012_ Second Lien Bond of like 
date, maturity, interest rale and denomination as the 2012_ Second Lien Bond mutilated, lost, 
stolen or destroyed; provided that, in the case of any mutilated 2012_ Second Lien Bond, such 
mutilated 2012_ Second Lien Bond shall first be surrendered to the Trustee, and in the case of 
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any lost, stolen or destroyed 2012_ Second Lien Bond, there shall be first furnished lo the City 
and the Truslee evidence of such loss, theft or destruction satisfactory to the City and Uie 
Trustee, together with indemnity satisfactory lo them. In the evenl any such 2012 Second Lien 
Bond has matured, instead of issuing a substitute 2012_ Second Lien Bond the Cily may pay 
the same without surrender such 2012 Second Lien Bond. The City and the Trustee may 
charge the Regislered Owner of such 2012_ Second Lien Bond with their reasonable fees and 
expenses in this connection. All 2012_ Second Lien Bonds so surrendered to the Trustee shall 
be canceled and destroyed, and evidence of such destruction shall be given lo the City. Upon 
the dale of final maturity or redemption of all of the 2012_ Second Lien Bonds, the Trustee shall 
destroy any inventory of unissued certificates. 

All duplicate 2012_ Second Lien Bonds issued and authenticated pursuant to this 
Sectiori shall constitute original, contractual obligalions of the City (whether or nol, in the case of 
the first paragraph bf this Section, lost, stolen or destroyed 2012_ Second Lien Bonds be at any 
time found by anyorie), and shall be entitied lo equal and proportionate rights and benefits 
under this SeVerith Supplemental Indenture as all olher Outstanding 2012_ Second Lien Bonds 
issued under this Seventh Supplemental Iriderilure. 

' All 20t2_ Second Lien Bonds shall be owned upon the express condition that the 
foregoing provisions, to the extent permitted by law, are exclusive with respect lo the 
replacement or payment of mufilated, destroyed, lost stolen or pur"Chased 2012_ Second Lien 
Bonds, and shallpreclude any and all olher rights or remedies. 

Section 2.07. Transfer and Exchange of 2012_ Second Lien Bonds; 
Persons Treated as Owners, (a) Subject to the limitations contained in subsection (c) of this 
Seclion, upon surrender for regisfration of transfer of any 2012_ Secorid Lien Bond at the 
principal corporate tmst office of the Tmstee, duly endorsed by, or accompanied by a written 
instrument or instruriients of transfer in form satisfactory lo the Truslee and duly executed by 
the Bondholder or such Bondholder'is 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 2012_ Second Lien Bond or Bonds of like date and tenor in Authorized Denominations of 
the same Maturity Date and interest rale for the aggregate priricipal arriount which the 
Registered Owner is entitied to receive bearing numbers not coniemporaneousiy Outstanding. 
Subject to the limilalibns cbntained in subsection (C) of this SeCtibn, 2012£ Second Lien Bonds 
rriay:be exchanged at such times at sUch designated corporate trust office of the Tmstee upon 
surrender of such 2012_ Second Lien Bond together with an assignment duly executed by the 
Registered Owner of such 20l2_ Second Lien BbridS or such Registered owner's attomey in 
such fbrm and with guararilee of signature as shall be satisfactory to the Trustee for an equal 
aQgregale principal arhbunt of 2012_ Secbnd Lien Bbnds of like date and tenor of any 
Authorized Denomination as the 2012_ Second Lien Bonds surreridered for exchange bearing 
numbers not contemporaneously Outstanding. The execution by the Cily of any 2012_ Second 
Lien Bond of any Authorized Denomination shall constitute full and due authorization of such 
Aulhorized Denomination, and the Tmstee shall thereby be authorized lo authenticate and 
deliver such registered 20^2_ Second Lien Bond. 

(b) Nb service charge shall be imposed upon the Registered Owners for any 
exchange or transfer of 2012_ Second Lien Bonds. The City and the Tmstee may, however, 
require payment by the person requesting an exchange or transfer of 2012_ Second Lien Bonds 
of a sum sufficient to cover any tax, fee or other governmental charge that may be imposed in 
relation to such excharigb or transfer, except in the case of the issuance of one or more 2012_ 
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Second Lien Bonds for ttie unredeemed portion of a 2012_ Second Lien Bond surrendered for 
redemption in part. 

(c) The Trustee shall not be required to transfer or exchange any 2012_ 
Second Lien Bond during the period commendng on the Record Date next preceding any 
Interest Payment Date of any 2012_ Second Lien Bond and ending on such Interest Payment 
Date; or to transfer or exchange such 2012_ Second Lien Bond after the mailing of notice 
calling such 2012_ Second Lien Bond for redemption has been made as provided in this 
Seventh Supplemental Indenture or during the period of 15 days next preceding the giving of 
notice of redemption of 2012_ Second Lien Bonds of the same Maturity Date and interest rate. 

(d) 2012_ Second Lien Bonds delivered upon any registration of transfer or 
exchange as provided in this Section 2.07 or as provided in Section 2.08 hereof shall be valid 
limited obligations of the City, evidencing the same debt as the 20i2_ Second Lien Bonds 
surrendered, shall be secured by the Indenture and shall be entiUed lo all of the security and 
benefits of this Seventh Supplemental Indenture to the same extent as the 2012_ Second Lien. 
Bond surrendered. 

(e) The City, the Trustee and any Paying Agent may treat the Regislered 
Owner of any 2012_ Second Lien Bond as the absolute owner of such 2012_ Second Lien Bond 
for all purposes, whether or not such 2012_ Second Lien 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 2012_ Secbnd Lien Bond as provided in this Seventh 
Supplemental Indenture shall be made only to or upon the written order of the Registered 
Owner of such 2012_ Second Lien Bond or such Registered Owner's legal representative, but 
such registration may be changed as provided in this Seventh Supplemental Indenture. All such 
payments shall be valid and effectual to satisfy and discharge the liability upon such 2012_ 
Second Uen Bond to the extent of the sum or sums so paid. 

Section 2.08. Cancellation. Any 2012_ Second Lien Bond surrendered for the 
purpose of payment or retirement, or for exchange, transfer or replacement, shall be canceled 
upon surrender of such 2012_ Second Lien Bond lo the Tmstee or any Paying Agent If the 
City shall acquire any bf the 2012_ Second Lien BondS; ttie City shall deliver such 2012_ 
second Lien Bonds to the Trustee for Cancellation and the Truslee shall cancel the same. Any 
such 2012_ Second Lien Bonds canceled, by any Paying Agent other than the Truslee shall be 
promptly transmitted by such Paying Agent to the Tmstee. Certification of 2012_ Second Lien 
Bonds canceled by the Tmstee and 2012 Second Lien Bonds canceled by a Paying Agent other 
than the Trustee which are transmitted lo the Tmstee shall be made to the City. Canceled 
2012_ Second Lien Bonds may be destroyed by the Truslee unless instmctiOns to the contrary 
are received from the City. Upon the date of final maturity or redemption of all 2012_ Second 
Lien Bonds, the Trustee shall destroy any inventory of unissued certificates. 

Section 2.09. Book-Entry Provisions. The provisions of this Section shall 
apply as long as the 2012_ Second Lien Bonds are maintained in book-entry form with DTC or 
another Securities Depository, any provisions of this Seventh Supplemental Indenture to the 
contrary notwithstanding; 

(a) The 2012 Second Lien Bonds shall be payable to the Securities 
Depository, or its nominee, as the Regislered Owner of the 2012_ Second Lien Borids, in same 
day funds on each date on which the principal of, premium, if any, and interest on the 2012_ 
Second Lien Bonds is due as set forth in this Seventh Supplemental Indenture and the 2012 
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Second Lien Bonds. Such payments shall be made lo the offices of the Securities Depository 
specified by the Securities Depository lo the City and the Trustee in writing. Without notice lo or 
the consent of the beneficial owners of the 2012_ Second Lien Bonds, the Cily and the 
Securities Depository may agree in writing lo make payments of prindpal 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 Truslee written notice thereof, and the Trustee shall make payments with 
respect lo the 2012_ Second Lien Bonds in the manner spedfied in such notice as set forth 
herein. Neither the City nor the Trustee shall have any obligatiori with respect to the fransfer or 
crediting of the principal of, premium, if any, and inleresl on the 2012_ Second Lien Bonds to 
Participants or the beneficial owners of the 2012_ Second Lien Bonds or their nominees. 

(b) The Registered Owners of the 2012_ Second Lien Bonds have no right to 
the appointment or retention of a Securities Depository for the 2012_ Second Lien Bonds. If 
(1) the City determines, or (ii) the Cjly receives notice that the Securities Depository has received 
notice from its Participants having Interesis in at least 50 percent in principal amount of the 
2012_ Second Lien Bonds that the Securities Depository or its successor is incapable of 
discharging its responsibilities as a securities depository, or that it is in the besl inlerests of the 
beneficial owners lhat they obtain Certificated 2012_ Second Lien Bonds, the City may (or in 
the case bf clause (ii) above, the Cily shall) cause the Truslee to authenticate and deliver 2012_ 
Second Lien Bond certificates. The City shall have no Obligafion to make any investigation to 
determine the occurrence-of any events lhal would permit the City to make ariy determination 
described in this paragraph. 

(c) If, following a determination oi" event specified iri paragraph (b) above, the 
City discontinues the rriainlenance of Uie 2012_ Second Lien Bonds in book-entry form with the 
then cun"ent Securities Depository, the City will issue replacement 2012_ Second Lien Bonds to 
the replacement Securities Depository, if any, or, if no replacement Securities Depository is 
selected for the 2012_ Second Lien Bonds, directiy to the 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 2012_ Second Lien Bonds shown on the records of such Participant 
Replacement 2012_ Second Lien Bbnds shall be in fully regislered forrn and in Aulhorized 
Denbnriinations, be payable as to interest on the Interest Payment Dates bf the 2012_ Second 
Lien Bbnds by check mailed to each Registered Owner at the address bf such Regislered 
Owrier as it appears bn the Bond Register or, at the option bf any Registered Owner of not less 
than Si;000,000 principal amount of 2012_ Secbnd Lien Bonds, by wire transfer to any address 
in the United Slates of America on such interest Payment Date lo sUch Regislered Owner as of 
such Record Date, If such Registered Owner provides the Trustee wilh written notice of such 
wire transfer address riot later than the Record Date (which notice may provide lhat it will 
remain in effect with respect to subsequent Interest Payment Dates unless and until changed or 
revoked by subsequent notjce). Principal and premium, if any, on the replacement 2012_ 
Second Lien Bonds are payable only upon presentation and surrender of such replacement 
2012_ Second Lien Bond or Bonds at the principal corporate trust office of the Trustee. 

(d) The Securities Depository and its Participarits, and the beneficial owners 
of the 2012 Second Lien Bonds, by their acceptance of the 2012_ Second Lien Bonds, agree 
that the Cily and the Trustee shall not have liability for the failure of such Securities Depository 
lo perform its obligalions to the Participants and the beneficial owners of the 2012_ Second Lien 
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 ariy obligation of the Participant to a beneficial 
owner of the 2012 Second Lien Bonds. 
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(e) As long as Cede & Co. is the Registered Owner of the 2012_ Second 
Lien Bonds,, as nominee of DTC, references herein lo the Registered Owners of the 2012_ 
Second Lien Bonds shall mean Cede & Co. and shall not mean the beneficial owners of the 
2012_ Second Lien Bonds. 

(f) As long as Cede & Co. is the Registered Owner of the 2012_ Second 
Lien Bonds: 

(1) selection of 2012_ Second Lien Bonds lo be redeemed upon partial 
redemption or presentation of 2012_ Second Lien Bonds to the Tmstee upon partial 
redemption shall be deemed made when the right to exercise ownership rights in such 
2012 Second Lien Bonds through DTC or DTC's Participants is transfen-ed by DTC on 
its books; 

(2) DTC may present notices, approvals, waivers or olher communications 
required or pemiitted lo be made by Regislered Owners under this Seventh 
Supplemental Indenture on a fradionalized basis on behalf of some or all of those 
persons entitied to exercise ownership rights in the 2012_ Second Lien Bonds through 
DTC or its Participants. 

ARTICLE III 

REDEMPTION OF 2012_ SECOND LIEN BONDS 

[Provisions relating to redemption of Taxable Bonds (including Federal Compliant Obligations), 
such as "/Wa/ce-Wrio/e" or "Extraordinary Optional" Redemption provisions and provisions 

relating to selection of Bonds to be refunded in the case of partial redemption shall be added 
here if Taxable Bonds are issued^ 

Section 3:01. Optional Redemption.. The 2012_ Second Lien Bonds maturing 
on or after November 1, 20_ are subjeci to redemption prior to maturity at the option of the City, 
in whole or in part, on any date on or after November 1, 20 , and if in part, in such order of 
maturity as the City shall delermine and within any maturity by lot, at a Redemption Price equal 
lo the amounts set forth in the table below, together with accrued interest to the date fixed for 
redemption: 

Redemption Redemption 
Dale Price 

Section 3.02. Mandatory Redemption. 

(a) The 2012_ Second Lien Bonds maturing on November 1, 20 and 
November 1, 20 (the "2012_ Term Bonds"), are subjeci lo mandatory sinking fund 
redemption prior to maturity in part, by lot, at a redemption price of 100 percent of the principal 
amount of such 2012_ Second Lien Bonds to be so redeemed, on November 1 of the years and 
in the amounts shown below, plus accmed interest to the redemption date, as set forth below: 
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Series 2012_ Series 2012_ 
Second Lien Bonds Second Lien Bonds 

Due November 1. 20 Due November 1. 20 

Principal Principal 
Year Amount Year Amount 

(b) In lieu of redeeming the 2012_ Term Bonds pursuant to the mandatory 
sinking fund redemption provisions described above, on or before the 60th day next preceding 
any mandatory sinking fund redemption dale for the 2012_ Term Bonds, the Tmstee may, at the 
written direction of the Chief Financial Officer, use such funds available under the Indenture to 
purchase 2012_ Term Bonds in the open mari<et at a price not exceeding par plus accrued 
inleresl. 

On or before the 60th day next preceding any mandatory sinking fund 
redemption date for the 2012_ Term Bonds (or such shorter period as may be acceptable to the 
Trustee), the .Cily may, at its option, (i) deliver to the Trustee fbr cancellation, 2012_ Term 
Bonds or portions thereof in Authorized Denominations subject to mandatory sinking fund 
redemption or (il) receive a credit in respect of its mandatory sinking fund redemption obligation 
for 2012_ Term Bonds or portions thereof in Authorized Denominations which prior to said dale 
have been redeemed (otherwise than through the operation of such mandatory sinking fund 
redemption) and canceled by the Trustee and not theretofore applied as a credil against any 
mandatbry sinking fund redemption obligation. Each such 2012_ Term Bbnd br portion thereof 
subjeci lo mandatory sinking fund redemption so delivered or previously redeemed will be 
credited agairist future mandatory sinking fund redemption bbligations bn 2012_ Term Bonds in 
such order as the City designates, or if no such designation is made, in chronological order, the 
principal amount of such 2012_ Term Bonds to be redeemed by operation of such mandatory 
redemption to be accordingly reduced. 

Section 3.03. Redemption Terms; Notice of Redempifion. 

(a) 2012_ Second Lien Bonds may be called for redemption by the Trustee 
pursuant to Section 3.01 hereof upon receipt by the Tmstee at least 45 days prior to the 
redemption date (or such shorter period as shall be acceptable lo the Tmstee) of a written 
request of the City requesting such redemption. 2012_ Second Lien Bonds shall be called for 
redemption by the Trustee pursuanl lo Seclion 3.02 hereof without further request or direction 
from the City or any other party. 

(b) Unless waived by any owner of Bonds to be redeerned, notice of the call 
for any optional or mandatory redemption pursuanl to Section 3.01 or 3;02 hereof shall be given 
by the Trustee on behalf of the City by mailing the redemption notice by first class mail at least 
30 days and nol more than 45 days prior to the date fixed for redemption lo the Regislered 
Owner of the 2012_ Second Lien Bond or Bonds lo be redeemed at the address shown on the 
Bond Register or at such other address as is fumished in writing by such Regislered Owner to 
the Tmstee, but the failure to riiail any such notice or any defect therein as to any 2012_ 
Second Lien Bond shall not affect the validity of the proceedings for the redemption of any olher 
2012_ Second Lien Bond. Any notice of redemption mailed as provided in this Section shall be 
conclusively presumed to have been given whether or nol actually received by-the addressee. 
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(c) All notices of redemption shall specify, at a minimum: (i) the series name 
and designation and certificate numbers of 2012_ Second Lien Bonds being redeemed, (ii) the 
CUSIP numbers of the 2012_ Second Lien Bonds being redeemed, (iii) the principal amount of 
2012_ Second Lien 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 of the 
2012_ Second Lien Bonds being redeemed, (vii) the interest rale and maturity dale of the 2012_ 
Second Lien Bonds being redeemed, (viii) the dale of mailing of notices to Registered Owners 
and information services (if required), and (ix) the name of the employee of the Truslee which 
may be contacted with regard to such notice. Wilh respect to an optional redemption of any 
2012_ Second Lien Bonds, such notice may state lhat said redemptiori is conditioned upbn the 
receipt by the Truslee on or prior lo the date fixed for redemption of moneys sufficient to pay the 
redemption price of the 2012_ Second Lien Bonds being redeemed. If such moneys are not so 
received, such redemption notice shall be of no force and effect, the City shall not redeem such 
2012_ Second Lien Bonds and the Triistee shall give notice. In the same manrier In which the 
notice of redemption was given, ttiat such moneys were nbt so received and that such 2012_ 
Second Lieri Bonds will riot be redeemed. Unless the notice of redemption shall be riiade 
conditional as provided above, on or prior to any redemption date for a series of 2012_ Secorid 
Lien Borids, the City shall deposit with the Trustee an amount of riibney sufficient to pay the 
redemptibn price of all 2012_ Secorid Lien Bonds or portions thereof which are lb be redeemed 
on that date. 

(d) Notice of redemption having been given as aforesaid, the 2012_ Second 
Lien Bonds, or portions thereof, so to be redeemed shall, on the redemption date (unless the 
redempfion has been canceled as described In Section 3.03(c) hereoO, become due and 
payable at the redemption price therein specified, and from and after such date (unless the Cily 
shall default In the payment of the redemption price) such 2012_ Second Lien Bonds, or 
portions thereof, shall cease to bear interest Upon surrender of such 2012_ Secpnd Uen 
Bonds for redemption in accordance with said notice, such 2012_ Second Lien Bonds shall be 
paid by the Trustee al 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 sunender 
for any partial redemption (i) of any 2012_ Second Lien Bond, there shall be prepared for the 
Registered Owner a new 2012_ Second Lien Bond or Bonds Of the same interest rate and 
rinaturity in the amount of the unpaid principal. If any 2012_ Secorid Lien Bond, or portion 
thereof, called for redemption shall nol be so paid upon surrender thereof for redemption, the 
principal shall, until paid, bear interest from the redemption date at the rale borne by sucfi Bond, 
or portion thereof, so called for redemption. 

Section 3.04. Selection of 2012_ Second Lien Bonds for Redemption. In 
the event of the redemption Of fewer than all the 2012_ Secorid Lien Bonds of the same 
maturity, the aggregate principal amount thereof to be redeemed shall be in an Authorized 
Denomination, and the Tmstee shall assign lo each 2012_ Second Lien Bond of such maturity a 
distinctive number for each minimum Aulhorized Denomination of such Bond and shall select by 
lot from the numbers so assigned as many numbers as, al such minimum Authorized 
Denomination for each number, shall equal the principal amount of such 2012_ Second Lien 
Bonds to be redeemed. The 2012 Second Lien Bonds to be redeemed shall be those lo which 
were assigned numbers so selected; provided lhal only so much of the principal amount of each 
2012_ Secpnd Lien Bond shall be redeerped as shall equal such minimum Authorized 
Denomination for each number assigned to il and so selected. For purposes of any redemption 
of fewer than all of the outstanding 2012_ Second Lien Bonds of a single maturity, the particular 
2012_ Second Lien Bonds or portions thereof lo be redeemed shall be selected not more than 
60 days prior to the redemption date by the Trustee. 
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ARTICLE IV 

REVENUES AND FUNDS 

Section 4.01. Source of Payment of 2012_ Second Lien Bonds. The 2012_ 
Second Lien Bonds, the Section 2.08 Obligations and the Seclion 2.09 Obligations are nol 
general obligations of the City but are limited obligations as described in Sedion 2.02 hereof 
and as provided in this Severith Supplemental Indenture and in the Indenture. 

Section 4.02. Creation bf Accounts and Subaccounts in Second Lien 
Revenue Fund, (a) There is by this Seventh Supplemental Indenture created by the City and 
ordered established with the Trustee a separate and segregated sub-fund within the Second 
Lien Revenue Fund, such sub-fund lo be designated the "Series 2012_ Second Lien Water 
Revenue Bond Dedicated Subaccounf (the "Series 2012_ Dedicated Subaccount). Moneys on 
deposit in the Series 2012_ Dedicated Subaccount, and in each Account established in il as 
provided below, shall be held in trust by the Trustee for the sole and exclusive benefit of the 
Registered Owners of the 2012_ Second Lien Bonds. 

(b) There are by this Seventh Supplemental Indenture created by the City 
and ordered" established with the Tmstee separate Accounts within the Series 2012_; Dedicated 
Subaccount designated as follows: 

(1) Costs of Issuance Account an Account to be designated the "2012_ 
Secbnd Lien Bonds, Costs of Issuance Account" (the "Cosfs of Issuance Account); 

(2) Program Fee Account an Account lo be designated the "2012_ Second 
Lien. Bonds, Program Fee Account" (the "Progra/77 Fee Accot/nf); and 

(3) Principal and Irileresl Account an Account to be designated the "2012^ 
-Second Lien Bonds, Principal and Interest Account" (the "Principal and Interest 
Account).: . : 

Section 4.03. Application of ,2012_ Second Lien Bond Proceeds. The 
proceeds received by the City from the sale of ttie 2012_ Second Lien Bonds in the amount of 
$ (consisting of the aggregate principal amount of the 2012_ Second Lien Bonds, 
plus original issue premium of $ - and less the Underwriters" discount of ($______), 
shall be applied as follows: 

(1) [The Truslee shall, immediately upon receipt, send to the Bond Insurer, 
by wire transfer pursuant lo instructions received from the Bond Insurer, the amount of 
$ . in full payment of the premium for the Bond Insurance Policy;] 

(ii) Costs of Issuance Account: the Trustee shall deposit into the Costs of 
Issuance Account the amount of $ and shall apply such amount to payment of 
Costs of Issuance of the 2012_ Second Uen Bonds, as provided in Section 4.06 hereof; 

(iii) The Tmstee, shall, immediately upon receipt, send to the Series 2004 
Commercial Paper Notes Issuing and Paying Agenl the amouril of $ for deposit 
inlo the Series 2004 Commercial Paper Notes Bank Payment Account wilh instructions 
to apply such funds as follows: (a) $ shall be applied the Series 2004 
Commercial Paper Notes Issuing and Paying Agenl on the Dale of Issuance to 
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reimburse the Series 2004 Commercial Paper Notes Bank for moneys drawn under the 
Series 2004 Commercial Paper Notes Letter of Credil lo pay the-principal of and inleresl 
on the Series 20 - Notes becoming due for payment on, the Date of Issuance and 
(b) $ shall be held solely and only for, and applied to, the reimbursement of the 
Series 2004 Commercial Paper Notes Bank for moneys drawn under the Series 2004 
:Commercial Paper Notes Letter of Credil for the payment in full of the principal of and 
interest on the Series 20 - Notes becoming due for payment on ^ , 201 _. 

(iv) 2012_ Refunding Escrow Account: proceeds of the Bonds in the amount 
of $ shall be deposited in the 2012_ Refunding Escrow Account to be 
held by the 2012_ Refunding Escrow Agent pursuant to the 2012_ Refunding Escrow 
Agreement for the purpose of refundirig the Refunded Senior Lien Bonds; 

(v) 2012_ Second Lien Escrow Account: proceeds of the Bonds in the 
amount of $ shall be deposited in the 2012_ Second Lien Escrow 
Account to be held by the Tmstee pursuanl to the 2012_ Refuriding Second Escrow 
Agrieement .for the purpose of refunding the Refunded Second Lien Bonds and the 
Refunded Subordinate Lien Obligations; and 

(vi) Constmction Account 2012_ Second Lien Water Revenue Bonds: the 
balance of the proceeds of the 2012_ Second Lien Bonds In the amount $ shall 
be deposited by the . City in the 2012_ Constmction Account r held pursuanl to the 
Depository Agreement for application pursuant to Sectibn 4.07. 

Section 4.04. Deposits into Series 2012_ Dedicated Subaccount^ and 
Accounts. On May 1 and November 1 of each year, commencing L 1. 2012 (each 
such dale referred lo in this Seventh Supplemental Indenture as the "Deposit Date"), there shall 
be deposited into the Series 2012_ Dedicated Subaccount frbm aniourits bri deposit in the 
2012_ Second Lieri Project and Refunding Bonds Subaccount of the Second Lien Bonds 
Account an amount equal to the aggregate of the following amourits, which amounts shall have 
been calculated by the Tmstee and certified by the Chief Financial Officer and transferred by 
the Cily to the Truslee in accordance with Seclion 4.03(d) of Part B of the Series 2012 Bond 
Ordinance on or before the Business Day next preceding each such May 1 or November 1, 
respectively (such aggregate amount wilh respect to any Deposit Date being referred lo in this 
Seventh Supplemental Indenture as the "Series 2012_j Deposit Requirement): 

(a) for deposit into the Principal and Interest Account, an amount equal to the 
Principal and Interest Account Requirement 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 Dale and, in the case of the initial 
Deposit Date, any Program Fees payable from the Dale of Issuance to, but not 
including, such initial Deposit Date. 

In addition to the Series 2012_ Deposit Requirement, there shall be deposited 
into the Series 2012_ Dedicated Subaccount any olher moneys received by the Trustee under 
and pursuant to the Indenture or this Seventh Supplemental Indenture, when accompanied by 
directions from the person depositing such moneys that such moneys are to be paid inlo the 
Series 2012_ Dedicated Subaccount or to one or more accounts in lhat Subaccount. 
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Upon calculation by the Trustee of each Series 2012_ Deposit Requirement 
under this Section, the Trustee shall notify the City of the Series 2012_ Deposit Requirement 
and the Deposit Date to which it relates; and shall provide the City wilh such supporting 
documentation and calculations as the City may reasonably request: 

Section 4.05. Use of Moneys in Principal and Interest Account. Moneys in 
the Prindpal and Interest Account shall be used solely for the payment of the principal of, 
premium. If any, and interest on the 2012_ Second Lien Bonds, for the redemption of the 2012_ 
Second Lien Bonds prior lo their respective Maturity Dales and for the payment of Section 2.08 
Obligations and Section 2.09 Obligations. Funds for payment of principal of, premium, if any, 
and interest due on each Payment Date with respect to the 2012_ Second Lien Bonds 
(including the optional redemption of 2012_ Second Lien Bands pursuant to Section 3,01 hereof 
and nol othenwise provided for; and wilh respect to Section 2.08 Obligalions and Section 2.09 
Obligations), shall be derived frohi moneys held in the Principal and Interest Account, ratably, 
without preference or priority of any kind, except that termination and other non-scheduled 
payments with respect Section 2.09 Obligalions shall be paid on a subordinate basis. 

Section 4.06. Use of Moneys in Costs of Issuance Account and Program 
Fee Account: Moneys depbsiled into the Costs of Issuance Account pursuant to 
Section 4.03(ii) shall be used solely for the payment of Costs bf Issuarice of the 2012_ Second 
Lien Borids as directed in a certificate of the City filed with the Trustee. If after the earlier lo 
occur of (1) payment of all Costs of Issuance, as specified in a certificate of the City filed with the 
Trustee or (li)" >• "•'•' . 2012, there shall be 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 pursuanl to Section 4.04(b) shall be used solely for the 
payment of Program Fees payable by the City to third parties with respect to the 2012_ Second 
Lien Bonds as set forth'in a certificate of the City filed wilh the Trustee. 

Section 4.07. Use of Moneys in the 2012_ Construction Account. Except as 
othenvise provided in the Series 2012 Bond Ordinance and this Seventh Supplemental 
Indenture, morieys on deposit in the Series 2012_ Construction Account shall-be disbursed and 
applied to 0ay, or lb reimburse the payriienl of, Project Costs related to the Series 2012_ 
Currerit Pr^ojedsV • ' 

Section 4.08. Tax Covenants. The City covenants lo take any action required 
by the provisions, of the Code arid within its power to lake iri order to preserve the exclusion of 
interest on the 2012_ Second Lien Bonds from gross income for federal income tax purposes, 
including, but not limited to, the provisions of Section 148 of the Code relating to "arbitrage 
bonds" • • • - ' 

The City further covenants to comply with the provisions of the Tax Regulatory 
Agreeriienl bf the City relating to the' 2012_ Second Lien Bonds, including, but not limited tO, 
those provisions, relating lo the status of the 2012_ Second Lien Bonds as "privale activity 
bonds" under Section 141 of the Code. 

[insert special tax covenants required in connection with the issuance of 2012 
Second Lien Bonds as Federal Compliant Obligations as provided in the Series 2012 Bond 
Ordinance.] 

Section 4.09. Non-presentment of Bonds. In the evenl any 2012_ Second 
Lien Bond shall not be presented for payment when the prindpal of such 2012_ Second Lien 
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Bond becomes due, whether at maturity, at the date fixed for redemption or otherwise, if 
moneys suffident to pay such 2012_ Second Lien Bond shall have been made available to the 
Trustee for the benefit of the Registered Owner of such 2012_ Second Lien Bond, subject to the 
provisions of the immediately following paragraph, all liability of the City lo the Regislered 
Owner of such 2012_ Second Lien Bond for the payment of such 2012_ Second Lien Bond shall 
immediately cease; determine and be completely discharged, and thereupon it shall be the duty 
of the Trustee to hold such moneys; without for interest on such monies; for the benefit of the 
Registered Owner of isuch 2012_ Second Lien Bond who shall thereafter be restricted 
exclusively to such moneys, for any claim of whatever nature on his or her part under the 
Indenture or on, or with respect lo, such 2012_ Second Lien Bond. 

Any moneys so deposited with and held by the Truslee nol so applied to the 
payment of 2012_ Second Lien Bonds within two years after the date on which Ihe same shall 
have become due shall be repaid by the Trustee to the City upori the City's written request, and 
thereafter the Registei'ed Owners of such 2012_ Second Lien Bonds shall be entitied to look 
only to the City for Payment, arid then only lo 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 nol be 
liable for any interest on such monies and shall not be regarded as a trustee of such moneys. 
The Obligation Of the Tmstee Urider this Section to pay any such funds lo the City shall be 
subjeci, however, lb any provisions of law applicable to the Trustee or lo such funds providing 
other requirements for disposition of unclaimed property. 

Section 4i10. Moneys Held in Trust All moneys required lo be deposited with 
or paid to the Tmstee for the account of any Fund or Account referred lo in any provision of this 
Seventh Supplemental Indenture shall be held by the Tmstee in trust as provided in 
Section 8,03 of the Indenture, and shall, while held by the Tmstee, constitute part of the Tmst 
Estate and be subject to'the lien or security interest created by this Seventh Supplemental 
Indenture. 

ARTICLE V 

INVESTMENT OF MONEYS 

Section 5.01. Investment of Moneys. Moneys held in the funds, accounts and 
subaccounts established under this Seventh Supplemental Indenture, Including moneys held for 
payment of 2012_ Second Lien Bonds not presented for payment as described in Seclion 4.10 
hereof, shall be invested and reinvested in Permitted Investments in accordance with the 
provisions governing investments contained in the Indenture; provided, however, that moneys in 
the Prindpal and Interest Account representing principal of or interest on the 2012_ Second 
Lien Bonds shall only be invested in Governmental Obligations scheduled to mature on the 
eariier of (i) (A) 30 days from the date of investment (In the case of amounts representing 
prindpal of the 2012_ Second Lien Bbnds) or (B) six months from the dale of investment (iri the 
case of amounts representing interest payable on the 2012_ Second Lien Bonds) or (ii) the date 
upon which such moneys will be required to be used in accordance wilh this Seventh 
Supplemental Indenture. All such investments shall be held by or under the control of the 
Tmstee and shall be deemed at all times part of the fund, account or subaccount for which they 
were made. 
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ARTICLE VI 

DISCHARGE OF LIEN 

Section 6.01. Defeasance. If the City shall pay lo the Registered Owners of the 
2012_ Second Lien Bonds, or provide for the payment of, the principal, premium, if any, and 
Interest to become due on the 2012_ Second Lien Bonds, then this Seventh Supplemental 
Indenture shall be fully discharged and satisfied upon the satisfaction and discharge of this 
Seventh Supplemental Indenture, the Trustee shall, upon the request of the Cily, execute and 
deliver lo the Cily all such instruments as may be desirable to evidence such discharge and 
satisfaction, and all fiduciaries shall pay over or deliver to the Cily all funds, accounts and olher 
moneys .or securities held by them pursuant to this Seventh Supplemental Indenture which are 
nol required for the payment or redemption of the 2012_ Second Lien Bonds. 

ff the Cily shall pay and discharge a portion of the 2012_ Second Uen Bonds as 
provided above, such portion shall cease to be entiUed lb any lien, benefit or security under the 
Indenture. The liability of the City wilh respect to such 2012_ Second Lien Bonds shall 
continue, but the Registered Owners of the 2012_ Second Lien Bonds shall thereafter be 
entitied to payment (to the. exclusion of all other Bondholders) only out of the moneys or 
Governmental Obligations described in clause (a) of the definition of such tenn deposited With 
the Truslee under Article IX of the Indenture. 

The provisions of this Sectiori e.OTare subject in allrespects to the provisions of 
Sections 9.01 and 9.02 of the Indenture. 

ARTICLE v n 

REMEDIES 

The provisions of Artide Vll of the Indenture shall be applicable to any Evenl of 
Default which shall have occurred and be continuing under this: Seventh Supplemental 
Indenture. . Y 

• Under rio circumstance may the Tmstee declare the principal of or interest on the 
2012_ Second Lien Bonds lo be due and payable prior tb the Maturity Dale following the 
occurrence of an Event of Default Under the Indenture or this Seventh Supplemental Indenture. 

ARTICLE VUI 

TRUSTEE AND PAYING AGENT 

Section 8.01. Acceptance of Trusts. 

(a) The Truslee accepts the tmsts imposed upon it by this Seventh 
Supplemental Indenture, and agrees lo perform said tmsts, but only upon and subjectto the 
express terms and conditions set forth in this Seventh Supplemental Indenture and in the 
Indenture. Except as otherwise expressly set forth in this Seventh Supplemental Indenture, the 
Trustee assumes no dufies, responsibilities or- liabilities by reasbn of its execution of this 
Seventh Supplemental Iridenture bther than as set forth in the Iridenture and this Seventh 
Supplemental Indenture, and this Seventh Supplemental Indenture is executed and accepted by 
the Tmstee subject to all the terms and conditions of its acceptance of the trust under the 
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Indenture, as fully as if said terms and conditions were set forth at length in this Seventh 
Supplemental Indenture. Notwithstanding the provisions of Sedion 8.04 or 8.05 of the 
indenture, the Trustee shall have no lien or security interest in and to amounts in the Principal 
and Interest Account for the purpose of paying the fees or expenses of the Trustee or any 
Paying Agent. Notwithstanding any provision of the Indenture to the contrary, the Truslee may 
not resign or be removed until a successor Trustee shall have been appointed as provided in 
the Master Indenture. . . . . . 

(b) The Trustee may appoint a Trustee's Agent with power to act on its behalf 
and subject to its direction in the authentication, registration and delivery of 2012_ Second Lien 
Bonds in connection wilh transfers and exchanges hereunder, as fully to all intents and 
purposes as though such Trustee's Agent had been expressly authorized by this Seventh 
Supplemental Indenture to authenticate, register and deliver 2012_ Second Lien Bonds. The 
fbregoing notwithstanding, the Trustee need not appoint a Trustee's Agbrit for as long as the 
Trustee shall have an bffice in New York, New York capable of handling the duties bf Trustee's 
Agent hereunder Ariy Trustee's Agent appointed pursuant to this Section shall evidence its 
acceptance by a certificate filed with the Trustee and the Cily. For all purposes of this Seventh 
Supplemental Indenture, the authentication, registration and delivery of 2012_ Second Lien 
Bonds by or any Tmstee's Agenl pursuant to this Section shall be deemed to be the 
authentication, registration and delivery of 2012_ Second Uen Bonds "by or to the Trustee." 
Such Trustee's Agenl shall al all times be a commercial bank having an Office in New York. 
New York, and shall at all times be a corporation organized and dbing business under the laws 
of the United Stales or bf ariy stale with combined capital and surplus of al least $15,000,000 
and authbrized under such laws lo exercise corporate trust powers and subjeci lo supervision or 
examination by Federal or slate 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 
conibined capital arid surplus as set forth in Its most recent report of condition so published. 
Any Trustee's Agent appointed hereunder shall also be a Paying Agent for purposes of this 
Seventh Supplemental Indenture 

Section 8.02. Dealing In 2012_ Second Lien Bonds. The Truslee, in its 
Individual capacity, may buy, sell, bwn, hold and deal in any of the 2012_ Second Lien Bonds, 
and may join in any action which the Regislered Owner of any 2012_ Second Lien Bond may be 
entitied to lake wilh like effect as if il did not act in any capacity under this Seventh 
Supplemental Indenture. The Tmstee or the Remarketing Agent, in its individual capacity, 
either as principal or agent, may also engage In or be interested in any financial or olher 
trarisadion with the City, and may acl as depositary, truslee or agent for any cbmmittee or body 
of the Registered OvVners of 2012 Second Lien Bonds secured by this Seventh Supplemental 
Indenture or other obligations of the City as freely as if it did nol act in any capacity under this 
Seventh Supplemental Indenture. 

Section 8.03. Paying Agent 

(a) The Trustee Is hereby appointed Paying Agent for the 2012_ Second Lien 
Bonds. The City may at any time or from time to time appoint one or more other Paying Agents 
having the qualifications set forth in subsection (c) below for a successor Paying Agent. 

(b) The trustee hereby accepts the duties and obligafions imposed upon it 
as Paying Agent by this Seventh Supplemental Indenture. Each other Paying Agent shall 
signify its acceptance of the duties and obligations imposed upon it by this Seventh 
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Supplemental Indenture by executing and delivering to the City and to the Truslee a written 
acceptance thereof 

(c) Any Paying Agent may at any time resign and be discharged of the duties 
and obligations imposed upon it by this Seventh Supplemental Indenture by giving at least 60 
days' written notice to the City and the Trustee, and such resignation shall lake effect upon the 
day specified in such notice but only if a successor shall have been appointed as provided 
herein. Any Paying Agent appointed by the City may be removed at any time by an instrument 
signed by the Chief Financial Officer and filed wilh such Paying Agenl and the Trustee. The 
Trustee may at any time terminate the agency of any Paying Agent appointed by it by giving 
written notice of such termination to such Paying Agenl and the City. Upon receiving such a 
notice of resignation or upon, such a termination, or In case at any fime such Paying Agent shall 
cease to be eiigible under this Section, the Trustee shall promptly appoint a successor Paying 
Agerit shall give written notice of such appointmerit lo the City and shall mail notice of Such 
appointment tb aH Owners of 2012_ Second Lien Bonds. Any successor Paying Agent shall be 
appointed by the City and shall be a bank or tmst company organized under the laws of any 
slate of the United States or a national banking association; havirig capital stock and surplus 
aggregatirig at least $15,000,000, or shall be a whoily-bwried subsidiary of such an entity, 
Willing arid able to aiccept the office On reasoriable and customary terms and authorized by law 
to petforrii all the duties irn'pbsed upon il by this Sevbrith SupplementalInd'en^^ 

: (d) In the event bf the resignation or removal of any Paying Agent, such 
Paying Agent Shall pay over; assign and deliver any moneys held by it as Payirig Agent lo its 
successor; or i f there be no successor, to the Tmstee and shall be subject to audit of all of its 
books, records and accounts with respect to the Bonds. 

Section 8.04. Bond Insurer Requirements Regardinig Trustee and Paying 
Agent. " ' 

(a) : The Bond Insurer shall receive prior writteri notice of the resignation of 
IheTruslee or any Paying Agent 

(b) Notwithstahding any other provision of this Seventh Supplemental 
Indenture, in determining whether the rights of the Bondholders will be adversely affected by 
ariy action taken pursuanMolhe tenns and provisions ofthis Seventh Supplemental indenture, 
the Truslee shall: consider the effect on the Bondholders aS if there were no Bond Insurance 
Policy, • -

(c) Notwithstanding any other provision of this Seventh Supplemental 
Indenture, no removal, resignation or termination of the Trustee shall lake effect until a 
successor, acceptable lo the Bond Insurer, shall be appointed. 

ARTICLE IX 

SUPPLEMENTAL INDENTURES 

Section 9.01. Supplemental Indentures. This Seventh Supplemental 
Indenture may be supplemented and amended in the manner set forth in Articles V and VI, 
respectively, of the Indenture. 
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Additionally, this Seventh Supplemental Indenture may, without the consent of, or 
notice lo, any of the Bondholders, be supplemented and amended, in such manner as shall not 
be inconsistent with the terms and provisions of this Seventh Supplemental Indenture or of the 
Indenture, for any one or more of the following purposes: 

(a) lo provide for certificated 2012_ Second Lien Bonds; and 

(b) to secure or maintain ratings from any Rafing Agency in the highest long-
term debt rating category of such Rating Agency which are available for the 2012_ 

. Second Lien Bonds, which changes will not restrict, limit or reduce the obligation of the 
City to pay the principal of, premium, if any, and interest on the 2012_ Second Lien 
Bonds as provided in the Indenture or otherwise adversely affect the Registered Owners 
of the 2012_ Second Lien Bonds under the Indenture. 

Sectiori 9.02. Consent of Bond Insurer Required. Any provision of this 
Seventh Supplemental Indenture expressly recognizing or granting rights in or to the Bond 
Insurer may not be amended in any manner which affects the rights of the Bond Insurer 
hereunder without the prior written consent of the Bond Insurer 

ARTICLE X 

REGARDING BOND INSURANCE 

[Bond Insurance Provisions] 

K 

A R T I C L E XI 

MISCELLANEOUS 

Section 11.01. Seventh Supplemental Indenture as Part of Indenture. This 
Seventh Supplemental Indenture shall be construed in connection with, and as a part of, the 
Indenture, and all terms, conditions and covenants contained in the Indenture, except as 
provided in the Indenture or as modified in this Seventh Supplemental Iridenture and except as 
restricted in the Indenture to Second Lien Bonds of another series, shall apply and be deemed 
to be for the equal benefit, security and protection of the Bondholders. 

Section 11.02. Severability. If any provision of this Seventh Supplemental 
Indenture shall be held or deemed lo be, or shall, in fact, be, illegal, Inoperative or 
unenforceable, the sarine shall not affect any other provision or provisions contained in this 
Seventh Suppleriierital Indenture or render the same Invalid, inoperative or unenforceable to 
any extent whatever. 

Section 11.03. Payments Due on Saturdays, Sundays and Holidays. If the 
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 Seventh Supplemental Indenture, shall not be a Business Day, 
such payment may be made, act performed or right exerdsed on the next Business Day with 
the same force and effed as if done on the-nominal dale provided in this Seventh Supplemental 
Indenture, and no interest shall accrue for the period after such nominal date. 
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Section 11.04. Counterparts. This Seventh Supplemental 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 11.05. Rules of Interpretation. Unless expressly indicated otherwise, 
references lo Sections or Articles are to be construed as references to Sections or Articles of 
this instrument as originally executed. 

Section 11.06. Captions. The captions and headings in this Seventh 
Supplemental Indenture are for convenience only and in no way define, limit or describe the 
scope or intent of any provisions or Sections of this Seventh Supplemental Indenture. 

IN WITNESS WHEREOF, City has caused these presents to be executed in its 
name and with its official seal affixed with this Seventh Supplemental Indenture and attested by 
its duly authorized officials; and to evidence its acceptance ol the trusts created by this Seventh ̂  
Supplemental Indenture, the Truslee has caused these presents lo be executed in its corporate 
name and with its corporate seal affixed with this Seventh Supplemental Indenture and attested 
by its duly aulhorized officers, as of the date first above written. 

CITY OF CHICAGO 

By: , 
Chief Financial Officer 

[SEAL] 

Attest: 

By: 
City Clerk 

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

as Trustee 

By: 
Aulhorized Signatory 

[SEAL] 

Attest: 

By: 
Authorized Signatory 

(Sub)Exhibit "A" referred to in this Seventh Supplemental Indenture reads as follows: 
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(Sub)Exhibit "A". 
(To Form Of Seventh Supplemental Indenture) 

Form 2012 _ Second Lien Bond. 
[Form of Face of Bond] 

Statement of Insurance 
[if any] 

UNITED STATES OF AMERICA 

STATE OF ILLINOIS 

CITY OF CHJCAGO 

SECOND LIEN WATER REVENUE BOND, SERIES 2012 

NUMBER R- $ 

MATURITY DATE ORIGINAL ISSUE DATE cusiP 

November 1, 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

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 Slate of Illinois, for value 
received, hereby promises to pay (but only out of the sources provided below) to the Regislered 
Owner identified above, or registered assigns, on the Maturity Date specified above upon 
presentation and surrender of this 2012_ Second Lien Bond, the Principal Amount specified 
above, and to pay (but only out of the sources provided below) interest on the balance of said 
Principal Amount from time lo time remaining unpaid from and induding the original issue dale 
specified above, or from and induding the most recent Interest Payment Date (as defined in the 
Seventh Supplemental Indenture, as such lemn is defined below) with respect to which interest 
has been paid or duly provided for, until payment of said Principal /\mount has been made or 
duly provided for 

The 20t2_ Second Lien 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 of the City, the State of 
Illinois or any political subdivision of the State of IIHnois is pledged to the payment of the 
principal of the 2012_ Second Lien Bonds, or the interest or any premium on the 2012_ Second 
Lien Bonds. The 2012_ Second Lien Bonds are payable solely from the Trust Estate (as 
defined in the Seventh Supplemental Indenture) pledged to such payment under the Indenture 



3/14/2012 REPORTS OF COMMITTEES 21701 

and certain other monies held by or on behalf of the Trustee, and no Registered Owner or 
Owners of the 2012_ Second Lien Bonds shall have the right to compel any exercise of the 
taxing power of the City, the State of Illinois or any political subdivision of the State of Illinois. 

Reference is made to the further provisions of this 2012_ Second Lien Bond set forth on 
the reverse side of this 2012_ Second Lien Bond, and such further provisions shall for all 
purposes have the same effect as if set forth al this place. 

IT IS CERTIFIED, RECITED AND DECLARED that all acts and conditions required lo be 
performed precedent to and in the execulion and delivery of the Indenture and the issuance of 
this 2012_ Second Lien Bond have been performed in due time, form and manner as required 
by law, and Uiat the issuance of this 2012_ Second Lien Bond and the series of which it fomris a 
part does not exceed or violate any constitutional or statutory liniitation. 

This 2012_ Second Lien Bond shall not be valid or become obligatory for any purpose or 
be entitied 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 2012_ Second Lien 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 on this 2012_ Second Lien Bond and attested by the 
manual or facsimile signature of its City Clerk. 

CITY OF CHICAGO 

By: 
Mayor 

Attest: 

Cily Cleric 

[Seal] 

CERTIFICATE OF AUTHENTICATION. 

This 2012_ Second Lien Bond is one of the 2012_ Second Lien Bonds described in the 
within-mentioned Indenture. 

Authentication Date: 

T H E BANK OF NEW YORK MELLON 
TRUST COMPANY, N.A., as Trustee 

By: 
Authorized Signatory 
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[Fomi of Back of 2012_ Second Lien Bond]. 

The prindpal of and premium, if any, on this 2012_ Second Lien Bond shall be payable 
at the designated corporate tmst office of the Truslee or upon presentation and surrender of this 
2012 Second Lien Bond. 

Interest on this 2012_ Second Lien Bond shall be paid by check mailed on the Interest 
Payment Date to the person appearing on the Bond Register as the Registered Owner of this 
2012 Second Lien Bond as of the close of business of the Tmstee on the Record Date at the 
address of such Registered Owners as it appears on the Bond Register or at such other 
address as is fumished to the Trustee in writing by such Registered Owner not later than the 
Record Date. Payment of interest on this 2012_ Second Lien Bond shall be made to a 
Registered Owner of One Million Dollars ($1,000,000) or more in aggregate principal amount of 
2012_ Second Lien Bonds as of the 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 Inleresl 
Payment Dale upon written notice from such Registered Owner containing the wire transfer 
address within the United States to which such Registered Owner wishes lo have such wire 
directed; which written notice is received not later than the Business Day next preceding the 
Record Date. 

Interest accrued on this 2012_ Second Lien Bond shall be paid in arrears on each 
Interest Payment Date. Interest on this 2012_ Second Lien Bond shall be computed upon the 
basis of a three hundred sixty (360) day year consisting of twelve (12) thirty (30) day months. 

General. This 2012_ Second Lien Bond is one of an authorized series of bonds limited 
in aggregate principal amount lo $ (the "2012_ Second Lien Bonds") issued pursuant 
to. under authority of and in full compliance with the Constitution and laws of the State of Illinois, 
particularly Article Vll, Section 6(a) of the 1970 Constitution of the State of Illinois and an 
ordinance of the City Council of the Cily, and executed under a Master Indenture of Trust 
Securing Second Lien Water Revenue Bonds, dated as of December 15, 1999, as heretofore 
supplemented and as amended by Amendment Number 1 to Master Indenture, dated as of 
August 1. 2004 (Ihe "Master Indenture"), and as supplemented by a Seventh Supplemental 
Indenture Securing Second Lien Water Revenue Bonds, Series 2012_, dated as of 

, 2012 (the "Seventh Supplemental Indenture" and, together̂  with the Master 
Indenture, the "Indenture"), from the City to The Bank of New York Mellon Trust Company, N.A.. 
Chicago, Illinois, as successor trustee (the "Tmstee"), for the purpose of (i) refunding 
Outstanding Senior Lien Bonds and Outstanding Second Lien Bonds, (ii) paying Project Costs, 
[including the refunding and retirement of certain outstanding Water System Commercial Paper 
Notes, 2004 Program. Series A of the City] and (iii) paying costs of issuance of the 2012_ 
Second Lien Bonds. 

The 2012_ Second Lien Bonds and the interest on them are payable from Second Lien 
Bond Revenues (as defined in the Indenture) deposited into the Series 2012_ Dedicated 
Subaccount and pledged to the payment of such 2012_ Second Lien Bonds under the Indenture 
and certain olher monies held by or on behalf of the Trustee and from any other monies held by 
the Tmstee under the Indenture for such purpose. 
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As provided in the Indenture, additional bonds may be issued from time to time pursuanl 
lo supplemental indentures in one or more series, in various principal amounts, may mature al 
different times, may bear interest at different rales and may otherwise vary as provided in the 
Master Indenture. The aggregate principal amount of bonds that may be issued pursuanl lo the 
Indenture is not limited, except as provided in the Indenture and ordinances authoriang those 
additional bonds, and all bonds issued and lo be issued pursuanl lo the Indenture, induding the 
2012_ Second Lien Bonds, are and will be equally secured by the pledges and covenants made 
in the 2012_ Second Lien Bonds, except as othenvise provided or permitted in the Master 
Indenture. 

Copies of the Indenture are on file at the prindpal corporate trust office of the Trustee, 
and reference to the Indenture arid any and all supplements lo il and modifications and 
amendments of it is made for a description of the pledge and covenants securing the 2012_ 
Second Lien Bonds, the nalure, extent and manner of enforcement of such pledge, the rights 
and remedies of the Registered Owners of the 2012_ Second Lien Bonds and the limitations on 
such rights and remedies. 

Optional Redemption. The 2012_ Second Lien Bonds maturing on or after November 1, 
20 are subject to redemption prior to maturity at the option of the City, in whole or in part, on 
any date on or after November 1. 2 0 _ . and if in part, in such order of maturity as the City shall 
delenmine and within any maturity by lot, at a Redemption Price equal to the amounts set forth 
in the table below, together with accrued Interest to the date fixed for redemption: 

REDEMPTION DATE REDEMPTION P R I C E 

Mandatory Redemption. The 2012_ Second Lien Bonds maturing on November 1, 
20—. and November 1, 20 , are subject to mandatory sinking fund redemption prior to 
maturity in part, by lot, at a redemption price of one hundred percent (100%) of the principal 
amount of such 2012_ Second Lien Bonds to be redeemed, on November 1 of the years and in 
the amounts shown below, plus accrued interest lo the redemption date, as set forth below: 

Series 2012_ Series 2012_ 
Second Lien Bonds Second Lien Bonds 

Due November 1. 20 Due November 1, 20 

Prindpal Prindpal 
Year Amount Year Ariiount 



21704 JOURNAL-CITY COUNCIL-CHICAGO 3/14/2012 

Limited Obligation. The 2012_ Second Lien Bonds are issued pursuanl to an ordinance 
adopted by the City Council of the City, which ordinance authorizes the execution and delivery 
of the Indenture. The 2012_ Second Lien Bonds are limited obligations of the City payable 
solely from the Trust Eslate pledged therefor under the Indenture. 

No recourse shall be had for the payment of the prindpal of premium, if any, or interest 
on any of the 2012_ Second Lien Bonds or for any claim based on the 2012_ Second Lien 
Bonds or upon any obligation, covenant or agreement In the Indenture contained, against any 
past, present or future officer, employee or agent, or member of the Cily Council, of the Cily, or 
any successor to the City, as such, either directly or through the Cily, or any successor to the 
City, under any mle of law or equity, statute or constitution or by the enforcement of any 
assessment or penally or othenwise, and all such liabilily of any such officer, employee or agent, 
or member of the Cily 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 of any of the 2012__ 
Second Lien Bonds. 

Registration. This 2012_ Second Lien Bond is transferable by the Registered Owner of 
this 2012_ Second Lien Bond In person or by such Regislered Owner's attorney duly authorized 
in writing at the designated corporate trust office of the Truslee, but only in the manner and 
subject lo the limitations provided in the Indenture. 

Defeasance. Provision for payment of all or any portion of the 2012_ Second Lien 
Bonds may be made, and the indenture may be discharged, prior to payment of the 2012_ 
Second Uen Bonds in the manner provided in the Indenture. 

Miscellaneous. The Regislered Owner of this 2012_ Second Lien Bond shall have no 
right to enforce the provisions of the indenture or lo institute action to enforce the covenants, the 
Indenture, or to take any action with respect lo any event of default under the Indenture, or to 
institute, appear in or defend any suit or other proceedings wilh respect to the Indenture, except 
as orovided 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: 

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 

Unit Gift Min. Act Custodian 
(Oust) (Minor) 

under Uniform Gifts to Minors Acl 

(State) 
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Additional abbreviations may also be used, though nol in the above list. 

For Value Received. The undersigned sells, assigns and transfers unto 

(Name and Address of Assignee) 

this 2012_ Second Lien Bond of the City of Chicago and does hereby irrevocably constitute and 
appoint attorney to transfer 
said 2012_ Second Lien 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 2012_ Second Lien Bond in every particular, 
without alteration or enlargement or any change whatever. 



^ R O V E D 

Me 



EXHIBITS 

Water Revolving Credit Agreement 

See attached 



WATER REVOLVING CREDIT AGREEMENT 

dated as of October 16,2015 

between 

CITY OF CHICAGO 

and 

iVIOKGAN STANLEY BANK, N.A. 

.3«64354.()l.09.1j.docx 
4137105 



SECTION 

TABLE OF CONTENTS 

HEADING PAGE 

ARTICLE I DEFINITIONS AND ACCOUNTING TERMS, .1 

Section 1.01. 
Section 1.02. 
Section 1.03. 
Secdon 1.04. 
Section 1.05. 

ARTICLE I I 

Section 2.01. 
Section 2.02. 
Section 2.03. 
Section 2.04. 
Section 2.05. 
Section 2.06. 
Section 2.07. 
Section 2.08. 
Section 2.09. 
Section 2,10. 
Section 2.11. 
Section 2.12. 

ARTICLE I I I 

Section 3.01. 
Section 3.02. 
Section 3.03. 
Section 3.04. 
Section 3.05. 
Section 3.06. 
Section 3.07. 

Defined Terms ..i7(.^.........l 
Other Interpretive Provisions... ....>..>... ..13 
A c c o u n t i n g T e r m s ;;.v;.;>:v.v.7./;;i.,..;vv>.;,;;i^^ ;.i;;;-.i',^;.v,ii;^.fl4 

Rounding ,.....,.,.........,,....14 
Times of Day ......,....^,,,..,.;....;...14 

THE COMMITMENTS AND CREDIT EXTENSIONS .;....-............i,.....v.,15 

Loans v;;;.v.v,i;i.....;.....^.v.;;«v.Vf:15 

Borrowings and Conversions of Loans ..,̂ 1̂ ^̂  
Prepayments .: ^...,.........^.i.^:i..,........i:i6 
Tennination or Reduction of Commitment 16 
Repayment of Loans ..„...,......., .17' 
Interest :.vv.,.;......,>.#vv:̂ ;iv;v̂ ^ 
Fees....,.,.,,,,,...,,,.,,........ ,„ , . ~„17 

Computation of Interest and Fees,i^.^,.....„..,..;v;.. .>viv,̂ .;,̂ ,;18 
Evidence of Debt r.......l8 
Payments .......;...ii„.........i,,v;v.v.... 18 
Extension of Commitment Tennination Date ,.,,,,.,.,.,.19 
Maximum Rate ,„.........^......; .,.,i..^.^^...A9 

TAXES, YIELD PROTECTION AND ILLEGALITY 19 

Taxes , , ,. 19 
Increased Costs •..̂ •.j.s.iv.i>;..-.v0̂ ^̂ ^̂ ^ ;.;;;-.̂ ;y;,,.. 21 
Illegality 23 
Inability to Determine Rates ...^...•.•^:.i-.^...\Y;:-:.^..^^.:.-:,:,...(^^^-:.73 
Compensation for Losses ..,.,,,,.24 
Survival; Limited Obligation .....;.;....-.i.;..24 
Information 24 

ARTICLE IV 

Section 4.01. 

Section 4.02. 

ARTICLE V 

Section 5.01. 
Section 5.02. 
Section 5.03. 
Seclion 5.04. 

CONDITIONS PRECEDENT TO BORROWINGS .,„.,...„.....,.„...,,...,..,,25 

Conditions of Initial Borrowing; Authority; 
Enforceability ...........25 
Conditions to All Borrowings .26 

REPRESENTATIONS AND WARRANTIES ,,.\.,>.;.....27 

Due /Vutliorization ..; -27 
Enforceability ,.27 
Ordinance 27 
Pi iority ,. 27 



Section 5.05. 
Section 5.06. 
Section 5.07. 
Section 5.08. 
Section 5.09. 
Section 5.10. 
Section 5.11. 
Section 5.12. 
Section 5.13. 
Section 5.14. 
Section 5.15. 
Section 5.16. 

Section 5.17. 
Section 5.18. 
Section 5.19. 
Section 5.20, 
Section 5.21. 
Sectibn 5;22. 
Secdon 5.23. 

ARTICLE VI 

Section 6.01. 
Section 6.02. 

ARTICLE VII 

Section 7.01. 
Section 7.02. 

ARTICLE VIII 

Section 8.01. 
Section 8.02. 
Section 8.03. 
Section 8.04. 
Section 8.05. 
Section 8.06. 
Section 8.07. 
Section 8.08. 
Section 8.09. 
Section 8.JO. 
Section 8.11. 
Section 8.12. 
Section 8.13. 
Section 8.1-I. 

Section 8.15. 

Consents i . . . . ,.,27 
No Violation , ,,. ,...,;„...........;,..;i28 
Litigation , - j ; . , ; ; . : ^ / , . , , , , . , , , . ; , , , . ; , ..28 
Security; No Prior Lien ,. ..........;„..28 
Trust Estate ...,....,.............,.,.v..,.......^y.^iVA.^^^ 
Validity of Lien ^.v,... . , . , . , . , , .^.,. . , . . , . . , .„ v,„........28 
Organization , :.v ;̂i.>vi.v..x....,..,.:.,.̂ ;, ..28 
Financial Statements..,..;;,y^;;.;;;.;v...,..,^j.:»v,.,.,, ...29 
Complete and Correct Information 29 
Absence of Default ....i;y>v̂ ....;.;>Jy,;v.vf,i,;>vv̂ r•">••vM 

No Existing Revenues Secured Debt Subject to 
Acceleration ;...„,,,....,.,.,„..,,..„„., ..w..>i....v;i,̂ v. ii29 
Environmental Laws .....v.v...vi.iv,,....,.v....i.;..,>.ivv,r... 29 
No Proposed Legal Changes „...,, .,......,...,30 
Usury ..V... v.;.;;;;.^...v......v.i..v.wv.....,..,v,:i^;;.i;w>^.-< i '30 
Margin Stock 30 
O F A C Sanctions ^.,v... .....;..,.;;iV,>,..../.iV.,...u..v,,v;y;^.?^^^^ 

Outstanding Revenues Secured Debt , ,,..,.30 
Other Subaccounts ,„,....i,... 30 

COVENANTS;. v... „ . .• ..30 

Affirmative Covenants of the City ......,....,„,.,,,,., .,.i30 
Negative Covenants of the City ...34 

EVENTS OE DEFAULT , ,;^..;...„„..„. ...v̂ .35 

Events of Default ;;,.,..,;„..............,.., ,,;35 
Remedies ..;.;.v.. ,,„,. ..37 

MISCELLANEOUS .v...i......̂ ..vv;..,:v,,.,.. ...y.vv.:.v.;.,w;.,..,.,,..37 

Amendments, Etc , 37 
Notices; Effectiveness; Electronic Communication ; ,., 38 
No Waiver; Cumulative Remedies; Enforcement 39 
Costs and Expenses; Damage Waiver ,,, .,, 39 
Payments Set Aside 40 
Succes.sors and Assigns; Participations 40 
Treatment of Certain Information; Confidentiality 41 
Counterparts; Integration; Effecliveness 42 
Survival of Representations and Wairanties 42 
Severability 42 
Governing Law; Jurisdiction; Etc 42 
Waiver of Jury Trial 43 
No Advi.sory or Fiduciary Relationship 44 
Electronic Execution of Certain Documents 44 
USA Patriot Act 44 



Section 8.16. Time of the Essence,.......,.,,.,,,,,..,.....,........,..,. . , . . , . „ , . , 4 4 
Section 8.17. Endre Agreement ..,;.,„,,„; ........44 
Section 8.18. No Third-Party Rights ,,,,,,,,.,.,,.,....,..,,,.....,..,,,...,.,.,,,,,..,..44 
Section 8.19. Source of Payments....w.i...v.^^^.;.„.v;;v.....i.,...v..i...v....... .;̂ ;̂ ...45 
Secdon 8.20. Establishment of 2015 Line Subaccount ;..-.v.;...>...v:. ..';.;...45 

SCHEDULES 

8.02 

EXHIBITS 

— Lender's Lending Office, Certain Addresses for Notices 

Form of 
A 
B 

Loan Notice 
Line of Credit Note 

HI -



WATER REVOLVING CREDIT AGREEMENT 

This WATER REVOLVING CREDIT AGREEMENT (as amended, modified or supplemented 
from time to time, tiiis ''Agrefiment''̂ Ms- c}Ucrtd Into as of October 16, 2015, between the CITY 
OF CHICAGO, a ntiu^nlcipai;'corporation and hprne;;ru|e^unit of lociil government duly organized 
and existing under the'Gonstirutid̂ ^̂ ^̂ ^̂  (the "City"), and Morgan 
Stanley Bank, N.A., a national banking associatioii (the "Lender'% 

The City has requested that the Lender provide a water revolving credit facility, and the 
Lender is willing to do so on the terms and conditions set forth herein. In consideration of the 
mutual covenants and agi-eements herein contained, the parties hereto covenant and agree as 
follows: 

ARTICLE I 

DEFINITIONS AND ACCOUNTING TERMS 

Section 1.01. Defined Terms. As used in this Agreement, the following terms have the 
meanings set forth below: 

"Affiliate" means, with respect to a Person, any Person (whether for-profit or not-for-
profit), Which "controls," is "controlled" by, or is under common "control" with such Person. 
For purposes of this definidon, a Person "controls" another Person when the first Person 
i)psses$es or/exerciser direcdy, or , i one or more other affiliates or reflated 
erttiUe&i Uî ippwer direct the nianagenient arid policies of the other Person, whether through 
the ownership of voting rights, menibership, the power to appoint members, trustees or directors, 
by contrac%.pr bth^ 

"Agreement" has the meaning set forth in the introductory paragraph hereto. 

"Applicable Rate" means, the rates per annum associated with the Rating as specified 
below: 

For the period from the Closing Date through but not including July 16, 2016: 

LEVEL FITCH RATING ScfeP RATING APPLICABLE RATE 

Level 1 A- or above ^Jfor above 

Level 2 BBB+ BBB + 

Level 3 BBS BBB 

Level 4 BBB- BBB-



For the period from and including July 16,2016 and thereafter: 

APPLICABLE RATE LEVEL FITCH RATING S&P RATING 

Level 1 A- or above A- or above 

Level 2 BBB+ BBB+ 

Level 3 BBB BBB 

Level 4 BBB- BBB-

In the event there is a split Rating {i.e., the Rating of either S&P or Fitch is at a different Level in 
the pricing grid set forth above than the rating of the other Rating Agency), the Applicable Rate 
shall be based upon the Level in which the lower Rating appeals. Any change in the Applicable 
Rate resulting from a change in a Rating will be and become effecdve 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 of 
any new or changed rating system by any such Rating Agency including, without limitation, any 
recalibration of the long-term debt rating of any Debt of the City secured by Second Lien Bond 
Revenues in connection with the adoption of a "global" rating scale, each of the Ratings from the 
Rating Agency in question referred to above will be deemed to refer to the rating category under 
the new rating system which most closely approximates the applicable rating category as 
currentiy in effect. The City acknowledges, and the Lender agrees, that as of the Closing Dale 
the Applicable Rate is that specified above for Level 1. During any period during which the City 
does'not maintain a Rating from either S&P or Fitch, the interest rate on the Loans shall be the 
Default Rate. 

"Authorized Officer" means the Mayor, the Chief Financial Officer, the City Comptroller 
or any other officer of the City authorized to act on its behalf. 

"Availability Period" means the period from and including the Closing Date to the 
Commitment Termination Date. 

"Banlc Agreement" means any credit agreement, liquidity agreement, standby bond 
purcha,se agreement, reimbursement agreement, direct purchase agreement (such as a continuing 
covenant agreement or supplemental bondholder's agreement), bond purchase agreement, or 
other agreement or instrument (or any amendment, supplement or other modification thereof) 
entered into by the City and under which, directly or indirectly, any Person or Persons 
undertake(s) to make or provide funds to make payment of, purchase or provide credit 
enhancement or advance loans thereunder; provided that the term Bank Agreement does not 
include any Swap Agreement. , 

"Base Rate" means, for any day, a fluctuating rate of interest per annum equal to the 
greatest of (i) the Prime Rate in effect at such time phLi one percent (1.0%), (ii) the Federal 
Funds Rate in effect at such time pUt.s two percent (2.0%), and (iii) seven and one-half percent 
(7.5%). 



"Borrowing" means a borrowing of Loans from the Lender pursuant to Section 2.01 
hereof. 

"Business Day" means a day which is not (a) a Saturday, Sunday or legal holiday on 
which banking institutions in New York, New York or Chicago, Illinois are authorized by law to 
close, (b) a day on which the New York Stock Exchange or the Federal Reserve Bank of New 
York is closed or (c) a day on which the principal office of the Lender is closed. 

"Change in Law" means the occurreiice, after the Closing Date, of any of the following: 
(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, implementation or application 
thereof by any Govemmental Authority or' (c) the making or issuance of any request, rule, 
guideline or directive (whether or not having the force of law) by any Governmental Authority; 
provided that notwithstanding anything herein to the contrary, (i) the Dodd-Frank Wall Street 
Reform and Consumer Protection Act and all requests, rules, guidelines or directives thereunder 
or issued in connection therewith and (ii) all requests, rules, guidelines or directives promulgated 
by the Bank for International Setdements, 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 I I I , will in each case be deemed to be a "Change in Lavw", regardless of the 
date enacted, adopted or issued. 

"Chief Financial Officer" has the meaning set forth in the Ordinance. 

"City" has the meaning .set forth in the introductory paragraph hereto. 

"City Comptroller" means the City Comptroller of the City. 

"Closing Date" means the first date all the conditions precedent in Section 4.01 are 
satisfied or waived in accordance with Section 8.01 hereof. 

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

"Commercial Paper Notes" has the meaning set forth in the Ordinance. 

"Commitment" means the Lender's obligation to make Loans to the City pursuant to 
Section 2.01, in an aggi-egate principal amount al any one time outstanding not to exceed the 
Commitment Amount, as such Commitment Amount may be adjusted from time to time in 
accordance with this Agreement. 

"Commitment Amount" means $ 125,000,000. 

"Commitment Fee" has the meaning set forth in Section 2.07(a) hereof. 

"Commitment Fee Rate" mean.s, for ench day during a month, the simi of (i) the 
Eurodollar \\i\tc,pl.us (ii) the Commitment Pee Rate Margin. 

-3-



"Commitment Fee Rate Margin" means the rate per annum associated with the Rating 
(as defined below), as specified below: 

For the period from the Closing Date through but not including July 16, 2016:, 

COMMITMENT FEE 
RATE MARGIN LEVEL FiTCH RATING S&P RATING 

Level ] A- or above A-or above 

Level 2 BBB+ BBB-t-

Level 3 BBB BBB 

Level 4 BBB- BBB-

period from and including July 16,2016 ar 

LEVEL FiTCH RATING S&P RATING 

Level 1 A- or above A- or above 

Level 2 BBB+ BBB-t-

Level 3 BBB BBB 

Level 4 BBB- BBB-

COMMITMENT FEE 
RATE MARGIN 

In the event both Rating Agencies provide a Rating and there is a split Rating {i.e., the Rating of 
either S&P or Fitch is at a different Level in the pricing grid set forth above than the rating of the 
other Rating Agency), the Commitment Fee Rate Margin shall be based upon the Level in which 
the lower Rating appears. Any change in the Commitment Fee Rate Margin resulting from a 
change in a Rating will 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 
presentiy determined by the Rating Agencies and in the event of adoption of any new or changed 
rating system by any such Rating Agency including, without limitation, any recalibration of the 
long-term debt rating of any Debt of the City secured by Second Lien Bond Revenues in 
connection with the adoption of a "global" rating scale, each of the Ratings from the Rating 
Agency in question referred to above refers to the rating category under the new rating system 
which most closely approxiinates the applicable rating category as currently in effect. The City 
acknowledges, and the Lender agrees, that as of the Closing Date the Commitment Fee Rate 
Margin is that specified above fbr Level 1. Upon the occurrence and during the continuance of 
an Event of Default or in the event that any Rating is suspended, withdrawn or is otherwise 
unavailable for credit related reasons, the Commitment Fee Rate Margin will increase to the rate 
set forth in Level 4 plus 1.00%. 

"Commitment Termination Date" means the earliest of: 

(a) October 15, 2016, or .such later date as may be established pursuant to 
Section 2.1 1 hereof; and 



(b) the date the Commitment is reduced to zero pursuant to Section 2.04 or 
Section 7.02 hereof. 

"Debt" of any Person means at any date, without duplication, (i) all obligations of such 
Person for borrowed money, (ii) all obligations of such Person evidenced by bonds, debentures, 
notes or other similar instruments, (iii) all obligations of such Person to pay the deferred 
purchase price of property or services, except trade accounts payable in the ordinary course of 
business, (iv) all obligations of such Person as lessee under capital leases, (v) all Debts of others 
secured by a lien oh any asset of such Person, whether or not such Debts are assumed by such 
Person, (vi) all Guarantees by such Person of Debt of other Persons, (vii) all obligations of such 
Person to reimburse or repay any bank or other Person in respect of amounts paid or advanced 
under a letter of credit, credit agreement, liquidity facility or other instrument, and (viii) net 
obligations of such Person under any Swap Agreement. 

"Debtor Relief Laws" means the Bankruptcy Code of the United States, and all other 
liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, 
rearrangement, receivership, insolvency, reorganization, br similar debtor relief Laws of the 
United States or other applicable jurisdictions from time to time in effect. 

"Default" means any event or condition that, with the giving of any notice, the passage 
of time, or both, would be an Event of Default. 

"Default Rate" means, for any day, a rate of interest per annum equal to the sum of the 
Base Rate in effect on such day plus three percent (3.0%). 

"Dollar" and "$" mean lawful money of the United States. 

"Effective Date" means October 16,2015. 

"ERISA " means the Employee Retirement Income Security Act of 1974. 

"Eurodollar Rate" means, for any Interest Period with respect to a Eurodollar Rate Loan 
or the calculation of the Commitment Fee Rate, the rate per annum equal to (i) the LIBOR rate 
quoted by the Lender from Reuters Screen LIBOR 1 Page or any successor thereto at 
approximately 11:00 a.m., London time, two London Banking Days prior to the commencement 
of such Interest Period, for Dollar deposits (for delivery on the first day of such Interest Period) 
with a term equivalent to such Interest Period or, (ii) if such rate is not available at such time for 
any reason, the rate per aimum commercially reasonably selected by the Lender to be the rate at 
which deposits in Dollars for delivery on the first day of such Interest Period in same day funds 
in the approximate amount of the Eurodollar Rate Loan being made, continued or converted and 
wilh a term equivalent to such Interest Period would be offered by two or more major banks in 
the London interbank eurodollar market selected by the Lender at approximately 11:00 a.m. 
(London time) two London Banking Days prior to the connnenccment of such Interest Period. 

"Eurodollar Rate Loan" means a Loan that bears interest at the Eurodollar Rate, plus the 
Applicable Rate. 



"Event of Default" has the meaning specified in Section 7.01 hereof. 

"Excess Interest" has the meaning specified in Section 2.12 hereof. 

"Excluded Taxes" means any of the following Taxes imposed on or with respect to the 
Lender or required to be withheld or deducted from a payment to the Lender (a) Taxes imposed 
on or measured by net income (however denominated), franchise Taxes, and branch profits 
Taxes, in each case, (i) imposed as a result of the Lender being organized under the laws of, or 
having its principal office located in the jurisdiction imposing such Tax (or any political 
subdivision thereof) or (ii) that are Other Connection Taxes, (b) in the case of the Lender, U.S. 
federal withholding Taxes imposed on amounts payable to or for the account of the Lender 
pursuant to a law in effect on the date on which the Lender acquires such interest in the Loans or 
the Commitment and (c) Taxes attributable to the Lender's failure to comply with 
Section 3,01(e). 

"Federal Funds Rate" means, for any day, the rate per annum equal to the weighted 
average of the rates on overnight federal funds transactions with members of the Federal Reserve 
System arranged by federal funds brokers on such day, as published by the Federal Reserve Bank 
of New York on the Business Day next succeeding such day; provided that (a) if such day is not 
a Business Day, the Federal Funds Rate for such day will be such rate on such transactions on 
the next preceding Business Day as so published on the next succeeding Business Day, and (b) if 
no such rate is so published on such next succeeding Business Day, the Federal Funds Rate for 
such day will be the average rate (rounded upward, i f necessary, to a whole multiple of l/lOO 
of 1 %) charged to the Lender on such day on such transactions as determined by the Lender. 

"Fee Payment Date" has the meaning specified in Section 2.07(a) hereof. 

"Fitch" means Fitch Ratings, Inc., and any successor rating agency. 

"Floating Rate" means, for any day, the fluctuating rate of interest equal to the Prime 
Rate plus the Applicable Rate; provided, that subject lo Section 2.12 hereof, at no time will the 
Floating Rate exceed the Maximum Rate. 

"Floating Rate Loan" means a Loan that bears interest based on the Floating Rate. 

"Generally Accepted Accounting Principles" or "GAAP" means generally accepted 
accounting principles in effect from time to time in the United States and applicable to entities 
such as the City. 

"Governmental Authority" means the government of the United States or any other 
nation, or of any political subdivision thereof, whether state or local, and any agency, authority, 
instrumentality, regulatory body, court, central bank or other entily exercising executive, 
legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to 
government (including any supra-national bodies such as the European Union or the European 
Centra! Bank). 



"Guarantee" means, as to any Person, (a) any obligation, contingent or otherwise, of 
such Person guaranteeing or having the economic effect of guaranteeing any Debt or other 
obligation payable or peiformable by another Person (the "primary obligor") in any manner, 
whether directiy or indirectly, and including any obligation of such Person, direct or indirect, 
(i) to purchase or pay (or advance or supply funds for the purchase or payment of) such Debt or 
other obhgation, or (ii) entered into for the purpose of assuring in any other manner the obligee 
in respect of such Debt or other obligation of the payment or performance thereof or to protect 
such obligee against loss In respect thereof (in whole or in part), or (b) any Lien on any assets of 
such Penson securing any Debt or other obligation of any other Person, whether or not such Debt 
or other obligation is assumed by such Person (or any right, contingent or otherwise, of any 
holder of such Debt to obtain any such Lien). The amount of any Guarantee will be deemed to 
be an amount equal to the stated or determinable amount of the related primary obligation, or 
portion thereof, in respect of which such Guarantee is made or, if not stated or determinable, the 
maximum reasonably anticipated liability in respect thereof as determined by the guaranteeing 
Person in good faith. The term "Guarantee" as a verb has a corresponding meaning. 

"I.E.PA. Loans" means, collectively, the borrowing or borrowings by the City from the 
Illinois Environmental Protection Agency, and its successors and assigns, under the I.E.P.A. 
Program and evidenced by one or more loan agreements. 

"LE.PA. Program" shall have the meaning set forth in the Ordinance. 

"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 this 
Agreement or the Note and (b) to the extent not otherwise described in (a). Other Taxes. 

"Indemnitee" has the meaning .specified in Section 8.04(b) hereof. 

"Information" has the meaning specified in Seclion 8.07 hereof. 

"Interest Payment Date" means, (a) as to any Eurodollar Rate Loan, the last day of each 
Interest Period applicable to such Loan and the Commitment Termination Date; and (b) as to any 
Floating Rate Loan, the first Business Day of each month. 

"Interest Period" means, (i) as to each Eurodollar Rale Loan, the period commencing on 
the dale such Eurodollar Rate Loan is disbursed or converted lo or continued as a Eurodollar 
Rate Loan and ending on the date one month thereafter, as selected by the City in its Loan Notice 
and (ii) for the calculation of the Commitment Rate, the period from the Closing Date through 
November 15, 2015, and each calendar month thereafter; provided that vvith respect to each 
Eurodollar Rale Loan: 

(i) any Inleresl Period lhat would otherwise end on a day lhal is not a 
Business Day will be extended to the next succeeding Business Day unless such Business 
Day falls in another calendar month, in which case such Interest Period will end on the 
next preceding Business Day; 



(ii) any Interest Period that begins on the last Business Day of a calendar 
month (or on which there is no numerically corresponding day in the calendar month at 
the end of such Interest Period) will end on the last Business Day of the calendar month 
at the end of such Interest Period; and 

(iii) no Interest Period will extend beyond the Commitment Termination Date. 

"IRS" means the United States Intemal Revenue Service. 

"Laws" means, collectively, all international, foreign, federal, state and local statutes, 
treaties, mles, guidelines, regulations, ordinances, codes and administrative or judicial 
precedents or authorities, including the interpretation or administration thereof by any 
Govemmental Authority charged with the enforcement, interpretation or administration thereof, 
and all applicable administrative orders, directed duties, requests, licenses, authorizations and 
permits of, and agreements with, any Governmental Authority, in each case whether or not 
having the force of law. 

"Lender" has the meaning specified in the introductory paragraph hereto. 

"Lending Office" means, the office or offices of the Lender described as such in 
Schedule 8.02, or such other office or offices as the Lender may from time to time notify the 
City. 

''Lien" means any mortgage, pledge, hypothecation, assignment, deposit an'angement, 
encumbrance, lien (statutory or other), charge, or preference, priority or other security interest or 
preferential arrangement in the nature of a security interest of any kind or nature whatsoever 
(including any conditional sale or other title retention agreement, any easement, right of way or 
other encumbrance on tide to real property, and any financing lease having substantially the 
same economic effect as any of the foregoing). 

"Line of Credit Notes" has the meaning set forth in the Ordinance. 

"Line of Credit Notes Account" shall have the meaning set forth in the Ordinance. 

"Line of Credit Notes Revenues" has the meaning set forth in the Ordinance. 

"Loan" has the meaning specified in Section 2,01 hereof., 

"Loan Notice" means a notice of a Borrowing pursuant to Section 2,02(a), which, if in 
writing, shall be substantially in the form of Exhibit A. 

"London Banking Days" means any Business Day on which commercial banks are open 
for business in London, England. 



"Margin Stock" has die meaning ascribed to such term in Regulation U promulgated by 
the Board of Governors of the Federal Reserve System of the United .States, as now and hereafter 
from time to time in effect. 

"Material Adverse Effect" means: (a) a material adverse change in, or a material adverse 
effect upon, the operations, properties, assets, liabilities, condition (financial or otherwise) or 
results of operations of the Water System; (b) a material impairment of the ability of the City to 
consummate the transactions contemplated by, perform its obligations under, this Agreement, the 
Note or the Ordinance; or (c) a material adverse effect upon the legality, validity, binding effect 
or enforceability against the City of this Agreement, the Note or the Ordinance. 

"Maximum Rate" means the lesser of (i) eighteen percent (18%) and (ii) the maximum 
non-usurious lawful rate of interest permitted by applicable law. 

"Net Revenues" has the meaning set forth in the Ordinance. 

"Net RevenueStAvailable for Bonds" has the meaning set forth in the Ordinance. 

"Note" means a promissory note made by the City in favor of the Lender evidencing 
Loans made by the Lender, substantially in the form of Exhibit B. 

"Obligations" means all advances to, and debts, liabilities, obUgations, covenants and 
duties of, the City turising under this Agreement, the Note or the Ordinance or otherwise with 
respect to any Loan, whether direct or indirect (including those acquired by assumption), 
absolute or contingent, due or to become due, now existing or hereafter arising and including 
interest and fees that accrue hereunder or under the Note after the commencement by or against 
the City of any proceeding under any Debtor Relief Laws naming the City as the debtor in such 
proceeding, regardless of whether such interest and fees are allowed claims in such proceeding. 

"OFAC" means the United States Department of Treasury Office of Foreign Assets 
Control. 

"OFAC Sanctions Programs" means all laws, regulations, and executive orders 
administered by OFAC, including without limitation, the Bank Secrecy Act, anti-money 
laundering laws (including, without limitation, the Patriot Act), and all economic and trade 
sanction programs administered by OFAC, any and all similar United States federal laws, 
regulations or executive orders, and any similar laws, regulations or orders adopted by any State 
within the United States. 

"OFAC SDN List" means the list of tlie Specially Designated Nationals and Blocked 
Persons maintained by OFAC. 

"Ordinance" means 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 
21 184 through 21705, inclusive. 



"Other Connection Taxes" means T'axes 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 this Agreement, the Note or the Ordinance, or sold or 
assigned an interest in the Loans or this Agreement, the Note or tlie Ordinance). 

"Other Taxes" means all present or future stamp, court or documentary, intangible, 
recording, filing or similar Taxes that arise from any payment made under, from the execution, 
delivery, performance, enforcement or registration of, from the receipt pr perfection of a security 
interest under, or otherwise with respect to, this Agreement, the Note Or the Ordinance, except 
any such Taxes that aie Other Connection Taxes imposed with respect to an assignment. 

"Outstanding Amount" means on any date, the aggregate outstanding principal amount 
thereof after giving effect to any borrowings and prepayments or repayments of Loans occurring 
on such date. 

"Parity Debt" means all other obligations of the City secured by amounts in the Line of 
Credit Notes Account. 

= "Patriot Act" means the Uniting and Strengthening America by Providing Appropriate 
Tools Required to Intercept and Obstruct Terrorism Act of 2001, Titie I I I of Pub.L. 107-56 
(signed into law October 26,2001). 

"Person" means any natural person, corporation, limited liability company, trust, joint 
venture, association, company, partnership. Governmental Authority or other entity. 

"Prime Rate" means on any day, a fluctuating rate of interest per annum equal to the 
"Prime Rate" listed daily in the "Money Rate" section of The Wall Street Journal, or if The Wall 
Street Journal is not published on a particular business day, than the "prime rate" published in 
any other national financial journal or newspaper selected by the Lender. Any change in the 
Prime Rate shall take effect on the date specified in the announcement of such change. 

"Property" means any interest in any kind of property or asset, whether real, personal or 
mixed, or tangible or intangible, whether now owned or hereafter acquired. 

"Rating" means the long-term unenhanced debl ratings assigned by Filch and S&P to 
Debt of the City secured by Second Lien Bond Revenues (without giving effect to any credit 
enhancement securing .such Debt). 

"Rating Agencies" means Fitch and S&P. 

"Reduction Fee" means an amount equal to the product of (A) the Commitment Fee Rate 
in effect on the date of the permanent reduction of the Commitment pursuanl to Seclion 2.04 
hereof, (B) the difference between (x) the Commitment Amount immediately prior to such 
reduction and (y) the Commitment ,A.mount immediately after such reduction, and (C) a fraction. 



the numerator of which is equal to the number of days from and including the date of such 
reduction to and including the date that is nine months from the Closing Date, and the 
denominator of which is 365/366, as applicable. 

"Related Parties" means the Lender's Affiliates and the partners, directors, officers, 
employees, agents and advisors of the Lender and its Affiliates. 

"Request for Borrowing" means with respect to a Borrowing, a Loan Notice. 

"Revenues Secured Debt" means any Debt of the City secured by a Lien on or pledge of 
all or any portion of the Net Revenues Available for Bonds on a basis that is senior to or on a 
parity with the Loans, including Senior Lien Bonds, Second Lien Bonds, Swap Agreements;, 
Subordinate Lien Obligations, Commercial Paper Notes and Line of Credit Notes. 

"S&P" means Standard & Poor's Ratings Services, a Standard & Poor's Financial 
Services LLC business, and any successor rating agency. 

"Second Lien Bond Revenues" has the meaning set forth in the Ordinance. 

"Second Lien Bonds" has the meaning set forth in the Ordinance. 

"Second Lien Bonds Master Indenture" means the Master Indenture of Trust Securing 
City of Chicago Second Lien Water Revenue Bonds, dated as of December 15,1999, from the 
City to The Bank of New York Mellon Trust Company, N.A., as trustee, as previously amended 
and as the same may be supplemented and amended from time to time. 

"Second Lien Ordinances" means each ordinance adopted by the City Council of the 
City (the "City Council") relating to the issuance of Second Lien Bonds, including, without 
limitation (i) the ordinance adopted by the City Council on November 17, 1999 (the "Series 2000 
Bond Ordinance"), (ii) the ordinance adopted by the City Council on March 7, 2001, (iii) the 
ordinance adopted by the City Council on May 26, 2004, (iv) the ordinance adopted by the City 
Council on June 28,2006, (v) the ordinance adopted by the City Council on September 27,2007, 
(vi) the ordinance adopted by the City Council on September 8,2010, (vii) the Ordinance and the 
ordinance adopted by the City Council on April 30, 2014. 

"Senior Lien Bonds" has the meaning set forth in the Ordinance. 

"Senior Lien Ordinance" means each ordinance adopted by the City Council of the City 
relating to the issuance of Senior Lien Bonds by the City, including, without limitation, (i) the 
ordinance adopted by the City Council on August 4, 1993, (ii) the ordinance adopted by the City 
Council on June 4, 1997 and (iii) the ordinance adopted by the Cily Council on November 17, 
1999. 

"Series 2004 Second Lien Bonds" has the meaning set forth in the Ordinance. 

"Short-Term Obligations" has the meaning set forth in the Ordinance. 



"State" means the State of Illinois. 

"Subordinate Lien Obligations" has the meaning set forth in the Ordinance., 

"Subordinate Lien Ordinances" means the Ordinance and any other ordinance adopted 
by the City Council of the City that contains limitations on the issuance of Subordinate Lien 
Obligations. 

"Swap Agreement" means (a) any arid all rate swap transactions, basis swaps, credit 
derivative transactions, forward rate transactions, commodity swaps, commodity options, 
forward commodity contracts, equity or equity index swaps or options, bpnd or bond price or 
bond index swaps or options or forward bond or forward bond price or forward bond index 
transactions, interest rate options, forward foreign exchange transactions, cap transactions, floor 
transactions, collar transactions, currency swap transactions, cross-currency rate swap 
transactions, currency options, spot contracts, or any other similar transactions or ahy 
cornbination of any of the foregoing (including any options to enter into any of the foregoing), to 
which the City is a party, whether or not any such transaction is governed by or subject to any 
master agreement, and (b) any and all transactions of any kind to which the City is a party, and 
the related confirmations, which are subject to the terms and conditions of, or governed by, any 
form of master agreement pubhshed by the international Swaps and Derivatives Association, 
Inc., any Intemational Foreign Exchange Master Agreement, or any other master agreement (any 
such master agreement, together with any'related schedules, a "Master Agreement"), including 
any such obligations or liabilities under any Master Agreement. 

"Taxes" means all present or futiire taxes, levies, imposts, duties, deductions, 
withholdings (including backup withholding), assessments, fees or other charges imposed by any 
Govemmental Authority, including any interest, additions to tax or penalties applicable thereto, 

"Termination Fee" means an amount equal to the product of (A) the Commitment Fee 
Rate in effect on the date of termination of the Commitment pursuant to Seclion 2,04 hereof, (B) 
the Commitment Amount immediately prior to such termination and (C) a fraction, the 
numerator of which, is equal to the number of days from and including the date of tennination to 
and including the date that is nine months from the Closing Date, and the denominator of which 
is 365/366, as applicable. 

"Total Outstandings" means the aggregate Outstanding Amount of all Loans. 

"Type" means with respect to a Loan, its character as a Floating Rate Loan or a 
Eurodollar Rate Loan. 

"UnitedStates" and "U.S." mean the United States of America. 

"Water Fund" has the meaning set forth in the Ordinance, 

"Water Swaps" means (i) the interest-rale swap lor a notional amount of $100,000,000 as 
evidenced by that certain ISDA Master Agreement between the City and Barclays Bank PLC 



dated as of May 15,2015, as amended, together with the Schedule and Credit Support Annex 
and confirmation, each dated as of May 15,2015 and as amended, relating to the 2000 Second 
Lien Bonds (ii) the interest-rate swap for a notional amount of $200,000,000 as evidenced by 
that certain ISDA Master Agreement between the City and Royal Bank of Canada, together with 
the Schedule and Credit Support Annex and confirmation, each dated July 29, 2004 and as 
amended, relating to the Series 2004 Second Lien Bonds, and (iii) the interest-rate swap for a 
notional amount of $173,345,000 as evidenced by that certain ISDA Master Agreement between 
the City and Barclays Bank PLC, together with the Schedule and Credit Support Annex and 
confirmation, each dated as of May 19,2015 and as amended, relating to the Series 2004 Second 
Lien Bonds. 

"Water System" has the meaning set forth in the Ordinance. 

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

"2000 Second Lien Bonds" has the meaning set forth in the Ordinance. 

"2014 Water Fund CAFR" means the City of Chicago, Department of Water 
Management, Water Fund Comprehensive Annual Financial Report for the Years Ended 
December 31,2014 and 2013. 

"2015 Line Subaccount" means the subaccount within the Line of Credit Notes Account 
established as provided in Section 8.20 hereof. 

Section 1.02. Other Interpretive Provisions. With reference to this Agreement, the Note 
and the Ordinance, unless otherwise specified herein or in the Note or the Ordinance: 

(a) The definitions of terms herein apply equally to the singular and plural forms of the 
temis defined. Whenever the context rnay require, any pronoun includes the corresponding 
masculine, feminine and neiiter forms. The words "include" "'includes" and "including" are 
deemed to be followed by the phra.sc "without limitation," The word "will" will be construed to 
have the same meaning and effect as the word "shall." Unless the context requires otherwise, (i) 
any definition of or reference to any agreemenl, instrument or other document will be construed 
as referring to such agreement, instrument or olher document as from time to time amended, 
supplemented or otherwi.se modified (subject to any restrictions on such amendments, 
supplements or modifications set forth herein or in the Note or the Ordinance), (ii) any reference 
herein to any Person will be construed to include such Person's successors and assigns, (iii) the 
words "hereto" "herein," "hereof and "hereunder," and words ol'similar import when used in 
this Agreement, the Note or the Ordinance, will be construed lo refer to such document in its 
entirety and not to any particular provision thei'eof, (iv) all references in this Agreement, the 
Note or the Ordinance to Articles, Sections, Exhibits and Schedules will be construed to refer to 
Articles and Sections of, and Exhibits and Schedules to, this Agreement, the Note or the 
Ordinance in which such references appear, (v) any reference to any law includes all statutory 
and regulatory provisions consolidating, amending, replacing or interpreting such law and any 
reference to any law or regulation shall, unless olherwi.se specified, refer lo such law or 



regulation as amended, modified or supplemented from tirne to time, and (vi) the words "'asset" 
and "property" will 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, 

(b) In the computation of periods of time from a specified date to a later specified date, 
the word "from" means "from and including;" the words "to" and "until" each mean "to but 
excluding;" and the word "through" means "to and including." 

(c) Section headings herein and in the Note and the Ordinance are included for 
convenience of reference only and do not affect the interpretation of this Agreement, the Note or 
the Ordinance. 

Section 1.03. Accounting Terms. 

(a) Generally. All accounting terms not specifically or completely defined herein will 
be constmed in conformity with, and all financial data (including financial ratios and other 
financial calculations) required to be submitted pursuant to this Agreement shall be prepared in 
confoiTnity with, GAAP applied on a consistent basis, as in effect from time to time, applied in a 
manner consistent with that used in preparing the audited financial statements of the Water Fund, 
except as otherwise specifically prescribed herein. 

(b) Changes in GAAP. If at any time any change in GAAP would affect the 
computation of any financial ratio or requirement set forth herein or in the Ordinance, and either 
the City or the Lender shall so request, the Lender and the City shall negotiate in good faidi to 
amend such ratio or requirement to preserve the original intent thereof in light of such change in 
GAAP; provided that, until so amended, (A) such ratio or requirement will continue to be 
computed in accordance with GAAP prior to such change therein and (B) the City shall provide 
to the Lender financial statements and other documents required under this Agreement or as 
reasonably requested hereunder setting forth a reconciliation between calculations of such ratio 
or requirement made before and after giving effect to such change in GAAP. 

Section 1.04. Rounding. Any financial ratios required to be maintained by the City 
pursuant to this Agreement shall be calculated by dividing the appropriate component by the 
other component, carrying the result to one place more than the number of places by which such 
ratio is expressed herein and rounding the result up or down to the nearest number (with a 
rounding-up if there is no nearest number). 

Section-1.05, Times of Day. Unless otherwise specified, all references herein to times of 
day are references to Central time (daylight or standard, as applicable). 
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ARTICLE I I 

T H E COMMITMENTS AND CREDIT EXTENSIONS 

Section 2.01. Loans. Subject to the terms and conditions set forth herein, the Lender 
agrees to make loans (each such loan, a "Loan") to the City from time to time, on any Business 
Day during the Availability Period, in an aggregate amount not to exceed at any time outstanding 
the Commitment Amount; provided, however, that after giving effect to any Borrowing, the 
Total Outstandings will not exceed the Conimitment Amount. Subject to the other terms and 
conditions hereof, the City may borrow under this Section 2.01, prepay under Section 2.03, and 
reborrow under this Section 2.01. Loans may be Eurodollar Rate Loans, or, if the Lender has 
notified the City that the Eurodollar Rate is unavailable in accordance with Section 3.03 or 3.04 
hereof, a Floating Rate, as further provided herein. 

Section 2.02: Borrowings, Conversions and Continuations of Loans. (a) Each BoiTOwing, 
each conversion and each continuation of Loans from one Type to the other, and each 
continuation of Eurodollar Rate Loans will be made upon the City's irrevocable notice to the 
Lender, which may be given by telephone. The Lender must receive each such notice not later 
than 11:00 a.m., (i) three Business Days prior to the requested date of any Borrowing of, 
conversion to or continuation of Eurodollar Rate Loans, or of any conversion of Eurodollar Rate 
Loans to Floating Rate Loans (if the Lender has notified the City that the Eurodollar Rate is 
unavailable for any reason), and (ii) on the requested date of any Borrowing of Floating Rate 
Loans (if the Lender has notified the City that the Eurodollar Rate is unavailable for any reason). 
Each telephonic notice by the City pursuant to this Section 2.02(a) must be confirmed promptly 
by delivery to the Lender of a written Loan Notice, appropriately completed and signed by an 
Authorized Officer. Each Borrowing of, conversion to or continuation of Eurodollar Rate Loans 
shall be in a principal amount of $500,000 or a whole multiple of $1,000 in excess thereof. Each 
Bon-owing of or conversion to Floating Rate Loans shall be in a principal amount of $500,000 or 
a whole multiple of $1,000 in excess thereof. Each Loan Notice (whether telephonic or written) 
shall specify (i) whether the City is requesting a Borrowing, a conversion of Loans from one 
Type to the other, or a continuation of Eurodollar Rate Loans, (ii) the requested date of the 
Borrowing, conversion or a continuation, as the case may be (which shall be a Business Day), 
(iii) the principal amount of Loans to bc>^borrowcd, converted, or continued, (iv) the Type of 
Loans to be borrowed or to which existing Loans are to be converted, and (v) if applicable,'the 
duration of the Interest Period with respect thereto. If the City fails to specify a Type of Loan in 
a Loan Notice or if the Cily fails lo give a timely notice requesting a conversion or continuation, 
then the applicable Loans shall be made as, or continued as. Eurodollar Rate Loans. Any such 
automatic continuation as Eurodollar Rate Loans will be effective as of the last day of the 
Interest Period then in effect with respect to the applicable Eurodollar Rate Loans. 

(b) Upon satisfaction of the applicable conditions .set forth in Section 4.02 (and, if such 
Borrowing is the initial Borrowing, the satisfaction of the conditions set forth in Section 4.01, or 
the waiver thereof by the Lender), the Lender shall make all funds available lo the City by 
3:00 p.m. on the Business Day specified in the applicable l .oiin Notice by wire transfer of such 
funds for deposit lo an account specified by the City in the applicable Loan Notice, in each case 
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in accordance with instructions provided to (and reasonably acceptable to) the Lender by the 
City. 

(c) Except as otherwise provided herein, a Eurodollar Rate Loan may be continued or 
converted only on the last day of an Interest Period for such Eurodollar Rate Loan. During the 
existence of an Event of Default, no Loans may be requested as, converted to or continued as 
Eurodollar Rate Loans withbut the consent of the Lender, and the Lender may demand that any 
or all of the then outstanding Eurodollar Rate Loans be converted immediately to Floating Rate 
Loans and the City agrees to pay all amounts due under Section 3.05 in accordance with the 
terms thereof due to any such conversion upon receipt of invoice of such charges. 

(d) The Lender shall promptly notify the City of the interest rate applicable to any 
Interest Period for Eurodollar Rate Loans upon determination of such interest rate and the date 
on which such Interest Period ends. Such determination shall be made in accordance with the 
terms of this Agreement. 

(e) After giving effect to all Bonowings, all conversions of Loans from one Type to the 
other, and all continuations of Loans as the same Type, there shall not be more than six Interest 
Periods in effect with respect to Loans. 

Section 2.03. Prepayments, (a) The City may, upon notice to the Lender, at any time or 
from time to time voluntarily prepay Loans in whole or in part withbut premium or penalty; 
provided that (i)such notice must be received by the Lender not later than 2:00 p.m. (A) two 
Business Days prior to any date of prepayment of Eurodollar Rate Loans and (B) on the date of 
prepayment of Floating Rate Loans; and (ii) any prepayment of Eurodollar Rate Loans shall be 
in a principal amount of $500,000 or a whole multiple of $1,000 in excess thereof; and (iii) any 
prepayment of Floating Rate Loans shall be in a principal amount of $500,000 or a whole 
multiple of at least $1,000 in excess thereof or, in each case, if less, the entire principal amount 
thereof then outstanding. Each such notice shall specify the date and amount of such prepayment 
and the Type(s) of Loans to be prepaid and, if Eurodollar Rale Loans are to be prepaid, the 
Interest Period(s) of such Loans. If the City gives such notice, the City shall make such 
prepayment and the payment amount specified in such notice shall be due and payable on the 
date specified therein. Any prepayment of principal shall be accompanied by all accrued interest 
on the amount prepaid, together with any additional amounts required pursuant to Section 3.05. 

(b) I f for any reason the Total Outstandings at any time exceed the Commitment then in 
effect, the City shall immediately prepay Loans in an aggregate amount equal to such excess. 

(c) Upon receipt of notice from the City in accordance with Section 6.0l(o) hereof, the 
Bank may elect to terminate this Agreement. Upon such termination, all outstanding Obligations 
hereunder shall become immediately due and payable and thereafter such amounts shall bear 
interest at the Default Rate, payable on demand. 

Section 2.04. Termination or Reduction of Conimitmeiu. The City may, upon written 
notice to the Lender, terminate the Commitment, or from time to lime permanently reduce the 
Commitment; provided that (i) any such notice shall be received by the Lender not later than 
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2:00 p.m. three (3) Business Days prior to the date of termination or reduction, (ii) any such 
partial reduction shall be in an aggregate amount of $500,000 or any whole multiple of $1,000 in 
excess thereof, (iii) the City shall not terminate or reduce the Cornmitment if, after giving effect 
thereto and to any concurrent prepayments hereunder, the Total Outstandings would exceed the 
Commitment, and (iv) the City shall pay to the Lender a Tennination Fee or Reduction Fee, i f 
any, as set forth in Section 2.07(c) hereto. All Commitment Fees accrued until the effective date 
of any termination of the Commitrrient shall be paid on the effective date of such termination. 

Section 2.05. Repayment of Loans. The City shall repay to the Lender on the 
Commitment Termination Date the aggregate principal amount of Loans outstanding on such = 
date. Any Loan not paid on such date will bear interest at the Default Rate thereafter, payable on 
demand. 

Section 2.06. Interest, (a) Subject to the provisions of subsection (b) below, (i)each 
Eurodollar Rate Loan will bear interest on the outstanding principal amount thereof for each 
Interest Period at a rate per annum equal to the Eurodollar Rate for such Interest Penod,plus the 
Applicable Rate; and (ii) each Floating Rate Loan will bear interest on the outstanding principal 
amount thereof from the applicable borrowirig date at a rate per annum equal to the Floating Rate 
plus the Applicable Rate; provided, that subject to Section 2.12 hereof, at no time shall the 
interest rate on a Loan be payable in excess of the Maximum Rate. Each invoice for interest sent 
by the Lender to the City shall include a detailed breakdown of the Eurodollar Rate or Floating 
Rate, as applicable, for such period being invoiced. 

(b) (i) While any Event of Default exists, the City shall pay interest on all.outstanding 
Obligations hereunder at a fluctuating interest rate per annum at all times equal to the Default 
Rate to the fullest extent permitted by applicable Laws; provided, that subject to Section 2.12 
hereof, at nO time shall the Default Rate be payable in excess of the Maximum Rate. 

(ii) Accrued and unpaid interest on past due amounts (including interest on past due 
interest) shall be due and payable upon demand. 

(c) Interest on each Loan shall be due and payable in arrears on each Interest Payment 
Date applicable thereto and at such other times as may be specified herein. Interest hereunder 
shall be due and payable in accordance with the terms hereof before and after judgment, and 
before and after the commencement of any proceeding under any Debtor Relief Law. 

Section 2.07. Fees, (a) Commitment Fee. The City shall pay to the Lender, a daily 
commitment fee (the "Commitment Fee") equal to the product of (i) the Commitment Fee Rate 
for such day and (ii) the actual daily amount by which the Commitment Amount exceeds the 
Outstanding Amount of Loans on such day. The Commitment Fee will accrue at all times during 
the Availability Period, including at any time during which one or more of the conditions in 
Section 4.02 is not met, and shall be due and payable quarterly in arrears on the first Business 
Day of each October, Januai7, April and July (each a "Fee Payment Date"), commencing with 
the first such date to occur after the Closing Date, and on tho last day oi" the Availability Period. 
The Commitment Fee will be calculated quarterly in arrears, and if there is any change in the 
Commitment Fee Rate during any quarter, the actual daily amount will be computed and 
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multiplied by the Commitment Fee Rate separately for each period during such quarter that such 
Commitment Fee Rate was in effect. 

(b) Amendment and Waiver Fees. The City hereby agrees to pay to the Lender, on the 
date of each amendnient to or extension of this Agreement or the Note, or execution of any 
standard waiver or consent relating thereto after the Closing Date, a non-refundable fee equal to 
$2,500, plus, in each case, the reasonable fees and expenses of counsel to the Lender in an 
amount to be agreed upon by the parties prior to the commencement of such action. Such fees 
will be fully earned when paid and will not be refundable for any reason whatsoever. 

(c) Termination or Reduction Fee. The City shall pay to the Lender a Reduction Fee or 
Termination Fee, as applicable, in connection with each permanent reduction or termination of 
the Commitment pursuant to Section 2.04 hereof prior to the date nine months from the Closing 
Date, in an amount equal to the Reduction Fee'or Termination Fee, as applicable, payable on the 
date of such termination or each such reduction. 

Section 2.08. Computation of Interest and Fees. Al l computations of fees and interest 
will be made on the basis of a year of three hundred sixty (360), and actual days elapsed. 
Interest will accrue on each Loan for the day on which the Loan is made, and shall not accme on 
a Loan, or any portion thereof, for the day on which the Loan or such portion is paid, provided 
that any Loan that is repaid on the same day on which it is made shall, subject to Section 2,10, 
bear interest for one day. Each determination by the Lender of an interest rate or fee hereunder 
will be conclusive and binding for all purposes, absent manifest error. 

Section 2.09. Evidence of Debt. The Borrowings made by the Lender shall be evidenced 
by one or more accounts or records maintained by the Lender in the ordinary course of business. 
The accounts or records maintained by the Lender shall be conclusive absent manifest error of 
the amount of the BoiTOwings made by the Lender to the City and the interest and payments 
thereon. Any failure to so record or any error in doing so will not, however, limit or otherwise 
affect the obligation of the City hereunder to pay any amount owing with respect to the 
Obligations. The City shall execute and deliver to the Lender a Note, which evidences the 
Lender's Loans in addition to such accounts or records. The Lender may attach schedules to its 
Note and endorse thereon the date, amount and maturity of its Loans and payments with respect 
thereto, 

Sectiim 2.10. Payments. General. Subject to Section 8.19 hereof, all payments to be 
made by the City shall be made in Dollars and immediately available funds by wire transfer as 
directed by the Lender by 3:00 p.m. in accordance with wire transfer instructions provided by the 
Lender, on the date specified and without condition or deduction for any counterclaim, defense, 
recoupment or setoff. Unless the Lender provides written notice lo the contraiy, payments shall 
be made to MS Bank NA USD, Citibank, N.A., New York, NY 10043 ABA No. 021-000-089, 
Account Name: Morgan Stanley Bank, N.A., Account No. 3044-0947, Ref City of Chicago 
Water Revolving Credit Agreement, Attention: Morgan Stanley Loan Servicing. If any payment 
to be made by the Cily is due on a day other than a Business Day, payment shall be made on the 
next following Business Day, and such extension of lime will be reflected in computing interest 
or fees, as the case may be. All payments received by the Lender after 3;0() p.m. will be deemed 



received on the next succeeding Business Day and any applicable interest or fee will continue to 
accrue, 

Section 2.11. Extension of Commitment Termination Date. At least sixty (60) days and 
no more than two hundred and ten (210) days prior to the Commitment Termination Date, the 
City may make a request to the Lender, upon written notice, to extend the Commitment 
Termination Date. Not more than thirty (30) days from the date on which the Lender receives 
any such notice from the City pursuant to the; preceding sentence, the Lender shall notify the City 
of the initial consent or nonconsent of the Lender to such extension request, which consent shall 
be given at the sole arid absolute discretion of the Lender. If the Lender consents to such 
extension request, the Lender shall deliver to the Cily written notice of the Lender's election to 
extend Commitment Termination Date. Failure of the Lender to respond to a request for 
extension of the Commitment Termination Date constitutes denial of such extension. 

Section 2.12. Maximum Rate. I f the rate of interest payable hereunder exceeds 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 sof interest calculated in accordance with the terms 
hereof and (ii) the Maximum Rate (the "Excess Interest"), will 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 eariier of (i) the date of payment in full of all Obligations (other than Excess Interest 
which has not been recaptured) and on which this Agreement is no longer in effect, and (ii) the 
date on which all deferred Excess Interest is fully paid to the Lender. 

ARTICLE I I I 

TAXES, YIELD PROTECTION AND ILLEGALITY 

Section 3.01. Taxes. 

(a) Payments Free of Taxes; Obligation to Withhold; Payments on Account of Taxes. 
(i) Any and all payments by or on account of any Obligation of the City hereunder or under the 
Note shall to the extent permitted by applicable Laws be made free and clear of and without 
reduction or withholding for any Taxes. If any applicable Laws require the withholding or 
deducting of any Tax, such Tax shall be withheld or deducted in accordance with such Laws as 
determined by the City or the Lender, as the case may be, upon the basis of the information and 
documentation to be delivered pursuant to subsection (e) below. 

(ii) If the City is required by any applicable Laws to withhold or deduct any Taxes, 
including both United States federal backup withholding and withholding taxes, tVom any 
payment, then (A) the City, as required by such Laws, shall withhold or make such deductions as 
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are determined by it to be required based upon the information and documentation it has received 
pursuant to subsection (e) below, (B) the City, to Uie extent required by such Laws, shall timely 
pay the full amount withheld or deducted to the relevant Governmental Authority in accordance 
with such Laws, and (C) to the extent that the withholding or deduction is made on account of 
Indemnified Taxes, the sum payable by the City will be increased as necessary so that after any 
requured withholding or the making of all required deductions (including deductions applicable 
to additional sums payable under this Section 3.01) the Lender, receives an amount equal to the 
sum it would have received had no such withholding or deduction been made. 

(b) Payment of Other Taxes by the City. Without limiting the provisions of subsection 
(a) above, the City shall timely pay to the relevant Governmental Authority in accordance with 
applicable Law, or at the option of the Lender at its option to timely reimburse it for the payment 
of, any Other Taxes. 

(c) Tax Indemnifications, (i) Without limiting the provisions of subsection (a) or (b) 
above, the City shall, and does hereby, indemnify the Lender, and shall make payment in respect 
thereof within thirty (30) 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 Sectibn 3.01) payable or paid by the Lender or required to be withheld or deducted 
from a payment to the Lender, and any penalties, interest and 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 
amount of such payment or liability delivered to the City by the Lender is conclusive absent 
manifest error. 

(ii) Without limiting the provisions of subsection (a) or (b) above, the Lender shall, and 
does hereby, indemnify the City and shall make payment in respect thereof within ten (10) days 
after demand therefor, against any and all Taxes and any and all related losses, claims, liabilities, 
penalties, interest and expenses (including the reasonable fees, charges and disbursements of any 
counsel for the City) incurred by or asserted against the Cily by any Governmental Authority as a 
result of the failure by the Lender to deliver, or as a result of the inaccuracy, inadequacy or 
deficiency of, any documentation required to be delivered by the Lender to the City pursuant to 
subsection (e). The agreements in this clause (ii) survive any assignment of rights by, or the 
replacement of, the Lender, the termination of the Commitment and the repayment, satisfaction 
or discharge of all other Obligations. 

(d) Evidence of Payments. Upon request by the Cily or the Lender, as the case may be, 
after any payment of Taxes by the City or by the Lender lo a Governmental Authority as 
provided in this Section 3.01, the City shall deliver to the Lender or the Lender shall deliver to 
the City, as the case may be, the original or a certified copy of a receipt issued by such 
Governmental Authority evidencing such payment, a copy of any return required by Laws to 
report such payment or other evidence of such payment reasonably salisiaclory to the City or the 
Lender, as the case may be. 

(e) Status of tiie Lender; Tax Documentation, (i) If the Lender is entitled to an 
exemption from or reduction of withholding Tax with respect- to payments made under this 
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Agreement or the Note, the Lender shall deliver to the City, at the time or times reasonably 
reqiiestcd; by the City,; such properiy completed and executed documentation reasonably 
requestedf by? t l f e ^ i ^ pfeimit j^ich payments to be made without withholding or at a 
i'edueed niie ofl/i tbh hr>'iddiUoii, UieAiender, if reasonably requested by the City, shall 
deliver such other documentation prescribed by applicable Law or reasonably requested by the 
City as will enable the City to determine whether or not the. Lender is subject to backup 
withholding or information reporting requirements. Notwithstanding anything to the contrary in 
the preceding two sentences, the completion, execution and submission of such documentation 
(other than such documentation set forth in Section 3.01(e)(ii) below) shall not be required if in 
the Lender's reasonable judgment such completion, execution or submission would subject the 
Lender to any material unreimbursed cost or expense or would materially prejudice the legal or 
commercial position of the Lender. 

(ii) Without limiting the generality of the foregoing, the Lender shall deliver to the City 
(and from time to time thereafter upon the reasonable request of the City), executed originals of 
IRS Form W-9 certifying that the Lender is exempt from U.S. federal backup withholding tax. 

(f) Treatment of Certain Refunds. If the Lender determines that it has received a 
refund of any Taxes as to which it has been indemnified by the City or with respect to which the 
City has paid additional amounts pursuant to this Section 3.01, it shall pay to the City an amount 
equal to such refund (but only to the extent of indemnity payments made, or additional amounts 
paid, by the City under this Section 3.01 with respect to the Taxes giving rise to such refund), net 
of all out-of-pocket expenses (including Taxes) incurred by the Lender, and without interest 
(other than any interest paid by the relevant Governmental Authority with respect to such 
refund); provided that the City, upon the request of the Lender, agrees to repay the amount paid 
over to the City (plus any penalties, interest or other charges imposed by the relevant 
Govemmental Authority, provided, that the City shall not be obligated to pay the Lender for any 
penalties, interest or expen.ses relating to Taxes or Other Taxes arising from the Lender's gross 
negligence or willful misconduct) to the Lender in the event the Lender is required to repay such 
refund to such Governmental Authority. Notwithstanding anything to the contrary in this 
subsection, in no event will the Lender be required to pay any amount to the City pursuant to this 
subsection the payment of which would place the Lender in a less favorable net after-Tax 
position than the Lender would have been in if the indemnification payments or additional 
amounts giving rise to such refund had never been paid. This subsection shall not be construed 
to require the Lender to make available its tax returns (or any olher information relating to its 
taxes that it deems confidential) to the City or any other Person. 

(g) Survival. Each party's obligations under this Section survive the repayment, 
satisfaction or discharge of all other Obligations. 

Section 3.02. Increased Costs. 

(a) Increased Costs Generally. If any Change in Law shall: 

(i) impose, modify or deem applicable any reserve, special deposit, 
compulsory loan, insurance charge or similar requirement against assets of, deposits with 



or for the account of, or credit extended or participated in by, the Lender (except any 
re.serve requirement contemplated by Section 3,02(e)); 

(ii) subject the Lender to any Taxes (other than (A) Indemnified Taxes, 
(B) Taxes described in clauses (b) through (d) of the definition of Excluded Taxes and 
(C) Connection Income Taxes) on its loans, loan principal, letters of credit, commitments, 
or other obligations, or its deposits, reserves, other liabilities or capital attributable 
thereto; or 

(iii) impose on the Lender or the London interbank market any other condition, 
cost or expense affecting this Agreemerit, the Loans made by the Lender or participation 
therein; 

and the result of any of the foregoing increases the cost to the Lender of making or maintaining 
any Loan (or of maintaining its obligation to make any such Loan), or to reduce the amount of 
any sum received or receivable by the Lender hereunder (whether of principal, interest or any 
other amount) then, upon request of the Lender, the City will pay to the Lender, such additional 
amount or amounts as will compensate the Lender, for such additional costs incurred or 
reduction suffered. 

(b) Capital Requirements. If the Lender determines that any Change in Law affecting 
the Lender or any Lending Office of the Lender or the Lender's holding company, if any, 
regarding capital 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, the Commitment or the Loans, 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 pohcies and the policies of the Lender's holding company with 
respect to capital adequacy), then from time to time the City vvill pay to the Lender, as the case 
may be, such additional amount or amounts as will compensate Lender or the Lender's holding 
company for any such reduction suffered. 

(c) All payments of amounts referred to in paragraphs (a) and (b) of this Section shall 
be due and payable, in full , by the date which is thirty-one (31) days following the City's receipt 
of notice. Interest on the sums due as described in paragraphs (a) and (b) of this Section, and in 
the preceding sentence, will begin to accrue at a rate per annum equal to (i) the Base Rate from 
the date which is thirty-one (31) days following the City's receipt of notice thereof to and 
including the date which is sixty (60) days following the City's receipt of notice thereof and 
(ii) the Default Rate from and including the date which is sixty-one (61) days following the 
City's receipt of notice thereof and at all times thereafter and shall otherwise be payable in 
accordance wilh Section 2.06 hereof, A certificate as to such increased cost, increased capital or 
reduction in return incurred by the Lender as a result of any evenl mentioned in paragraphs (a) or 
(b) of this Section setting forth, in rea.sonable detail, the basis for such calculation and the 
amount of such calculation shall be submitted by the Lender to fhe City and shall be deemed 
conclusive if reasonably determined. In making the determinations contemplated by the above 
referenced certificate, the Lender may make such reasonable estimates, assumptions, allocations 
and the like that the Lender in good faith determines lo be appropriate; jjrovided that the Lender 
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shall provide to the City such additional information in connection with such certificate as the 
City may reasonably request in writing. ^ 

(d) Delay in Requests. Failure or delay on the part of the Lender to demand 
compensation pursuant to the foregoing provisions of this Section shall not constitute a waiver of 
the Lender's right to demand such compensation; provided that the City shall not be required to 
compensate the Lender pursuant to the foregoing provisions of this Section for any increased 
costs incurred or reductions siiffered more than nine months prior to the date that the Lender 
notifies the City of the Change in Law giving rise to such increased costs or reductions and of the 
Lender's intention to claim compensation therefor .(except that, i f the Change in Law giving rise 
to such increased costs or reductions is retroactive, then the nine-month period referred to above 
will be extended to include the period of retroactive effect thereof). 

(e) Reserves on Eurodollar Rate Loans, The City shall pay to the Lender, as long as 
the Lender shall be required to maintain reserves with respect to liabilities or assets consisting of 
or including Eurocurrency funds or deposits (currentiy known as "Eurocurrency liabilities"), 
additional interest on the unpaid principal amount of each Eurodollar Rate Loan equal to the 
actual costs of such reserves allocated to such Loari by the Lender (as determined by the Lender 
in good faith, which determination shall be conclusive), which shall be due and payable on each 
date on which interest is payable on such Loan, provided the City shall have received at least 
30 days' prior notice of such additional interest from the Lender. If a Lender fails to give notice 
30 days prior to the relevant Interest Payment Date, such additional interest shall be due and 
payable 30 days from receipt of such notice. 

Section 3.03. Illegality. I f the Lender determines that any Law has made it unlawful, or 
that any Governmental Authority has asserted that it is unlawful, for the Lender or its applicable 
Lending Office to make, maintain or fund Loans whose interest is determined by reference to the 
Eurodollar Rate, or to determine or charge interest rates based upon the Eurodollar Rate, or any 
Governmental Authority has imposed maierial restrictions on the authority of the Lender to 
purchase or sell, or to take deposits of. Dollars in the London interbank market, then, on notice 
thereof by the Lender to the City, any obligation of the Lender to make or continue Eurodollar 
Rate Loans or to convert Floating Rate Loans to Eurodollar Rate Loans shall be suspended, until 
the Lender notifies the City that the circumstances giving rise to such determination no longer 
exist. Upon receipt of such notice, the City shall, upon demand from the Lender, prepay or, if 
applicable, convert all Eurodollar Rate Loans of the Lender to Floating Rate Loans, either on the 
last day of the Interest Period therefor, if the Lender rnay lawfully continue to maintain such 
Eurodollar Rate Loans to such day, or immediately, if the Lender may not lawfully continue to 
maintain such Eurodollar Rate Loans. Upon any such prepayment or conversion, the City shall 
also pay accrued interest on the amount so prepaid or converted. In the evenl of any such 
prepayment by the City, no amount shall be payable by the City to the Lender pursuant to 
Section 3.05 hereof. 

Section 3.04. Inability to Determine Rates. If the Lender determines that lor any reason 
in connection with any request for a Eurodollar Rate Loan or a conversion to or continuation 
thereof that (a) Dollar deposits are not being offered to banks in the London interbank eurodollar 
market for the applicable amount and Interest Period of such Eurodollar Rate Loan, (b) adequate 
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and reasonable means do not exist for determining the Eurodollar Rate for any requested Interest 
Period with respect to a proposed Eurodollar Rate Loan or in connection with an existing or 
proposed Floating Rate Loan, or (c) the Eurodollar Rate for any requested Interest Period with 
respect to a proposed Eurodollar Rate Loan does not adequately and fairly reflect the cost to the 
Lender of funding the Loan, the Lender will promptiy so notify the City. Thereafter, the 
obligation of the Lender to make or maintain Eurodollar Rate Loans shall be suspended, until the 
Lender revokes such notice. Upon receipt of such notice, the City may revoke any pending 
request for a Borrowing of, conversion to or continuation of Eurodollar Rate Loans or, failing 
that, will be deemed to have converted such request into a request for a Borrowing of Floating 
Rate Loans in the amount specified therein, and upon any such revocation or request for a 
Borrowing of Floating Rate Loans solely foi: the reasons specified in this Section 3.04, no 
amount shall be payable by the City to the Lender pursuant to Section 3.05 hereof. 

Section 3.05. Compensation for Losses. Except as otherwise provided herein, upon 
demand of the Lender from time to time, the City shall promptly compensate the Lender for and 
hold the Lender harmless from any loss, cost or expense incurred by it as a result of: 

(a) any continuation, conversion, payment or prepayment of any Eurodollar 
Rate Loan on a day other than the last day of the Interest Period for such Loan (whether 
voluntary, mandatory, automatic, by reason of acceleration, or otherwise); or 

(b) any failure by the City (for a reason other than the failure of the Lender to 
make a Loan) to prepay, borrow, continue or convert any Eurodollar Rate Loan on the 
date or in the amount notified by the City; 

including any loss of anticipated profits and any loss or expense arising from the liquidation or 
reemployment of funds obtained by it to maintain such Loan or from fees payable to terminate 
the deposits from which such funds were obtained. 

For purposes of calculating amounts payable by the City to the Lender under this Section 3.05, 
the Lender shall be deemed to have funded each Eurodollar Rate Loan made by it at the 
Eurodollar Rate for such Loan by a matching deposit or other borrowing in the London interbank 
eurodollar market for a comparable amount and for a comparable period, whether or not such 
Eurodollar Rate Loan was in fact so funded. 

Section 3.06. Survival; Limited Obhgation. All of the City's and Lender's obligations 
under this Article III survive termination of the Commitment and repayment of all other 
Obligalions hereunder. The City's payment obligations under this Article 111 are subject to 
Section 8.19 hereof. 

Section 3.07. Information. In the event the Lender requests that the City make any 
payment pursuant lo this Article I I I , such request shall be in writing and shall provide a written 
explanation of the amount due and owing. 
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ARTICLE IV 

CONDITIONS PRECEDENT TO BORROWINGS 

Section 4.01. Conditions of Initial Borrowing; Authority; Enforceability. This Agreement 
shall become binding on the parties hereto upon the satisfaction of the following conditions 
precedent (this Agreement and other documents to be delivered to the Lender pursuant to this 
Section 4.01 are subject to prior approval as: to form and substance by the Lender, with delivery 
by the Lender of its signature page to this Agreement evidencing such Person's 
acknowledgement that the conditions set forth in this Section 4.01 have been satisfied, unless 
otherwise waived in writing): 

(a) The Lender's receipt of the following, each of which shall be originals or 
telecopies (followed promptly by originals) unless otherwise specified, each properly 
executed by an Authorized Officer, each dated the Closing Date (or, in the case of 
certificates of governmental officials, a recent date before the Closing Date) and each in 
form and substance satisfactory to the Lender: 

(i) executed counterparts of this Agreement; 

(ii) the Note executed by die City; 

(iii) a certified copy of the Ordinance and any other ordinances of the 
City's City Council (or similar goveming body) amending or supplementing the 
Ordinance, together with specimen signatures of the persons authorized to execute 
this Agreement and the Note on the City's behalf, all certified in each instance by 
the City Clerk; 

(iv) a favorable opinion of the Corporation Counsel to die City 
addressed to the Lender, as to the matters .set forth concerning the City and this 
Agreement, the Note and the Ordinance in form and substance satisfactory to the 
Lender; 

(v) a certificate signed by an Authorized Officer certifying (A) that the 
conditions specified in Sections 4.02(a) and (b) have been satisfied, and (B) that 
there has been no event or circumstance since December 31, 2014 that has had or 
could be reasonably expected to have, either individually or in die aggregate, a 
Material Adverse Effect; 

(vi) recent evidence that the unenhanced long-term rating of City's 
Second Lien Bonds has been assigned long-term ratings of at least "A-" by S&P 
and "AA" by Fitch, respectively; 

(vii) a certificate signed by an Authorized Officer to the etTect that there 
are no events of default or termination events wilh respect to any Revenues 
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Secured Debt or Swap Agreement of the City secured by Net Revenues Available 
for Bonds; and 

(viii) such other assurances, certificates, documents, consents or 
opinions as the Lender reasonably may require. 

For purposes of determining compliance with the conditions specified in this 
Section 4.01, execution and release by the Lender of its signature pages to this Agreement shall 
be deemed conclusive evidence of the Lender's consent, approval, acceptance or satisfaction 
with, each document or other matter required hereunder to be consented to or approved by or be 
acceptable or satisfactoiy to the Lender. 

Section 4.02. Conditions to All Borrowings. The obligation of the Lender to honor any 
Request for Borrowing is subject to the following conditions precedent: 

(a) The representations and warranties of the City contained in Article V 
hereof, or which are contained in any document furnished by the City at any time under 
or in connection herewith or therewith, are true and conect on and as of the date of such 
Borrowing, except to the extent that such representations and warranties specifically refer 
to an earlier date, in which case they shall be true and correct as of such earlier date, and 
except that for purposes of this Section 4.02, the representations and warranties contained 
in Section 5.12 will be deemed to refer to the most recent statements furnished pursuant 
to clause (b)(i) of Section 6.01. 

(b) No Default or Event of Default exists hereunder and no event of default or 
termination event exists under any agreement or Swap Agreement secured by Net 
Revenues Available for Bonds, or would result from such proposed Borrowing or from 
the application of the proceeds thereof, other than with respect to any Water Swaps which 
will be terminated upon the application of the proceeds of the proposed Borrowing. 

(c) The Lender has received a Request for Borrowing in accordance with the 
requirements hereof. 

(d) After giving effect to any Loan, the amount of Total Outstandings does 
nol exceed the Commitment. 

(e) Such Borrowing does not violate any order. Judgment or decree of any 
court or authority of competent jurisdiction or any provision of law as then in effect. 

(t) The Lender shall have received, in form and substance satisfactory to it, 
such other assurances, certificates, documents or consents related to the foregoing as the 
Lender reasonably may require. 

(g) From and after the date on which the City issues any additional Second 
Lien Bonds, it shall be a condition precedent to the City's ability to make additional 
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BoiTowings that the Lender shall have provided its prior written consent to any such 
Borrowing, 

Each Request for Borrowing submitted by the City will be deemed to be a representation and 
warranty that the conditions specified in Sections 4.02(a) and (b) have been satisfied On and as of 
the date of the applicable Borrowing. 

ARTICLE V 

REPRESENTATIONS AND WARRANTIES 

The City makes the following representations arid warranties to the Lender: 

Section 5.01. Due Authorization. The City has or had, at the applicable time, the full 
legal right, power and authority to (i) adopt the Ordinance, (ii) enter into, to execute and deliver 
this Agreemerit and the Note as provided herein and in the Ordinance, and (iii) own and operate 
the Water System and to cairy on its business with respect thereto. The City has duly authorized 
and approved the execution and delivery of this Agreement and the Note. 

Section 5.02. Enforceability. No further authorization or approval is required for the 
City's execution and delivery of this Agreement or the Note, and diis Agreement and the Note 
constitute Jegal, valid and binding obligations of the City, enforceable in accordance with their 
respective 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 or by general principles of equity; and no further authorization or approval is required 
with respect to the enforceabihty of the City's obligations hereunder or thereunder. 

Section 5.03. Ordinance. The City Council has duly adopted the Ordinance, which is in 
full force and effect. This Agreement and the Note have been duly authorized, executed and 
delivered by aulhorized officers of the City and are in full force and effect. In connection with 
the execution and deliveiy of this Agreement and the Note, the City has complied in all material 
respects with the Ordinance, the Constitution and the laws of the State. 

Section 5.04, Priority. The Obligations (including the Note) constitute limited 
obligations of the City for the payment of principal of and interest on which moneys in the Line 
of Credit Notes Account vvill be applied as provided in the Ordinance and Section 8.20 hereof 
and will rank equally in right of payment by the City from Line of Credit Notes Revenues with 
all other Parity Debt as provided in the Ordinance. 

Section 5.05, Consents, All approvals, con.sents registrations, declarations and filings 
(except, if any, under applicable state bluc sky or securities laws) with, any federal, state or other 
governmental body or instrumentality, having Jurisdiction vvhich would constitute a condition 
precedent to the performance by the Cily of its obligalions hereunder, imder the Ordinance or the 
Note have been obtained or made. 
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Section 5.06. No Violation. The adoption of the Ordinance and compliance with the 
provisions thereof do not, and the execution and delivery of this Agreement and the Note do not 
and will not violate any existing law or administrative regulation of the State or of any 
department, division, agency or insUumentality 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, indenture, mortgage, lease, note, 
ordinance, resolution, agreement or other inslmment to which the City is subject or by which it is 
bound. 

Section 5,07. Litigation. Except as otherwise previously disclosed 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 delivery by the City of 
this Agreement or the Note, or (ii) questioning the authority of the City to have adopted die 
Ordinance or to have issued the Note, or the validity of the Note, this Agreement or any other 
Revenues Secured Debt of the City or (iii) questioning the constitutionality of any statute or the 
validity of any proceeding that authorized the issuance of the Note or this Agreement, or 
(iv) questioning the collection or deposit or proposed collection or deposit of any material 
portion of the Net Revenues Available for Bonds, or (v) which could reasionably be expected to 
have a Material Adverse Effect. 

Section 5.08. Security; No Prior Lien. The Ordinance creates, for the benefit and security 
of die Obligations (including the Note), a legally valid, binding and irrevocable lien on and 
pledge of the Line of Credit Notes Revenues. The lien securing die payment of the ObUgations 
(including the Note) is subordinate only to the lien securing the payment of the Senior Lien 
Bonds, the Second Lien Bonds and the Subordinate Lien Obligations and ranks on a parity with 
all other Parity Debt. The moneys to be deposited in the 2015 Line Subaccount and the Line of 
Credit Notes Account have not been, and will not be, pledged by the City to the payment of any 
obligation, other than the Obligations, and upon transfer to the 2015 Line Subaccount, such 
moneys will not be subject lo any prior claim or prior lien. 

Section 5.09. Revenue Pledge. The moneys pledged pursuant to the Ordinance for 
payment of the Obligations have not been, and will not be, pledged by the City lo the payment of 
any other obligation, except as contemplated and permitted by the Ordinance. 

Section 5.10. Validity of Lien. The Lien granted under the Ordinance on the Line of 
Credit Notes Revenues on deposit in the Line of Credit Notes Account and the 2015 Line 
Subaccount is a valid and enforceable Lien securing payment of the Note and the Obligations. 
No filing, registering, recording of the Ordinance or any other instrument is required to establish 
the pledge or perfect, protect or maintain such Lien. 

Section 5.11. Organization. The City is a municipal corporation and "home rule unil" as 
that term is defined in Section 6 of Article VII of the 1970 Constitution oftiie State. 
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Section 5.12. Financial Statements. The 2014 Water Fund CAFR fairly presents the 
financial position and results of operation of the Water Fund as of December 31, 2014, and has 
been prepared in accordance with Generally Accepted Accounting Principles as consistentiy 
applied to governmental units, except as otherwise noted therein. Except as otherwise previously 
disclosed in writing to the Lender, to the best knowledge of the Chief Financial Officer, no 
material adverse change in the financial position of the Water Fund as shown on the 2014 Water 
Fund CAFR has occurred since December 31, 2014. 

Section 5.13. Complete and Correct Information. Neither this Agreement nor any other 
certificate, report, statement or other document or information furnished lo the Lender, with 
respect to the City in connection therewith or with the consummation of the transactions 
contemplated hereby, contains any material misstatement of fact necessary to make the 
statements contained therein, in light of the circumstances under which they were made, not 
misleading in any material respect. As of the Effective Date, there is no non-disclosed fact 
known diat could reasonably be expected to have a Material Adverse Effect that has not been 
reflected in the 2014 Water Fund CAFR. 

Section 5.14. Absence ofDefaidt. The City is not in default under any material provision 
of the Ordinance, the Senior Lien Bonds, the Second Lien Bonds, the ordinances and trust 
indentures authorizing and securing the Senior Lien Bonds and Second Lien Bonds, or any other 
document or agreement evidencing Reveniies Secured Debt or secured by Net Revenues 
Available for Bonds. The City is not in default under any material agreements or instruments 
relating to the Water System to the extent such default could reasonably be expected to have a 
Material Adverse Effect. No Default or Event of Default has occurred or is continuing 
hereunder. 

Section 5.15. Liens. Net Revenues Available for Bonds have not been pledged by the 
City lo the payment of any other obligation, except Senior Lien Bonds, Second Lien Bonds, 
Subordinate Lien Obligations, Short Term Obligations and Parity Debl. The Note and the 
Obligations are secured on a parity with all other Parity Debt. As of the Effective Dale, the only 
outstanding Short-Term (Obligation is the Note. 

Section 5.16. No Existing Revenues Secured Debt Subject to Acceleration. As of the 
Effective Date, no Person, including, without limitation, any credit facility provider or liquidity 
provider, either of which provides credit enhancement or liquidity support to any Revenues 
Secured Debt, or any holder of Revenues Secured Debt, has a right under any inderiture, or 
supplemental indenture relating to any such Revenues Secured Debt or under any other 
document or agreement relating to any Revenues Secured Debt, to direct the trustee to cause a 
mandatory acceleration of such Revenues Secured Debt, or to otherwise declare the principal of 
and interest on any Revenues Secured Debt to be immediately due and payable, prior to its 
maturity, olher than the 2000 Second Lien Bonds and the Series 2004 Second Lien Bonds. 

Section 5.17. Environmental Laws, Except as otherwise previously disclosed in writing 
lo the Lender, the City has not received notice to the effect that the operations of the Water 
System are not in compliance with any Environmental Laws or are the subject of any 
governmental investigation evaluating whether any remedial action is needed to respond to a 
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release of any toxic or hazardous waste or substance into the environment, which 
non-compliance or remedial action would reasonably be expected to have a Material Adverse 
Effect. 

Section 5.18. No Proposed Legal Changes. Except as otherwise previously disclosed in 
writing to the Lender, there is no amendment, or to the knowledge of the City, proposed 
amendment certified for placement on a statewide ballot, to the Constitution or any published 
administrative interpretation of the Constitution Or any State law, or any legislation that has 
passed either house of the State legislature, or any published judicial decision interpreting any of 
the foregoing, the effect of which could reasonably be expected to have a Material Adverse 
Effect. 

Section 5.19. Usury. The Note does not provide for any payments that would violate any 
applicable State law regarding pennissible maximum rates of interest. 

Section 5.20. Margin Stock. The City is not engaged in the business of extending credit 
for the purpose of purchasing or carrying Margin Stock, and no part of the proceeds of the Loans 
will be used to purchase or cany any such Margin Stock or extend credit to others for the 
puipose of purchasing or carrying any such Margin Stock. 

Section 5.21. OFAC Sanctions. To the actual knowledge of the Chief Financial Officer, 
the City (i) is in compliance with the requirements of all OFAC Sanctions Programs to the extent 
applicable to the City, and (ii) neither the City nor the Water System is, as of the date hereof, 
named on the current OFAC SDN List. 

Section 5.22. Outstanding Revenues Secured Debt. As of the Effective Date the only 
outstanding Revenues Secured Debt is as follows: (i) the Senior Lien Bonds and Second Lien 
Bonds described in the 2014 Water Fund CAFR, and (ii) I.E.P.A, Loans in an aggregate principal 
amount of $85,665,000 as of December 31,2014. 

Section 5.23. Other Subaccounts. As of the Effective Date, the City has not established 
any subaccounts within the Line of Credit Notes Account other than the 2015 Line Subaccount. 

ARTICLE VI 

COVENANTS 

Section 6.01. Affirmative Covenants of the City. The City will do the following until the 
full and final payment and satisfaction of all of the Obligations, unless the Lender shall otherwi.se 
con.sent in writing: 

(a) Further Assurances. The City shall execute, acknowledge where 
appropriate, and deliver, and cause to be executed, acknowledged where appropriate, and 
delivered, from time lo time promptly at the request of the Lender, all such instruments 
and documents as in the reasonable Judgment of the Lender are necessary to comply with 
this Agreement, the Ordinance and the Note. 
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(b) Information. The City will deliver to the Lender, in as many copies as i l 
reasonably shall request in writing, as soon as available, the following documents: 

(i) as soon as available and in any event within 270 days after the 
close of each of its fiscal years, the financial statements of the Water Fund 
certified by independent certified public accountants covering the operations of 
the Water System for such fiscal year and containing balance sheets, statements of 
revenues, expenses and changes in retained earnings and statements of cash flows 
of the Water Fund for such fiscal year, all prepared in accordance with Generally 
Accepted Accounting Principles; and accompanied by a certificate of such 
accountants setting forth computations of the coverage covenant required to be 
satisfied or maintained by die City and the "Water System pursuant to 
Section 6.01(d); provided, /lowever that such certificate of such accountants shall 
not be required if such financial statements include a calculation of the coverage 
covenant required pursuant to Section 6.01(d); provided, further that delivery of 
such financial statements shall be deemed satisfied when the same have been 
posted electronically on a website that the Lender has access to, 

(ii) in addition, if specifically requested by the Lender in writing on or 
after the date on which the financial statements referred to in clause (i) have been 
posted, the City shall deUver, within five (5) Business Days of such request, a No 
Default Certificate certified to by the Chief Financial Officer, certifying that such 
officer has no knowledge of any Default or Event of Default or, if any such 
Default or Event of Default has occuned^ during such period, setting forth a 
description of such Default br Event of Default and specifying the action or 
proposed action, if any, taken by the City to remedy the same; 

(iii) the City's annual appropriation ordinance, or, if such appropriation 
ordinance shall not include the budget of the Water Fund, the annual ordinance 
which includes the budget of the Water Fund; provided, that delivery of such 
ordinance shall be deemed satisfied when it has been posted electronically on a 
website the Lender has access to; 

(iv) as soon as available, and in any event within 30 days after the 
issuance thereof, copies of any disclosure documents distributed to the public in 
connection with any public issue of Revenues Secured Debt provided that 
delivery of any such disclosure document shall be deemed satisfied when the 
same are available on EMMA; 

(v) promptiy upon the calculation thereof in accordance with 
Seclion 6,01(d) hereof, and in any event no later than the date of issuance of the 
financial slalemenls for the Water Fund for each fiscal year, a calculation of the 
coverage ratio required under Seclion 6,01(d) hereof; and 
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(vi) from time to time, with reasonable promptness, such additional 
information regarding the financial condition of the Water System or the Water 
Fund as the Lender may reasonably request in writing. 

(c) Book 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 Gity and the Water System. Upon the reasonable 
request of the Lender and during normal business hours, the Cily will give the Lender, or 
any auditor, attorney-in-fact or counsel therefor, access to and peimission to examine, 
copy or make exceipts from, any and all books, records and docunients under control of 
the City Comptroller relating to the financial condition of the Water Fund, and to the 
extent pennitted by applicable law, visit, the properties of the City and the Water System 
to discuss the affairs, finances and accounts of the Water System with any of the City's 
officer's, trustees and independent auditors (and by this provision the City authorizes said 
auditors to discuss with the Lender and its agents and representative the affairs, finances 
and accounts of the Water System). 

(d) Rate Covenant. The City covenants that Net Revenues Available for 
Bonds in each of its fiscal years shall equal an amount at least sufficient to satisfy the 
provisions of Section 5,02 of Part B of the Ordinance (regardless of whether all 
Obligations referred to in the Ordinance remain outstanding), and that the City will fix 
and establish and revise from time to; time whenever necessary such rates and other 
charges for the use and operation of the Water System and for certain services rendered 
by the City in the operation thereof as will cause Cily to at all times be in compliance 
with foregoing covenant, 

(e) Compliance With Law. The City shall comply in all material respects with 
all laws, ordinances, orders, rules and regulations lhat may be applicable to it if the 
failure to comply would have a Material Adverse Effect on the security for the Loans, or 
the City's ability to repay when due its Obligalions, including, without limitation, all 
OFAC Sanctions Programs to the extent applicable to the City and the Water System. 

(f) Notices. The City will promptiy furnish, or cause lo be furnished, to the 
Lender (i) notice of the occurrence of any (A) Evenl of Default or (B) Default or any 
default in the City's covenants under the Ordinance, (ii) notice of any litigation or 
administrative proceeding which, if adversely determined, could reasonably be expected 
to have a Material Adverse Effect, (iii) notice of any change in any Ratings Agency's 
ratings of Revenues Secured Debt, and (iv) such further financial and olher information 
with respect to the City, the Water System and its affairs as the Lender may reasonably 
request from time to time. 

(g) Maintenance of Approvals; Filings, Etc. The Cily shall at all limes 
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 for 
its execution and delivery of this Agreement and the Note to the extent that failure lo do 
so could reasonably be expected to have a Material Adver.se Effect. 



(h) Reserved. 

(i) Maintenance of Existence. The City shall at all times maintain its 
ownership of the Water System. 

(j) Other Agreements. In the event that the City shall, directly or indirectiy, 
enter into or otherwise amend any Bank Agreement or Swap Agreement secured by Net 
Revenues Available for Bonds which such Bank Agreement or Swap Agreement 
provides such Person with different or additional covenants, events of default or greater 
rights and remedies than are provided to the Lender in this Agreement, the City shall 
provide the Lender widi a copy of each such Bank Agreement or Swap Agreement and 
such different or additional covenants, events of default, automatic termination events or 
greater rights and remedies shall automatically be deemed to be incorporated into this 
Agreement and the Lender shall have the benefits of such different or additional 
covenants, events of default, automatic termination events or greater rights and remedies 
as if specifically set forth herein. 

(k) Insurance. The City shall maintain and procure at all times insurance (or a 
system of self-insurance) wilh respect to the Property of the Water System against such 
risks as and in such amounts as the City deems prudent, taking into account insurance 
coverage for similar entities, and public liability insurance in such amounts as the City 
deems prudent taking into account insurance coverage for similar entities. 

(I) Compliance with other Covenants. From and after the date hereof and 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 it will, for the benefit of the Lender, 
comply with, abide by, and be restricted by all the agreements, covenants, obligations and 
undertakings contained in the Ordinance, subject in each case to the cure periods, 
materiality standards and exceptions set forth therein, so long as any Obligations remain 
outstanding, which agreements, covenants, obligations and undertakings together with the 
related definitions, exhibits and ancillary provisions and cure provisions, materiality 
standards and exceptions applicable thereto, are incorporated herein 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 and were made as of the dale hereof. 
No amendment to such agreements,-covenants, obUgations,-undertakings or definitions 
shall be effective to amend the same as incoiporated by reference herein without the prior 
written consent of the Lender. 

(m) Disclosure to Participants. The City shall permit the Lender to disclose 
the financial information received by it pursuant to this Agreement to any Participants or 
assignees of the Lender in this Agreement, subject to confidentiality restrictions and use 
restrictions customary for financial institutions, 

(n) Rating on Revenues Secured Debt. The Cily shall at all times maintain an 
unenhanced rating on its Revenues Secured Debt from at least one Rating Agency. 
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(o) Issuance of Additional Revenues Secured Debt. The City shall issue 
additional Revenues Secured Debt only as permitted by the Senior Lien Ordinances, the 
Second Lien Bonds Master Indenture, the Second Lien Ordinances and the Subordinate 
Lien Ordinances. Notwithstanding the foregoing, prior to the issuance of any Revenues 
Secured Debt the City shall deliver a certificate, in form and substance satisfactory to the 
Lender, demonstrating compliance by the City with the applicable covenants set forth in 
each such ordinance or indenture. The Cily shall give the Lender at least 90 days prior 
written notice of its intention to issue additional Revenues Secured Debl in addition to 
(i) the Senior Lien Bonds which were outstanding in an aggregate principal amount of 
$37,496,000 as of December 31, 2014, (ii) the Second Lien Bonds which were 
outstanding in an aggregate principal amount of $2,258,610,000 as of December 31, 
2014, (iii) I.E.P.A. Loans which were ^outstanding in an aggregate principal amount of 
$85,665,000 as of December 31, 2014, and (iv) additional I.E.P.A. Loans iri an aggregate 
principal amount not to exceed $456,000,000. 

(p) Priority of 2015 Line Subaccount. Any deposit of Net Revenues 
Available for Bonds to be made into the Line of Credit Notes Account shall be deposited 
first into the 2015 Line Subaccount as j and when required to pay the, Obligations when 
due, prior to depositing any such moneys in other subaccounts hereafter created in the 
Line of Credit Notes Account. 

Section 6.02. Negative Covenants of the City. Until the full and final payment and 
satisfaction of all of the ObUgations: 

(a) Amendment to Ordinance. The City shall nol modify, amend or consent to 
any modification, amendment or waiver in any material respect of the Ordinance, which 
has an adverse effect on the rights, interests or security of the Lender without the prior 
written consent of the Lender. 

(b) Certain Information. The City shall not include any information 
concerning the Lender in any offering document that is not supplied in writing, or 
otherwise approved, by the Lender expressly for inclusion therein. 

(c) Federal Reserve Board Regulations. The City shall not use any portion of 
the proceeds of the Loans for the purpose of carrying or purchasing any Margin Stock 
and shall not incur any Debt which is to be reduced, retired or purchased by the Cily out 
of such proceeds. 
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AR riCLE V I I 

EVENTS OF DEFAULT 

Section 7.01. Events of Default. The occurrence of any of the following events (whatever 
the reason for such event arid whether voluntary, involuntary, or effected by operation of Law) 
shall be an "Event of Default" hereunder, unless waived in writing by Lender: 

(a) the City shall fail lo pay the principal of or interest on any Loan when due; 

(b) the City shall fail to pay any Obligation (other than the obligation lo pay 
the principal of or interest on the Loans) and such failure shall continue for five (5) 
Business Days; 

(c) any representation, warranty or statement made by or on behalf of the City 
in this Agreement or in any certificate or statement delivered pursuant hereto shall be 
incorrect or untme in any material respect on the date when made or deemed to have been 
made; or the documents, certificates or statements of the City (including unaudited 
financial reports, budgets, projections and cash flows of the City) fumished to the Lender 
by or on behalf of the City in connection with the transactions contemplated hereby, 
when taken as a whole, are materially inaccurate in light of circumstances under which 
they were made and as of the date on which they were made; 

(d) the City shall default in the due performance or observance of any term, 
covenant or agreement set forth in Section 6.01(b)(i), 6.01 (b)(n), 6.01 (d), 6.01(i), 6.01(k), 
6.01(o) or 6.02 hereof, or (ii)the covenant set forth in Section 6.01(f)(i)(A) within five 
(5) Business Days; 

(e) the City shall default in the due performance or observance of (i) any other 
term, covenant or agreement contained in this Agreement and such default shall remain 
unremedied for a period of thirty (30) days after the occurrence thereof; 

(f) (i) a debt moratorium, debl restructuring, debt adjustment or comparable 
restriction is imposed on the repayment when due and payable of the principal of or 
interest on any obligation of the Cily secured by a lien, charge or encumbrance upon all 
or any portion of the Net Revenues Available for Bonds; (ii) under any existing or future 
law of any Jurisdiction relating lo bankruptcy, insolvency, reorganization or relief of 
debtors, the City seeks to have an order for relief entered with respect to it or the Water 
System or seeking to adjudicate it or the Water System insolvent or bankrupt or seeking 
reorganization, arrangement, adjustment, winding-up, liquidation, di,ssolution, 
composition or other relief with respect to it or the Water System or its debts or those oi' 
the Water System; (iii) the City seeks appointment of a receiver, trustee, custodian or 
olher similar official for itself or the Water System or for any substantial part of the 
City's property, or the City shall make a general assignment for the benefit of its 
creditors; (iv) there .shall be commenced against the City or the Water System any case, 
proceeding or other action of a nature referred to in clause (ii) above and the same shall 
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remain undismissed; (v) there shall be commenced against the City or the Water System 
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 its property 
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 60 days from the entry 
thereof; (vi) the City takes action in furtherance of, or indicating its consent lo, approval 
of, or acquiescence in, any of the acts set forth in clause (i), (ii), (ui), (iv) or (v) above; or 
(vii) the City or the Water System shall generally not, or shall be unable to, or shall admit 
in writing its inability to, pay its debts as they become due; 

(g) (i) any provision of this Agreement, the Note or the Ordinance related to 
(A) payment of priricipal of or interest on the Loans or any Revenues Secured Debt, or 
(B) the validity or enforceability of the pledge of the Net Revenues Available for Borids 
shall at any time for any reason cease to be valid and binding on the City as a result of a 
finding or ruling by a court or Governmental Authority with competent jurisdiction, or 
shall be declared, in a final nonappealable judgment by any court of competent 
jurisdiction, to be null and void, invaUd or unenforceable; or 

(ii) the validity or enforceability of any material provision of this Agreement, 
the Note or the Ordinance related to (A) payment of principal of or interest on the Loans 
or any Revenues Secured Debt, or (B) ithe validity or enforceability of the pledge of the 
Net Revenues Available for Bonds, shall be publicly contested by the City; or 

(iii) any other material provision of this Agreement, the Note or the Ordinance, 
olher than a provision described in clause (i) or (ii) above, shall at any time for any 
reason cease to be valid and binding on the City as a result of a ruling or finding by a 
court or a Governmental Authority with competent jurisdiction or shall be declared in a 
final non-appealable judgment by any court with competent Jurisdiction to be null and 
void, invalid, or unenforceable, or the validity or enforceability thereof shall be publicly 
contested by the City; 

(h) (i) the City shall fail to pay when due (whether by scheduled maturity, 
required prepayment, acceleration, demand or otherwise) the principal of or interest or 
premium on any Revenues Secured Debt; or (ii) any event of default or termination event 
(other than a.termination evenl with respect to any of the Water Swaps which will be 
terminated upon the application of the proceeds of a proposed Borrowing hereunder, shall 
occur under any document, instrument, agreement evidencing Revenues Secured Debt or 
any Swap Agreement or document, instrument or agreement secured by Net Revenues 
Available for Bonds or any event of default or similar event .shall occur or condition 
exist, the effect of which is to permit (determined without regard to whether any notice is 
required) any such Debt to become immediately due and payable as the result of the 
acceleration, mandatory redemption or mandatory tender of such Debt; 

(i) any Judgment or Judgments, writ or writs or warrant or wanants of 
attachment, or any similar process or processes, which arc nol covered in full by 
insui ance, with written acknowledgement of such coverage having been provided by the 
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provider of such insurance coverage to the Lender, in an aggregate amount not less than 
$10,000,000 shall be entered or filed against the City or against any of its Property which 
is used by or in conjunction with the Water System and payable from Net Revenues and 
remain unvacated, unbonded or unstayed for a period of sixty (60) days; 

(j) any "event of default" shall occur urider any other instrument or 
agreement authorizing the issuance of Revenues Secured Debt, including, without 
Umitation, the Ordinance; or 

(k) either of Fitch or S&P shall have downgraded its Rating below "BBB-" 
(or its equivalent) or "BBB-" (or its equivalent) respectively, or suspended or withdrawn 
its rating of the same on outstanding Debt of the City secured by Second Lien Bond 
Revenues. 

Section 7.02. Remedies. If any Event of Default occurs and is continuing, the Lender 
may take any or all of the following actions: 

(a) declare the Commitment of the Lender to make Loans to be terminated, 
whereupon the Commitment will be terminated; 

(b) declare the unpaid principal amount of all outstanding Loans, all interest 
accrued and unpaid thereon, and all other amounts owing or payable hereunder or under 
the Note to be immediately due and payable, without presentment, demand, protest or 
other notice of any kind, all of which are hereby expressly waived by the City; and 

(c) exercise all rights and remedies available to the Lender under this 
Agreement or the Note, 

provided, however, that upon the occurrence of an actual or deemed entry of an order for 
relief with respect to the City under the Bankruptcy Code of the United States or an Event 
of Default under Section 7,01(f) occurs, the obligation of the Lender to make Loans 
automatically terminates, and the unpaid principal amount of all outstanding Loans and 
all interest and other amounts as aforesaid shall automatically become due and payable, 
in each case without further act of the Lender. 

ARTICLE V I I I 

MISCELLANEOUS 

Section 8.01, Amendments, Etc. No amendment or waiver of any provision of this 
Agreement or the Note, and no consent to any departure by the City therefrom, vvill be effective 
unless in writing signed by the Lender and the City, and each such waiver or consent will be 
elTective only in the specific instance and for the specific purpose for which given. In the case of 
any such waiver or consent relating to any provision hereof, any Default or Event of Default so 
waived or consented to vvill be deemed lo be cured and not continuing, but no such waiver or 
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consent will extend lo any other or subsequent Default or Event of Default or impair any right 
consequent thereto. 

Section 8.02. Notices; Effectiveness; Electronic Communication, (a) Except in the case 
of notices and other communications expressly/permitted to be given by telephone (and except as 
provided in subsection (b) below), all notices and other communications provided for herein 
shall be in writing and shall be deUvered by hand or overnight courier service, mailed by 
certified or registered mail or sent by facsimile as follows, and all notices and other 
communications expressly permitted hereunder to be given by telephone shall be made to the 
applicable telephone number, i f to die City or the Lender, to the address, facsimile number, 
electronic mail address or telephone number specified for such Person on Schedule 8.02. 
Notices and other communications sent by hand or overnight courier service, or mailed by 
certified or registered mail, will be deemed to have been given when received; notices and other 
communications sent by facsimile will be deemed lo have been given when sent (except lhal, if 
not given during nonnal business hours for the recipient, will be deemed to have been given at 
the opening of business on the next Business Day for the recipient). Notices and other 
communications delivered throiigh electronic communications to the exlient provided in 
subsection (b) below, will be effective as provided in such subsection (c). 

(b) Electronic Communications. Notices and olher communications to the Lender 
hereunder may be deUvered or furnished by electronic communication (including e-mail and 
Internet or intranet websites) pursuant to procedures approved by the Lender. 

(c) Unless the Lender otherwise prescribes, (i) notices and other communications sent 
to an e-mail address shall be deemed received upon the sender's receipt of an acknowledgement 
from the intended recipient (such as by the "return receipt requested'' function, as available, 
return e-mail or other written acknowledgement), and (ii) notices or communications posted to 
an Internet or intranet website will be deemed received upon the deemed receipt by the intended 
recipient at its e-mail address as described in the foregoing clause (i) of notification that such 
notice or communication is available and identifying the website address therefor; provided that, 
for both clauses (i) and (ii), if such notice, email or olher communication is not sent during the 
normal business hours of the recipient, such notice, email or communication will be deemed to 
have been sent at the opening of business on the next business day for the recipient. 

(d) In no event shall the Lender or any of its Related Parties have any liability to the 
City or any other Person for ]os.ses, claims, damages, liabilities or expenses of any kind (whether 
in tort, contract or otherwise) arising out of the City's or the Lender's transmission of materials 
through the Internet. 

(e) Change of Address, Etc. Each of the City and the Lender may change its address, 
facsimile or telephone number for notices and other communications hereunder by written notice 
(including email) to the other parties hereto. 

(f) Reliance hy the Ijituler. The Lender is entitled to rely and act upon any notices 
(including telephonic or electronic notices) purportedly given by or on behalf of the City even if 
(i) such notices were not made in a manner specified herein, were incomplete or were not 
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preceded or followed by any other form of notice specified herein, or (ii) the terms thereof, as 
understood by the recipient, varied from any confirmation thereof. The City shall indemnify the 
Lender and the Related Parties of the Lender from all losses, costs, expenses and liabilities 
resulting from the reliance by such Person on each notice purportedly given by or on behalf of 
the City. All telephonic notices to and other telephonic communications with the, Lender may be 
recorded by the Lender, and each of the parties hereto hereby consents to such recording. 

Section 8.03. No Waiver; Cumulative Remedies; Enforcement. No failure by the Lender 
to exercise, and no delay by the Lender in exercising, any right, remedy, power or privilege 
hereunder or under, the Note or the Ordinance will operate as a waiver thereof; nor will any 
single or partial exercise of any right, remedy, power or privilege hereunder preclude any other 
or further exercise thereof or the exercise of any other right, remedy, power or privilege. The 
rights, remedies, powers and privileges herein provided, and provided under the Note and the 
Ordinance, are cumulative and not exclusive of any rights, remedies, powers and privileges 
provided by law. 

Section 8.04. Costs and Expenses; Damage Waiver, (a) The Cily shall pay (i) promptly 
after closing and upon receipt of an invoice; all reasonable out-of-pocket expenses incurred by 
the Lender (including the reasonable fees, charges and disbursements of counsel for the Lender), 
in connection with the preparation, negotiation, execution, delivery and administration of this 
Agreement and the Note or any amendments, modifications or waivers of the provisions hereof 
or thereof, and (ii) all out-of-pocket expenses incurred by the Lender (including the fees, charges 
and disbursements of any counsel for the Lender), and shall pay all fees and time charges for 
attomeys who may be employees of the Lender, in conrieclion wilh the enforcement or 
protection of its rights (A) in connection wilh this Agreement, the Note and the Ordinance, 
including its rights under this Section, or (B) in connection with the Loans made hereunder, 
including all such out-of-pocket expenses incurred during any workout, restructuring or 
negotiations in respect of such Loans. 

(b) Indemnification by the City. To the extent permitted by Law, the City shall 
indemnify the Lender (and any sub-agent thereof) (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 reasonable fees, charges and 
disbursements of any counsel for any Indemnitee), and shall indemnify and hold harmless each 
Indemnitee from all fees and tirne charges and disbursements for attorneys who may be 
employees of any Indemnitee, incurred by any Indemnitee or asserted against any Indemnitee by 
any Person (including the City) other than such Indemnitee and its Related Parlies arising out of, 
in connection wilh, or as a result of (i) the execution or delivery of this Agreement, the Note, the 
Ordinance or any agieement or instrument contemplated hereby or thereby, the performance by 
the parties hereto of their respective obligations hereunder or thereunder, the consummation of 
the transactions contemplated hereby or thereby, or, in the case of the Lender (and any sub-agent 
thereof) and its Related Parties only, the administration of this Agreement, the Note and the 
Ordinance (including in respect of any matters addressed in Seclion 3.01), (ii) any Loan or the 
use or proposed use of the proceeds therefrom, or (iii) any actual or prospective claim, litigation, 
investigation or proceeding relating lo any of the foregoing, whether based on conlracl, tort or 
any other theory, whether brought by a third party or by the City, and regardless of whether any 
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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 (x) are 
determined by a court of competent jurisdiction by final and nonappealable judgment to have 
resulted from the gross negligence or willful misconduct of such Indemnitee or (y) result from a 
claim brought by the City or any other party against an Indemnitee for breach in bad faith of such 
Indemnitee's obligalions hereunder, under the'Note or the Ordinance, if the City or other party 
has obtained a final and nonappealable judgment in its favor on such claim as determined by a 
court of competent jurisdiction. Without limiting the provisions of Section 3.01(c), this Seclion 
8.04(b) will nol apply with respect to Taxes other than any Taxes that represent losses, claims, 
damages, etc. arising from any non-Tax claim. 

(c) Waiver of Consequential Damages, Etc. To the fullest extent permitted by 
applicable law, the City shall not assert, and thereby waives, and acknowledges that no other 
Person will have, any claim against any Indemnitee, 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, the Note, the Ordinance or any 
agreement or instnimenl contemplated hereby, the transactions contemplated hereby or thereby, 
any Loans or the use of the proceeds thereof. No Indemnitee referred to in subsection (b) above 
shall be liable for any damages arising from the use by unintended recipients of any information 
or other materials distributed lo such unintended recipients by such Indemnitee through 
telecommunications, eleclionic or other information transmission systems in connection with this 
Agreement, the Note or the Ordinance or the transactions contemplated hereby or thereby other 
than for direct or actual damages resulting from the gross negligence or willful misconduct of 
such Indemnitee as determined by a final and nonappealable judgment of a court of competent 
Jurisdiction. 

(d) Payments. All amounts due under this Section shall be payable not later than sixty 
(60) days after demand therefor, 

(e) Survival. The agreements in this Section survive the tennination of this Agreement 
and the repayment, satisfaction or discharge of all the other Obligalions, 

Section 8.05. Payments Set Aside. To the extent lhat any payment by or on behalf of the 
City is niade to the Lender and such payment or any part thereof is subsequently invalidated, 
declared to be fraudulent or preferential, set aside or required (including pursuant to any 
settlement entered into by the Lender in its discretion) to be repaid to a trustee, receiver or any 
other party, in connection with any proceeding under any Debtor Relief Law or otherwise, then 
to the extent of such recovery, the obligation or part thereof originally inlended to be satisfied 
shall be revived and continued in full force and effect as if such payment had not been made. 

Section 8.06. Successors and Assigns; Participations. 

(a) Successors and Assigns Generally. The provisions of this Agreement are binding 
upon and inure to the benefit of the parlies hereto and their respective successors and assigns 
permitted hereby, except that the City may not assign or otherwise transfer any of its rights or 
obligations hereunder without the prior written consent of the Lender. Nothing in this 
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Agreement, expressed or implied, will be construed lo confer upon any Person (other than the 
pturties hereto, their respective successors and assigns permitted hereby, participants to the extent 
provided in subsection (b) of this Section and, to the extent expres.sly contemplated hereby, the 
Related Parties of the Lender) any legal or equitable right, remedy or claim under or by reason of 
this Agreement. 

(b) Participations. The Lender shall have the right to grant participations in all or a 
portion of the Lender's rights and/or obligations under this Agreement (including all or a portion 
of its Commitment and/or the Loans owing to it) to one or more other banking institutions (each 
such person a "Participant"), and such Paiticipants shall be entitled to the benefits of this 
Agreement, including, without limitation. Sections 3.01 and 3.02 hereof, to the same extent as i f 
they were a direct party hereto; provided that (i) the Lender's obligations under this Agreement 
shall remain unchanged, (ii) the Lender shallJremain solely responsible to the other parties hereto 
for the performance of such obligations and (iii) the City, shall continue lo deal solely and 
directly with the Lender in connection with the Lender's rights and obligations under this 
Agreement, and provided further that no such Participant shall be entitled to receive payment 
hereunder of any amount greater than the amount which would have been payable had the 
Lender not granted a participation to such Participant. Upon the grant of a participation of the 
Lender's rights and/or obligations under this Agreement, the Lender will promptly notify the 
City of the Participant and the proportionate amount granted under such participation. 

(c) Certain Pledges. The Lender may at any time pledge or assign a security interest in 
all or any portion of its rights under this Agreement (including under the Note) to secure 
obligations of the Lender, including any pledge or assignment to secure obligations to a Federal 
Reserve Bank; provided that no such pledge or assignment shall release the Lender from any of 
its obligations hereunder or sub.stitute any such pledgee or assignee for the Lender as a party 
hereto. 

Section 8.07. Treatment of Certain Information; Confidentiality Each of the City and the 
Lender agrees to maintain the confidentiality of the Information (as defmed below), except that 
Informalion may be disclosed (a) to its Affiliates and to its Related Parties (il being understciod 
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 required 
or requested by any regulatory authority purporting to have jurisdiction over such Person or its 
Related Parties (including any self-regulatory authority, such as Ihe National Association of 
Insurance Commissioners), (c) to the extent required by applicable laws or regulations or by any 
subpoena or similar legal process, (d) to any other party hereto, (e) in connection with the 
exercise of any remedies hereunder or under the Note or any action or proceeding relating to tliis 
Agreement or the Note or the enforcement of rights hereunder or thereunder, (f) subject to an 
agreement containing provisions substantially the same as those of this Section, lo (i) any 
assignee of or Participant in, or any prospective assignee of or Participant in, any of its rights and 
obligations under this Agreement or (ii) any actual or prospective party (or its Related Parties) to 
any swap, derivative or other transaction under which payments are to be made by reference to 
the City and its obligations, this Agreement or payments hereunder, (g) on a ci)nfidcntial basis to 
(i) any rating agency in connection wilh rating any Revenues Secured Debt or the credit facilities 
provided hereunder or (ii) the CUSIP Service Bureau or any similar agency in connection with 
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the issuance and monitoring of CUSIP numbers or other market identifiers with respect to the 
credit facilities provided hereunder, (h) with the consent of the City or (i) to the extent such 
Information (x) becomes publicly available other than as a result of a breach of this Section or 
(y) becomes available to the Lender or any of its AffiUates on a nonconfidential basis from a 
source other than the City. For purposes of this Section, "Information" means all information 
received from the City relating to the City, the Water Systerii or the Water Fund, other than ainy 
such information that is available lo the Lender on a nonconfidential basis prior to disclosure by 
the City, provided that, in the case of information received from the Cily after the date hereof, 
such information is clearly identified at the time of delivery as confidential. The Lender 
acknowledges that (a) the Information may include material non-public information conceming 
the City, the Water System or the Water Fund, as the case may be, (b) i l has developed 
compliance procedures regarding the use of material non-public information and (c) it will 
handle such material non-public information. 

Section 8.08. Counterparts; Integration; Effectiveness. This Agreement may be executed 
in counterparts (and by different parties hereto in diifferent counterparts), each of which 
constitutes an original, but all of which when taken together constitutes a single contract. This 
Agreement, the Ordinance and the Note constitute the entire contract among the parties relating 
to the subject matter hereof and supersede any and all previous agreements and understandings, 
oral or written, relating to the subject matter hereof. Deliveiy of an executed counterpart of a 
signature page of this Agreement by facsimile or other electronic imaging means {e.g., "pdf or 
" t i f ) will be effective as delivery of a manually executed counterpart of this Agreemenl. 

Section 8.09. Survival of Representations and Warranties. Al l representations and 
warranties made hereunder or any other document delivered pursuant hereto or thereto or in 
connection herewith or therewith survive the execution and delivery hereof and thereof. Such 
representations and warranties have been or will be relied upon by the Lender, regardless of any 
investigation made by the Lender or on its behalf and notwithstanding that the Lender may have 
had notice or knowledge of any Default at the time of any Borrowing, and .shall continue in full 
force and effect as long as any Loan or any other Obligation hereunder remain unpaid or 
unsatisfied. 

Section 8.10. Severability. If any provision of this Agreement, the Note or the Ordinance 
is held to be illegal, invalid or unenforceable, (a) the legality, validity and enforceability of the 
remaining provisions of this Agreement, the Note and the Ordinance shall not be affected or 
impaired thereby and (b) the parties shall endeavor in good faith negotiations lo replace the 
illegal, invalid or unenforceable provisions with valid provisions the economic effect of which 
comes as close as possible lo that of the illegal, invalid or unenforceable provisions. The 
invalidity of a provision in a particular Juri.sdiction will not invalidate or render unenforceable 
such provision in any other Jurisdiction. 

Section 8.11. Governing Law; Jurisdiction Etc. (a) Govî RNiNG LAW. THIS AGREEMENT 

SHA[,L GF. GOVERNED MY, AND CON.STRUED IN ACCORDANCE WITH, THE LAWS OF TIIE S T A T E OF 

ILLINOIS WITHOUT GIVING EFFECT TO CONFLICTS OF LAWS PRINCIPLES; PROVIDED THAT THE 

OBLIGATIONS OF CITY HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED' IN ACC;ORDANCE 

WITH, THE LAW OF THE STATE OF ILLINOIS. EACH PARTY HEREBY WAIVES ANY OIUECTION THAT 
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THE LENDER MAY NOW OR HEREAFTER HAVE TO THE LAYING OF THE VENUE OF ANY SUCH SUIT, 

ACTION OR PROCEEDING AND ANY C L A I M THAT SUCH SUIT, ACTION OR PROCEEDING BROUGHT I N 

SUCH A COURT HAS BEEN BROUGHT I N AN INCONVENIENT FORUM, 

(b) SUBMISSION TO JURISDICTION. EACH PARTY IRREVOCABLY A N D UNCONDITIONALLY 

SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE NONEXCLUSIVE JURISDICTION OF THE COURTS OF 
THE STATE OF ILLINOIS SITTING IN COOK COUNTY AND OF THE UNITED STATES DISTRICT COURT 

FOR THE NORTHERN DISTRICT OF ILLINOIS, A N D A N Y APPELLATE COURT FROM A N Y THEREOF, I N 

ANY ACTION OR PROCEEDING ARISING OUT OI- OR RELATING TO THIS AGREEMENT OR THB NOTE, OR 
FOR RECOGNITION OR ENFORCEMENT OF A N Y JUDGMENT, A N D EACH OF THE PARTIES HERETO 

IRREVOCABLY A N D UNCONDITIONALLY AGREES THAT A L L CLAIMS I N RESPECT OF A N Y SUCH 

ACTION OR PROCEEDING M A Y BE HEARD A N D DETERMLL^D I N SUCH STATE COURTS OR, TO THE 

FULLEST EXTENT PERMITTED BY APPLICABLE L A W S , I N SUCH FEDERAL COURTS. E A C H OF THE 

PARTIES HERETO AGREES THAT A FINAL JUDGMENT I N A N Y SUCH ACTION OR PROCEEDING SHALL BE 

CONCLUSIVE A N D M A Y BE ENFORCED I N OTHER JURISDICTIONS B Y SUIT ON THE JUDGMENT OR I N 

A N Y OTHER MANNER PROVIDED BY L A W . NOTHING I N THIS AGREEMENT, THE N O T E OR THE 

ORDINANCE SHALL AFFECT A N Y RIGHT THAT THE LENDER M A Y OTHERWISE HAVE TO BRING ANY 

ACTION OR PROCEEDING RELATING TO THIS AGREEMENT, THE NOTE OR THE ORDINANCE AGAINST 
CITY OR A N Y OF ITS PROPERTIES I N THE COURTS OF A N Y OTHER JURISDICTION. 

(c) SERVICI-: OI- PROCESS. EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE OF 

PROCESS IN THE MANNER PROVIDED FOR NOTICES IN SECTION 8.02. NOTHING IN THIS AGREEMENT 

WILL AFFECT THE RIGHT OF ANY PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER 
PERMITTED BY APPLICABLE LAW. 

(d) To the fullest extent permitted by law, the City represents that it is subject to suit 
with respect to its Obligations under this Agreement and the Note and that no sovereign 
immunity exists under Illinois law, as of the date lhat this Agreement is executed and delivered 
by the City, with respect to the City's contractual obligations under this Agreement and the Note. 
Notwithstanding any other provision of this Agreement, (i) in accordance with the laws of the 
State of Illinois, the City shall not waive any sovereign immunities from time to time available 
under the laws of the Slate of Illinois as to jurisdiction, procedures and remedies, (ii) subject to 
clause (i) above, this Agreement and the Note will 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 or the Note; and 
(iii) nothing in this Agreement or the Note is deemed to create any rights of action for persons or 
entities not a party to this Agreement or the Note 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. 

Section 8.12. Waiver of Jury Trial. EACH I'ARTY HERETO HEREBY IRREVOCABLY WAIVES, 
TO THE FULLEST EX I HNT PERMITrED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY 
JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELVI'ING TO TIMS 
AGREEMENT, TIIE NOTF. OR THE ORDINANCE OR THE TRANSACTIONS CONTEMPLATED HEREBY OR 
THEREBY (WHETHER BA.SED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PAR'I Y Hi;KKTO 
(A) CERTIFIE.S THAT NO RF.PRKSl'.NTA HVE, AGENT OR ATTORNliY OF ANY OTHFIR PERSON HAS 
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REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT 

OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND ( B ) ACKNOWLEDGES THAT IT AND 

THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE NOTE 

BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION. 

Section 8.13. No Advisory or Fiduciary Relationship. The City acknowledges and agrees 
lhat its dealing with the Lender are solely in the nature of a debtor/creditor relationship and that 
in no event will the Lender be considered to be a partner or joint venturer of the City. Also, the 
City represents and Warranls that it has independently evaluated the business transaction and has 
not relied upon, nor will it rely upon, the expertise, advise or other comments or statements of 
the Lender (iricluding agents of the Lender), if any, in deciding to pursue .such undertaking. As 
the City is experienced in business, in no event shall the Lender owe any fiduciary or similar 
obligations to it in connection with the subject transaction. 

Section 8.14. Electronic Execution of Certain Documents. The words "execute," 
"execution," "signed," "signature," and words of like import in any in any amendment or other 
modification hereof (including waivers and consents) shall be deemed to include electronic 
signatures, the electronic matching of assignment terms and contract formations on electronic 
platforms approved by the Lender, or the keeping of records in eleclionic form, each of which 
shall be of the same legal effect, validity or enforceability as a manually executed signature or 
the use of a paper-based recordkeeping system, as the case may be, to the extent and as provided 
for in any applicable law, including the Federal Electronic Signatures in Global and National 
Commerce Act, the New York State Electronie;Signatures and Records Act, or any other similar 
state laws based on the Unifonn Electronic Transactions Act, 

Section 8.15. USA Patriot Act. The Lender is subject to the Patriot Act and hereby 
notifies the City that pursuant to the requirements of the Patriot Act, it is required lo 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. The City shall, promptly following a request by the Lender, provide all 
documentation and other information that the Lender requests in order to comply with its 
ongoing obligalions under applicable "know your customer" and anti-money laundering rules 
and regulations, including the Patriot Act. 

Section 8.16. Time of the E.ssence. Time is of the essence of this Agreement, the Note 
and the Ordinance. 

Section 8.17. Entire Agreement. THIS AGREEMENT, THE NoTE AND THE ORDINANCE 
REPRESENT THE FINAL AGREEMENT AMONG THE PARTIES AND MAY NOT BE CONTRADICTED BY 

EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. 

THERE ARE NO UNWRTIT EN ORAL AGREEMENTS AMONG THE PARTIES. 

Section 8.18. No Third-Party Rights. Nothing in this Agreement, whether express or 
implied, shall be construed to give to any Person other than the parties hereto any legal or 
equitable right, remedy or claim under or in respect of this Agreement, which is intended for the 
sole and exclusive benefit of the parties hereto. 
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Section 8.19. Source of Payments. The obligations of the City to make payments with 
respect to Obligations are limited solely to and shall not exceed the funds available from time to 
time for such purpose in the Line of Credit Notes Account. No obligation of the City with 
respect to Obligations shall constitute indebtedness or a loan of credit of the City within the 
meaning of any constitutional or statutory limitation. Neither the iFull faith and credit nor the 
taxing power of the City, the State or any political subdivision thereof is pledged to the payment 
of the Obligalions. No covenant or agreement contained in this Agreement or the Note shall be 
deenied to be the covenant or agreemenl of any official, officer, agenl or employee of the City in 
his or her individual capacity, and neither the members of the City Council nor any official 
executing this Agreement or the Note shall be subject to any personal liability or accountability 
by reason of the execution and delivery of this Agreement or the Note 

Section 8.20. Establishment of 2015 Line Subaccount. Pursuant to Section 4.03 of Part B 
of the Ordinance, the City hereby establishes within the Line of Credit Notes Accbunt the "2015 
Line Subaccount." Net Revenues Available for Bonds shall be Uransferred to the Line of Credit 
Notes Account, in the order provided in Section 4.03 of Part B of the Ordinance, in such amounts 
and at such times to provide for payment̂  when due of any Commercial Paper Notes and Line of 
Credit Notes. On the Business Day immediately precedirig each Interest Payment Date and the 
Commitment Tennination Date, there shall be transferred to the 2015 Line Subaccount from the 
Line of Credit Notes Account (or from other Net Revenues Available for Bonds or the proceeds 
of any Revenues Secured Debl, all as may be directed by an Authorized Officer), the amounts 
required hereunder to be paid to the Lender on such Interest Payment Date or Commitment 
Termination Date. The City shall transfer funds from the 2015 Line Subaccount (or from other 
Net Revenues Available for Bonds or the proceeds of any Revenues Secured Debt, as may be 
directed by an Authorized Officer) to pay to the Lender any Obligations when due, 

[SIGNATURE PAGES TO FOLLOW] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed 
as of the date fir.st above written. 

Titie: Chief Financial Officer 

MORGAN STANLEY BA"NK, N^A. 

By: 
Name: Kevin Schwartz; 
Title: Authorized Signatory 

/ Siyii/ii/Jii r I'Uf^c III Wiih-'r RcKdlvmy., C'ri'Jil Ayri'riiu'nl] 



I N WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly execMtejl 
as of the dute first above written. 

CITY OF CHICAGO 

By:. 
Name; Carole L. Brown 
Tide: Chief Financial Officer 

MORGAN STANLEY BANK.N.A . 

Name: Kevin Schvvprtz 
Title: Authorized ^jignutory 

fSi};ii(iiiii'i: Fdgi; lo Water Revolving Credit .Agrocincni/ 



EXHIBIT C 

Line of Credit Note 

See attached 



LINE OF CREDIT NOTE 

$125,000,000 October 16, 2015 

FOR VALUE RECEIVED, the undersigned CITY OF CHICAGO (the "City"), hereby promises 
to pay to MORGAN STANLEY BANK, N.A. or registered assigns (the "Lender"), in accordance 
with the provisions of the Agreement (as hereinafter defined), the principal amount of each Loan 
from time to time made by the Lender to the City under that certain Water Revolving Credit 
Agreement, dated as of October 16, 2015 (as amended, restated, extended, supplemented or 
otherwise modified in writing from time to time, the "Agreement;" the terms defined therein 
being used herein as therein defined), between the City and the Lender. 

The City promises to pay interest on the unpaid principal amount of each Loan from the 
date of such Loan until such principal amount is paid in full, at such interest rates and at such 
times as provided in the Agreement. Ail payments of principal and interest shall be made to the 
Lender in Dollars in immediately available funds as set forth in the Agreemenl. I f any amount is 
not paid in full when due hereunder, such impaid amount will bear interest, to be paid upon 
demand, from the due date thereof until die date of actual payment (and before as well as after 
judgment) computed at the per annum rate set forth in the Agreement. 

This Note is die Note referred to in the Agreement, is entitled to the benefits thereof and 
may be prepaid in whole or in part subject to the terms and conditions provided therein. Upon 
the occurrence and continuation of one or more of the Events of Default specified in the 
Agreement, ail amounts then remaining unpaid on this Note shall become, or may be declared to 
be, immediately due and payable all as provided in the Agreement. The Loans made by the 
Lender will be evidenced by one or more loan accounts or records maintained by the Lender in 
the ordinary course of business. The Lender may also attach schedules to this Note and endorse 
thereon fhe date, amount and maturity of its Loans and payments with respect thereto. 

The City, for itself, its successors and assigns, hereby waives diligence, presentment, 
protest and demand and notice of protest, demtmd, dishonor and non-payment ofthis Note. 

This Note, together with interest hereon and any other amounts payable with respect 
hereto, is a limited obligation of the City secured by and payable solely liom all sums, amounts, 
funds or moneys which may be withdrawn from the Line of Credit Notes Account created and 
established within the Water Fund pursuant to the provisions of the Ordinance. This Note, 
together with interest hereon and any other amounts payable with respect hereto, shall not 
constitute an indebtedness of the City within the meaning of any constitutional or statutory 
provision or limitation as to indebtedness and shall have no claim to be paid from taxes of the 
City. 
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THIS NOTE SI IALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OI-

THE STATE OF ILLINOIS. 

CITY OF CHICAGO 

Name: Rahm Emanuel 
Title: Mayor 

Attest: 

By: 
Name: Susan A 
Title: City Clerk 
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