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Chicago, Illinois 60602

RE:  City of Chicago, Illinois
Water Revenue Project and Refunding Bonds, Series 2012

Dear Ms. Mendoza:

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

121 NORTH LASALLE STREET, SUITE 700, CHICAGO, ILLINOIS 60602
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CITY OF CHICAGO
WATER REVOLVING LINE OF CREDIT

hg 1 Hd

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 agreecments 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 cxecution 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. Ixcept 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 Agrecment 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 Ixhibits B and C respectively are executed copies of the Credit
Agreement and the Note.

I, the undersigned, RAHM EMANUEIL, Mayor of the City, hereby certify that,
pursuant to law and authorization vested in me, I have approved the Ordinance and executed
the Note in the manner and capacity indicated by my 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 the manner
and capacity indicated by my signature and titlc 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: (i) 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 Effect (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 and have caused to
be affixed hereto the corporate seal of the City this 16th day of October, 2015,

SIGNATURES . OFFICIAL TITLE

[SEAL]



Respectfully submitted this 16" day of October, 2015.

CITY OF CHICAGO

Carole L. Brown

Chief Financial Officer

CLOSING 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_I-‘faay of

October, 2015. :

Susana A. Mendoza
City Clerk

[SEAL]



EXHIBIT A
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 City 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™) day of March, 2012,

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

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™ day of March, 2012.

1 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.

e A Wendes

SUSANA A. MENDOZA, City Clerk—/
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ISSUANCE OF CITY OF CHICAGOWATER 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, Muioz, Zalewski, 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 Pbpe 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 |
AUTHORITY AND FINDINGS

Section’1.01.: . Authority.-: This Ordinance is-adopted ' pursuait: to: Section 6(a) of
- Article VII 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 Ordinance authorizes the execution and dehvery from time
to time, of one or more V\_Iater System Line of Credit Agreements and the issuance of Water .
Sytem Line ‘of Credit:Notes:thiereunder, in such'amounts and with' such' terms’and: provisions as
are set forth in’ Part E-and (iv) Pa'rt_‘F of this Ordinance $ets forth provisions generally applicable
to-the:2012"Senior Lien Project and Refunding Bonds, 'thé 2012 Second Lien Project and
Refundmg Bonds the 2012 Subordmate Llen Oblrgatrons and the Water System Line of Credit
Notes o .

Sectron 1 02 Flndlngs It is found and declared as foltows

- (a) The Clty is a duly -constituted and existing mumcnpahty wrthm the meaning of
Section 1 'of Article VII of the Constrtutlon and is a “home rule umt" under Section 6(a) of
Article Vi of the Constrtutlon

(b) - The C|ty has constructed and is maintaining and operating the Water System to"
meet the needs of theCity's inhabitants and other users of the:Water System and for fire
protection. “The Water System is-operated under the supervrsuon and control of the Department
of Water Management of the Crty

(c) The: Clty has determtned to lmprove and expand the Water System and to issue
bonds and other obllgatlons to pay the costs of such amprovement and expansion.
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(d) The estimated usefu! 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.

) 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 20108 Second Lien Bonds and its 2010C
Second Lien Bonds; (ii) has executed and- delivered,. in’ connection: with the.'issuance of the
Series 2004 Second Lien Bonds;:(A) the ISDA Master Agréement; the' Schedule and the Credit
Support Annex to:the Schedule, each dated as of August 5,-2004;-and the related Confirmation,
between the City and UBS AG; and (B) the ISDA Master Agreement, the Schedule and the
Credit Annex to the Schedule, each-dated as of August 5, 2004, and ‘the related Confirmation,
between the City and Royal Bank:of Canada; and (iii) certain agreements prowdmg for credrt or
ltqundrty support wath respect to the obhgatnons descnbed |n clause (|) above

woh (g) The Senes 2004 Second Lren Bond Ordmance authonZed the issuance. by the
City=and‘the:- “City . may'-issue “and have: outstandlng from timé.fo tirme its’ Water System
Commércial” Paper - Notes, 2008 Program, - Series=A"~(Tax-Exempt) and"Series B: (Taxable)
(collectively, the “Series 2004°Cormmercial Paper’ Notes”) an.amount outstandmg at any one
time: of not'to exéeed -$200,000;000 (Sald ‘amount, as may be amended from trme to trme by thls \
Ctty Councrl belng referred to hereln as the “CP Authonzation") B

- .:-.:;-..-e:'.(h) Each of the obllgatrons descnbed in. paragraphs (f) and: (g) above has a clalm
for.payment from the Net Revenues of the Water System.-.No other outstandlng obhgatlons
have aclalm for payment from the Net Revenues of: the Water System :

(|) The Ctty has determmed to ascertarn whether: the refundmg of alt ora portion of
the’ outstandrng Senior Lien Bonds, ‘the outstanding Second Lien Bonds, the outstanding
Subordinate Lien- Obligations: will teduce the aggregate debt service payable by the City with
respect.to the ‘Bonds.:or restructure such debt service m a manner deemed to be in the best
lnterests of the Water System and the Crty T e, oL

R ST MO0 - S I SN TN teies e ‘e - .
Bt (j) Tbe aggregate estrmated amount ot the Pro;ect Costs, the cost of refunding the
Refunded :Bonds(as defined “herein) and the costs -and- deposns descnbed in the following
: paragraph is ln excess of $750 000 000

(k) The Ctty has determmed to authorize the issuance from time to time of its Series
2012 Project’and RefuridingBonds, consisting” of its: Senior- Lieri-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 mere’series-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, (jii) funding

R
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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
Instrument (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.

) 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 Netes for the purposes, ifFsuch amounts’ anid with such terms-arid- provisions as are’ set
forth in "Part E_of:this Ordinarice; -provided,-that’ the ‘aggregate outstanding arnourit of Series
2004 Commerc1al Paper-Notes and Water System Lme ot‘ Credtt Notes shatl at no. time exceed
the amount of the CP Authonzatron "’ . : -

(m) In accordance wrth the covenants of the Clty in: the Senes 1993 Bond Ordinance,
the Senes 1995 Bond.:Ordinance, .the Series 1997 -Bond ‘Ordinance, - the “Series 2000 Bond
Ordinance, the-Series 2001 Senior- Lien*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 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; all the conditions 'and requirements’ specifled in Article VI of the Series 1993
Bond ‘Ordinance;Article Vi -of the Series 1995 -Bond  Ordinancg, ‘Article Vi-of. Part B of the
Series 1997 Bond Ordinance: Aiticle:VI of Part B of the: Series 2000:Boiid Ordinance, Article Vi
of*Part:B of the Series 2001 : Senior: Lien Bond Ordinance; Article VI-of-Part B of the Series 2004
Second "Lieri-Bond -Ordinance, ‘Awticle VI of-Part. B of ‘the Series*2006-:Second Lien Bond
Ordinarice, ‘Article Vt of Part'B of the Series 2008 Second Lien Bond ‘Ordinance, Article V! of
Part B of- the ‘Series 2010 Second ‘Lien Bond Ordinance" and Article Vi of Part B of this
Ordmance shall have‘ 'been fully satlst" ed and complled w:th and based upon such satlsfactlon

 to’this’ Ordmance such 2012 ‘Sentior-Lien’ F’ro;ect and Refundmg Bonds will'have a claim for
payment froff Neét-Revenués: Available fér -Bonds ofi- an equal’ahd ‘ratable ‘basis with the
Seriés 1993 Bonds,* the-Series 1995 - Bonds,’ the Senes 1997 Bonds the Senes 2000 Senior
Llen Bonds arfd the2001 Semor Llen~Bonds DI
. (n) & In accordance wnth the covenants of the Grty in the Second Lien Bonds Master
Indenture, concurrent with the issuance, sale and delivery of the 2012°Second Lien Project and
Refunding Bonds, alf the conditions and requirements i’ Séction 4.06 of the'Second Lien Bonds
Master Indénture 'shall have been ‘fully satisfied and complied with and, baséd upon such
satisfaction and- compliance, if the Cuty 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 from Second Lien Bond RevenUes on an equal and ratable basis with
the 2000 Second Lien Bonds, the 2001 Second Lien Bonds,:the 2004 Second Lien Bonds, the
EOOGBSecond Lnen Bonds the Senes 2008 Second Lren Bonds and the Series 2010 Second
ien Bonds."™ 7

_ (o)~ ’ :ln 'acc'o'r'dance with the--'covenants of the City in this érdinance. concurrent with
the issuance, sale_ _and_.dehyery_ 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 manner 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 to exceed $750,000,000, plus an amount equa! to the amount of any
original issue discount used in marketing 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 maximum’ 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 (1) above and in Part E of this Ordinance.

(@) 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 Project 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 Obligations 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, maturities, redemption.provisions and other terms will
enhance the City's opportunities to obtain ﬁnancmg 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 to state
and local governments in connection with 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 States Treasury Department to the City of a portion of the
interest payable by the City on the 2010B Second Lien Bonds and the 2010C Second Lien
Bonds (any such legislation as may hereafter be enacted and in effect from time to time 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 time 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 (i) 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 coﬁstitutional home rule powers.

PART B

DEFINITIONS; 2012 SENIOR LIEN PROJECT
- AND REFUNDING BONDS

ARTICLE |
DEFINITIONS
Section 1.01. Definitions. As used in Paris 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 and 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, collectwély, the Senior Lien Bonds, Second Lien Bonds, Subordinate
Lien Obligations, CP Notes and Water System Line of Credlt Notes Outstandmg 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 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 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 City 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 lllinois.

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

' “Constructlon Account: 2012 Senior Lien Project and Refunding Bonds” means
the separate account of that name in the Water Fund estabhshed pursuant to Section 3.05 of
this PartB B. .

_ “Construction Account: 2012 Subordinate Lien Obhgatlons" meéns the separate
account of that 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 engmeers of national reputation
selected by the City and generally recognized to be well qualified in englneenng matters relating
to municipal water utility systems.

, “CP Notes” means obligations cdmmonly described as “commercial paper” issued by
'the City from time to time, payable from the Commercial Paper Account described in Section
03({) of Part 8 of this Ordinance, including the Series 2004 Commercial Paper Program Notes

“Defeasance Obligations” means (i) cash, (ii) Governmental Obhgatsons. (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 at 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 time of
purchase, rated by a single Rating Agency in its highest long-tern 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 X! financing), U.S. Department of Housing and Urban
Development (HUD) (Project Notes, Local Authority Bonds, New Communities Debentures —
U.S. government 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 2010B Second Lien Bonds and the
2010C Second Lien Bonds and (ii) to 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 govemments.

“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 properly recognized as being derived from the
operation of the Water System, including without limitation (i) charges imposed for water service
and usage, (ii) charges imposed for sales of water to municipalities (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 to 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 Fund (other than the Senior Lien Rebate Accounts) specified in Section 4.03 of this
PartB. Investment Eamings do not 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. a

“ISDA” means the International Swap% 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 that- 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 properly 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 to render efficient service, the costs related to any
agreements or other arrangements entered into pursuant to 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 borrowed money payable from the Net Revenues, Net
Revenues Available for Bonds, Second Lien Bond Revenues or Subordinate Lien Obligation
Revenues and, 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 Senior Lien Bonds are no longer Outstanding or (ii) the
effective date of améndniénts to the ordinances authorizing Outstanding Senior Lien Bonds
issued prior'to the date of issuance of the 2000 Senior Lien Bond$ which pérmit the following to
be included in the definition ‘of Operation and Maintenance Costs, the feés of the trustee and
any remarketing "agent, paying “agent or bond registrar for the Second Lien Bonds, and the
paying agent, if any, for:Subordinate ‘Lien Obligations, the costs related to-any agreements or
other arrangements' entered into pursuant to Sectlon 2 05 of Part C of thls Ordmance or the
Second Lien Bonds Master Indenture. :

“Ordinance” means this Ordinance as it may be modified or amended from time to
time. -

“Qutstanding” means, (i) with reference to any series of Senior Lien Bonds, all of such
obligations that are outstandmg and unpaid, grovided that such term does not include
obligations: ' - '

(@)  which have been pald or redeemed in-full both as to pnnCIpal redemptlon
premlum if any, and mterest or

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

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

onds, or

(d) which are owned by the City; and

(i) with reference to-any Second Lien Bonds, has the meaning ascribed to such term 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 appainted by the Chief Financial Officer.

“Permitted Investments” means any of the following, to the extent pérmitted by law
and by the Second Lien Bonds Master Indenture at the time 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 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 trust 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 that a perfected first security
interest under the lllinois 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 ather 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
pravision for the payment and discharge of the indebtedness on all 2012 Senior Lien Project
and Refunding Bonds or 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 existing 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 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 of issuance of the policy securing such deposits has been assigned 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 category by numerical modifier or otherwise, from at least two
Rating Agencies;

(e) repurchase agreements with 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, (i) the City has received an-opinion of counsel to
the effect that a custodian for the City has possession of the underlying 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;

O obligations of any state of the United States of America or any political
subdivision of a state or any agency or instrumentality of a state 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, without regard to any.refinement or. gradation of rating
categories by numerical modifier or otherwise (if not rated by at least two Rating Agencies then
a rating by a single Ratmg Agency shall be satlsfactory) for comparable types of debt
obllgatlons

(@ bonds, notes, debentures or other evidences of indebtedness issued or
guaranteed by any corporation which are, at the time of purchase, rated by at ieast two Rating
Agencies, without regard to any refinement or gradation of rating categories by numerical
modifier or otherwise, in their highest rating catégory (if not rated by at least two Rating
Agencies then a rating 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), (), (g) and (i) of this definition of “Pemmitted Investments”), with any bank,
trust company, national banking association (which may include any Paying Agent or Bond .
Registrar), insurance company or any other 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-term rating categories,
without regard to any refinement or gradation 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 times
(exclusive of accrued interest, other than accrued interest paid in connection 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 City
has the repurchase or investment 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 with which the City has the repurchase or
investment agreement) has possession of the collateral, and (iii) such obligations 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 Rating Agency in its highest
short-term rating category, without regard to any refinement or gradation of rating category by
numerical modifier or otherwise;

: )] certificates of deposit of national banks that are either fully collateralized at least
110 percent by marketable U.S. government securities marked to market at least monthly or
secured by a corporate surety bond issued by an insurance company licensed to do business in
Wiinois 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.
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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 of 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 limited 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 facilities, 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 quantity of water required and to meet future
customer demand; and any project approved by the IEPA under the 1EPA Program defined in
Part D of this Ordmance

“Rating Agency" means’ any nationally recogmzed securities rating 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
identified in the Second Lien Bond Determination Certificate to be refunded wuth the proceeds
of the Serles 2012 Project and Refunding Bonds.

“Refunded Subordinate Lien Obligations” means those Outstanding Subordinate
Lien Obligations (i) identified in the Senior Lien Bond Determination 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 registered 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 Section 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, the 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 Parlty 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 counterparly to any interest rate agreement entered into
pursuant to this Ordinance, and the cost of any related services with respect to 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(g) of this Part B.

“Senior Lien Bond Provider” means a company; banking institution or other financial
institution which is the issuer of a Senior Lien Debt Service Reserve Account Credit Instrument
or a municipal bond insurance policy as described in Section 2.11(e) of this Part B.

“Senior Lien Bond !nitial 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 the related Senior Lien Bond Determination. Certificate.

“Senior Lien Bond Purchase Agreement” means the Bond Purchase Agreement
between the City and the Senior Lien Bond Initial Purchasers of the 2012 Senior Lien Project
and Refunding Bonds of a series authorized by Section 2.11(a) of this Part B.

“Senior Lien Bond Reimbursement Agreement” means an agreement between the
City and a Senior Lien Bond Provider entered into 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 pursuant 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.



3/14/2012 REPORTS OF COMMITTEES - 21597

“Senior 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 @ mandatory sinking fund redemption shall be treated for these purposes
as being due on- the date they are requured to be redeemed and not on their stated maturity
dates .

". “Senior Lien Debt Service Reserve Account” means the separate account entitled .
"Bond-Debt Service Reserve Account” previously established by-the City in the Water Fund and
described i in ; ectlon 4. 03§b) of this Part PartB and each Subaccount of that Account

“Senlor Lnen Debt Service Reserve . Account Credit lnstrument" means ‘a
non—cancelable insurance policy, a non-cancelable surety 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 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 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 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 policy, surety bond or letter of credit shall grant to the
City the right to receive payment for the purposes of which the ‘Subaccount of the Senior Lien
Debt Service Reservé 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 to 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 computation, 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 Senijor Lien Debt Service 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 that 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 date 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 definition as being due on the dates they
are required to be redeemed and not on their stated maturity dates. .

“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 ratabie ‘basis with the 2012 Senior Lien Project
and Refunding Bonds and all other Qutstanding Senior Lien Bonds. -

“Senior Lien Principal and Interest Account” means the séparate account entitled
“Bond’ Pnncupal and Interest Account” prevnously establlshed by the City in the Water Fund and
descnbed in ectlon 4 03(31 of this PartB.

"Semor Lien Rebate Account” or "Semor Lien Rebate Accounts" means the
separate account or accounts with that title in the Water Fund referred to in Section 4.03(c) of
this Part B.

“Series 1993 Bond Ordmance” means the ordinanice passed by the City Council on
August 4, 1993, authorizing the issuance of the Series 1993 Bonds, -and the Senior Lien Bond
Determmatlon Certificate of the City Comptroller in connection with the Series 1993 Bonds.

“Series 1993 Bonds"” means the Water Revenue Bonds Refundlng Senes 1993, of the
Clty WhICh are Outstanding from time to time.

“Series 1995 Bond Ordinance” means the ordinanoe passed by the City Council on
November 8, 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 with the Series 1997
Bonds.

“Series 1997 Bonds” means the Water Revenue Bonds, Series 1997, of the City which
are Outstanding from tcme 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 Serieé 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. '

"Seﬁes 2001 Bo.m'is’:' means, COIIectlver, the 2001 Senior Lien Bonds and the
2001 Second Lien Bonds and the 2001 Subordinate Lien Obligations which are Outstandmg
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 Determination Certificate of the Chief Financial Officer in connection with the
2001 Second Lien Bonds. '

“Series 2001 Senior Lien Bond Oljdinance" 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 Chlef
Fmancual Offlcer in connectlon with the 2001 Senior Lien Bonds.

S "Senes 2004 Commerclal Paper Program Indenture” ‘means the Trust Indenture
dated ‘as of October 1, 2004 between the City and The Bank of New York 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 with its terms, including
as described in Section 1.11(c) of Part E of this Ordinance.

“Series 2004 Commerclal Paper Program Notes” means the Water System
Commercial Paper Notes, 2004 Program, Series A (Tax—Exempt) and Series B (Taxable) of the
Cnty outstandlng from time to time.

. “Series 2004 Second Lien Bond Ordinance” means the ordinance passed by the City
Councn 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 connection 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 time to 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 connectlon with
the Series 2006 Second Lien Bonds.

“Series 2006 Second Lien Bonds” means the Second Lien Water Revenue Project
and Refunding Bonds, Series 20086, of the City, which are Outstanding from time to time.

“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 the Chief
Financial Officer in connection with 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 to 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 with the Series 2010 Second Lien Bonds.

“Series 2010 Second Lien Bonds” means, collectively, the 2010A 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 authorized by this Ordinance which are Outstanding from
time to time.

“Seventh Supplemental Indenture” means the Seventh Supplemental (ndenture
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 wnth 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 Llen Obligations, the
2001 Subordinate Obligations, the 2012 Subordinate Lien Obligations and all Subordinate Lien
Parity Obligations.

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

“Subordinate Lien Obligétlons Account” means the separate account of that 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 4.03(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 Obligations and all.
other Outstanding Subordinate Lien Obligations.

“Supplemental Indenture” means each Supplemental Indenture duly entered into in
accordance with the terms 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 other 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 Section 1.11 of ParitF 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 that
may be available under the Internal Revenue Code or other applicable Federal Compliant
Obligation Authorization to the City or the owners of such Federal Compliant Obligations

“Taxable Bonds” has the meaning assigned to such term in Section 1.09 of PartF of |
this Ordinance. : ) !

"Treasurer" means-the Treasurer of the City.
“Treasury Department” means the United States Department of the Treasury.

- 42000 Second Lien Bonds” means the Second Lien Water Revenue Bonds,
-Series 2000, of the City which are Outstanding from tlme to time.

“2000 Senior Lien Bonds” means the Senior Llen 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 Refundmg Bonds,
Senes 2001, of the City which are Qutstanding from time to time.

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

#2001 Subordinate Lien Obligations” means the Loans_authorized by and defined in
the Series 2001 Senior Lien. Bond Ordunance

“2010A Second Lien Bonds” means the Second Lien Water Revenue Bonds, Project
and Refunding Series 2010A (Tax-Exempt), of the City, which are Outstandmg from time to
time.

“2010B Second Lien Bonds” means the Second Lien Water Revenue Bonds, Taxable *
Project Series 2010B (Build America Bonds — Direct Payment), of the City, which are
Outstandmg from time to time.

- “2010C Second Lien Bonds” means the Second Lien Water Revenue Bonds, Taxable
Project Series 2010C (Qualified Energy Conservation 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 that name established in the Water Fund as provided in Section 3.06 of
this Part B.

“2012 Subordinate Lien Obltgations" means the Loans authorized by Section 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(q) of this
Part B.

"Water System’means all property real, personal or otherwise; owned or to be owned
by the City or under the control of the City and used for water supply, distribution or coflection
purposes, mcludmg the Pro;ects any and all further extensxons |mprovements and additions to
the foregoing. - T N .

“Water System Llne of Credlt Agreement" has the meamng assrgned to such term in
Sectlon 1 .02(a) of Part: F.-.' of thls Ordmance : : .

“Water System Line of Credlt 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 Il
. DETAILS OF THE 2012 SENIOR LIEN PROJECT AND REFUNDING BONDS

Section 2.01. . Principal Amount Desrgnatlon Source of Payment, The City is
authorized to borrow money 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 Seni 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 of 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 Project and Refunding Bonds, provided that the maximum
‘aggregate principal armount 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 (not 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 to refund
Senior Lien 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
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shall be reflected in the Senior 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 obligations 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 Section 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 depasit 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
constitutional orF statutory provrsuon or limitation as to indebtedness and ‘'shall have no claim to
be paid from taxes'of the City. Each 2012 Semor Lien PrOJect and Refundlng Bond shall
contam a statement to that effect o '

All or any portlon of the 2012 Senior Lien Project and Refundmg Bonds may be issued
and sold from time to time as Federal Compllant Obhgatlons whlch Bonds shall be sold ‘as
provnded m Sectuon 2; 11 of thrs Pan B RN :

Secttonzoz Purposes The borrowmg and issuance of the 2012 Semor Llen
Project: and.Refundmg Bonds authorized in: Section 2:01. 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 Pro;ect and Refunding Bonds, (d) paying Senior
Lien Bond Costs of Issuance and’ costs of acquiring a Senior ‘Liern Debt Service Reserve
Account Credit Instrument for the“2012 Senior Lien Project and Refunding Bonds or making a
deposit in the 2012 Senior Lien Project and Refunding ‘Bonds Subaccount of the Senior Lien
Debt Sérvice 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 Determination Certificate. The térm “paying Project Costs” shall include the
refinding and retirement of the Series 2004 Commercial” Paper Program Notes and the making
of loans’or grants for. such purpose to $uch parties and upon such terms as shall be determined
by the Chief Flnanaal Off' icer to be in the best tnterests of the Cuty

: Section 2.03. ' Date, Denominations, Numbers. -The 201 2 Sénior Lien Project and
Refunding Bonds, other than Capital Appreciation 2012 Senior ‘Lien Project and Refunding
Bonds, shall be issued as fully registered bonds withotit coupons iri denominations of $1,000 or
any integral multiple of that amount or $5,000 or any integral multiple of that amount, as shall be
determined by the Chief Fihancial 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 determined by the Chief
Financial Officer, or ‘on the May 1 or November 1 on or next precedlng 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 date they
are initially issued and delivered to the Senior Lien Bond Initial Purchasers and shall be issued
as fully regrstered 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 prowded in the related Senlor Llen Bond Deterrmnatron 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 Appreciation 2012
Senior Lien Project and Refunding Bonds) shall be payable (either at 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
Appreciation 2012 Senior Lien Project and Refunding Bonds also may mature on May 1 of the .
years (but no {ater than 2043) and in the Compound Accreted Values at maturity provided in the
related Senior Lien Bond Determination 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 Bonds and-dny 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 Bond Determinétion Certificate, which shall be consistent with the terms of the sale
of the 2012 Senior Llen PrOJect and Refundlng Bonds |n the Semor Llen Bond Purchase
Agreement

Sectlon 2 05 Redemptlon Notlce of Redemptlon

' (a) Redemgtlon Term The 2012 Senlor Llen Pro;ect and Refundmg Bonds, other
than Capltal Apprecratlon 2012 Senior Lien Project. and Refunding. Bonds, shall be subject to
redemption, in whole or in part, at the opfion of the City, at a price equal to 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 in the related Senior 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 of the City. Capital Appreciation 2012 Senior Lien 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 to and desirable for the City,
such determination to be reflected in the related Senior Lien Bond Détermination Certificate,
and ‘which such determination the-Chief Financial Officer is authorized. to make and approve on
behalf.of and in the name of the City. Any Capital Appréciation 2012 Senior Lien Project and
Refunding Bonds ‘subjéct'to optional redemption -shall be redeemed"at a price equal to their
Compotind Accreted*Value as of the @pplicable redemption date @nd, subject to the remaining
provisions "of 'this Section 2.05, upon 'such other terms as the ‘Chief ‘Financial Officer shall
provide in the related Senior Lien Borid: Determinatiori Certificate, éach and all of which each
the Chief Financial Officeris authorized to determiine and 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 Bonds 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
Apprectatlon 2012 Seruor ‘Lien Project and Refundmg Bonds to be so redeemed.

' The 103 percent limitations set forth in the preceding paragraph on the redemption price
of 2012 'Senior Lién Project and Refunding Bonds shall it apply whére 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'condmons on the date fixed for redemption, commonly known as
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a “make-whole” redemption price (the “Make-Whole Redemption Price”). At the time of sale
of the 2012 Senior Lien Project 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 occurmred 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 other
applicable department or agency of the United States Government with respect to such sections
or any other determination by the Interal Revenue Service, the Treasury Department or other
applicable department or agency of the United States Government, pursuant to which the
Federal Subsidies with respect to the Federal Compliant Obligations are reduced, eliminated-or
adversely- affected. The Chief Financial Officer shall confirm and transmit the - -applicable Make-
Whole Redemption Price on such dates and to such partles as shall be necessary to effectuate
such redemptlon :

~(b) Mandatory Sinking Fund Redemptlon Any term 2012 Senior Lien Project and
Refunding ‘Bonds subject to ‘mandatory sinking fund redemption shall be selected for
redemption-by lot by the Bond ‘Registrar;:'as provided below, and shall be so redeemed at a
price of :100-percerit of the principal amount of the 2012 Senior LienProject and  Refunding
Borids to be redeemed plus accrued interest to the date fixed for redemnption if not an interest
payment date. In lieu of making all 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 of 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 pnncrpal amount of the 2012
Senior ‘Lien Project and 'Refundirig Bonds plus the redemption’ premium . applicable to the
redemption of such 2012 Senior Lien Project and Refunding Bonds on the next date on which
they may be optionally redeemed and accrued and unpaid interest on the principal of the
purchased 2012 Senior Lien Project.and Refunding Bonds to the date of purchase (or for
Capital Appreciation 2012 Senior Lien Project and" Refundmg Bonds, their Compound Accreted
Valie-at 'such date of purchase- plus any redemption: premlum on their next redemption date).
The amount ‘of’ mandatory sinking fund redemption paymeénts ‘due ‘for any'2012 Senior Lien
Project and Refunding Bonds shall be reduced upon the redemption of 2012 Senior Lien Project
and Refunding Bonds other than pursuant to mandatory sinking fund redemption (or by the
purchase’ 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 of 2012 Senior Lien Project
and. Refundmg Bonds so redeemed or purchased. An amount equal to the aggregate principal
amount of the Outstanding 2012 Senior Lien Project and Refunding Bonds that have been
redeemed or purchased and canceled shall be applied to reduce the sinking fund installments
due, provided that such amount shall reduce the sinking fund instaliments in denominations of
$5,000 and integral miiltiples of $5,000. The Chief Financial Officer shall in his or her sole
discretion determine the amounts and due dates of the mandatory sinking fund payments
agamst which the redemptlon or purchase shall be credlted and shall notify the Bond Registrar

.....
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(c) Partial Redemption 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 lot or on a pro-rata basis as provided herein.

(i) Redemption by lot. In the event of a redemption of fewer than all 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 other 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 Lien.Project and Refuriding Bonds as many numbers ds, at the
applicable Minimum Denomination for each numbeér, shail equal the principal amount of
2012 Senior Lien Project and Refunding Borids to'be redeemied. The 2012 Senior Lien
'Project and Refunding Bonds to be redeemed shall be the 2012 Senior Lien Project and
Refunding Bonds to 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 equal the-applicable: ‘Minimum Denomlnatlon for'each number assigried to it and so
selected. The foregoing-procedure shall be applied to any Capital Appreciation 2012
Senior Lien - Project and Refuriding 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 of a redemption of fewer than all of the
2012 Semor' Lien Pr'oject and Refundlng Bond's df a specxr ed maturity and interest rate
B book—entry form: at the time of redemption, at the tlme of sale of such Bonds, the Chief
Financial Officer is authorized 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
determinied by the applicable book-entry depository, the particular 2012 Senior Lien
Project.@nd Refunding Bonds or poitions'thereof to be redeemed may be selected on a-
pro-rata: pass-through distribution of principal basis in" accordance ‘with the applicable
~ procedures and operaticnal arrangements’ of such depository. The City shall have no -
responsibility or obligation to insure that the book-entry depository properly selects such
Bonds for redemption.

(d)  Notice of Redemption. Notice of redemption shall-be given by first class mail,
postage prepaid, not fewer than 30 nor more than 60 days prior to the date 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 bond register kept by the Bond Registrar and
by such other additional method, if any, as the City shali 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 redeemed, 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 rate 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 redemption as to
any other 2612 Senior Lien Project and Refunding Bond as to which notice was given properly
and the failure of any Registered Owner of a 2012 Senior Lien Project and Refunding Bond to
receive the notice 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, redemption premium, if any, and interest
on the 2012 Senior Lien Project and Refundmg 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 City, 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 moneys are
not received, such notice shall be of no force and effect, the City shall not redeem such 2012
Senior Lien Project and Refunding Bonds and the Bond Registrar shall give notice, in the same
manner-in which thé netice of redemption was given, that such moneys were not so recelved
and that such 2012 Senior Llen Pro;ect and-Refunding Bonds will not be redeemed.

If tess than the entlre principal amount of a-2012 Senior Llen 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 Project and’Refunding Bond,
without charge to the "Registered Owner,- one-or more new: 2012 Senior ‘Lien Project and
Refunding Bonds of.any authorized denomination, of like ‘maturity, interest rate and aggregate
principal amount asthe unredeemed balance of the principal-amount of the 2012 Senior Lien
Project and Refunding Bond so surrendered. Iif, on the date fixed for redemption,. (a) money 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 déscribed above, interest on the 2012 Senior
.Lien Project and Refundmg Bonds so redeemed shall' cease from and after the date fixed for
redemption. ;

j Section 2.06.* Interest. ' The 2012 Senior 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 and provided in the related Senior Lien Bond Determination Cettificate,
which shall be in the judgment of the Chief Financial Officer the best interest rates for which the
2012 Senior Lien Project*and Refunding Bonds can be sold in the market and which, in the
aggregate, resuit in & 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 months. Interest
on the 2012 Senior Lien Project and Refunding Bonds; other than. Capital Appreciation 2012
Senior Lien” 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 Lien 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 current
interest as provided for current interest 2012 Senior Lien Project and Refunding Bonds, all as
prov:ded in the related Semor Lien Bond Determination Certnf' cate.

Section 2.07.  Places and Medium of Payment.

_ (a) - Interest on each 2012 Senior Lien P-roject'a'nd Refunding Bond (other than
Capital Appreciation 2012 Senior Lien Project and Refunding Bonds), shall be paid on each
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interest payment date to the person in whose name the 2012 Senior Lien Project and Refunding
Bond is regislered in the bond register kept by the Bond Registrar at the close of business on
the 15th day (whether or not 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 and 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 Registered Owner of the 2012
Senior Lien Project and Refunding Bonds shali 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 Agent is authorized to pay the ‘principal of and'the premium, if any,
on the 2012 Semor Laen Pro;ect and Refundmg Bonds as prowded in thls paragraph

(c) ' Payment shall be made in Iawful money of the Unlted States of America.-

Section 2.08. Transfers and Exchanges of Bonds The. City shall cause a bond
register for the: reglstratlon and transfer of 2012 Senior Lien. Project and Refundlng Bonds to be
maintained at the- pnncupal corporale trust ofﬁce of the Bond Reglstrar .

Any 2012 Senior Lien Pro;ect and Refundmg Bond of a senes may be transferred only
upon surrender of such 2012 ‘Senior Lien Project and Refunding Bond to the Bond Registrar,
upon which the City shalt 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 prmcnpal amount as the 2012 Senior Lien Project and Refundmg Bond
surrendered. - :

At the optlon of the Reglstered Owner of a 2012 Senlor Lien Prolect 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 shaill authenticate -and deliver the 2012 Senior Lien
Project and Refundlng ‘Bonds Wthh the Registeted Owner makmg the’ exchange is entitled to
recelve :

Every 2012 Senior Lien Project and Refunding Bond presented or sumrendered 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 form satisfactory to the Bond Registrar duly
executed by the Registered Owrier 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
transferred or ‘exchanged, the Bond Registrar may require payment of a sum sufficient to cover
any tax, fee or other 'general govemnmental charge that may be imposed -and to reimburse it for
any expenses incurred in connection with such transfer-or exchange. The Bond Registrar shall
not be required to transfer or exchange any 2012 Senior Lien Project and Refunding Bond -
during a period beginning at'the opemng of business on the 15th day next preceding any date of
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selection of 2012 Senior Lien Project and Refunding Bonds to 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 other agent 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 to the contrary. All such-payments. shall be valid and effectual to

satisfy and discharge the fiability 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 er destroyed, the City may
execute and the Authenticating ‘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 other reasonable requirements of the City
are complied” with"and’ (d) expensés in- connection” with thé ' 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 to this Section 2.09 in substitution for
2012 Senior Lien Project and Refunding Borids alfeged fo have béen destroyéed; stolen or lost
shall constitute original-additional contractual obligations on the part of the City whether or not
the 2012 Senior Lieri’ Project and 'Refunding Bends alleged to be destroyed, stolen or lost are at
any time enforceable by anyone, and shall be equally secured by and-entitled to equal and
proportionate "benefits it ‘all other 2012 Sénior Lien Project and Refundmg Bonds in any
money or securities “held by the C|ty or any Paying’ Agent for the benefit of such Regtstered
Owners.

Section 2.10. Form, Execution of Bonds,

(a) Each 2012 Senior Lien Project and Refunding Bond and the Authentlcatlng
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 Refundlng Bonds and/or (ii) Federal Compliant
Obligations. .

(b) Each 2012 Senior Lien Project and Rerndmg ‘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 Clerk or the Deputy City Clerk shall have the corporate seal of the City



21610 JOURNAL--CITY COUNCIL--CHICAGO 3/14/2012

affixed, impressed or printed on such 2012 Senior Lien Project and Refunding Bond and shall
be authenticated by the manual 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 Senior 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. o

(c) The Mayor, the City Clerk and the Deputy Clty Clerk (if they have not already
done so) are each authorized to file with the lllinois Secretary of State their manual signatures
certified by them pursuant to the Uniform 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 -shali:have been -duly executed by the

" Authenticating Agent with respect to that 2012 Senior Lien. Project and Refunding Bond. The
executed certificate upon any such 2012 Senior Lien Project and Refunding Bond shall be
conclusive evidence that such--2012: Senior Lien  Project :and :Refunding Bond has been
authenticated -and deliveréd:under:this Ordinance. "The:-'Authenticating Agent's certificate” of
“authentication on' any 2012 Senior Lien Project and Refundirig Bond shall-be deemed fo have
been executed by it if signed by the Chief Financial Officer or signatory of the Authenticating
Agent. It shall not .be necessary that the same officer or signatory 'sign the certificate of
authentication on' each of the 2012 Senior Lien Project and Refunding Bonds. The
Authenticating Agent is authorized and directed to cause 2012 ‘Senior Lien Project and
Refunding Bonds executed by the City to be authentlcated at the request of the Clty in
accordance with the prowstons of thlS PartB B ’

' Sectlon 2. 1'1 Sale of 2012 Semor Llen Pro;ect and Refundmg Bonds.

(a) The Chnef Flnanc:al Off icer.is. authonzed to execute on behalf of the City, with the
concurrence of the Chairman of the Committee:on Finance -of the: City Council, a Senior. Lien
Bond Purchase Agreement for the sdle by the: City to theé Senior Lien Bond Initial. ‘Purchasers of
a Series of 2012 Senior Lien Project:and"RefundingBonds"pursuant to:a negotiated sale on
such terms as the Chief Financial Officer may deem to bein the best interests of the City as
provided in this Ordinance. Such temms include, without limitation, (i) the aggregate principal
amount of the 2012 Senior Lien Project and Refunding Bonds of such series, (ii) the amount of
any original issue discount or premium, (iii) the principal amount of the 2012 Senior Lien Project -
and Refunding Bonds of such series maturing-in each year, (iv) whether any of the 2012 Senior
Lien Project and Refunding Bonds are being issued and sold as Taxable Bonds and/or Federal
Compliant Obligations, (v) the issuance of the 2012 Senior Lien Project and Refunding Bonds of
such series as serial bonds, non-callable term bonds, term bonds subject to mandatory sinking
fund redemption or Capital Appreciation 2012 Senior Lien Project and Refunding Bonds, or any
combination of serial bonds, rion-callable term bonds; term bonds subject to-mandatory sinking
fund fedemption or Cap\tal Apprecnatnon 2012 ‘Senior Lien’ Project ‘and Refunding Bonds,
(vi) whether ‘any Capital Appreciation' 2012 Senior Lien Project and Refunding Bonds will also
bear any current interest, (vii) the numbering of the 2012 Senior Lién Project and ‘Refunding
Bonds, (viii) the interest rate or rates for the 2012 Senior Lien Projéct and Refunding Bonds of
such ‘series, (ix) the ‘méthod 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 interest payment and compounding
dates, (xii) the purposes for which the 2012 Senior Lien Project and Refunding Bonds of such
series are being issued pursuant to the authorization 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 to redemption, all as provided in and subject to the limitations expressed in this
Article ll, including the limitation specified in Section 2.05 of this Part B. The purchase price of
the 2012 Senior Lien Project and Refunding Bonds of a series shall not be iess 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 (other than Capital
Appreciation 2012 Senior Lien Project and Refunding Bonds) from-their date to the date of their
delivery; less any original issue -discount on such 2012 Senior Lien Project and Refunding
Bonds. The Chief Financial Officer shall determine the principal-amount of the 2012 Senior Lien
Project and Refunding Bonds of such. series necessary to be issued for the purposes for which
they ‘are to be issued within the maximumi aggregate principal amount specified in this Part B.
The Senior Lieri Bond Purchase-Agreement shali be in‘substantially the form previously used for
similarfinancings of the City with appropriate revisions to reflect thie terms and provisions of the
2012 Senior Lien Pioject and Refunding Bonds of each seriés ‘and such other revisions in text
as’the Chief Financial Officer shall determine are desirable or hecessary in connection with the
sale of the 2012 Senior Lién Project and Refunding Bonds 'of such series. The Chief Financial
Officer may in the Senior Lien Bond Determination Certifi cate provide for such changes to the
terms of the 2012 Senior 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 or she shall determine but which shall result in the 2012
Senior’'Lien Project and Reft Refunding’ Bonds of such series havrng substantially the terms and
being in substantially the form provided in-this Part B.- Nothing i this Section 2.11 shall limit or
restrict the ability of the City to sell the 2012 Senlor Lien Pro;ect and Refundlng Bonds by one or
more pnvate placements -

(b). - ‘The Chief- Flnancnal Ofﬁcer shall in - the Semor ‘Lien: Bond Determination
Certificate for the initial series of 2012 Senior Lien Project and Refunding Bonds designate the
Authenticating ‘Agent- and ‘the Bond “Registrar in! respect of the 2012 Senior Lien Project and
Refundlng Bonds. ,The Chief Financial Officer is further authorized to take the actions and
execute and deliver the‘documents and instruments specified in this Part B. The Chief Financial
Officer shall in the Senior Lien Bond Determination Certificate for any series of 2012 Senior Lien
Project and Refunding’ Bonids' 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 to the Senior Lien Bond Initial Purchasers in accordance wnth the terms of sale.

(c) The Chief Financial Officer is hereby authorized 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 Compliant Obligations pursuant to the applicable
Federal Compliant Obligation Authorization and to make any necessary elections to have all
applicable provisions of the Internal Revenue Code apply thereto. to the extent required by such
applicable Federal Compllant Oblugatlon Authonzatnon i

(d) The Chief Financial Ofﬁcer is authorized to cause to ‘be prepared and delivered
to prospective purchasers.of the 2012 Senior Lien Project and Refunding Bonds of a series a
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Prefiminary 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 to reflect the terms and provisions of the 2012 Senior 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 Senior Lien Project
and Refunding Bonds of a series, the Chief Financial Officer is authorized to 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 to the City Council.

(e) Upon a finding by the Chief Financial Officer that the purchase of municipal bond
insurance for the 2012 Senior Lien Préject'and Refunding Bonds of a series is likely to facilitate
the marketing and sale of such 2012 Senior Lien Project and Refunding Bonds and pemit
completion of such sale in a timely fashion, and that such insurance is' available at an
acceptable premium, the Chief Financial Officer is authorized to cause the City to purchase a’
policy of municipal bond insurance for such’ 2012 Senior Lien Project and Refunding Bonds,
payable from amounts received upaoh the sale of such 2012 Senior Lien 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 insurance. ‘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 of 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 authorized to cause the City to obtain a Senior Lien Debt Service Reserve
Account Credit Instrument to satisfy the Senior Lien Debt Service Reserve Requirement for the
2012 Senior. Lien Project and Refunding Bonds of a series, the: cost of which shall be payable
from amounts received Upon the sale of 2012 Senior Lien Prolect and Refunding Bonds of such
seriés -or from available funds in the Water Furd, arid- to executea Senior Lien Bond
Reifnbursémernit Agreement and any related agreements-with the Senior Lien Bond Provider of
such Senior Lien Debt Service Reserve Account Credit Instrument: The Chief Financial Officer
may on behalf of the City- make necessary-covenants with rfespect to any municipal bond
insuranice or ‘Senior Lien Debt Service Reserve Account Credit Instrument consistent with this
Ordinance, including, without limitation, granting the provider of a policy of municipal bond
insurance or Senior Lien Bond Provider the right té consent to amendments to this Ordinance
on’'behalf of the Registeted Owners of the 2012 Senior Lien Project and Refunding Bonds of a
series so'long as 'such provider is not in default: and 'is" observing its obligations under such
pollcy or ‘Senior Lien Debt Service Reserve Account Credlt Instrument.

{}] Subsequent to each such sale; the Chief Financial Officer shall file in the Office
of the City Clerk or the Deputy City Clerk directed to the City Council (i) a Senior Lien Bond
Determination Certificate setting forth the terms of sale of the 2012 Senior Lien Project and
Refunding Bonds of a series consistent with Section 2.11(a), (b), (c) and (e) of this Part B, (i) an
executed copy of the Senior Lien Bond Purchase'Ag_ree_me'nt, 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 terms 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 other dnsclosure document of the City as prov:ded in 3 Section 2.11(d) of this Part B.

(99  The 2012 Senior Lien Project and- Refundmg Bonds may be issued in either
certificated or book-entry form as determined 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, 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.

ARTICLE Il

SENIOR ESCROW ACC.OUNT; DISPOSITION OF 2012 SENIOR LIEN PROJECT
AND REFUNDING BOND PROCEEDS; CONSTRUCTION ACCOUNT:
2012 SENIOR LIEN PROJECT AND REFUNDING BONDS

.Section 3.01. .. Escrow. for Refunded Senior Lien Bonds, The City shall establish
an account (the "Semor Escrow Account") for the defeasance of Refunded Senior Lien.Bonds
with a paying ‘agent for the Refunded Senior Lien Bonds. as selected .by the Chief Financial
Officer, as Escrow Trustee.. From the amounts received upon the.salg 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 to purchase investment odbligations and fo deposit cash which
shall be sufficient to defease the Refunded Senior Lien Bonds, as provided in the respective
ordinances of the City authorizing the Refunded Senior Lien Bonds. The City shall enter into an
agreement (the “Senior Escrow Agreement”) with the Escrow Trustee in a form as shall be
determined by the Chief Financial Officer. The Chief Financial Officer is-authorized to execute

- such Senior Escrow Agreément an behalf of the City, The City shall,-by entering into a Senior
Escrow Agreement, irevocably determine to call each Refunded Senior Lien Bond at its earliest
optional redemption date or such other date as may be specified therein. The Chief Financial
Officer is authorized 1o enter into one or more escrow reinvestment agreements providing: for
the-investment by the. Escrow Trustee of cash balances in the -Senior Escrow Account in
Defeasance Obligations and for the City to receive the investment income under thé 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 providé for the refunding iof Refunded Second Lien Bonds and
Refunded Subordinate Lien Obligations into the Second Escrow Account in the amounts and in
the manner set forth |n Sectlon 3. 01 of Part c of thxs Ordmance

‘Section 3. 02 Deposnt mto Senior Lien Debt: Servcce Reserve Account. Subject
to Section 3.03 below, there shall be deposited in the Senior Lien Debt Service Reserve
Account from 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
Reserve Account to equal the Senior Lien Debt Service Réserve-Requirement or, altematively,
to pay the costs of any Senior Lien Debt Service Reserve Account Credit Instrument. No more
than 10 percent of the prbceeds of any series of the 2012 Senior Lien Project and Refunding
Bonds shali 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, to the extent that deposit is not 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 Refundmg Bonds of a series, acquire a
Senior Lien Debt Service Reserve Account Credit Instrument with a Senior Lien Debt Service
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Reserve Account Credit Instrument Coverage sufficient to meet the Senior Lien Debt Service
Reserve Requirement in respect of such 2012 Senior Lien Project and Refunding Bonds. The
Chief Financial Officer is authorized to purchase such an instrument on behalf of the City and
may execute a Senior Lien Bond 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 with respect to such instrument consistent with 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, to pay costs to the City of acquiring any
Senior Lien Debt Service Revenue Account Credit Instrument authorized by this Section 3.03.

Section 3.04.  Accrued Interest. Accrued interest on 2012 Senior Lien Project and
Refunding Bonds of a series (other than Capital Appreciation 2012 Senior Lien Project and
Refunding Bonds) shall be deposited to the credit of the Senior Lten Pnnupal and Interest
Account descnbed m Sectton 4 03 of this Part B. :

Sectlon 3. 05 - Construction Account: 2012 Senlor Lien Pro;ect and Refundmg
Bonds— Establlshment Deposnt of Funds Uses o

(3) The Clty shall estabhsh a separate account in- the Water Fund desugnated the
“Construction Account: 2012 Senior Lien Project and Refunding Bonds.” The. City: may establish
one or ‘more. subaccounts within that account if more than one series' of 2012 Senior Lien
Project and Refunding. Bonds is issued, in which -event references.in this Ordinance to.such
. account shall be deemed, when appropnate. to refer to the appropnate subaccount of such
account.

(b) The proceeds of sale of the 2012 Senior Lien Project and Refunding Bonds of a
series remaining after the 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 Senior Lien
Project andRefunding Bonds. This’account shall be deposited in a separate account in a bank
or banks designated by the Chief Financial Officer pursuant to a depository agreement. ' Funds
in the Construction Account: 2012 Senior Lien Project and Refunding Bonds shall be invested
by the depository at the direction of the Chief FmanCIal Officer in° Permitted Investments,
provided that such ‘inveéstments shall- be scheduled to mature ‘before needed to pay Project
Costs, including Senior Lien Bond Costs of Issuance. *All interest received on or profits derived
from such investments shall remain in the Constructton Account: 2012 Semor Lien Pro;ect and
Refunding Bonds. :

(c) Disbursements shall be made from the Construction 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 for which disbursements may be made from the Construction Account:
Series 2012 Senior Lien Project and Refunding Bonds may be amended by the Chief Financial
Cs)fﬁcer or the Budget Dlrector of the City to prowde for the effi cuent opera’uon of the Water

ystem. '

Within 60 days after completion of the Projects and the payimerit of 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 to the Senior Lien Debt Service
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Reserve Account, or, if such account is fully funded, to the Water Fund for use in accordance
with Section 5.08.

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 that Account to pay
those costs. Any amounts in the 2012 Senior Lien Project and Refunding Bonds Cost of
Issuance Account not 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 Project and Refunding Bonds, or if no 2012 Senior Lien Project and Refunding
Bonds.are issued to pay Project Costs, to the Water Rate Stabilization Account for use in
accordance with Section 5.09. Amounts in the 2012 Senior Lien Project and Refunding Bonds
Cost of*ilssuance' Account -shalf ‘be invested- in- Pérmitted -investments. - Interest- on:and
invéstment earnings of that: Accouint shall be deposuted in such Account and used-as prowded in
thus Sectlon

"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 Net Revenues Available for Bonds, the Construction. Account: 2012 Senior. Lien Project
and. Refunding Bonds, the 2012 Senior Lien Project and Refunding Bonﬂds Costs of Issuance
Account and the Accounts of the Water Fund.established.as provided.in Section 4.03 of this
Part.B, (except.as provided in .the |mmedtately succeeding .sentence), .but with a claim with .
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 Lien Bonds, including 2012
Senior Lien 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 Projectand Réfunding 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 Bonds shall be senior to 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 Obllgatlons (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) arid 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 to time 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 Line-of Credit Notes (but solely with respect to
amounts on deposit in the Line of Credit Notes 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 ordinances)
the Senior Lien Bonds Construction Accounts and the Accounts in the Water Fund described in
Section 4.03 of this Part' B and"all other reserve funds or accounts which are required to be
established and maintained in"the ordinarices authorizing™the issuance of Senior Lien Bonds,
Second Lien'Bonds, Subordinate Lien Obligations, CP Notes. and"Water System Line of Credit
Notes; provided that-any funds available after thiese requirements have beén satisfied or which
are. not necessary to satlsfy these requnrements may be used for any lawful purpose of the
Water System ' A

A lien on and securlty mterest in the Net Revenues Avaulable 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 t, 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 Registered Owners of the Senior
Lien Bonds Outstanding from time to time, subje'ct to amounts In the various Accounts being
deposited, credited and_expended as provided in this Ordinance, and with amounts in various
Subaccounts of the Senior Lien Debt Service' Reserve Account securing-only the series or set of °
series of Senior Lien Bonds to which such Subaccounts relate. :No lien or security interest in the
Construction ‘Account: 2012 Senior Lien Project and -Refunding Bonds is granted to any
Registered -Owner of any Second Lien Bond ‘or Subordinate -Lien Obligation or CP Note or -
Water System Line of Credit Note. Amounts in the 2012 Senior Lien Project. and Refunding.
Borids Subaccount of the Senior Lien Debt Service Reserve Account shall secure only the 2012
Senior Lien Project and Refunding Bonds; provided; hiowever, that amounts in the 2012 Senior
Lien Project and Refundmg Bonds Subaccount of the ‘Senior .Lien Debt .Service Reserve
- . Account may, if' §o0 provided by the -Chief Financial Officer in thé Senior Lien Bond
Determination Certificate, secure the 2012 Senior Lien Projéct and Refunding Bonds and
additional Senior Lien Parity Bonds on a parity basis with Subaccoiints in the Senior Lien Debt -
Service Reserve Account with respect to those Senior Lien Panty Bonds. This pledge and grant
of a lien and security interest are effective lmmednately 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'not they have notice of this pledge or
grant. Nothing in this Ordinance shall prevent the Cnty from commingling money in the Water
Fund (except the Accounts to which reference is made in paragraphs (a) through (g) of
Section 4.03 of this Part B and the Construction Account: 2012 - Senior-Lien Project and
Refunding Bonds) with other other money, funds‘and accounts of the City. 'Any advance by the City
~ to the Water Fund from othef funds of the City shall have a claim for reimbursement only from
amounts in the Water Fund not required for deposit in the vanous Accounts specified in
paragraphs (a) through-(g)-of Section 4.03 of this Part B. o
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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 Senior 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 Lien 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 Debt 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 ‘and-the Water Rate Stabilization Account in the order in which those accounts are
listed below, for use in- accordance with the prowsmns of paragraphs (a) (b) (c). (d) (e) (), (9)
and ¢h) of this Sectxon 4.03. '

- (a) Senior Luen Pnncugal and Interest Account -Not later than-10 days prior to each
principal or interest: payment date 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 date on2012.Senior Lien Project-and Refunding Bonds, with accrued interest
received upon: delivery of the 2012 Senior Lien Project and Refunding Bonds) to pay the amount
of:the principal; redemption premium, if any, arid interest-becomingdue, whether upon matunty.
redemption or otherwnse on such payment date on all Outstandmg Semor Lien Bonds.

Funds in the Senior Lien Principal and Interest Account shall be used only-for the
purpose of paying principal of, redemption’ premlum if any, and mterest on Outstandlng Senior
Lien Bonds as the same- become due. U

(b) _ Semor Llen Debt Servnce Reserve Account

(i) . .- There is establlshed in the Senlor Lien. Debt Servnce Reserve Account
with respect to. the:'2012 Senior Lien Project and 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 to one:or more series of Senior Lien Parity Bonds.

- (iiy At the time of the delivery of the. 2012 Senior Lien Project and Refunding
Bonds of a' series, either amounts received upon the-sale of such 2012 Senior Lien
Project and Refunding Bonds or cash on hand in the Water Fund or a Senior Lien Debt
Service Reserve Account Credit Instrument purchased as provided in this Part B shall be
deposited to the credit of the 2012 Senior Lien Project and Refundmg 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.to the 2012 Senior Lien Project and Refunding Bonds. Amounts in the 2012
Senior Lien Project and Refunding Bonds 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’' to a depository agreement.
Whenever the balance 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 pursuant to Section 6.01(b) of
this Part B, there shall be transferred to the Senior Lien Debt Service 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 the
Senior Lien Debt Service Reserve Requurement for the various series of Senior Lien

_Bonds

Funds in any Subaccount of the Senior Lien Debt Service Reserve Account and
any Senior Lien Debt Service Reserve Account Credit Instruments in that Subaccount
shall be used to pay principal of, redemption premium, if any, and interest on the Senior
Lien Bonds of the series to 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 to pay
principal of, redemption premium, if any, and interest on the Senior Lien Bonds to
which thosevarious Subac¢ounts relate) as the same become due at any time when
there are insufficient funds available for such purpose in the Senior Lien Principal and
Interest Account (after any available amounts in-the Water-Rate Stabilization Account
have first been applied to that purpose). -Any .Sénior 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 to Section 3.03 of this Part B at ali times
shall securé only: the 2012 -Seniof Lien Pioject and Refunding Bonds s and shall not be
used in any manner to satisfy the Senior:Lien-Debt:Service Reserve Requirement for
any Senior Lien Parity' Bonds nor shall’ it -be Used to’ pay* piincipal -of, redemption

" premium, if any, or interest on any Senior-Lien Parity Bonds, éxcept as provided by the
Chief Financial Officer in the Senior Lien-Bond Determination Certificate as authorized
by Section'2.02 of this Part B. Any Senior Lien Debt Service Reserve Account Credit’
Instrument for the 2012 Senior Lien- Project and Refunding Bonds shall not terminate
prior to- the date of the last matunty “of any of the 2012 Senior Lien Project and
Refundlng Bonds

(ili) All or any part of the Senior Lien Debt Service Reserve Requirement for
any series of Senior Lien Bonds may be met by deposit with the City of one or more
Senior Lien Debt Service Reserve Account Credit Instruments. A Senior Lien Debt
Service Reserve Account Credit Instrument shall, for purposes of determining the value
of the amounts on deposit in the Senior Lien Debt Service' Reserve Account and the
Subaccount or. Subaccounts to which it relates, be* valued at the Senior Lien Debt
Service Reserve Account Credit Instrument Coverage for 'such Senior Lien Debt Service
Reserve Account Credit Instrument except as provided in the next sentence. If a Senior
Lien Debt Service Reserve Account Credit Instrument is-to terminate (or is subject to
termination) prior to the last principal payment date on any Outstanding Senior Lien
Bond of the series of Senior Lien Bonds to which it relates, then the Senior Lien Debt
Service Reserve Account Credit Instrument Coverage of that Senior Lien Debt Service
Reserve Account Credit Instrument shall be reduced each year, beginning on the date
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 to termination), by 25 percent of
the coverage in each of the years remaining prior to such date, provided that if by the
terms of the Senior Lien Debt Service Reserve Accotint Credit Instrument and the terms
of the related Senior Lien Bond ordinance, the City has the right and duty to draw upon
such Senior Lien Debt Service Reserve Account Credit Instrument prior to its termination
for deposit in"the related Subaccount of the Senior Lieit Debt Service Reserve Account
(f and to the extent a substitute Senior Lien Debt Servuce 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 City may draw under the Senior Lien Debt Service Reserve
Account Credit Instrument prior to its termination for deposit in the related Subaccount of
the Senior Lien Debt Service Reserve Account. Any amounts in any Subaccount of the
Senior Lien Debt Service Reserve ‘Account which are not required to be transferred to
the Senior Lien Principal and Interest Account may, from time to time, be used to pay
costs of acquiring a Senior Lien Debt Service Reserve Account Credit Instrument for that
Subaccount or to make payments due under a Senior Lien Bond Reimbursement
Agreement with respect to such Senior Lien Debt Service Reserve Account Credit
Instrument, but only if after such payment, the-value of the Subaccount of the Senior
Lien Debt Service Reserve Account shall not be:less-than the Senior Lien Debt Service
Reserve Requirement for that series of Senior Lien Bonds. The City pledges and grants
a lien on and security interest in the amounts on deposrt in the Subaccounts of the
Senior Lien Debt Service Reserve Account to any Senior Lien Bond- Provider with
respect to the particular Subaccount corresponding to such Senior Lien-Bond Provider's
Senior Lien Debt Service Reséerve Account Credit Instriment,:provided that the pledge,
lien ‘and security ‘interest shall be junior to-any clalm for the benef t of the Reglstered
Owners of Senior Lien Bonds of lhat series. S

After the deposit of a Senior Lien Debt Service Reserve Account Credit
Instrument into any Subaccount of the Senior Lien Debt Service Reserve Account and
after the City has received notice of the value of the Subaccount of the Senior Lien Debt
Service Reserve Account after such deposit, the Chief Financial Officer may then direct
the transfer from the Subaccount of the Senior Lien Debt Service Reserve Account to
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
R%gunrement for: that series ot Senior Lxen Bonds for use’ in accordance with Section
5 ;

(c) Senior Lien Rebate Accounts. There shall be transferred from the Water Fund
from Net Revenues ‘Available for Bonds and deposited to the credit of the various Senior Lien
Rebate Accounts the amounts as ‘shall be required to be held available for rebate to the
United States of America with respect to each series of Bonds as requured by Section 5.08 of
this Part B. Each such Senior Lien Rebate Account shali be deposited in"a‘separate bank
account in a bank or banks designated by the Chief Firancial Officer pursuant to a depository
agreement. The amount so to be held available shall be determined from time to time by the
City pursuant 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
to 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 Lien 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 to the Second Lien

Bonds Account and to 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 other 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 so deposited in such various

Subaccounts to 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 ordmances

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 Obligations Account the. following
separate and segregated Subaccounts: the Subordinate Lien Principal and Interest Subaccount
and the- Subordinate Lien Debt Service Reserve Subaccount:: Theére are established (i) in-the
Subordinate: Lien Principal and Intérest Subaccount with respect-to the 2012 Subordinate Lien
Obligations a separate and segregatéd 2012 Subordinate’Lien ‘Sub-subaccount and (ii) in the
Subordinate Lien Debt 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:Interest Subaccount and 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 date without priority, one over the other, to any
Subaccounts within the Subordinate Lien Obligations Account, the amount to be so deposited
specified in a certificate of the Chief Financial Officer. The moneys in the various Subaccounts
of the Subordinate Lien Obligations Account and " Stb:subactounts” described “in this
paragraph (€) shall’ be used to pay such amounts as may bé required to be pald by this
-Ordmance and any ordmance authorizing Subordinate Lien Parlty Obllgatlons

- '(f) Commercial Paper Account. There- has been established and there shall exist
and be maintained in the Water Fund a separate and segtegated:Commercial Paper Account.
There may be established by any ordinances or related indénfures’ althorizing the issuance of
any -CP Notes one or more other Subaccounts in the Commeicial Paper Account with respect to
such CP Notes. There shall be transferred to the Comrercial Papér Account and to.the
Subaccounts in the' Commercial Paper Account such amounts on such dates as are required to
be so transferred by thé indenture pursuant to which the- CP 'Notes are issued. The moneys in
the various Subaccounts of the Commercial Paper Account shall be transferred by the Chief
Financial Officer on the date so deposited in such various Subaccourits 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 mdentures authorizing such CP
otes.

(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 Credit
Notes Account. There may be established by any ordinances or related Water System Line of
Credit Agreements authonzmg 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 Credit 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 Credit 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 ordinances and related Water System Line of
Credit Agreements authorizing such Water System.Line of Credit Notes.

S () Water Rate Stablllzatlon Account. The City has caused amounts to be credited
to the Water Rate Stabilization Account. In any year the City 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 Lien- Debt Service Reserve- Account,
(iv) making deposits. when due in the: Second Lien Bonds Accourit (but only if and to the extent
no ‘amounts’ are required to be deposited in the Senior Lien Principal and- Interest Account and
in the various Subaccounts of the Senior Lien Debt Service Reserve Account as-provided in the
immediately ‘'succeedirig” seritenice), (v) making -deposits-when due in. the -Subordinate Lien
Obligations Account (but:only if 'and to the extent no amounts:are required to:be deposited in-the
Senior-Lien-Principal'and Interest Account, the various Subaccounts of the Senior Lien Debt -
Service Reserve Account as. provided in the immediately succeeding sentence or in the Second
Lien Bonds Accaunt), (vi). making deposits when due in the Commercial Paper Account (but
only if‘and to the extent No amounts adre required to be- deposited in the Senior Lien Principal
and Interest Account; the various Subaccounts of the Senior Lien Debt Service Reserve
Accourit, in the Second Lien Bond Accounts or the Subordinate Lien Obligations Account), (vii)
making deposits when-due in the Line of Credit Notes Account (but only if and to the extent no
amounts are requiréd-to be deposited in the ‘Senior Llen Principal:and “Interest ‘Account, the
various Subaccounts of the Senior'Lien Debt Service Reservé’ ‘Accoliit, in- the” Second Lien
Bond Accounts, in the' Subordinate Lien” Obligatioris Accolnt o "ini'the Commercial Paper
Account), (viii) any- cost -of repairs, replacements; renewals, improvements, equipment or
extensions to the Water System or (ix) any other cost or expense relating to the: Watér System
or thefi inancing or refinancing of the Water System. The Water Rate Stabilization Account shall
be used to make all reguired deposits in the Senior Lien Principal and Interest Account and the
various Subaccounts of the Senior Lien Debt Sérvice Reserve A¢count' when no other funds.are
.available for that purpose. Any Net Revenues remaining in any-period not required for transfer
to the Senior 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
Accounit, theé Subordinate Lien Obligations Account, the Comimercial Paper Account or the Line
of Credit Notes Account may be transferred to the Water Rate’ Stablllzatlon Account at any time
upon the direction of the Chief Financial Officer.

'Sectlon 4.04. Deficiencies, Excess. In the event of a deficiency in any Fiscal Year
in the Senior Lien Principal and Interest Account, any Subaccount of the Senior Lien Debt
Service Reserve Account, any Senior Lien Rebate Account, the:Sécond Lien Bonds Account,
the Subordinate Lien Obligations Account, the Commiercial Paper Account or the Line of Credit
Notes Account, the amount of such deficiency shall be included in thé amount to be transferred
from the Water Fund and deposited into such Account or Subaccount dunng the next 12-month
penod or succeedmg Flscal Year as required by th:s 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



21622 JOURNAL--CITY COUNCIL--CHICAGO 3/14/2012

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 service
payments on outstanding obligations of the Clty 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 Debt Service Reserve Account and each Senior Lien
Rebate Account shall be invested in Permitted Investments which are held separate and distinct
frorm those of any other Funds or Account. Investments shall be schéduled to-mature before
neéded for the respective purposes of each of such Accounts. All Investment Earnings on any
such Accounts so invested as provided in this Section-4.05 shall be credited.to' the Water Fund
and-shall be considered Gross Revenues; provided, however, that earnings on the investment
of- amounts:on deposit in:the Sénior. Lien Rebate Accounts shall not be Investment Earnings,
shall"'not. be .considered Gross-Revenues and shall be retained in“the -respective Senior Lien
Rebate Accounts except to the extent no tonger requ1red for rebate purposes.

For purposes of determlnlng whether suffi c:ent cash and mvestments are on deposut in
such Accounts under the termms and requirements of this Ordinance, investments shall be valued
at cost of market prlce whlchever is lower, on or about Decémber 31'in each year.

Section 4.06. Deposit of Federal Subsidies. Any Federal Subs'dles to be received
by the City as a result of any of the 2012 Senior Lien Project and Refunding Bonds ‘qualifying as
Fedéral Compliant Obligations are hereby authorized (A) as determined by the Chief Financial
Officer: (i) to be deposited into the Senior Lien Principal and Interest’Account, the Senior Lien
Debt Sefvice Reserve Account, the ' Water Rate :Stabilization Account, the: Senior Lien Rebate
Account ‘and/or the Ceonstruction Account: 2012'Senior Lien Project and Refunding Bonds in
such amounts and at such times as dirécted by the- Chief Financial Officer,; (ii) to be expended
for the purposes for which proceeds of-the 2012 Senior Lien Project and Refunding Bonds are
hereby authorized to be used; (iii) to pay any of the costs for which such Federal Subsidies may
be pledged pursuant to Section 4.07 of this Part B 'and (iv) to be deposited in  such furids as
appropriate for mlscellaneous revenues of the Clty or (B) to be applled as: otherwnse directed by
the City Council.

Section 4.07.  Pledge of Federal Subsidies. The Chief Financial Officer’is hereby
authorized 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) to the issuer or issuers
of one or more letters of credit, lines of credit, standby purchase agreements, financial guaranty
insurance 'policies or - surety bonds (including. Senior Lien Debt Service' Account Credit

- . Instruments) securing on¢ or more series of 2012 Senior Lien’ Project and Refunding Bonds,

including any fees or other 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 into
between the City and 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 rmore notes or other
evidences of indebtedness executed. and delivered by the City pursuant thereto, or any
combination thereof or (i) to any Interest Rate Agreement Counterparties under any Interest
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Rate Exchange Agreement related to such Bonds, any Federal Subsidies recelved by the City in
‘connection with such 2012 Senior Lien Project and Refunding Bonds.

ARTICLE V
GENERAL COVENANTS

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

Sectlon 5.01. Maintenance and Continued Opération of Water System. The City
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 Constltutton and_ laws of the State of lllinois.

The City will continue to operate the Water System as a revenue-producing system so
"as to 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 rates for the use and service of the Water System sufficient at all times to
(a) pay Operation and Maintenance Costs, and (b) produce Net Revenues Available for.Bonds
sufficient-to pay. the principal (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 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 (i) 120 percent of the sum required to pay promptly wher 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 Debt 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 Service Requiremeént (as defined in Part D of
this Ordinance) for the Fiscal Year on-all Subordinate Lien Obligations Outstarding, plus (D) the
annual debt service requirement for the Fiscal Year oii all' CP Notes Outstanding, plus (E) the
annual debt service réquirement for- the Fiscal Year on all Water System Line of Credit Notes
Outstanding. These fees, charges and rates shall not be reduced, while-any Senior Lién Bonds
are Outstanding, below the level necessary to ensure compllance with the covenants of this
Sectlon 5. 02

The City will, prior to the end of each Fiscal Year, conduct a review to determine if it has
been and will be in compliance with the rate covenant set forth above. Whenever the annual
review indicates that projected Gross Revenues will not be sufficient to comply with the rate
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 appropnate action to the City
Councnl to comply with thls rate covenant

Section 5.03. Repalrs Replacements, Additions, Betterments. The City from
time to time will make all necessary and proper repairs, replacemerits, additions and
betterments to the ‘Water System so that the Water System may -at ‘all times be operated
efficiently, economically and properly.- 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 at all times fully maintained.

Section 5.04. Control and Operation of Water System. - The City 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 other 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 City will cause the
financial statements of the Water System to be audited by indépendent certified public
accountants. Such -audited financial statements will be available for inspection by the
Registered Owners of -any of the Senior Llen 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 sheet as 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 Flscat Year and

(d) the amounts, matuntues, interest rates and redemptlon provisions of all
Outstandmg Bonds. .

All expenses of the audit required by this provnsron shall be regarded and 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
that of the financial statements. A copy of the financial statements shall be provnded to any
Reglstered Owner of Senlor Lien Bonds upon request :

: Sectlon 5.06. Customer Report. The City shatl 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 not sell, lease, loan or mortgage or in any
manner dispose of or encumber the Water System (subject to the rights of the City to issue
Senior Lien Parity Bonds as provided in this Ordinance, to issue bonds payabie from the Net
Revenues Available for Bonds on a basis subordinate to the Senior Lien Bonds, including
Second Lien Bonds, Subordinate Lien Obligations, CP Notes and Water System Line of Credit
Notes, and to dispose of:real or personal property 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 {as such term is defined in the respective ordinances
authorizing the issuance of such Bonds), the City may, subject to- Section 5.09(d), sell, lease,
loan, mortgage, dispose of or encumber the Water System, provided that the then-existing
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rating 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 resuit of such sale, lease, loan, mortgage, dlsposmon 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 Revenué Code.
The provisions of this Section 5.08 shall not apply to any Bond described in 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 Obligations).

Sectlon 5.09. Speclal Tax Covenant.

(a) The covenants and agreements -of the Clty set: forth in thls Sectlon 5.09 shall
apply .as long-as any .of the 2012 Senior Lien 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 amount continues to appreciate) and shall also apply after the 2012 Senior
Lien Project and Refunding -Bonds. cease to 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 City to ensure compliance with the
requnrements of thlS Sectlon 5.09.

(b) The C|ty (l) wnll take all actions which are necessary to be taken (and avoid taking
any action which it is neceSsary to avoid being taken) so that lnterest on the 2012 Senior Lien
Project and’ Refunding Bonds (including appreciation -in " principal amount for -Capital
Appreciation 2012 Senior Lien Project and Refunding Bonds) will not be or become subject to
federal incorne taxation under present law and- (ii) will take- all-actions reasonably within. its
power to take which are necessary to be taken- (and. avoid taking any ‘actions’ which are
reasonably within its power fo ‘avoid taking and which it is necessary to avoid)so that interest on
the 2012 Senior Lien Project arid Refunding Bonds (including appreciation in princCipal’amount
for Capital Appreciation 2012 Senior Lien Project and Refunding Bonds) will not be or become
includable .in gross iricomie for federal income tax piirposés under the federal income tax laws
as in effect from time to time. in furtherance and not in limitation of the foregoing, the City 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 and Refunding Bonds and other
amounts and (ii) timely rebate to the United States 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 to 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 to the United States of America. The City shall from time to
time determine the amounts in Accounts of the Water-Fund which 'shall be subject so to be
rebated and those amounts from time to time shall be held by the City 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 to*appropriate officials as to the restrictions to be made on the
yield and segregation of investments and as to the calculations and rebate of amounts to the
United States of America, as are required in order for the City to comply with this Section 5.09.

(d) The City will not take any of the following actions without in each such event
obtaining the opinion of nationally recognized bond counsel (which may represent the City from
time to time in other matters) that such action will not contravene any covenant of this
Ordinance and will not- make compliance with those covenants impoéssible: (i) defease any
Senior Lien Bonds; (ii) sell, lease or othérwise dispose of any material portion of the Water
System; (iii) enter into or amend any ‘short-term or long-term contract for the stpply of water by
the City other than pursuant to general rates charged to the general public; or (iv) énter into or
amend any contract or arrangement for’ persons other than |ts employees to manage the Water
System.

- (e) The . provisions-of-this Section 5.09 shall not be. interpreted to impose upon the
City any obligation -to. redeem. or- to. purchase .any 2012 Senior- Lien Project and Refunding
Bonds other than with proceeds or other amounts available under this Ordinance.

N(j) Except as may otherwise be determined by the Chief Financial Officer pursuant
to the foltowmg Paragraph (g) of this Section 5.09, the provisions of this Section 5.09 shall not
apply to any Bond descnbed in Sectlon 1.09 of Part F of thls Ordlnance

: (g9) If in the best mterest of the City, as determlned by the Chlef FlnanCIal Officer at
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 at the time of -sale of such
Bonds may include covenants of the City that it will take no action with réspect to (i) the
investment or use of the proceeds of any 2012 Senior Lien Project and Refunding Bonds issued
as Federal Compliant Obligations pursuant to this Ordinance, (ii) the earnings on the proceeds
of such Bonds or (iii) any other 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.

(h) - The Chief Financial Officer is hereby authorized to execute such certifications,
tax retums 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(q), (ii) establish and maintain the qualification of 2012 Senior Lien Projéct and
Refunding Bonds as Federal Compliant Obligations, (iii) apply for-and obtain any Tax Credits
and transfer any such Tax Credits to such owners to 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 to any applicable Federal Compliant Obligation Authorization that may be available to .
the City or the owners ‘of the 2012 Senior 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
in;crarest 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 other obligations of any kind
which are payable from Net Revenues or any Accounts of the Water Fund with a claim senior to
that of the Senior Lien Bonds shall be issued. As Iong as there are any Outstanding 2012
Senior Lien Project and Refunding Bonds, the City 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 to 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 Credit:Notes; or for paying Senior Llen Bond Costs-of‘Issuance, and then only
upon compllance with the followmg condltlons

(a) the funds required to be transferred to the Senior Lien Pnncupal ‘and Interest
Account, the various Subaccounts -of the Senior Lien Debt Service ‘Reserve Account and the
various Subaccounts of ‘the: Second- Lien- Bonds Account, the Subordinate Lien Obligations
Account, the Comimercial Paper Account.and the Line of Credit Notes. Account shall have been
transferred in full up to the date of delivery of such ‘Senior Lien Panty Bonds " :

(b) the ordinance authorizing the issuance of Semor Lien Parity Bonds shall require
either (i) the transfer at the time of the delivery of such Senior Lien Parity Bonds of sufficient
proceeds of such Senior Lien Parity Bonds or Net-Revenues’ Available for Bonds, or the deposit
of ‘a Senior Lien Debt Service Reserve Account Credit Instrument, or any combination of Senior
Lien Bond proceeds, Net Revenues Available for Bonds -and: Senior Lien Debt Service Reserve
Account Credit Instruments, to' the ‘various Subaccounts of the Senior Lien Debt Service
Reserve Account so that the balance in such-Subaccounts is at least equal to the Senior Lien
Debt Service Reserve ‘Requirement for each series of Senior Lien Bords, or (i) equal monthly
transfers to-the Subaccount of the Senior Lien Debt Sérvice Reserve-Account for such Senior
Lien“Parity. Bonds during a’period not exceeding 60 moriths following the delivery ‘of such Senior
Lien Parity Bonds sufficient to cause the balance in such Subaccount to'be dn amount at least
gquzl to the Senior Lien Debt Service Reserve Requnrement for that series of Senior Lien Parity

onds; and )

(c) Net Revenues Available for Bonds for the last compléted Fiscal Year prior to the
issuance of the Senior Lien Parity Bonds (as shown by the audit of an independent certified
public accountant), or-Net Revenues Available for Bonds for such fast completed Fiscal Year,
adjusted as described below, shall equal at 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, and the application of the proceeds of
any Senior Lien Parity'Bonds as provided in the ordinance’ authorizing their issuance, sale and
delivery. For purposes of this'Section 6.01, Net Revenues Avallable 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
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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 existing rates been in effect
during all of that last completed Fiscal Year, provided, that in the case of an enactment
by the City of a rate schedule under 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 rate effective for
any period described in such rate schedule; and

(i) 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 Crty Council prior to
the sale of the proposed Senior Lien Parity Bonds.

The addition of. the proviso at the end of clause-(i) above is solely intended to clarify the
application of the adjustment described in said clause (l) and not to make any substantlve
revrsrons to the current apphcatron thereof

Notwrthstandmg the foregomg, from and afterthe earlrer to occur of.(i) the date all Senior
Lien Bonds issued:prior toithe date of issuance of:the-2000 Senior:Lien Bonds are no longer
Outstanding;or (ii).the effective date 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 iincrease 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 the Iast completed Fiscal Year

“1f during the ﬁrst six months of a Frscal Year, an audlt of- the Water System for the
precedrng Fiscal Year by an independent certified public accountant is hot 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-(ds” shown by the audit of an
independent -certified ' public accountant), adjusted ‘as described in this paragraph (¢), and
(2) Net:Revenues Available for Bonds for the preceding Fiscal Year (as estimated by the Chief
Financial- Officer and estimated either by an independeit: Consulting “Engineer or- by an
independent certified public accountant based on a review the: scope of which, as specified by -
such accountant, may be less complete than an: aiidit); adjustéd-as deseribed in this
patagtaph (c), shall equal at least 120 percent of the maximum ‘Sénior Lien :Debt Service
Requirement for any Fiscal Year 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 ‘and  the application of the proceeds of
any Senior Lien Parity Bonds as provided in the ordinance authorizing their issuance, sale and
delivery. Notwithstanding the foregoing, from and after the eatlier 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 (i) the effective' date . of amendme"rit’s 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, Nét Revenues Available for Bonds- for the preceding Fiscal
Year shall be estimated for purposes of clause (2) solely by the Chief Financial Officer, and an
estimate by an mdependent Consultlng Engineer or mdependent certrﬁed public accountant
shali no longer be requrred
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(d) - The City may issue Senior Lien Parity Bonds without complying with either of the
tests in paragraph (c) of this Section 6.01:

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

(i) to 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 Debt Service Requirement on all Senior Lien Bonds
Qutstanding prior to the issuance of the Senior Lien Parity Bonds in each Fiscal Year in
which there was to be any Senior Lien Debt Service Requirement on those prior
Outstanding Senior Lien Bonds.

Section 6.02. Sut;ordinate Obligations. Other obligations, including bonds, may be
issued payable from Net Revenues Available for Bonds on a basis subordinate to the Senior
Lien Bonds and ona parlty with: or subordmate to any 2012. Second Luen Pro;ect and Refunding
Bonds. . .

ARTICLE Vii
DEFEASANCE
Secti_on 7.01. . Defeasance.

(@) . If the City shall in accordance with Section 7.01(b) below pay or cause to be
paid, or there shall otherwise be paid, to the Registered Owners of the 2012 Senior Lien Project
and Refunding Bonds then Outstanding, the principal, redemption premium, if any, and interest
to become due on all or a portion of the 2012 Senior Lien Project and Refunding Bonds, at the
times and in the manner stipulated .in this Part B and in the 2012 Senior Lien Project and
Refunding Bonds, then the covenants, agreements and other obligations of the City to the
Registered Owners of the 2012 Senior Lien Project and Refunding Bonds with respect to which
such payment has been made shall be discharged and satisfied. In such event, the Paying
Agent shall pay over or deliver to the City all money or securities held by it pursuant to this
Ordinance which are no longer required for the payment or redemption of such 2012 Senior
Lien Project and Refunding Bonds with 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 Agent (through
deposit by the City of funds for such payment or redemption or otherwise), 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 Section 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 with
the effect expressed in paragraph (a) of this Section 7.01 if:

(i) there shall have been deposited with the Paying Agént-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 which, without reinvestment, when added to the money, if any,
deposited with the Paying Agent or refunding escrow agent 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 -dates 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 date (or sinking fund installment dates.for term 2012 Senior
Lien Project and Refunding Bonds) of the 2012 Senior Lien Project and Refundlng
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 to their maturity, the City shall have given to the Bond
Reglstrar irrevocable instructions to give any required notice of redemption as provided
in Article 1l of this Part B, Wthh instructions the Bond Registrar has accepted in writing;
and

(m) if -applicable, the City shall.receive an opinion of ‘nationally recognized
bond counsel to'the effect that the defeasance. of such 2012 Senior Lien Project and
Refunding Bonds shall not cause interest on such 2012 Senior .-Lien Project. and
Refundmg Bonds tobe mcluded in “gross mcome of their- Reglstered Owners for federal
mcome tax purposes . S : B C

(c) Nelther Defeasance Obligations nor money deposited with the Paying Agent or
refunding escrow agent selected by the Chief Financial Officer pursuant to this Section 7.01 nor
principal of or interest payments on any such Defeasance Obligations shall be withdrawn or
used for any purpose other than, and shall be held in trust for, the payment of the principal (at
maturity or pursuant to mandatory sinking fund redemption), redemption premium, if any, and
interest- on those 2012 Senior Lien Project and Refunding Bonds, provided that any cash.
received from such principal or interest payments on such Defeasance Obllgatlons if not then-
needed for such purpose, shall, to the extent practicable, be reinvested in Defeasance
Obligations'maturing at times and in principal amounts sufficient to pay when due the principal,.
redemption premium, if any, and interest to become due on those 2012 Senior Lien Project and
Refunding Bonds on“and prior to such redemption date or matunty date of the 2012 Senior Lien
Project and Refunding Bonds, as the case may be. Nothmg in this Ordinance shall prohibit a
defeasance deposit of Defeasance Obligations, as provided in this Part B, from being subject to
a subsequent salé of such Defeasance Obligations and reinvestment ent of all or-a portion of the
proceeds of that salé in‘Defeasance Obligations which, togéther with‘money to femain so held
in trust with the Paying Agent or such refuinding escrow agent sélected by the Chief Financial
Officer, shall be sufficient to provide for payment of principal,” redemption: 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. Amournits held by the Bond Registrar in excess
of the amounts needed s¢ 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 to 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 Paynng Agent or such refunding
escrow agent .

Section 7.02. l_Jnclaimed 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 Agent 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 to the Clty for the payment of such. 2012 Senior
Lien Project and Refunding Bonds.

ARTICLE Vill
AMENDMENT OF PART B OF THIS ORDINANCE

Section.8.01. Amendment of Part B of this Ordinance. Subject to Sections 8.02
~and 8.03 of this Part B, the City may amend or modify this Part B from time to. time and may
modu’y the rights “and o obligations of the City and of the Reglstered Owners of the 2012 Senior
. Lien Project and. Refundlng Bonds by adopting. a supplementa). ordinance to this Ordinance. No
such modlﬂcatlon or amendment shall extend. the maturity of or reduce the interest rate on, or
othenmse alter or. |mpa|r the obllgatlon of the City to pay the’ principal of, redemption. premium, if
any, or lnterest on any 2012 Senior Lien Project and Refunding Bond without the express
consent of the Registered Owner 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, other than those contemplated .by this Ordinance, including
Section 8.02 of this Part B, nor permit the prefererice 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 required for the written consent to an améndment or modification of this
Part B, nor modify "any- of the rights- or obligations' of any .Paying. Agent at the time .acting
purSuant to this Ordinance without the written conserit 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 Reglstered Owners of the 2012 Senior Lien
Pro;ect and Refundmg Bonds :

(a) to add addltlonal 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 not contrary to or inconsistent with the covenants and
agreements of the City contained in this Ordinance;

(b) to 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 to or inconsistent
with the limitations and restrictions on such issuance or mcurnng of obligations in effect prior to
the adoption of such supplemental ordinance,

(c) to surrender.any right, power or privilege reserved to or conferred upon the City
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, at maturity or on mandatory sinking fund instaliment dates, and
to pay interest on the 2012 Senior Lien Project and Refunding Bonds as it falls due; and

4] to correct any ambugunty 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 Registered Owners of the 2012 Senior Lien Project and Refunding Bonds.

Section 8.03. Amendments by Majority Consent of 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 Part B from time to time for any purpose
other than one or more of the purposes not prohibited in d in Section 8.01 of this Part B and not
authorized by Section 8.02 of this Part B of this Ordinance only pursuant to the consent of
Registered Owners of 51 percent in prlnCIpaI amount of all Outstandlng 2012 Senior Lien
Project and Refunding Bonds by written instrument. For purposes of this Sectiori, 2012 Senior
Lien Project and Refunding Bonds registered in the name of the book-entry depository selected
by the Chief Financial Officer, or its nominee, shall be treated as separate bonds with $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 to
consent to amendments of this Ordinance on behalf of the Registered Owners of the 2012
Senior Lien Project and Refunding Bonds of a series so long as such provider is not in default in
observing its obhgatlons under such pohcy or Senior Lien Bond Debt Serwce Reserve Account
Credit Instrument.

Section 8.04. ' Method of O,btaining Written Consent of Registered Owners. The
City may at-any time adopt a supplemental ordinance amendirig the provisions of the 2012
Senior Lien Project and” Refunding Bonds or of this PartB, to the .extent that such an
amendment is permittéd by the provisions of Section 8.03 of this Part B, to take effect when and
as provided in this Section.” A copy of such supplemental ordinance, together with a written

consent form, shall be mailed by the City to Registered Owners of the 2012 Senior Lien Project | '

and Refunding Bonds, first class postage prepaid, at-the address appearing for such owner
upon the bond register miaintained by the Bond Registrar. Failure to mail copies of such
supplemental ordinance and written consent form as to any Registered Owner shall not affect
the validity. of the supplemental ordlnance when assented to as provided in this Agtl_cl_t_aﬂ_lj

A supplemental ordinance adopted in accordance with this Section sha!l 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 shalil be such as
the City may prescribe from time to time. Any such consent shall be binding upon the
Registered Owner of the 2012 Senior Lien Project and Refunding Bonds giving such consent
and on any subsequent Registered Owner (whether aor not such subsequent Registered Owner
has notice of the consent) unless such consent is revoked in writing by the Registered Owner
giving such consent or a subsequent Registered Owner by filing a notice of revocation with the
City prior to the first date 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 to the Registered Owners of the 2012 Senior Lien Project and Refunding
Bonds, in the manner provided in the first paragraph of this Section for the mailing of the
supplemental ordinance and request for consent, stating in substance that 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 Section.
A certificate of the City reciting compliance with the provisions of this Section shall be filed with
the Paying-Agent and shall be proof of the matters stated until the contrary is proved, and the
supplemental ordinance shall be deemed conclusively binding upon the City and the Registered
Owners of all 2012 Senior Lien Project and Refunding Bonds at the expiration of 60 days after
the filing with the City of the certificate, except in the event of a final decree of a court of
competent jurisdiction setting aside such consent ina legal action or equntable proceeding
commenced wuthm such 60- day penod h

_ Sect|on 8 05. Endorsement of 2012 Senior: Llen Project and ‘Refunding Bonds.
2012 Senior ‘Lién Project and Refunding Bonds authenticated and delivered after the effective
date of any:action taken by the Registéred Owners of 2012 Senior Lien Project and Refunding
Bonds 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 Registered Owner
of any 2012' Seénior-Lien Project and Refunding Bond Outstanding at such effective date and
presentation of the: 2012 Senior Lien Project and ‘Refunding Bond fer that purpose at the office
of the City -Clerk or the Deputy City Clerk or at-such additional offices-das the City mayselect and
designate for that purpose, a suitable notation shall be made on such 2012 Senior Lien Project
and ‘Refunding Bond. If the City shall so determine, new 2012 Senior Lien Project and
Refunding Bonds so, madified as to conform to such Registered Owner's action shall be
prepared, authenticated and delivered, and upon demand of the Registered Owner of any 2012
Senior Lien Prolect and Refundmg Bond then Outstandmg shall be exchanged in the City of
Chicago, without cost to any Reglstered Owner, for any Outstanding 2012 Senior Lien Project
and Refundlng Bonds upon surrender of such 2012 Senlor Lien’ Prolect and Refundmg Bond.

N

PART C |
2012 SECOND LIEN PROJECT AND REFUNDING BONDS.

ARTIC LE |
DEFINITIONS

Section 1.01. " Definitions. (a) Except as provided in this Article |, all capitalized
terms used and not otherwuse defined in this Part C shall have the meanings ascribed to them in
the preambles set forth in-Part A of this Ordinance or in Article | of Part B or in the Second Lien

Bonds Master Indenture or the Seventh Supplemental Indenture. (as each such term is defined
in Article | of Part B).

(b) - As used in this Part C, the following terms .shall have the following meanings, -
unless the context clearly lndlcates 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 pnncrpal 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 that name in the Water Fund established pursuant to Section 3.02 of
this Part C.

“Second Lien Bond Determination Certificate” means the cerlificate 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 the Deputy City Clerk, addressed to the City Council as
provuded in Sectlon 2. O4(q) of this Part C. .

. “Second Llen Bond lnrtlal Purchasers" means the undenrvnters or representatrves of
an undenNntlng syhdicate or other purchasers to'which, or-at the.direction of which, the City 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 Agreement, as the Chief Fmanctat Offlcer shall
deS|gnate |n the related Second Llen Bond Determlnatlon Certrﬂcate R g

. “Second Llen Bond Provider" means a company. banklng :nstltutron or other financial
mstrtutron which is the issuer of a Quahﬁed Reserve Account Credlt lnstrument (as def ned in
the Second Lren Bonds Master lndenture) R Lol . " .

“Second Llen Bond Purchase Agreement" means the Second Llen Bond Purchase
Agreement between the City and the Second Lien Bond Initial Purchasers of the 2012 Second
Llen PrOJect and Refundmg Bonds of a senes authonzed by Sectuon 2 04(a) of lhtS Part C

- : “Second Llen Bonds COnstruction Accounts means - the wvarious -accounts
establrshed for 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 Lren Bond: Ordlnance th|s Ordmance
and -any. ordmances authonzmg Second Lnen Panty Bonds .

_ _ARTICLEN
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 money for the purposes specified in. Section 2.02 of this Part C and in
evidence of its obligation to repay the borrowing is authorized to issue at one or more times the
2012 Second Lien Pro;ect 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 of
ongmal issye discount (not to exceed 10 percent of the aggregate principal amount of such
series. of . Bonds). used in the marketlng of the Series 2012 Project and Refunding Bonds,
provided that the maximum aggregate .principal amount of 2012 Second Lien Project and
Refunding Bonds, 2012 Senior Lien Project and Refunding Bonds and 2012 Subordinate Lien
Obligations that may be issued under this Ordinance is limited to $750,000,000 pius an amount
equal to the amount of any original issue discount (not to exceed 10 percent of the aggregate
principal amount of such series of Bonds) used in the markeéting 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 Séventh 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 that if such Bonds shall be issued to 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 shali
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 City 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 from amounts on deposit in the
Construction Account: 2012 Second Lien Project and Refunding Bonds, and, together with any
Outstanding: and Second' Lien: Parity Bonds, from-Second Lien Bond- Revenues. The 2012
Second -Lien Pro;ect and Refunding Bonds shall not constitite ‘an indebtedness of the: City
within: the meaning of any constitutional or statutory provisioris or limitation as to indebtedness
and -shall have no claim to be paid-from taxes of the City. Each2012:Second Lien Project and
‘Refunding Bond' shall eontain a. statement to that effect:” A lien on and: security interest in
Second Lieri'Bond Revenues is granted to the Registeréd Owners of the ‘Second Lien Bonds
Outstanding: from time to time, and a lien on amounts:in- the' Construction-Account: 2012 Second
Lieri'Project and Refunding Bonds-is granted to the Owners of the 2012 Second Lien Project
and Refunding Bonds Outstanding from time to time, subject to' amounts in those Accounts
being deposited, credite'd and expended as provided in this Ordinance.

All or any portion of the 2012 Second Lien Project and Refunding Bonds may be issued
and sold from time to time pursuant to any applicable ‘Federal Comphant Obhgatron
Authorization as Federal Compliant Obligations. The Chief Financial Officer is hereby -
authorized to designate.in the Second Lien Bond Determination Certificate for any series of
2012 Second Lien Project and Refunding Bonds all ‘or ‘any’ portion of said ‘Bonds- as Federal
Compliant Obligations” pursuant to the applicableé Federal’ Compliant Obligation Authorization
and to make any necessary elections to have all applicable provisions of the applicable Federal
Compliant Obligation Authorization ‘apply thereto, to the “extent required by such Federal
Compliant Obligation Authorization. The Federal- Compliant Obligations shall be sold as
provided in Section 2.04 of this Part C. T TwT TR LT

Section 2.02. ' "Purposes. The bomowing and issuance of the 2012 Second Lien
Project and Refunding Bonds authorized in Section 2.01 of this Part C shail 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 Lien 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 Lien Project and Refunding Bonds or making a deposit in the
Debt Service Reserve Account to the extent established by the Seventh Supplemental
Indenture or additional Supplemental Indenture, all’ as shall be provided in the Seventh
Supplemental Indenture or additional Supplemental indenture. The term “paying Project Costs”
shall include the refunding and retirement of the Series 2004 Commercial 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 to 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 Project and Refunding Bonds, Bond
Provisions. (a) The form of Seventh Supplemental indenture attached to 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, to execute and deliver the
Seventh Supplemental Indenture for the 2012 Second Lien Project and Refunding Bonds in
substantially the form attached to this Ordinance as Exhibit B for and on behalf of the City, and
the City Clerk and the Deputy City Clerk are each authorized to attest the same and to affix to
the same the corporate seal of the City or a facsimile of such corporate seal. The Chief
Financial Officer is further authorized with respect to 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 contarnlng the information
set forth in Section 2.03 of the Second Lien Bonds Master Indenture and in substantially the
form of thé Seventh Supplemental Indenture, and the City Clerk and- the-Deputy: City Clerk are
each authorized to’ attest the same and to affix.to the same the ‘corporate seal of the-City or a
facsimile of such corporate seal. The Seventh Supplemental Indenture and each Supplemental
Indenture executed and delivered pursuant to this Section 2.03 may-contain such changes and
revisions to reflect the terms of such series of 2012 Second Lien 'Project and-Refunding Bonds
(including, without limitation changes and revisions rfelated to the i issuance of such'2012 Second
Lién Pro;ect and’ Refundlng Bonds as Taxable Bonds and/or Federal Compliant Obligations at
fixed-or variable rates of interest, or any combination thereof) consistént with: the purpeses and -
intent-of this' Part C and with the covenants set.forth in the Second Lien Bonds Master Indenture
as shall:bé’ approved by the-Chief Financial Officer, the: execution and delivery-of such Seventh
Supplemenital indenture and each Supplemental Indenture to 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' with respect to the imposition of Water System rates, the issuance of Second Lien
Panty Bonds the appllcatlon of fiinds in the Water Fund and the ‘Second Lien Bonds Account
ard other matters relating to the 2012 Second ‘Lien Project and’ Refunding Bonds and the
security for the 2012 Second Lien Project and Refundmg Bonds as 'shall be deemed necessary
by thé Chief-Financial ‘Officer in connection with the sale of any series of 2012 Second Lien
Project and Refunding Bonds grovuded that such covenants are not mconsrstent wrth the terms
of this Ordlnance

(b) - .. The 2012 Second Lien Project and Refundlng Bonds may be issued bearing
interest at (I) a fixed interest rate or rates, including as Capital Appreciation 2012 Second Lien
Project and Refunding-Bonds, (il) a variable interest raté or ratés, in each case as previously
authorized by this” City "Council for purposes of financing Water System improvements,
including, but not limited to, variable interest rates that are reset weekly by a remarketing agent
and variable interest rates commonly referred to as “flexible” or “commercial paper” rates, in
which specified 2012 Second Lien Project and Refunding Bonds of a series bear interest at
rates that differ from the rates bome by other 2012 Second Lien 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 Section 2.08
Obligations”or (jii) any combination thereof. Any 2012 Second Lien Project and Refunding
Bonds that initially bear interest at a variable rate may thereafter bear such other interest rate or
rates as may be established in accordance with the provusrons of the Seventh Supplemental
Indenture and each other Supplemental Indenture.

(c) = The 2012 Second Lien Project and Refunding Bonds shall mature not later than
November 1, 2043, and shall bear interest from their date, or from the most recernt 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 at a rate or rates not in excess of the lesser of 15 percent per year
computed 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 interest rate with respect to such 2012 Second Lien Project and .Refunding Bonds -
used for purposes of calculating the stated amount of such credit facility. Each series of 2012
Second Lien Project and Refunding Bonds may be subject to mandatory and optional
redemption and demand purchase or mandatory purchase provisions prior to 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; and shall be dated and -numbered: and further designated- and
identified as provided in the Seventh Supplemental Indenture and each other  Supplemental
Indenture. The form of 2012 Second Lien Project and Refunding Bonds set farth in the Seventh
Supplemental Indenture may contain any appropriate’ variations, .omissions and insertions as
are necessary in connectlon with' the i issuance of such Bonds as Federal Compllant Obhgatlons

(d) - Pnnczpal of and premium, if" any, onthe 2012 Second. Llen Pro;ect and Refundmg
Bonds shall be payable as provided in the Seventh Supplementa!l Indenture and each other
Supplemental Indenture.

(e) Subject to the limitations set forth in this Section and Section 2.01 of this Part C,
authority is delegatedto either the Mayor or the Chief- Financial’ Officer to determine the
aggregate principal amount of 2012 Second Lien Project and-Refunding Bonds to-be issued, the
date of such 2012 Sécond Lien Project and Refunding ‘Bonds, the maturities of such 2012
‘Second Lien Project and Refunding Bonds, any provisions for optional redemption of such 2012
Second Lien Project and Refunding Bonds (which-optional redemption shall be at.redemption
prices not-exceeding.103 percent of the principal .amount-of the 2012 Second Lien Project and
Refunding Bonds to be so redeemed), the -schedule of sinking'fund :payments (if any)'to be
applied to the mandatory 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 Second Lien Project and Refunding Bond to be redeemed, without premium, plus
accrued interest), the rate or rates of interest payable on such 2012 Second Lien Project and
Refunding Bonds or method or methods for determining such rate or rates and the first interest
Ppayment 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 compenisate the owner of the Bonds to be redeemed

based upon prevailing market conditions on the date fixed for redemption, commonly known as

a “make-whole™ redernption price (the “Make-Whole Redemption Price”). At the time of sale
of the 2012 Second Lien Project and Refunding Bonds, the Chiéf 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 oron 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
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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 other 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 other applicable
department. or agency of the United States Government, pursuant to 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), at the time of
sale of such :Bonds; the Chief Financial Officer is authorized to determiné the manner of
redeeming such Bonds, either pro rata or by lot, in the event less than all 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 Bonds are held in book-entry form at
the: time’ of redemption, at the time of sale of such Bonds, the Chief Financial Officer is
authorized: to- direct>the Bond Registrar to:instruct the -book-entry depository -to select the
specific2012 Seconid 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 Second‘Lien Project and Refunding 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 City shall*have no responsibility or obligation to msure that the book-entry deposutory
properly selects such’ Bonds for redemptlon ' :

Sectlon 2 04 Sale of 2012 ‘Second Llen Pro;ect and Refundlng Bonds

(a) The Chlef Fmancual Ofﬁcer is authonzed to’ execute on behalf of the City, wuth the
concurrence of the Chairman of the Committee on Finance of the-City ‘Council, a Second Lien
Bond Purchase Agréemerit for-the sale by the City to-the-Second Lien Bond Initial Purchasers of
the 2012 Second Lien Project and Refunding Bonds of-a series pursuantto-a negotiated sale on
such terms‘as the Chief Financial Officer may deemto be in the best interests of the City as
provided in-this Ordinance. Such terms include, without limitation, (i) the aggregate prircipal
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 Bonds 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 Bonds and/or Federal
Compliant Obligations, (v) the issuance of the 2012 Second Lien Project and Refunding Bonds
of such series as serial bonds, non-callable term bonds, term bonds subject to mandatory
sinking fund redemption or any combination of serial bonds, non-callable term 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 will also bear current interest, (viii) the numbering of the 2012 Second Lien
Project and Refunding Bonds, (ix) the interest rate or rates or intérest rate determination
methods for the 2012 Second 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 Refunding Bonds shall be established, (xi) whether the Debt Service Reserve
Requirement for the 2012 Second Lien Project and Refunding ‘Bonds 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 dates, the purposes for which the 2012 Second Lien Project and Refunding
Bonds of such series are being issued pursuant to 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
Refundlng Bonds are subject to redemption,. all as provided in and subject to the authorizations
and limitations expressed in this Article 11, including the limitations set forth in Section 2. 03(c) of
this Part C. The purchase price shall not be less than 97 percent of the principal amount of the
2012 Second Lien Project and Refunding Bonds of a series plus accrued interest on the 2012
Second Lien Project and Refunding Bonds of such series from their date to the date of their
delivery, plus accrued interest 6n 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 délivery, less any original issue discount (subject to the limitations in
Section 2:01 of this Paft €). - The Second Lien Bond Purchase Agreement shall be in
substantially the form previously used for similar financings of the City with appropriate revisions
to reflect the terms -and provisions of the 2012 Second Lien Project and Refunding Bonds of
each sériés and' stich’other revisions in text as the Chief Financial Officer shall determine are
desirable or necéssary in' connection with the -sale of the 2012 Second Lien Project and
Refuniding Bonds of such'series. The Chief Financial Officér shall determine the principal
amount:of the 2012'Second Lien Project and Refunding Bonds of suchseries necessary to be
issued for the purposes for which they are to be issued within-the’ maximum amount spécified in
this-Ordiriance. -The Chief Financial Officer may in-the related Secend Lien:Borid Determination
Certificate provide for such changes to the terms of the 2012 'Second Lien Project and
Refunding Bonds of such series, the form of the 2012 Second Lien Pr'oject 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 determine but which shall result
in the 2012 Second: Lien Project and Refunding Bonds of such series having substantially the
terms and beirig in"substantially the form provided in this Part C and the -Sécond Lien Bonds
Master Indenture and the Seventh Supplemental Indenture. N6thing in this Section 2.04 shall
limit or restrict the -ability of the City to sell the 2012 Second Lien Project and Refunding Bonds
by one -of moreé pnvate placements. - .

“ (b) The Chief Financial Officer shall in the Second Lien Bond- Determination
Certificate for each series of 2012 Second Lien Project and- Refunding Bonds designate any
, remarketing agent or credit or liquidity facility'provider in- respect’ of such'series of 2012 Second
"Lien Project and Refunding Bonds. The Chief Financial Offi icer is further authorized to take the
actions and’execute and deliver the documents and instruments 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 form and manner provided in the Second Lien Bonds Master Indenture and the
Seventh Supplemental Indenture or Supplemental Indenture,”as appropriate, and delivered to
the Second Lien Bond Initial Purchasers or otherwise in accordance with 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 to 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 paities 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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Official Statement or other disclosure document to be prepared, executed and (i) delivered to
the Second Lien Bond Initial Purchasers and (ii) filed with the Office of the City Clerk or the
Deputy City Clerk directed to the City Council.

(d) The Chief Financial Officer is authorized to enter into a remarketing agreement
pertaining to the remarketing of the 2012 Second Lien Project and Refunding Bonds of a series
while bearing interest at a variable rate or. rates with the remarketing agent designated in the
related Second Lien Bond Determination Certificate for such 2012 Second Lien Project and
Refunding Bonds. Any remarketing agreement shall be in substantially the form of the
remarketing agreements previously entered into by the City in connection with the sale of
adjustable rate bonds or notes, but with such revisions in text as the Chief Financial Officer shall
determine are necessary or desirable, the execution of such remarketing agreement by the
Chief Financial Officer to evidence the City Council's approval of ali such revisions. The annual
fee paid to'any remarkéting ‘agent shall not 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 agreement which are Outstanding during such annual period. Upon the conversion
of any 2012 Second Lien Project and Refunding Bonds to bear interest at a fixed rate, the
remarketing agent's fee shall fiot exceed one percent of the principal ‘amiount-of the 2012
Second Lien Projéct and-Refunding Bonds being remarketed:as fixéd- rate: 2012 Second Lien
Project and Refunding Bonds. The final form-of remarketing agreement-entered into by the City
with respect to the 2012 Second Lien’ PrOJect and Refundrng Bonds shall be- attached to the
Second Lien- Bond Detennmatron Certrﬁcate '

(e) The Chtef Fmancual Off' icer is also authonzed to incur Sectlon 2.08 Obllgatlons
(as such term is defined in the Second Lien Bonds Master Indenture) with- one or more
mstntutuons wnth reSpect to the 2012 Second Lien Pro;ect and Refundlng Bonds of a senes whlle
into one or more agreements reia_tnng to each Section-2.08: Obhgatron -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.
Section 2:08 Obligation shall be in- substantlally the: form of the :Section 2.08 Obligations and
agreements’ relating to such Section 2.08 Obligations’ previously ‘entered into -by the Clty in
coniiection with the’ sale of adjustable’ rate bonds of notes -but:with 'such revisions in text as the
Chief-Financial Officer stiall determine are necessary or desirable; the execution®of the same by
the Chief-Financial .Officer to evidence the: City Council's approval of all such revisions. The
annual fee paid to any institution that provides'a Section 2.08 Obligation shall not exceed one
and one-half percent of the average principal amount of-such-2012’ Second Lien Project and
Refunding Bonds Outstanding during such annual period. THe final forni of agreement relating
to such Section 2.08 Obligation entered into by the City with réspect to"the 2012 Second-Lien
. Project and Refunding Bonds shall be attached to the Second Lien Bond Determination '
Certificate. The mterest rate payable on any promissory-note” shall not exceed 15 percent per
year and the matunty of such promissory note shall not be greater than the longest maturity of
the related series of 2012 Second Lien Project and Refunding Bonds. The obligations of the
City-under each agreément relating to such Section 2.08 Obligation and under each promissory
note do not now and shall never constitute an indebtedness or a loan of credit of the City, or a
charge against its genéral_credit or taxing powers, within the meaning of any constitutional or
statutory limitation of the State of lllinois. Such obligations shall be limited obligations of the City
payable only from tiie "amounts in ‘the Subaccount of: the 2012 ‘Second Lien Project and
Refunding Bonds Revenue Fund created in the Seventh’ Supplemenfal Indeniture relating to
such 2012 Second Lien Projéct and Refunding Bonds or other Supplemental indenture. The
Chief Financial Off‘ icer is authorized to execute and’ dellver each such agreement relating to
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such Section 2.08 Obllgatlon under the seal of the Clty affixed and attached by the City Clerk or
the Deputy City Clerk.

() 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 to facilitate
the marketing and sale of such 2012 Second Lien Project and Refunding Bonds and permit
completion of such sale in a timely fashion, and that such insurance is available at .an
acceptable premium, the Chief Financial Officer is authorized to cause the City to 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
" purchase of a Qualified Reserve Account Credit instrument is appropriate, and that such
Qualified Reserve Account Credit Instrument is available at an acceptable cost, the Chief
Financial Officer is authorized to cause the City to obtain a Qualified Reserve Account Credit
Instrument to satisfy the Debt Service Reserve Requirement for the 2012 Second Lien Project
-and Refunding Bonds of & series, the cost of which’ shall be' payable from amounts received
upon the sale of such 2012 Second Lien Project and Refuriding Bonds or from available funds
in the:Water Fund, and to execute an agréement relating to' such’ Qualified Reserve Account
Credit -Instrument - and: any related--agreements with the' Second- Lien Bond Provider of such
Qualified Reseive Account Credit Instrument. The Chief: Financial. Officer may on behalf of the
City make ‘necessary-covenants with respect to-any policy ‘of ‘municipal ‘bond insurance or
Qualified Reserve Account Credit Instrument consistent with this Ordinance, including, without
limitation, granting the provider of a policy of municipal bond insuranceé or the Second Lien Bond
Provider the right to consent to amendments to this Ordinance on behalf of the Reglstered
. Owners of the 2012 Second Lien. Project and Refuriding Bonds of a series so long as such
provider is not in default and is observing its obligations under such po!tcy or Qualified Reserve
Account Credit Instrument. .

(9) Subsequent to each such sale, the Chief Fmancnal Oﬁ” icer :shall file in the Office
of the City Clerk or thé Deputy City Clerk directed to the City Council (i) a Second Lien Bond
Determination Cettificate setting fdrth the terins' of sale of the 2012 Second Lien Project and
Refunding Bonds of such series consistent with' Section 2.04(a) and (f) of this Part C and, if
appropriate, the designations described in Section 2:04(b) of this Part C, (ii) an executed. copy
of the Second Lien Bond Purchase Agreement; reflecting concurrence ence of the Chairman of the
Committee on Finance of the City Council in the detemminations made by the Chief Financial
Officer as to the terms of sale of such 2012 Second Lien' Project and Refunding-Bonds, (iii) the
Preliminary Official Statement, the final Official Statement and/or other disclosure document of
. the City as provided in Section 2.04(c) of this Part C, (iv) the Seventh Supplemental Indenture
or Supplemental Indenture, as appropriate, (v) an executed copy of the remarketing agreement,
if any and (vi) if applicable, an executed copy of the agreement relatmg to such Section 2.08
Obligation.and promissory note.

If so determined and directed by the Chief Financial Officer in the Second Lien Bond
Determination Certificate in connection with the sale of any of the 2012 Second Lien Project and
.Refunding Bonds, the 2012 Second Lien Project and Refunding Bonds shall be issued in
book-entry only form. " in con_nectuon with the. issuance of 2012 Second Lien Project and
. Refunding Bonds in book-entry only form, the Chief Financial Officer is authorized to execute
and’ deliver to the book-entry depository selected by the Chlef Financial Oﬁ’cer 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 Financial Officer at the time of sale of such
Bonds- may ‘include covenants of the City that it will take 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 Obligations pursuant to this Ordinance, (ii) the earnings on the
proceeds of such Bonds or (jii) any other 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 authorized 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 2.04(h), (ii) establish and maintain the qualification' 6f 2012 Second Lien Project and
Refuriding Borids as Federal Compliant Obligations; (iii)-apply for and obtain any Tax Credits
that-may be:available to:the' City or the owners of the- 2012 Second-Lien. Prgject and-Refunding
Bonds and transfer any such Tax Credits to such owners-td-the -extent the City-is the direct
recipient of 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 for and obtain' any Federal -Subsidy pursuant
to the applicable: Federal Compliant Obligation Authiorization 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 upon such terms and conditions as determined by the Chief Finaricial Officer.

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

(@) = Any funds to be received by the City from the Treasury Department as a result of
any of the 2012 Second Lien Project and Refunding Bonds qualifying as Federal Compliant
Obligations are hereby authorized (A) as determined. by the Chief Financial Officér: (i) to be
deposited into-the .Series 2012 Second Lien Water Revenue-Bonds " Dedicated Subaccount
and/or the Construction Account: 2012 Second Lien Project. and ‘Refunding Bonds in such
amounts andat such times as directed by the Chief Financial Officer; (i) to be expended for the
purposes for which proceeds of the 2012 Second Lien Project and Refunding Bonds are hereby
authorized to be used;: (i) to pay any of the costs for which such.Federal Subsidies may be
pledged pursuant to paragraph (b) of this Section 2.05 and (iv)-to be deposited in such funds as
appropriate for miscellanegus revenues of the City; or (B) to'be ‘applied as otherwise directed by
the City Council.

. (b) The Chief Financial Officer is hereby authorized to pledge, at the time of, or at
any time following the issuance of any 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 (jii) to the Swap Providers under any Section 2.09 Obligations incurred with
gespect to such Bonds, any Federal Subsidies recelved by the- Clty in connection with such

onds

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 to time one or more agreements, or options to enter into such
agreements, with 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 rate
basis, cash flow basis, or other basis different from that provided in the related Water Revenue
Bonds for the payment of interest or (ii) with respect to a future delivery of Water Revenue
Bonds, one or more of a guaranteed interest rate, interest rate basis, cash flow basis, or
purchase price (such agreements or options to enter into such agreements being collectively
referred to as “Interest Rate Exchange Agreements”). Interest Rate Exchange Agreements
include without limitation agreements or contracts commonly known as interest rate exchange,
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 City or a counterparty an option to
enter into any of the foregoing and agreements or contracts providing for payments based on
levels of or changes in interest rates, including a change in an interest rate index, to exchange
cash flows or a series of payments, or to hedge payment, rate spread, or similar exposure. The
stated “aggregate notional amount (net of offsetting transactions) under all -Interest Rate
Exchange Agreements related -to certain Water Revenue Bonds shall not-exceed the principal
amount of such Water Revenue Bonds to which such Interest Rate Exchange Agreements
relate. -For purposes-of the immediately preceding sentence, “offsetting transactions™ shall
include :any -transaction which is intended to "hedge,” modify- or otherwise affect. another
outstanding-transaction or: its econoric resiiits. * The offsetting transactiori need not be based
on the same index or fate: option as the related Water Revenue Bonds or the transaction being
offset and need not be with the'same counterparty as the transaction being offset. Examples of
offsetting: transactions include, without limitation, a floating-to-fixed rate intérest rate swap being
offset by a fixed-te-floating rrate interest rate swap,-and a fixed-to-floating rate intérest rate swap
being offset by a floating-to-fixed rate interest rate ‘swap or an interest rate cap or floor or a
floating-to-fleating iriterest rate swap.

- Any Interest Rate Exchange Agreement to the extent practlcable shall be in substantially
the form of either the: 2002 ISDA Master Agreemient or.thé Local Currency Single Jurisdiction
ver_s._mn or the Multicurrency - Cross Border version of the: 1992 ISDA Master Agreement
(including a Schedule and/or Credit Support Annex to such Schedule, if applicable) published by
the International Swaps and Derivatives Association, Inc. ("ISDA”) or any successor form to
either publishied by ISDA, and in the appropriate confirmations of transactions governed by the
applicable agreement, with such insertions, completions and modifications thereof as shall be -
approved by ‘the officer of the City executmg the same; his or her. execution to constitute
conclusive “evidence of ‘the City "Council's ‘approval of such' insertions, completions - and .
modifications ‘thereof.” "Should thé ISDA form not be the appropriate ‘form to accomplish’ the
objectives of the City under this Section 2.05 then such other agreemerit as may be appropriate
is hereby approved, the execution by the Mayor or the Chief Financial 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 Rate Exchange Agreement
entered into with respect to 2012 Second Lien Project and Refunding Bonds shall be payable
from (a) the 2012 Second Lien Project and Refunding Bonds Subaccount of the Second Lien
Bonds Account established pursuant to Section 4.03(d) of Part B of this Ordinance or in the
Seventh Supplemental Indenture or any Supplemental Indenture, or (b) as otherwise permitted
under the Second Lien Bonds Master Indenture. Amounts payable by the City under any
Interest Rate Exchange Agreement entered into with respect to’' Water Revenue Bonds other
- than the 2012 Second Lien Project and Refunding Bonds shall be payablé from Net Revenues
Available for Bonds with a lien status determined by the Chief Financial Officer concurrently with
the execution ‘and delivery of such Interest Rate Exchange Agreement, which determination
shall be permitted by all- applicable ordinances, indenfures and other agreements relating to
such Water Revenue ‘Bonds and all other Water Revenue Bonds of the City. Such amounts
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shall not constitute an indebtedness of the City for which its full faith and credit is pledged. Any
amounts received by the City pursuant to any Interest Rate Exchange Agreement (other than
regularly scheduled payment amounts) are hereby authorized to be expended for any purpose
for which the proceeds of the related Water Revenue Bonds are authorized to be expended and
for the payment or prepayment of any Water Revenue Bonds, all as determined 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 into similar agreements pursuant to prior or
subsequent authorization of the City Council. The Mayor and the Chief Financial Officer are
hereby authorized to take all actions necessary to terminate, amend or modify all or a portion of
any Interest Rate Exchange Agreement upon a determination that such termination,
amendment or modification is in the best financial interest of the City. Any settlement, breakage
or termination amount payable as a result of such termination, amendment or modification may
be paid from proceeds of sale of Senior Lien Bonds or Second Lien Bonds or from any other
Iawfully avallabte funds of the Clty

AY

Sectlonz 07. Addutlonal Authorization. The Mayor or the Chief 'Financial Officer is
hereby also-authorized to convert the interest rate on any Outstanding Second Lien-Bonds from
a variable to a fixed interest rate, and in connection therewith.to enter lnto any agreements
detem'uned by such ofﬂcer to be necessary or appropnate : -

ARTICLE lll

. SECOND ESCROW ACCOUNT CONSTRUCTION ACCOUNT: 2012 SECOND LIEN
PROJECT AND REFUNDING BONDS;
OPERATION OF WATER FUND ACCOUNTS WHEN
.. NO SENIOR LIEN BONDS ARE OUTSTANDING -

- Section 3.01. Escrow for Refunded Senior Luen Bonds The City shall estabhsh
an account (the “Second Escrow Account") for the defeasance of Refunded Bonds with a
_.paying agent for the Refunded Senior Lien Bonds as selected by the Chief Financial Officer, as
Escrow 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 Pro;ect and 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 purchasé investment. -obligations ‘and 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 Cit'y'shalls enter into an agreement
or, in the case of Refundéd Second Lien Bonds or Refufided Subordinate Lien Obligations, an
agreement or a Supplemental Indenture (the “Second Escrow Agreement”) with the Escrow.
Trustee or the Trustee, as’ applicable, in a formn as shall be- determined by the Chief Financial
Officer. The Chief Financial Officer is authorized to execute such Second Escrow Agreement’
on behalf of the City. The City shall by entering into a Second Escrow Agreement irrevocably
determiné-to call each Refunded Bond at its earliest optlonat redemption date or other such date
as may be specified therein. The Chief Financial Officer is authorized to enter into an escrow
reinvestment agreement "providing for the investmient-by the Esérow Trustee or the Trustee; as
applicable, 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 |n the Water Fund as determined by the Chief Fmancnal 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
“Construction Account: 2012 Second Lien Project and Refunding Bonds.” The City may
establish one or more subaccounts within that 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 Reglstered Owners of Senior Lien Bonds or Subordinate Lien
Obllgatlons

(b) The proceeds of sale of the 2012 Second Lien Project and Refunding Bonds of a
series remaining after the :deposits-required: by thé Seventh -Supplemental Indenture and -any
Supplemental-Indenture have: been made shall be deposited to the credit of the Construction
Account: 2012 Second Lien Project and Refunding Bonds. This account shall be deposited in a
separate’ account in-a bank or -banks: designated: by thie Chief Financial Officer: pursuant to a
depository agreement. -Finds' in the Construction Account: 2012 Secord Lien PI'OjeCt and
Refunding Bonds shall -be: invested by: the depository at the direction of the Chief .Financial
Officerin* Permitted. Investments, provided:that-such investments: shall be 'scheduléd to mature
before needed to:pay: Project: Costs, including Costs-of: Issuance.: All.interest: received on or
profits derived fromsuch investments shall remain in theConstruction:Account: 2012 Second
Lien: Project and Refunding: Bonds until disbursed as provided in paragraph (c) below. -

(c), Disbursements shall be made from the Construction Account: 2012 Second Lien
Project and Refunding:Bonds from time to time for the ‘purpose of paying Project- Costs,
including "Costs’: of “Issuance: - "Project -Costs” ‘shall also “include: the- costs “of refunding and
retirérent: of the Series :2004Commercial :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 'Refunding Bonds providing for such
refunding and retirernent, The money received from the sale of the' 2012'Second Lien Project
and Refunding Bonds'arid:set aside in the Construction Account: 2012 Second Lien-Project and
Refunding Bords shall'be’used to provide funds for all or any part‘of-thé Projects.” The Projects
for which disburseniénts ‘may be made ‘from-the Construction’ Account: Séries 2012 Second
LieA” Project and Réfutidirig ‘Bonds ‘may be amended 'by thie Chief -Firiancial Officer or the
Budget Director of the City“to provide for the efficient operation of the Water System. '

Within 60 days-after completion of the Projects and the payment of all Project Costs, any
funds: remaining in the: Construction Account: 2012 Second Lien Pro;ect and Refunding Bonds
shall be transmitted by said depository to the City for transfer to any Debt Service Reserve
Accotint, or, if such  accounts-are fully funded, to the 2012 Secorid Lien Project and Refunding
Bonds Subaccount,-provided that no such transfers shall be made to such Debt Service
Reserve Account if (a)the sum of (i) the proceeds of the 2012 Second Lien Project and
Refunding Bonds of such series previously deposited in such Debt Service Reserve -Account
other than from the ‘Construction Account: 2012 Second Lien Project and 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) TO percent of the proceeds of the 2012 Second Llen 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 Lien Bonds are Outstanding, the following
Accounts of the Water Fund shall cease to exist: the Senior Lien Principal and Interest Account,
the Senior Lien Debt 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 Credit Notes Account, 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 Credit Notes by
this Ordinance and ordinances authorizing the issuance of Second Lien Parity Bonds,
Subordinate Lien Parity Obligations, CPNotes ‘or Water ‘Systém Line’ of Credit Notes shall
continue to exist notwithstanding the discharge of the Senior Lien Bonds; and deposits shall be
made to and withdrawals ‘made from the Water Fund and the Acécounts and-Subaccounts
described in this senténce-as if the Accounts and: Subaccounts in the Water Fund descnbed in
the lmmedlately precedlng sentence had never existed. :

ARTICLE IV
AMENDMENT OF PART C OF THIS ORDINANCE
The Clty may amend or mod:fy this Part C from time to tlme and may modify the rights

and obiigations of the City.and the Regustered Owners of the Second Lien Bonds in accordance
with the Second Lien Bonds Master Indenture :

"-"'201'2-SU_BORDINATE' LIEN OBLIGATIONS
ARTICLE |
" DEFINITIONS .. "~

Sectlon 1 01 Def nitions.

As used in thls Part D D the followmg terms shall have the followmg meanings, unless the
context clearly indicates a s a different meaning:

“Constructlon Account: 2012 8ubord|nate Lien Obligations” means the separate
account of that name in the Water Fund established pursuant to Section 3.03 of this Part D.

“IEPA” means the llinois Environmental Protection Agency, and its successors and
assigns, or in the case of Loans made pursuant to the IEPA Program, the authorizéd lender
under such Program.

“IEPA Program" means the Iilinois Public Wafer Supply Progfam or any successor
program administered by the State of lllinois, and any similar program through which funds are
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authorized by the United States Government, including the United States Environmental
Protection Agency, and administered by the State of illinois or any federally authorized agency.

.“Loan” means, collectively, the borrowing or borrowings by the City from IEPA under '
the IEPA Program and evidenced by one or more Loan Agreements.

“Loan Agreement” means each Loan Agreement to be entered into between the City
and |EPA setting forth the terms of the Loan.

“Qutstanding” means, with reference to any series of Subordinate Lien Obligations, all
of such obligations that are outstanding and unpaid, provided that such term shall not include
obligations: )

(a) which have been- paid or redeemed in full both as to pnncnpal redemptlon
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 Subordinate
Lien Obligations, or are otherwise properly available, sufficient to pay the principal of
redemptlon premlum, |f any. and mterest on.such Subordinate Lien Obligations, or .

(c) which the Ctty has provnded for payment by depositing in an irrevocable trust or
escrow, cash or-Defeasance Obligations, in each case the maturing principal of and interest on
which will be sufficient-to pay at maturity, or if called for redemption on the applicable
redemption date, the principal of, redemption premium, if any, and interest on such Subordinate
Llen Obhgatlons or

: .'~(d) .. which are owned by the City.

“Subordinate Lien Debt Service Requirement” means, for any Fiscal Year, the
principal of and lnterest on Subordmate Lien Obllgatlons requnred to be paid in that Flscal Year

“Subordmate Lien Bebt Service Reserve Subaccount Credlt Instrument” means a
non-cancelable insurance policy, a non-cancelable surety 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:on depositin‘a Sub-subaccount of the Subordinate:i.ien Debt 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, at the. time of issuance of the
insurance palicy 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, atthe 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, frofm at least"two Rating Agencies. - The insurance-policy, surety bond or letter of
credit shall ‘grant to the City the right to receive payment for the purposes of which the
Sub-subaccount of the Subordinate Lien Debt Service Reserve -Subaccount may be used or for
deposit in that Sub-subaccount and shall be irfevocable during its” term; provided that if the
definition of Senior Lien Debt Service Reserve Account Instrumeént shall’ be amended in
accordance with Articlé Vill of Part B, the requirements for a Subordinate Lien Debt Service
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Reserve Subaccount Credit instrument shall be deemed to have been amended to reflect
comparable changes.

“Subordinate Lien Debt Service Reserve Subaccount Credit Instrument Coverage”
means, with respect to any Subordinate Lien Debt Service Reserve Subaccount Credit
Instrument on any date of determination, the amount available to pay principal of and interest on
the Subordinate Lien . Obhgatrons under that Subordinate Lien Debt Service Reserve
Subaccount Credit 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) with 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 to the 2012 Subordinate Lien Obligations, as: of. any date of
computation, -an ‘amount equal to the least of (A) the highest future Subordinate Lien Debt
" Service Requirement of all 2012 Subordinate Lien Obligations in any Fiscal Year including the
Fiscal Yearir which the date of computation falls; (B) 10 percent of the origifal principat afount
of the 2012 'Subordinate Lien Obligations; or (C) 125 percent of the average annual Subordinate
Lien Debt Service Requirement on the 2012 Subordinate Lien Obligations; and (iv) with respect
to:any. series- of Subordinate- Lien. Parity Obligations, ‘as of any.date of computation; ‘such
amounts-as shall be established by the.ordinance authorizing that series of Subordinate Lien
Parity Obligations, not to exceed the least of (A) the highest future Subordinate Lien Debt
Service Requirérent of-that:series of Subordinate Lien Parity Obligations in any Fiscal Year
including the Fiscal Year in which the date of computation falls; (B) 10 percent of the original
principal amount of that series of Subordinate Lien Parity Obligations; or (C) 125 percent of the
average anndal Subordinate Lien Debt Service Requirement for-that series of Subordinate Lien
Parity: Obligations;” provided that if- the definition- of Senior’ Lien Debt Service Reserve
Requirement shall be amended in accordance with Article Viil of Part B; the”Subordinate Lien
Debt Service Reserve Requirement shall, with respect to all Subordindte Lien Obligations
issued aftér such amendment becomes effective, be deemed to-have be€n amended to reflect
comparable ‘changes. If so provided in a Loan Agreement, thie Subordinate Lieri Debt Service
Reserve Requirément for the Subordinate Lien Obligations of a series may be fundéd over a
period not toexceed 60-months, in which event;-as of any date of computation, the amount so
funded in"dccordance with such Loan Agreement shall: be the Subordrnate Llen Debt Service
Reserve Reqmrement -

“Subordlnate Llerr Obltgations Constructron Accounts" rneans the various accounts
established - for ‘constriction purposes by the Series 2000 Bond* Ordinance, the Series 2001
Senior Lien Bond Ordinance, this Ordinance and any ordinance authorizing Subordinate Lien
Parlty Obligations.

ARTICLE ]
DETAILS OF THE 2012 SUBORDINATE LIEN OBLIGATIONS

Sechon 2 01 Prmcrpal Amount Source of Payment The City 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 borrawing 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 Obligations
shall be limited obligations 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 Debt Service Reserve Subaccount, in each case
established pursuant to 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
of any cdnstitutional or statutory provisions or limitation as-to indebtedness-and- shall have no
claim to be paid from taxes of the City. Each 2012: Subordinate Lien Obligation-shall contain a
statement to that effect. -A lien on-and security interest in‘ Suboerdinate Lien Obligation
Revenues and amounts in-the Subordinate Lierr ‘Obligations *Accourit and the Construction
Account: 2012 Subordinate. Lien. Obligations .is granted to the Registeréd Owners of the
‘Subordinate Lien Obligations Outstanding frem time to:time. subject to amounts'i i such Account
bemg deposrted credrted and expended as proVnded in thls Ordmance I

AII or any portlon of the 2012 Subordmate Lten Obllgatnons may be |ssued and sold from
time: to: time pursuant to the applicable. Federal Compliant Obligation Authorization as'Federal
Compliant-Obligations. The Chief Financial Officer is hereby authorized to designate all or any
portion of said Obligations a$ Federal Compliant Obligations pursuant to'the applicable Federal
Compliant Obligation Authorization and to make any necessary elections to have all a'ppltcable
provusrons of the apphcable Federal Comphant Oblrgatlon Authonzatlon apply thereto '

"'.-f Sectlon 2.02. Purposes The borrowlng and’ |ssuance of the 201 2~Subord|nate Lien
Obligations- authorized. in Section 2.01 of this Part D shall be“for. any one or more of the
purgoses of (a) pdying- Project’ Costs.and costs :0f-acquiring a' Subdrdinate Lien Debt Service
Resertve Subadccount Credit: Instrument for the 2012 Subordinate Lien Obligations or (b) making
a depdsit in' the 2004 Subordinate'Lien Sub-=subaccount of the Subordinate Lien Debt Service
Reserve Subaccount. The term - “paying Project Costs” shall include the making ' of -loans or
grants for such purpose to such parties and upon such terrns as shall: be determmed by the
Chref Flnancral Off cer to be in'the best interests of the Clty -

" Section 2.03.  Obligations Provisions. (a) The' Chlef Financial Officer is authorized
to enter into one or more Loan Agreements with the 1EPA in the form customarily used for the .
IEPA Program, and ‘may delegate this authority to the Commissioner - of the Department of
Water Management The use of such form i 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 Agreement)-or (ii) the date the Project financed with the
proceeds of such Loanis placed in service and shall bear interest at the-rate authorized for the
IEPA Program at the time the rélated Loan Agreement is entered into, provided that no Loan
may mature later than November 1, 2043, or bear interest at a rate‘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 that such debt service shall not be payable on dates other than
May 1 and November 1.

(d) Subject to the limitations set forth in this Section and Section 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, to 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 rates and the first interest
payment date of such Loans.

(e) The Mayor, the Chief Financial Officer and the Commissioner of the Department
of Water Management are each authorized to take 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 that the City will indemnify the IEPA and the State of Illmons to the extent required
to obtain the Loans

(H The Chief ‘Financial Officer is hereby-autherized to execute such certifications,
tax returns and agreements as shall be necessary, in the opinion of nationally recognized -bond
counsel, to establish and maintain the qualification. of 2012 Subordinate-Lien Obhgatlons as
Federal Compllant Obllgatlons . :

Sectuon 2.04. Depositof Federal Subsidues 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 determined by the Chief Financial Officer:
(i) to be deposited into'the Subordinate Lien Principal’and- Irterest Subaccount; the Subordinate
Lien Debt Service Reserve -Subaccount and/or the Construction Account: 2012 Subordinate
Lien Obligations in such amounts and at such times as difected by the Chief. Financial Officer;
(i) to. be expended for the purposes for which proceeds of the 2012 Subordinate Lien
Obligations are hereby authorized to be used; (iii) to pay any of the'costs for which such Federal
Subsidies may'be pledged pursuant to Sectior 2.05 of this Part D and (iv) to'be deposited in
such funds' as appropriate for miscellaneous revenues of the Clty or (B) to be applied as
OthGI'WIse dlrected by the Clty Council.

"Section 2.05. Pledge of Federal Subsidies. The Chief Financial Officer is hereby
authorized to pledge, at'the time of, or at any time following the issuance of any 2012
Subordinate Lien Obligations, (i) to the IEPA or other owners of: such. Obligations,- (i) to the
provider 6f any ‘Subordinate Lien Debt Service Reserve Subaccount Credit Instrument or (iii) to
any other provider of credit or liquidity support with respect to any 2012 ‘Subordinate Lien
Obllgatlons any Federal Subsidies received by the City in connechon with such Obligations.

ARTICLE il

DISPOSITION OF 2012 SUBORDINATE LlEN OBLIGATION PROCEEDS
CONSTRUCTION. ACCOUNT: 2012 SUBORDINATE LIEN OBLIGATIONS;
. OPERATION OF WATER FUND ACCOUNTS WHEN
NO SENIOR LIEN BONDS OR SECOND LIEN BONDS ARE OUTSTANDING

S Sectlon 3.01.. ..D_ep:os'izt 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 Obligations to cause the balance in the Subordinate Lien Debt Service
Reserve Subaccount to equal the Subordinate Lien Debt Service Reserve Requirement or
alternatively, if so permitted by the IEPA and applicable law, to pay the costs of any Subordinate
Lien-Debt Service Reserve 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 sufficient to meet the “Subordinate Lien Debt- Service
Reserve’ Requirement .in respect of such 2012 Subordinate” Lien Obligations. The Chief
Financial Officer is authorized to purchase such an instrument on behalf of the City:and may
execute a reimbursernent agreement on behalf of the City with the provider of: such Subordinate
Lien Debt Service Reserve Subaccount Credit Instrument. The.Chief Financial Officer may-on
behalf of the City make necessary ‘covenants -with-respect to such Subordinate Lien Debt
Service Reserve Subaccount Credit Instrument consistent with this Ordinance. The Clty shall
apply amounts received upon the sale of the 2012 Subordinate Lieri Obligations of a-series, or
othér arounts in the Water Fund to pay costs 'to the Clty of’ actwmng any credtt mstrument
authorized by thrs Sectlon

Sectlon303 Constructlon Account: 2012 Subordmate Llen Obttgatlons —
Estabhshment Deposrt of Funds; Uses

{8y - The’ Clty shall establish a separate account in the Water Fund desrgnated the
"Constructlon Account: 2012 Subordinate’ Lien Obligations.” The ‘City--may “establish one or
“more. subaccounts w1thtn that account |f more than ‘one serles of 2012 Subordrnate Lien
deemed, when appropnate to be references to the appropnate subaccount ‘of such account.
No lien on"or-security interest in the Construction Account: 2012 Subordinate Lien Obllgatrons is
granted to the Regtstered OWners of Senior Lien’ Bonds or Second Lren Bonds

: (b) .= The. proceeds of the borrowing evidenced by the 2012 Subordinate Lien
Obhgatrons of a series shall be deposited to the credit of the Construction Account: 2012
Subordinate Lien Obligations. This account shall be deposited in-a separate account in“a bank
or banks designated by-the Chief Financial Officer pursuant t6 a depository agreement ‘Funds
in the Construction Account: 2012 Subordinate Lien Obligations shall be invested by. the
depository at the direction of the Chief Financial Officer in Permitted: Investments, provided that
such investments shail be scheduled to mature before needed to pay Project Costs. All interest
feceived on or profits derived from such mvestments shall remain‘in the Construction Account:
2012 Subordlnate Llen Obtlgattons

(c) Dlsbursements shall be made from the Construction Account: 2012 Subordinate
Lien' Obligations from time to time for the purpose of paying Project Costs. The proceeds of the
borrowing evidenced by the 2012 Subordinate Lien Obligations and set aside in the
Construction Accourit:'2012 Subordinate Lien Obligations shall be used to provide funds for all
or any pa‘rt of the Projects. The Projects for whrch dlsbursements may. be made from the
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Construction Account: 2012 Subordinate Lien Obligations may be amended by the Chief
Financial Officer or the Budget Director of the City, in: consultahon with 1EPA, to provide for the
efficient operation of the Water System.

Within 60 days after completion of the Projects and the payment of all Project Costs, any
funds remaining in the Construction Account: 2012 Subordinate Lien Obligations 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 Water.Fund shall cease to exist: the
Senior Lien Principal and Interest Account, the Senior Lien Debt -Service Reserve Account, the
Senior Lien“Bonds Construction Accounts, the.Second Lien Bonds Construction Accounts and -
any: 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 Account; the Subordinate Lien Obligations Account, the
Commercial Paper' Account, the  Subordinate Lien Obiigations Construction- Accounts and any
Actount or Subaccounts-established in the Water Furid-in respect 'of Subordinate- Lien Parity
Obligations. by this"-Ordinance “and -ordindnces authorizing the isstance-'of - Subordinate Lien
Parity Obligations::or CP Notes shall continue to 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 and the Accounts and Subaccourits deséribed in this sentence as if
the -Accounts’ and' :Subaccounts nn the Water Fund descnbed in: the lmmeduately precedmg
sentence had never exnsted .

. . . ARTICLE IV . e
s"UBdiablﬂAfE LIEN OBLIGATION SUBACCOUNTS ..
Sectlon4 01 Subordmate Luen Prmcnpal and lnterest Subaccount Funds in the
Subordlnate Luen Prlnc1pal and |nterest Subaccount shall. be used only for the i purpose of paying

the pnncupal of and . mterest on Outstanding Subordmate Lien Obllgatlons .as the same shall
become due; . . . _ _ o .

Sectlon4 02 Subordlnate Llen Debt Service Reserve Subaccount (a) Unless
otherWIse provided |n the related Loan Agreement, at the time of the delivery of the 2012
Subordinate Lien Obllgatlons of a series, either amounts received upon the. sale of such 2012
Subordmate Lien Obligations or cash on hand in the Water Fund or a Subordinate Lien Debt
Service Reserve Subaccount Credit Instrument purchased as provided in this_Part D shall be
deposited to the credit of the 2012 Subordinate Lien Sub-subaccount of the Subordinate Lien
Debt Service Reserve-Subaccount,-to establish a balance in- that.Sub- subaccount at least equal
to the Subardinate Lien Debt Service Reserve Requarement with respect. to such 2012
Subordinate: Lien Obligations: - Anfounts in the 2012 Subordinate Lien- 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 tc.a.depository agreement.
Whenever. 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 vanous senes of Subordmate Lien Obllgatlons except as permttted pursuant to
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Section 6.01(c) of this Part D, there shall be transferred to the Subordinate Lien Debt Service
Reserve Subaccount within the next 12 months (or such longer period peérmitted by the related
Loan Agreement but not exceeding 60 months) sufficient funds to 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 Reqwrement for the various series of
Subordinate Llen Obllgatlons

Funds in any Sub-subaccount of the Subordinate Lien - Debt Service Reserve
Subaccount and any Subordinate Lien Debt Service Reserve Subaccount Credit Instruments in
that Sub-subaccount shall be used to pay pnncxpal of, redemption premium, if any, and interest
on the Subordinate Lien Obligations of the series to 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 applied to that purpose). Any Subordinate
Lien Debt Service Reserve Subaccount Credit Instrument for the 2012 Subordinate Lien
Obligations' shall néet terminate prior to' the date of the last matunty of any of the 2012
Subordlnate Llen Obllgatlons

: (b): AII or-any part of the Subordlnate Lien Debt Service Reserve Requnrement for
any series of Subordinate Lien Obligations may, subject to the limitations in Section 3.01, be
met by deposit withithe City of one or more. Subordinate Lien Debt Service:Reserve Su5account
Credit Instruments. - A Subordinate Lien Debt Service Reserve Subaccount -Credit Instrument
shall, for purposes of determining the value of-the amounts on deposit in the Subordinate Lien
Debt Service Reserve Subaccount and the Sub-subaccount to which it relates, be valued at the
Subordinate Lien Debt Service Reserve Subaccount Credit Instrument Coverage for the
Subordinate Lien Debt Service Reserve Subaccount Credit Instrument except as provided in the
next sentence. If a Subordinate Lien Debt Service Reserve Subaccount Credit Instrument is to
terminate- (or is subject to termination) prior to the last principal payment date -for any
Outstanding ‘Subordinaté Lien Obligation of the series of Subordinate Lien Obligations to which
it relates, then the Subordihate Lien Debt Service Reserve Subaccount Credit instrument
Coverage of that Subordinate Lien Debt Service Reserve Subaccount Credit Instrument shall be
reduced ‘each year, beginring on the date which is four years prior to the first-date on which the
Subordinate Lien Debt :Service Reserve Subaccount Credit Instrurnent ‘is to terminate (or is
subject to” termination), by 25 percent of the coverage in each ‘of the 'years rémaining prior to
siich date; provided that- if by the terms “of the Subordinate Lien Debt Service Reserve
Subaccount™ Credit Instrument ‘and the terms of the related Subordinate “Lien Obligation
ordinance, the City has the right and duty to draw upon such Subordinate Lien Debt Service
Reserve Subaccount Credit Instrumient” prior to its termination for “deposit in the related
Sub-subaccount of the Subordmate Lien Debt Service Reserve Sibaccount (if and to the extent
a substitute Subordinate Lien Debt Service Reserve Subaccount Credit Instrument is not
deposited in that related ‘Sub-subaccount) all or part of its Subordinate Lien Debt Service
Reserve Subaccount Credit Instrument Coverage, then the reduction shall be in an amount
equal to the difference between (A) the Subordinate Lien Debt Service Reserve Requirement for
- that series of Subordinate Lien Obligations and (B) the sum of the amounts on deposit in the
related Sub-subaccount of the Subordinate Lien Debt Service Resérve Subaccount and the
amount which the City may draw under the Subordinate Lien Debt Service Reserve Credit
Instrument § prior toits’ termination for deposit in the related Siib-subaccount of the Subordinate
Lien Debt Service Reserve Subactount. Any amounts in any Sub-subaccount of the
Subordinate Llen Debt Sétvice Resérve Subaccount which are fot required to be transferred to
. the Subordinate Lien’ Principal and Interest Subaccount may, ‘from timé to time, be used.to pay
costs ‘of acquiring a Subordinate Lien Debt Service Reserve Subaccount Credit Instrument for
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that Sub-subaccount or to make payments due under a reimbursement agreerment with respect
to that Sub-subaccount, but only if after suich payment, the value of the Sub-subaccount of the
Subordinate Lien Debt Service Reserve Subaccount shall not be less than the Subordinate Lien
Debt Service Reserve Requirement for that series of Subordinate Lien Obligations. The City
pledges and grants a lien on and security interest in the amounts on deposit in the
Sub-subaccounts of the Subordinate Lien Debt Service Reserve Subaccount to any provider of
a Subordinate Lien Debt Service Reserve Subaccount Credit Instrument with respect to the
particular Subaccount corresponding to such provider's Subordinate Lien Debt 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 Credit
Instrumient. inte any Suib-subaccount of the Subordinate Lieri Debt Service Reserve Subaccount
and after the City-has received: notice of the value of the Sub-subaccount of the Subordinate
Lien' Debt Service Reserve Subaccount after such deposit, the Chief Financial Officer may then
direct-the transfer: 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
Subordinate” Lien Debt Service Reserve Subaccount-in .excess of the. Subordinate Llen Debt
Servrce Reserve Requrrement for that senes of Subordrnate Lren Oblrgatrons :

(c) In: the event of a det' crency in. any- Frscat Year in the Subordlnate Lren Pnnclpal
and lnterest -Subaccount, the .Subordinate Lien. Debt Service ‘Reserve. Subaccount or any
Sub-subaccount of either such Subaccount, the amount of such deficiency shall be included in
the amount to be transferred from the Water Fund and deposited into such account durrng the
next 12 month penod or succeedlng Flsca| ‘Year, as requrred by thrs Part D D B

(d) Whenever the-balance in any- -Sub-subaccount of  the: Subordrnate Lien Debt
Servrce Reserve “Subaccount exceeds the amount required to-be'on  deposit-in :that
Sub-subaccount; such-éxcess may be- transferréd to the Water ‘Fund, providéd that no such .
transfers:shall:be‘made.whenvany .debt service 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 refdin‘in the Water:Fund at-thé: 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 Syste_r__n
' ARTICLEV . .
GENERAL COVENANTS

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

(a) The Crty vvrll,_estabhsh maintain and cotlect at all trmes fees, charges and rates
for the use and service .of the Water System sufficient at all times to (a) pay. Operation and
Marntenance Costs and (b) produce Net Revenues Ava;lable for Bonds sufficient to pay the
principal. (at matunty or. pursyant to mandatory sinking fund redemptron) of and interest on all
Bonds Outstanding ffom 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.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



3/14/2012 REPORTS OF COMMITTEES 21655

(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 Debt Service Requirement for the Fiscal Year on ali 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 Service Requirement for the Fiscal Year on all Subordinate Lien
Obligations Outstanding, plus (D) the annual debt service requirement for the Fiscal Year on all
. CP Notes OQutstanding, plus (E) the annual debt service requirement for the Fiscal Year on all
Water System Line of Credit Notes Outstanding. These fees, charges and rates shall not 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-been and will be in-compliance-with the rate covenant set forth above.” Whenever the
© annual‘review indicates-that projected Gross Revenues will not be sufficient to comply with such:
rate 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 appropnate actlon to
the Clty Counc:l to comply wrth this rate covenant :

: S ARTICLE Vi
~ ISSUANCE OF ADDITIONAL SUBORDINATE LIEN OBLIGATIONS

: Section 6.01. Subordinate Lien Parity Obligations. As long as there are any
Outstanding..2012 Subordinate Lien. Obligations, the City may issue Subordinate Lien. Parity
Obligations for any . Iawful purpoese of the Water System, provided such. purpose is also a lawful
purpose of the IEPA Program, and then only upon compliance with the followrng conditions: - -

(a) . the funds requlred to be transferred to the Senlor Llen Pnncupal and _Interest
Account, the. various Subaccounts. of the Senior Lien Débt Service Reserve Account and the.
various Subaccounts of the Second Lien Bonds. Account, the Subordinate Lien Obligations
Account, the Commercnal .Paper Account and the Line .of Credit Notes Account shall have been
transferred in full up to the date of delivery of such Subordinate Lien Parity Obligations;

(b) the ordinance authorizing the issuance of Subordinate Lien Parity Bonds shall
require either (i) the transfer at the time of the delivery of such Subordinate Lien Parity
Obligations of sufficient proceeds of such Subordinate Lien Parity Obligations or Net Revenues
Available for Bonds, or the deposit of a Subordinate Lien Debt Service Reserve Subaccount
Credit Instrument,- or any combination of Subordinate Lien Obligation proceeds or Net
Revenues Available for Bonds and Subordinate Lien Debt Service Reserve Subaccount Credit
Instruments, to the various Sub-subaccounts of the Subordinate Lien Debt 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
(i) equal monthly transfers to the Sub-subaccount of the Subordinate Lien Debt Service
Reserve Subaccount for such Subordinate Lien Parity Obligations 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 to be an amount at least equal to the Subordinate Lien
Debt Service Reserve Requirement for that series of Subordlnate Lien Parity Obligations; and
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(€)  Net Revenues Available for Bonds for the last completed Fiscal Year prior to 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 Debt Service Requirement for Subordinate Lien Obligations 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. Net Revenues Available
for Bonds may be adjusted as follows for purposes of this paragraph (c):

(0] 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
time of the issuance of any such Suboridinate Lien Parity Obligations, Net -Revenues
Available for Bonds may be adjusted to reflect the Net Revenues Availablé for Bonds for
such last completed Fiscal Year-as they would have been had the existing rates been in
-effect during -all of: that last cémpleted Fiscal Year, provided, that in the case of an

. -enactment by the City of a rate schiedule under 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 rate
‘ effectlve for any: penod descnbed in such rate schedule and :

(n) - any. such adjustment shaII be ewdenced by a certtftcate of the Chlef
'-FrnanCIal Oft" jcer. - - : o o

" The addition of the proviso at the end of clause (i) above- is solely mtended to clarify the
application of the adjustment described in said clause (r) and ‘not to make any substantive
revusrons to the current appllcatlon thereof '

For purposes of calculatmg the adJustment descnbed in thls 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 catculatmg debt service coverage

' for that Fiscal Year T . :

If dunng the t’ rst six months of a Frscal Year an. audlt 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 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 “ini. this paragraph (c), and
(2) Net Revenues Available for Bonds for the preceding Fiscal Year (as estimated by the Chief
Financial Officer), adjusted &s described in this paragraph (c), shall equal at 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 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.

- Section 6.02. -Subordinate Obligations. Other obligations, including bonds, may be
issued payable from Net Revenues: Avattabte for Bohds on a basns subordinate to the
Subordinate Lien Obllgattons ' '
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ARTICLE VII
AMENDMENT OF_PART D OF THIS ORDINANCE

The City may amend or modlfy 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 that no such
modification or amendment shall be adopted without the consent of IEPA.

PART E
WATER SYSTEM LINE OF CREDIT AGREEMENTS AND NOTES

ARTICLE l
AUTHORIZATION

Section 1.01. Deflnltlons -All capltallzed terms used and not otherW|se defnned in
th|s Part E shall have the meanlngs ascnbed to them |n Artlcle I-of Part B.:

Sectron 1. 02 Authority for Water System Line of Credlt Agreements and Notes.

(a) The Mayor or the Chief Fmanaal Off' cer is hereby authorized to execute and
deliver from time to time one or more.line.of credit agreements (each, a “Water System Line of
Credit Agreement”) with commercial banks and other financial’ institutions (collectively, the
“Lenders”) and in the form customarily used to provide borrowers with a revolving line of credit
for the purposes described in Section 1.03 of this Part E and with such terms and provisions as
the Chief Financial Officer shall- determine fo be in the best interest of the City. Such terms and
provisions may include (i) assurances on the pait of the City as to the rate 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 not require a more
restrictive rate covenant or:additional bonds test than existing rate covenants and additional
bonds tests under existing ordinances and indentures of the City relating to the City’s revenue
bonds issued for purposes of the Watér System™ and: (i) the payment:to the Lenders of a
termination fee if and to the extent the Water System Line of Credit Agreement is terminated
prior to its stated expiration date. The City Clerk is authorized to‘attest the same and affix
thereto the corporate Seal of the City or a facsimile theréof, the execution dnd-delivery theréof to
constitute: conclasive’ evidence of thls City Council's approva| of each such Water System Line
. of Credit Agreement

(by  To evidence borrowings under each Water System Line of Credit Agreement, the
City is authorized to’issue .from time to time one or more Water System Line of Credit Notes,
each to be designated “Water System Line of Credit Note" (collectively, the “Water System
Line of Credit Notes™):-All obligations incurred by the City under any Water System Line of
Credit Agreement- shall’ be evideiiced by a Water Systemi Line of Credit Note or Notes as
provided in' this® Section 1.02 of Part E. Subject to the limitations contained in this Ordinance,
authority “is" hereby délegated to the Mayor or the Chief Firiancial ‘Officer to determine the
aggregate principal armount of Water "System Line of Credit'Notes to be ‘issued, the date or
dates’ thereof, the ‘matiirities thereof and the rate or rates of mterest payable thereon or the
method for determlmng 5uch rate or rates
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(c) .- Without further authorization of this .City Council, the maximum aggregate
prinicipal amount of all Series 2004 Commercial Paper Notes and Water System Line of Credit
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 interest from its date 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 Credit 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-Compliant Obligation Authorization” apply: thereto and- (iii) execute such
certifications; tax returns: and agreements as shall bé necessary, in: the opinion -of nationally
recognized bond counsel, 16 establish and maintain the . quahﬁcatron of such Water System Lme
of Credrt Notes as Federal Comphant Obllgatlons ) E

D .(e) The Water System Llne of Credit: Notes shall be executed on behalf of the City
with the manual or facsimile signature of the Mayor of the City, and shall be attested with the -
manual or facsimile signature of .the City Clerk of the: City, and” shall have impresséd-‘or
imprinted thereon the official seal of the City. (or a facsimile thereof). - In:case any officer of the
City.whose signature or.whose facsimile signature shall appear-on:the 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 suff crent for aIl ‘purposes the
same as |f such offi icer had rerhalned m oft‘ ice untll delivery. .

-(f) To evndence the exercise of the authority delegated to’ the Mayor or the Chief
Financial Officer by-this Ordinance; the Mayor or the Chief.Financial Officer, as the-case may
be, is hereby. directed: to: execute and file with the City Clerk in connection with (i) the execution
and delivery of each Water System Lirie of Credit Agreement, a-copy of such Agreément and (ji)
each ' issuance “of *Wadter Systei Line of Credit Notes, a certificate setting forth the
determinatichs-made: pursuanit to:the-authority granted Herein, which certificate shall constitute
conclusive evidence of:the proper exercise by them of such authonty The Ctty Clerk shall
drrect a copy of such i Img to the C;ty Counc:l .

(g) The Mayor or the Chlef Fmanmal Offlcer is hereby authorlzed to execute and
deliver. from- trme to time one or more tax compliance certificates or’agreements as determined
to 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 Lnne of Credit Notes to provide funds for any one or more of the
'fol(owmg 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 determ:ned by the-Authorized Officer to be in the best
lnterests of the Clty -

Ceee -
1 -

(b) the prowsron of funds-to'meet the cash flow-needs of the Water.System;"
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(c) " the deposit of monies into funds and accounts as are provided for in the
ordinance or related Water System Line of Credit Agreement;

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

Section 1.04. - Pledge of Gross Revenues. The Water System Line of Credit Notes,
together with interest thereon and any other 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 this Ordinance. The Water System Line of Credit
Notes, together with interest thereon and any other amounts payable with respect thereto, 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. Each Water System L|ne of Credit Note shall contain a statement to that effect

Sectlon: 1.05.. Deposrt of Federal Subsudnes -Any Federal Subsrdles to be received
by the .City.-as a resuit of any of the Water System Line of Credit Notes qualifying as Federal
Compliant Obligations are hereby authorized (A) as determined by the Chief Financial Officer:
(i) to be:deposited-into the ‘Line of-Credit ‘Notes :Account created. and-established- within the
Water Fund:pursuant to the.provisions of this Ordinance in sach amounts‘and at-siich times as
directed by»the. Chief:Financial Officer; (ii) to be experided for the purposes for which proceeds
of the Water System Line of Credit Notes are hereby authorized to be used; (iii) to pay any of
the costs for which such Federal Subsidies may be pledged pursuant to Seéction 1.10 of this
Part E and (iv) fo be deposited in such funds as appropriate for mrsceltaneous revenues of the
Crty or (B) to be applled as otherW|se dtrected by the Clty Councrl

Sectton 1 06 Pledge of Federal Subsrdles The Chlef Fmancual Ofﬁcer is hereby
authorized to pledge, at the time of, or at any time following the issuance of any Water System
Line of: Credit:Notes, to thé-owners 'of such Note's or torany provider'of credit or liquidity support
with respectito any Water :‘System Line of Credlt Notes any Federal Subsrdtes recelved by the
Clty m connectlon wrth such Notes - :

L PARTF

T 'GENERAL
ARTICLE |

- GENERAL PROVISIONS

Section 1.01. ~ Authority. This Ordinance is adopted pursuant to the powers of the
City as-a "home rule unit-under*Article VII, Section 6(a) of the 1970 Constitution -of the State of
Hinois.: The: appropnate -officers of the City are authorized to take such actions and do such
thmgs as shall'be necessary or desirable, in the judgment of any such officers, to perform, carry
out, give effect to and consummate the transactions contemplated by this Ordinance, including,
but not limitéd to, the exercise following the delivery date of any of the -Series 2012 Project and
Refunding Bonds of any power or authority delegated to such official of the City under this
Ordinance with respect to the Séries 2012 Project ‘and Refunding Bonds upon their initial



21660 JOURNAL--CITY COUNCIL--CHICAGO 3/14/2012

issuance, but subject 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 City
Clerk and the Deputy- City Clerk -are each authorized to execute and deliver such other
documents and' perform such-other acts as may be necessary or desirable in’connection with
the Series 2012 Project and Refunding Bonds and the transactions authorized pursuant to this
Ordinance, including, but not. limited to, the exercise following the delivery date of the Series
2012 Project and Refunding Bonds of any power or authority delegated to such official under
this Ordinance with respect to the Series 2012 Project-and Refunding Bonds upon original
issuance, but subject to any limitations on or restrictions of such power or authonty as set forth
in this Ordmance '

--:Sectlon.-1.02-. ' ‘Au'thorized Signatures. The Mayor, the City Clerk, the Deputy City
Clerk and the"Chief Financial Officer may each designate another to act as their respective
proxies and, as applicable, to affix their respective signatures to the Series 2012 Project and
Refundlng Bonds whetheér in temporary or definitive form, and any:other instrument, cértificate
or document required-to be signed by the: Mayor, ‘the City -Clerk, -thie Deputy City Clerk or the
Chief-Financial Officer pursuant to this-Ordinance. In each case, each shall send to-the City
Councilwritten'notice of the person so designated by each such notice- stating the name of the
person:so selected: and: identifying the instruments, ‘certificates 'and documerits ‘which: such
person'shall be:-authorized- to-sign as proxy forthe 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 to each notice. Each notice, with the signatures
attached, 'shall be recorded in the Journal of the Proceedings of the City Council and filed with
thee -City  Clerk or the Deputy “City-Clerk.” Wheii the signature of the ‘Mayor, the City -Clerk, the
Deputy City Clerk or the:Chiéf Financial Officer, as the case may be, is placed on an ifstrument,
certificateé or document:atthedirection of the Mayor, the City Clerk, the Deputy Clty Clerk or the
Chief Financial Officer, as the: ‘tése rnay be; in"the  specified manner, the same; in all respécts,
shall be ag’ blndlng on the: Csty as if S|gned by the-Mayor, the City Clerk the Deputy Clty Clerk or

the Chief Fmancral Ofﬁcer as the case may be in person '

Sectlbn 1 03, COanlct To the extent that any ordlnance resolutlon “provision of the
Mumclpal Code;’ rule or orderis- in conflict with:-or is inconsistent with the provisions of this
Ordinance; inéluding! without limitation, Section 2-32-520 of the Municipal ‘Code, the provisions
of this Ordinance shall be’ controlling. No provision of the Municipal Code or violation of any
provision of the Municipal Code shall be deemed to impair the validity of this Ordinance or the
instruments" authorized by’ this- Ordinance, ‘including the Series’ 2012 Project and Refunding
Bonds, the"Second Lien' Bonds ‘Master Indenture, the Seventh Supplemental Indenture or any
Supplemental Indenture; or t6 make any such document or instrument voidable at the option of
the City, or to impair- the rights of the owners of the Senes 2012 Project and Refunding Bonds to
receive payment of the pnncnpal of, premium, if any, or interest on the Series 2012 Project and
Refunding Borids’ or:to impair the security for' the Series 2012 Project and"Refunding Bonds;
provided further that'the: onegomg shall not be deemed to affect the avallabthty of any other
remedy or penalty for any vuolatlon of any provrs:on of the Munrcrpal Code

B Sectlon 1 04 Severabillty IF any sectlon paragraph clause or provision of this
Ordinance shall‘be- hetd“mvalrd ‘the invalidity of such ‘section, paragraph clause or prov:snon
shall not affect any of the other’ provisions of this Ordmance )



3/14/2012 REPORTS OF COMMITTEES 21661

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 rates 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 contract
between the City and the Registered Owners of the Series 2012 Project and Refunding 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. Appro’priatibm +The- provisions *of this -Ordinance constitute an
appropriation -of the:amounts received: upon the-sale: of the Series-2012:-Project and Refunding
Bonds: for the::purposes.specified:in Seclion 2:02 of each of Part B, Part C ‘and Part D of this
Ordinance. and:in. Section:1.03 of Part E-of this :Ordinance ‘and .an. appropriation of the:Net
Revenues: Available :for'‘Bonds for:deposit-in:the various Accounts established as provided by
Section 4.03 of Part B of this Ordinance and for payment of principal of, redemption premium, if
any, and-interest -on the Series:2012 . Project and Refunding-Bonds and for other payments
requiréd to-be ‘made by the: City: pursuant to the documents agreements and mstruments
authonzed heretn all as prowded in: thls Ordlnance S e -

Section1 08.: Continumg Dlsclosure Undertakmg T.he 'Mayo'r"andi- the: Chief
Fmanctal 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' "Contmu]ng ‘Disclostre  Undertaking™) evidencing -the*' City's agreement to
comply with' thé requirements of ‘Section (b)(5) of Rulé 15¢2:12 adopted by the Securities and
Exchange Commission’ under the® Securities ‘Exchange: Act of 1934, as’ from: time to time in
effect,”in-a“form" approved.by.the Cérporatiori Counsel of-the City. ‘Upon its execution and
delivery on behalf of ‘the City, the Continting Disclosure -Undertaking shall-be binding upori the
City, and the officers, employees and -agents of the Crty are authorized to do all such acts and
“things and-to'éxecute all suct documents as may be necessary to carry.out-arid comply-with the
provisions®of-the Continuing Disclosure Undertaking as executed. The Chief Finaricial Officér is
further ‘authorized-to-‘make -such’ améndments-'t6 the Continuing Disclosure Undertaking in
accordance with its terms from time to time following its execution and delivery as said officer
shall déer: ‘ hecessary. Notv)rth‘standmg “afiy other ‘provision ‘of this Ordinarice, the -sole
remediés for: failure’ by thie City to’comply“with' thé: Contmumg Disclosure-Undertaking -shall be
the ability of the: benef cial: owner-of dany 2012 Semor Lien Project and Refunding Bond or 2012
Secoid’ Lien PrOJect and? Refundmg Bonds,as’ appropnate -to séek ‘mandaimus or-specific
performance by couit order'to causé the City to comply with its ‘obligations under the Continuing
Disélosure Undettakirig.:“No failure’ by ‘the - -City to comiply’ with the’ Continifig Disclosure
Undertakmg shal! constrtute a: default under thls Ordmance or under any Bonds

Sectron 1 09 Taxable Bonds If deterrmned by the. Chref Frnancral Off icer-to be in
the City's financial interest; 2012 Serior Lien- Project and-Refunding Bonds, 2012 Second Lien
Project and’ Refunding ‘Bonds- Bonds, 2012 Subordinate Lien: Obligations and' Water System
Line-of ‘Crédit-Notes ay:be: issued ‘hereunder such that the interest theréon is subject to
Federal income taxation' (“Taxable Bonds"). Any Federal Comipliant Obligations shall, to the
extent- requrred by the apptlcable Federal Compliant Obllgatton Authonzatlon ‘be issued as
Taxable Bonds :



- 21662 JOURNAL--CITY COUNCIL--CHICAGO 3/14/2012

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 at 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 term, 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 Qutstanding Water System Revenue indebtedness at the
end of the New Mode and specified terms within such New Mode and for optional and
mandatory rédemption of Outstandmg Water Systém ‘Réveriue Indebtedries’s by- the, City;” (C)
permitting ‘diréct purchase’ of* Outstandrng Water- System Revenue- Indebtedness in such New
Mode- By purchasers seleéted ‘by the ‘Chief Findncial Officer githier-at par or with-a discount or
prerium, (d) ‘Selécting an index calculation -agent for the New: Mode, and-(e):terminating any
liquidity - or' erédit enhiancerrient “during ‘such- New Modé.- Wit réspect to " any series -of
Outstarniding ‘Water: System -Revenise lndebtedness for -which - the-City is obligated to’ obtain
approval from-afiothér goveriirental entity before “amending, modifying or supplementing the

duthorizing “erdinance or refated inderitore with-respect to such series of Ouitstanding Water
System'Revende Indebtedriess, the authority: provided pursuant ta' this-section ‘with respect to
the restructiiring ‘of ‘such-Serieés ‘shall be: effective: ‘only:upon-reéceipt by the City of sSuch required
approval: The Mayor or. the: Chief-Financial ‘Officer is ‘hereby authorizéd to enter into any
amendrmerits 16 "or ‘restatenierits of ‘existing - dscuments ‘or 0 - execute’ new “documients, to
conseént to*actions-beéing taken by others of"to obfain the' conserit of other parties, and to cause
to-be: prepared ‘sUch remarkettng documents; “including* disclosuie” doctimerits, as may’ be
necessary or desirable: to éffect aniy"such debt restructuring and facilitate' the remarketrng of the
Outsta‘hdhg Wa_fer System Reévente Indebtedness; and: to pay’ The’ fees “‘Costs*and eXpenses
relat]ng thereto- as the Mayor or the Chref Frnancrat orr icer executrng the same determtnes is

.—s...-. "y

Section 1.11 f'ikrdehdmeht ‘of Sectlon 1 04 and ectlon 1 06(a) of Part E of the
Serres 2004 Second Llen*Bond Ordrnance '

-"; -\.- 'QI s .

(a) The t" nat sentence of Sectron 1.04 of Part E E of the Senes 2004 ‘Second Lien
Bond “Ordinance, relating to-the’ authonzatron and f' nal maturity of the CP Notes is hereby
amended and restated to read as folloWs : . -

oNG7 CP Note 1ssued from and after the effectrve ‘date’ of thls Ordmance
|nctudrng CP.*Notés" representing extensions and renewals of outstandmg
borrowrngs shall mature Iater than November1 2030 "

~(b) :*The thlrd sentence of Section 1.06(a) of Part E of the Series 2004 Second Lien
Bond Ordinance, relating to thé maturity and' maxrmum rnterest rate of each CP Note is hereby
amended and restated to read*’as follows ‘ : :

.'*’ .
R i

"Each C P Note $hall mature not later than two hundred seventy (270) days after
its date of issuance and each C.P: Note issued fromt and after the effective date
- of this Ordrna_nce shall'bear interest from its date at a rate or rates not in excess

e
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of the lesser of (i) eighteen percent (18%) per annum, computed in the manner
set forth in the C.P. Indenture, or (ii) as long as such C.P. Note is secured by a
credit or liquidity facility (a “C.P. Credit Facnllty") the maximum interest rate
provided for under such C.P. Credit Facility.”

(c) To the extent determined by the Chief Financial 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 amiendments contained in’paragraphs (a) and (b) of this Section
1.11 and the City Clerk and the Deputy City Clerk are each authorized to 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 restrueture: securitiés: held for the payment of Senlor Llen Bonds,
Second Llen Bonds or Subordlnate Llen Oblngatlons o

o BRSNS i - o

Sectmn 1.13 Book-Entry.- ln order to provude for the mmal |ssuance of obhgatlons
issued pursuant to thls Ordinance (“Obligations”) in a form that provides for a system of
book-entry only transfers;:the..ownership of one fully registered: Obligation. for. each.maturity in
the ‘dggregate principal-amount of- such: maturity may be-registered. in:the-name of-Cede & Co.,
as a‘mominee of -The: Depository Trust Company;:New York,. New York (*DTC”), or a successor
nominee: or: suceessor ‘securities:'depository. ~ in- the event:that- the :City determines-that_the
system-of book-entry:only transfers:throiigh DTC (or.a:successor securities -depository)-isinot in
the. best -interests-of:the Beneficial Ownérs (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 héreinafter defined) of the' availability through DTC of Obligation certificates. In
such event,thé-City shall is§te aiid'the note registrar shiall'duthenticate,’ transfer-and‘exchange
Obligation ‘certificates: as: reQUested by DTC of like pnncnpal amount, series and maturity, in-
authorized - denominations; to the identifiable Beneficial Owners, ‘in replacement of such
Beneficial ‘OwWriers’ beneficial‘interests in thé Obligations. For the purposes of this paragraph,
the termy “Benéficial Owners” shall medn: (4) those persons for whom DTC was-Created to'hold
their seeurities (“DTC Participants”),"and (b) the’ persons for whom the” DTC Part:c:pants
acqunre |nterests lnthe @bhgatlons as nomlnees T

T R o IT St - e et oo eeh e e e

RS ’Section~1.14' g Headmgs Any headungs precedung the texts of the several Artlcles-
and’ Sectiéns:‘of thlS«Ordlnance 'shiall-be"solely for coriveniénce: &r’ reférence “and shall not
COnstItuterat‘part of th|§ Ordmén(:é nor shall they affect ItS'meaning, cohstructlon or effect

e

B Sectldh 1 15 -._:*: Effeotiveness Thls ®rdmarrce shall be m fu1f force and effect from
and’ after its“adobtion:~ = " . -

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 lllinois
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 (the “City”), for value received, promises (a)to pay to the
Registered Owner specified above or that person's registered assignee, unless this Bond is
earlier redeemed, the Principal Sum of this Bond specified above on the Date of Maturity
specified 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 specified above to the date of
payment or earlier 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 the basis of a 360-day year of twelve 30—day months.

interest on this Bond is payable on each interest payment date by check or draft malled
to the person in whose name this Bond is registered on the bond register kept by
(the “Bond Registrar”) at the close 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 surender of this Bond for
cancellation at,the principal corporate trust office of . Chicago, Iflinois
(the “Paying Agent”). Payments shall be made in lawful money of the United States of
America.

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

The City of Chicago (the “City”), for value received, promises to pay to the Registered
Owner specified above or that person’s registered assignee on the Date of Maturity, the
Principal Amount Upon Original Issuance specified above pius interest on that amount (and on
interest accrued to the various compounding dates as specified below) from the Date of this
Bond to the Date of Maturity at the Interest Rate Per Year specified above with interest so
compounded semiannually on May 1 and November 1 of each year, with the first compounding
date being : 1, . Interest shall continue to accrue 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 at the Interest Rate Per Year specified 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 at the principal
corporate - trust office of ., Chicago, lllinois (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 pursuant to the provisions of an ordinance
duly adopted by the City Council of the City 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 Bonds 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 the City with a claim, together -with certain
outstanding bonds, for payment solely from the net 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, the entire
revenues received from the operation of the Water System are required to be deposited in a
separate fund desngnated the “Water Fund of the Municipality of Chicago” (the “Water Fund”).
The Water Fund is required to be used only and is imevocably pledged for (1) paying the costs
of operating and maintaining the Water System, (2) paying outstanding obligations of the City,
including, the Bonds, as well as bonds on a parity with the Bonds, that are payable by their
terms from the net revenues of the Water System, and (3) establishing and maintaining all
reserve funds or accounts which are required to be established and maintained by the bond
ordinances authorizing water revenue bonds of the City, provided that any funds available after
these requirements have been satisfied or which are not necessary to satisfy these
gquwements may be used for any lawful purpose of the Water System, as provided in the Bond

rdinance.

No official, officer, member of the City Council, agent 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 to 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 performed in regular'and due time, form and manner
as required by law. Provision has been 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.



21666 JOURNAL--CITY COUNCIL--CHICAGO 3/14/2012

Unless the certificate of authentication on this Bond has been executed by the
Authenticating Agent by manual signature, this Bond shall not be entitied 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 this obligation, the City of Chicago, by its City Council, has caused., this
Bond to be signed by the manual or facsimile signature of the Mayor attested by the manual or
facsimile signature of the City Clerk or Deputy City 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] City Clerk,
City of Chicago

[Seal)

FORM OF AUTHENTICATING AGENT'S
CERTIFICATE OF AUTHENTICATION. -
This Bond is one of the Bonds referred to in the Bond Ordinance.

NAME OF AUTHENTICATING AGENT

By:

Authorized Officer
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FORM OF BACK OF SERIES 2012 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 Refundmg Bond which is a Build America Bond (as defined in the Bond
Ordinance).

The Bonds due on or after November 1, are subject to redemption pl’lOl’ fo
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 date after that date, at the redemptlon 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.

Date of _
Redemption Redemption Price

to and including | %
to and including
on and after

The Bonds maturing on November 1, and 1. are subject 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 the 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 event of a redemption of fewer than all the Bonds of ‘'a specified maturity and
interest rate 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 to distinguish each such $5,000
portion from each other portion of such 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 Bonds, as many numbers as, at $5,000 for each number, shall equal the principal amount of
Bonds to be redeemed. 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 authentlcate and deliver, upon surrender of
such Bond, without charge to the Registered Owner, one or more new Bonds of any authorized
denomination, of like maturity, interest rate and aggregate principal-amount as ttie unredeemed
balance- of the principal amount of the Bond so surrendered. If, on the date fixed for
redemption, (a) money in an amount equal to the redemption price of the Bonds to be redeemed
.shalt 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 Bonds so redeemed shall
cease from and after the date fixed for redemptlon :

Notice of redemption shall be given by first class mail, postage prepaid, not iess than 30
nor more than 60 days prior to the date fixed for redemption to each Registered Owner of Bonds
to be redeemed at such owner's address as shown in the bond 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
Bonds to be redeemed, the date fixed for redemption and, if less than all of the Bonds of any
specified maturity and interest rate within 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 properly and the failure of any owner of a Bond to
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 Registered Owner, one or more new Bonds of any authorized
denomination, of the same maturity, interest rate and aggregate principal amount as the
unredeemed balance of the principal 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 the redemption date, shall be held by the 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 to the following provisions for registration, registration of
transfer and exchange. The City shall maintain books for the registration of this Bond at the
principal corporate trust 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 at
the principal corporate trust office of the Bond Registrar, upon which one or more new Bonds of
any authorized denomination of like maturity, interest rate and aggregate pnnc1pal 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 authorized denomination, of the same maturity, interest rate and aggregate
principal amount, upon surrender of the 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 Bonds whach the Reglstered Owner makmg the exchange is entitled
to receive.

Every Bond presented or surrendered for transfer or exchange shall (if so required by
the Bond Registrar) be duly éndorsed, or be accompanied by a written instrument of transfer in
form satnsfactory 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 to be transferred 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 to reimburse it for any expenses incurred in connection with such
fransfer 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 close of business on the day on
which notice of redemptlon is given or after notice selecting such Bond for redemptson has been
given.

The Bonds may be deposited with a fiscal agent in New York, New York, 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 agent 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
other purposes. Neither the City nor any agent of the City shali be affected by any natice to the
contrary.

FORM OF ASSIGNMENT FOR TRANSFER

For Value Received, the undersigned, , sells, assigns and

transfers 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 signatﬁre must comrespond 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)

Form 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 201 2;

Dated As Of , 2012,

Supplementing a Mater Indenture of Trust Securing Second Lien Water Revenue Bonds,
dated as of December 15, 1999, from the City of Chicago to The Bank of New York Mellon
Trust Company, N.A., as successor Trustee, 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 rule unit of local government duly organized and.

existing under the Constitution and laws of the State of lllinois, .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 Umted States of
America, as Trustee,

WITNESSETH:

WHEREAS, the City is a duly constituted And existing municipality within the
meaning of Section 1 of Aricle VIl of the 1970 Constitution of the State of lllinois, and is a
“home rule unit” of local government under Section 6(a) of Article VII of the 1970 Constitution;
and

WHEREAS, the City has constructed and is maintaining:and operating tne Water
System (as defined in the Series 2012 Bond Ordinance:described below) to meet the needs of
the C|ty s mhabltants and other users of the Water System and

WHEREAS, the Water System is operated under the supervrsron and control of
the Department 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 lmprovements and extenS|on (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 of $_ (the
“Commercial Paper Flnanced -Projects”); and - S

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 City does not have available funds sufficient to pay the
Series 2012_ Project Costs; and

WHEREAS, the City has determined to refund its Refunded Senior Lien Bonds,
its Refunded Second Lien Bonds and rts Refunded Second Lien Obligations (each as defined
herein); and .
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WHEREAS, the City has issued and has outstanding with 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 Lien 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 Lien Obligations” and, together with the ‘Outstanding
Senior Lien Bonds and the Outstanding Second Lien Bonds, the "Qutstanding Bonds”), and
(iv) the Series 2004 Commercial Paper Notes; and

WHEREAS, pursuant to an ordinance duly adopted by the City Council on
, 2012 (the “Series 2012 Bond Ordinance”), the City has determined to
authorize, among other things, the issuance -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 Subordinate Lien Water Revenue Project and
Refunding Bonds, Series 2012 (the “2012 Subordinate Lien Obligations” and together with the
2012 Senior Lien Project and Refunding Bonds and the 2012 Second Lien Project 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 Indenture 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. “Master Indenture”, the Master Indenture as heretofore and hereafter
supplemented and amended, including by this Seventh Supplemental Indenture, the
“Indenture"), with the Trustee, which Indenture authorizes the issuance of Second Lien Parity
Bonds in one or more series pursuant to one or more Supplemental indentures and the -
incurrence by the City of Section 2.08 Obligations (as deﬁned in the Indenture) and Section 2.09 .
Obligations (as defined in the Indenture); and -

WHEREAS, pursuant to Section 2.01 of Part C of the Series 2012 Bond
Ordinance, the City has authorized the issuance and sale of the 2012 Second Lien Project and
Refunding Bonds pursuant to 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 marketing the 2006 Second Lien Project and Refunding Bonds of
a series, provided, that the maximum aggregate principal amount of the Series 2012 Project and
Refunding Bonds that 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 to 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, with necessary and appropriate variations,
omissions and insertions ‘as - permitted or -required by the Indenture or this Seventh
Supplemental Indenture;

NOW, THEREFORE, THIS SEVENTH SUPPLEMENTAL INDENTURE
WITNESSETH:

GRANTING CLAUSES

- That the Ctty in con5|derat|on of the premlses and the acceptance by the
Tmstee of the trusts created by this Seventh Supplemental indenture, and of the purchase and
acceptance of the 2012:_Second Lien Bonds by their Registered Owners, and of the sum of one
dollar, lawful money of the-United: States: of America, to.it.duly paid by the Trustee at or before
the.execution-and delivery of these presents, and for-other good and: valuable consideration, 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 in this: Seventh Supplemental’ Indenturé and.in*the 2012_ Second Lien
‘Bonds, assigns and grants a security interest in and to the following to the Trustee, and its
successors in trust and assigns forever, for the secunng of the performance of the obligations of
the City set forth below (the “Trust Estate")

GRANTING CLAUSE FIRST '

All right, title and lnterest of the City in.and to Second Lien Bond Revenues (as
defined the:Series 2012 Bond ‘Ordinance); and amounts.on:deposit’in the Second Lien Bonds
Account and in“the 2012 .Construction. Account (as’ hereinafter defi ned) in each case to the
extent pledged and- asslgned in the grantlng clauses 'of the lndenture o

GRANTING CLAUSE SECOND -

All moneys: and secuntles from time' to tlme held by the Trustee under the terms
of this Seventh Supplemental lndenture and

GRANTING CLAUSE THIRD

Any and all other property, rights and interests of every kind and nature from time
to time hereafter by delivery or by writing of any kind granted, bargained, sold, alienated,
demised, released, conveyed, assigned, transferred, mortgaged, pledged, hypothecated or
otherwise subjected to this Seventh Supplemental Indenture, ‘as and for additional security
under this Seventh Supplemental indenture by the City or by-any other person on its behalf or
with its written consent to the Trustee, and the Trustee is by this- Seventh Supplemental
Indenture authorized to receive any and all such property at any and all times and to hold and
apply the same subject to the terms 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 thls 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 time under the provisions of the indenture, without
privilege, priority or distinction as to the lien or otherwise of any of the foregoing over any other
of the foregoing, except to the extent otherwise specifically provnded in this Seventh
Supplementa!l Indenture or in the Indenture;

PROVIDED HOWEVER, that |f 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; and"shall cause the payments.to be made on the 2012_ Second Lien
Bonds as required in this Seventh Supplemental Indenture, and shall well and truly cause to be
kept, performed 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 to the
Trustee all sums of money du€ or-to:become due to the Trustee in-accordance with the terms
and provisions of this- Seventh Supplemental Indenture, thén.upon the final- payment of such
sums -this Seventh Supplemental. Indenture ‘and: the rights. by - this- Seventh Supplemental
Indenture granted shall cease, ‘determine’ and be- void; othervwse thls 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
Seventh Supplemental Indenture are to be issued, authenticated and delivered, and all said
property, rights and interests and any other amounts asstgned and pledged by this Seventh
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 Llen 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 | of the Indenture and in the Series 2012 Bond Ordinance. In addition, the following
words and phrases shall have the following meanmgs for purposes of this Seventh
Supplemental Indenture:

“Authorized Denomination™ means, with respect to a particular 2012_ Second
Llen Bond, $5,000 and any integral multiple of $5, 000

“Bondholder,” “holder," “owner of the 2012_ Second Lien Bonds or 'Reg:slered
Owner” means the Registered Owner of any 2012 Second Lien Bond.

[‘Bond Insurance Policy’ means
issued by the Bond Insurer on the date of issuance of the 2012 Second Lien Bonds msunng
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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 . 1

~ “Bond Register" means the registration books of the City kept by the Trustee (in "
its capacity as Bond Registrar) to evidence the registration and transfer of 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 at the time then SO appomted and actlng, the City
Comptroller of the Caty

"Clt}" means the City of Chicago, a mumcmal corporatlon and home rule unit of
local government, organized and existing under the Constitution and laws of the State, _

“Code"- means the United States Internal Revenue Code -of: 1986, as amended.
References to the Code and to Sections of the Code shall include relevant final, temporary or
proposed regulations thereunder as in effect from time to time and as applicable to obligations
|ssued on the Date of lssuance

I Commerclal Paper Financed Projects” means those improvements to and
extensions of the Water System financed w1th 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 Dedlcated Subaccount
as described in Section 4.02(b)(1) and Section 4.06 hereof.

“Date- of Issuance” means -, 2012, the date of original issuance and
delivery of the 2012 Second. Lien Bonds under this Seventh Suppleméntal' lndenture.

“Deposttory Agreement’ means the Depository Agreement dated , 2012
between the City and The Bank of New York Mellon Trust Company, N.A., as deposntory,
pursuant to which funds on depaosit in the Series 2012 Constructlon Subaccount shall be held
and dlsbursed

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

“Indenture” means the Master Indenture of Trust Securing Second Lien Water
Revenue Bonds, dated as of December 15, 1999, from the City to the Trustee, pursuant to
which Bonds are authorized to be issued, as heretofore supplemented and as amended by
Amendment No 1 To Master Indenture, dated as of August 1, 2004 and any additional
amendments and supplements to it, 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,

_ “Maturity Date" means, with respect to a particular 2012_ Second Lien Bond, the
matunty date for such 2012_ Second Lien Bond set forth in Section 2.01(c) hereof.

“Opinion of Bond Counsel' means a written opinion of- Bond Counsel in form and
substance acceptable to the City and the Trustee, which opinion may be based on a ruling or
rulings of the Internal 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 pursuant to Section 8.03
hereof as a paying agent for the 2012_ Second Lien Bonds, and any successor or successors
appointed by the Chvef Financial Officer or" the Trustee under this Seventh .Supplemental
Indenture .

. “Perm;tted Investments means any of the fo!lowmg

(a) direct obhgatlons of, or obligations the pnncnpal of and mterest on whxch
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 trust 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 that a perfected first security interest under the lllinois 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 similarly prescribed by federal law or
regulations adopted after the date of execution and delivery of this Sixth Supplemental
Indenture) 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 all
Series 2010 Bonds of a Series or other obllgatlons 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 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 of issuance of the policy securing such deposits has been
assigned a credit rating on its long-term unsecured debt 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 otherwise, from at least two Rating Agencies;

“ . (e) repurchase agreements with 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, (i) the
City has received an opinion of counsel to the effect that a custodian for the City has
possession of the underlying 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
clear of claims by third pariies; -

1] obligations of any state of the United States' of-America: or any political
subdivision of a state or any agency or instrumentality of a state 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; without regard to any:refinement or
gradation of rating ‘categories by numerical modifier or-otherwise (if not rated by at least
two Rating-Agencies then a rating by a single- Ratlng Agency shall be satlsfactory) for
comparable types of debt oblrgatlons.

- '=(g)- “bonds, notes; debentures or other evudences of indebtedness |ssued or
guaranteed by any corporation which are, at the time of purchase, rated by at least two
Rating Agencies, without regard to any refinement or gradation of rating categories by
numerical modifier or otherwise, in their highest rating category (if not rated by at least
two Rating Agencies then a rating by a single Rating Agency shall be satisfactory), for
comparable types of debt obligations;

(h) repurchase agreements and mvestment 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 definition of “Permitted
Investments”), with any bank, trust company, national banking  association (which may
include any Paying Agent or Bond Registrar), insurance company or any other 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-term rating categories, without regard to" any refinement or
gradation 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 times (exclusive of
accrued interest, other than accrued interest paid in connection 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 City has the repurchase or investment 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 with
which the City has the repurchase or investment agreement) has possession of the
collateral, and (jii) such obligations 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 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;

) certificates of deposit of national banks that are either fully collateralized
at least 110 percent by marketable U.S. government securities marked to market at least
monthly or secured by a corporate surety bond issued by an insurance company
licensed to do business in lilinois 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 Securmes Act of 1933 as
amended. : :

“Principal and Interest Account’ means”the account designated the “2012_

Second Lien Bonds, Principal and Interest Account” established in the Senes 2012 _ Dedicated
Subaccount as descnbed in Section'4. 02(b)(3) hereof.

"Pnncnpal and Interest Account Requirement’ means an amount calculated as of

each Deposit Date, equalto the total Principal Installments and mterest due on the 2012_
Second Lien Bonds on such Deposit Date. :

“Program Fee Account’ means the account designated the “2012_ Second Lien

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:

(8):the fees, expenses. and other charges payable to each fiduciary,
including the Trustee, the Trustee's Agent and any Paying Agent, pursuant to the
provisions of Section 8.05 of the Indenture; provided that if at any time 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 with respect to, or properly allocable to,
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;.and

(c) any other fees, expenses and other charges of a similar nature
payable by the City to any person under this Seventh Supplemental indenture or
otherwise with respect to the 2012__ Second Lien Bonds.

“Rating Agency” means any nationally recognized ratings service that 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 [To come, if any.]

“Registered Owner" or "Owner" means the person or persons in whose name or
names a 2012__ Second Lien Bond shall be registered in the Bond Register. .

“Securities Depository means DTC and any other securities depository
registered as a clearing agency with the Securities and Exchange Commission pursuant to
Section.17A of the  Securities Exchange Act of 1934, as amended, and appointed as the
securities deposntory for the 2012 Second Lsen Bonds

[ Senes 2004 Commen:/al Paper Notes" means the Series 20__-__ Notes and
the Series 20__ - Notes issued to finance or refinance costs of the Commercial Paper
Financed PrOJects currently outstandlng in the aggregate pnnapal amount of $

"Senes 2004 Commerc/al Paper Notes Banl(' means BNP Paribas, acting
through its San Francusco Branch as issuer-of the: Serles 2004 Commercnal Paper Notes Letter
of Credit.

“Series 2004 Commercial Paper Notes Bank Payment Account” means the
Series A Bank Payment “Account 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 pursuant to the terms of the Serues 2004 Commercial
Paper Notes Issuing-and Paying Agent Agreement.

"Sen‘es 2004 -Commercial Paper Notes Indenture” means the Trust Indenture
dated as of October1, 2004, between the City and The Bank of New York Mellon Trust
Company, N.A., as successor trustee, 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 Senes 2004 Commercnal Paper Notes Issuing
and Paying Agent Agreement.

“Series 2004 Commercial Paper Notes Issumg and Paying Agent Agreement’
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 Credif’ means the letter of credit
issued by the Series 2004 Commercial Paper Notes Bank securing the payment of the principal
of and interest 'on the Series 2004 Commercial Paper Notes.
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“Series 2004 Commerc:al Paper Notes Refunding” means the refunding and
retirement of the Series 2004 CommerCIal Paper Notes as described in clause (jii) of
Section 4.03 hereof.

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

“Series 20__-___ Notes” means the Series 2004 Commercial Paper. Notes so
designated, currently outstanding in the principal amount of $_ . bearing interest at the
rate 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 th'e 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 Prolect Costs related to the
Series 2012_ Curmrent- Pro;ects [and the Series 2004 Commercial Paper Notes Refunding,
collectively.]

' : ' “Seventh Supplemental Indenture means this- Seventh Supplemental Indenture
and any amendments and supplements to this Seventh Supplemental indenture.

- "State” means the State of lllinois.

“2012_ Construction Account” means the Construction 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 hereof.

“2012_ Refunding Escrow Agent" means
Chicago, lllinois.

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

‘2012 Refunding Second Escrow Agreement” means the 2012 Refunding
Second Escrow Agreement dated , 2012, between the City and the
Trustee providing for the refunding .of the Refunded Second L|en Bonds and the Refunded
Subordinate Lien Obligations.

- “2012_ Second Lien Bonds" means the Second Lien Water Revenue Bonds,
Series 2012_ authorized to be issued pursuant to 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 trustee), and its successors and any entity resulting from or surviving any
consolidation or merger to which it or its successors may be a party, and any successor Trustee
~ at the time serving as successor trustee 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 agreement with the Trustee assuming all obligations of the Trustee under this -
Seventh Supplemental Indenture with respect to those duties of the Trustee which such agent
agrees to perform on behalf of the Trustee.

ARTICLE 1I
THE 2012_ LIEN BONDS

- Sectlon 2.01. Authority for and Issuance of 2012 Second Lien Bonds. (a)
No 2012 " Second- Lien Bonds .may be issued under the -provisions of this Seventh
Supplemental Indenture except in accordance with this Article. The 2012_ Second Lien Bonds
are being issued to provide funds to (i) refund Outstanding.-Senior Lien Bonds and Outstanding
Second Lien Bonds, (ii) pay a portion of the Series 2012_ Project Costs and (iii) pay Costs of
Issuance of the 2012_ Second Lien Bonds, including the premium paid to the Bond Insurer for
the.issuance of the Bond Insurance Policy. Pursuant to the Series 2012 Bond Ordinance, the
total- principal amount-6f-2012_- Second-Lien Bonds that may be issued under this Seventh
Supplemental Indenture is expressly limited to $___,000,000 (other than 2012_ Second Lien
Bonds issued in lieu of or in substitution for which other 2012_ Second Lien Bonds have been
authenticated and delivered pursuant to Sections 2.01(c), 2.03, 2.04, 2.06, 2.07 or 3.03(c)
hereof).

(b) ~The 2012_ Second 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 Denominations; substantially in the form
attachied as Exhibit A. Unless the City shall otherwise direct, the 2012 Second Lien Bonds
- shall ‘be lettered and numbered from R-1 and upwards but need not be numbered
consecutlvely .

" (c) The 2012_Second Lien Bonds, as mutlally issued, shall be dated the Date
of Issuance, and shall mature on:November 1 in each of the years and'in the principal amounts
and shall bear interest at the respective rates per year sét forth in the table below:

Mat_urity Principal Rate Per Maturity Principal Rate Per
(November 1) 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 interest from the Date of Issuance,
and following the first Interest Payment Date interest shall accrue 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 upon the
registration of transfer of such 2012_ Second Lien Bond shall bear interest from the date to



21682 _ JOURNAL--CITY COUNCIL--CHICAGO 3/14/2012

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 at the rate 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 Date, computed upon the basis of a 360-day year consisting of twelve 30-day
months. No interest shall accrue on any 2012_ Second Lien Bond after the Maturity Date
thereof (provided, the payment at maturity is paid or provided for in accordance with the
provisions of the indenture).

1) The principal of and interest on the 2012_ Second Lien Bonds shall be »
payable in any coin or currency of the United States of America which, at the respective dates of
payment of such 2012_ Second Lien Bonds, is legal tender for the payment of public and
pnvate debts. '

' (g0 The pnncupal -of the 2012_ -Second- Lien Bonds shall be payable at the
deSIgnated corporate trust office of the Trustee or, at the option of the Registered Owners, at
the designated corporate trust office of any Paying Agent named in such 2012 _ Second: Luen
Bonds upon presentatlon and surrender. of such 2012 Second Lien Bonds

(h) Payment of mterest on 2012_ Second Lsen Bonds shall be paid by check
malled on the Interest Payment Date 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, or at such other addresses as are furnished to the Trustee in writing by the Registered
Owners not later than the Record Date.  Payment of interést on-any 2012_ Second Lien Bond
shall be made to the Registered Owner of $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 Interest -
Payment Date upon written notice from such Registered Owner containing the wire transfer
address within the United States to which such Registered- 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 with the provisions of this Seventh
Supplemental Indenture, whether at the Maturity Date or otherwise.

Section 2.02. Execution; Limited Obligations. The 2012_ Second Lien Bonds
shall be executed on behalf of the City with the official manual or facsimile signature of the
Mayor of the City and attested with the official manual or facsimile signature of its City Clerk or
Deputy City Clerk, and shall have affixed, impressed, imprinted or otherwise reproduced on the
2012_ Second Lien Bonds the corporate seal of the City or a facsimile of such seal. The 2012_
Second Lien Bonds are issued pursuant to and in full compliance with the Constitution and laws
of the State, and pursuant to the Series 2012 Bond Ordinance. The 2012_ Second Lien Bonds,
the Section 2.08 Obligations and the Section 2.09 Obligations are not general obligations of the
City, but are limited obligations 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 Registered Owners of the
2012_ Lien Bonds only against the Trust Estate, including amounts on deposit in'the Second
. Lien Bonds Account and the 2012_ Construction Account and other moneys held by the Trustee
or otherwise pledged therefor, which amounts are by this Seventh Supplemental Indenture
pledged, assigned and otherwise 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 to pay the principal of, premium, if any, and interest on
the 2012_ Second Lien 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 Section 2.09 Obligations shall constitute an indebtedness of the City 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 State or any political subdivision of the State is
pledged to the payment of the principal of premium, if any, or the intefest on the 2012_ Second
Lien Bonds, the Section 2.08 Obligations or the Section 2.09 Obligations, or other costs incident
to the 2012_ Second Lien'Bonds, the Section 2.08 Obligations or the Section 2:09 Obligations.
in case ariy officer whose signature or a facsimile of whose signature shall appear on the 2012_
- Séicond Lien Bonds shall’ cease to be such officer before the delivery of such 2012_ Sécond
Lien Bonds, such- signature ‘or such facsimile shall rievertheléss be valid and suff cient for all
purposes -as- |f such offlcer had remalned in ‘office until dellvery .

: Sectuon 2.03. Authentlcatlon No 2012_ Second Lien Bond shall be valid or
obhgatory for any ‘purpose or be entitled 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
Trustee, and such executed certificate of the Trustee, upon any- such 2012_ Second Lien Bond
shall be conclusive” evidence that such 2012_ Second' Lien Bond ‘has’ been authenticated and
delivered under this “Seventh Supplemental Indenture. = The “Trustee's certificate of
authentication on any 2012_ Second Lien Bond shali be deemed to have been. executed by it if
(i) signed by an authorized signatory of the Trustee, but it shall not be necessary that the same
signatory sign the certificates of authenticatiori on all of the 2012_ Second Lien Bonds issued
under this Seventh Supplemental Indenture and (i) the date of “authentication ‘on the 2012_

" Second Lien Bond is inserted in“'the place provided for such date in -the certificate of
authentication.

Section 2 04. Form of 2012_ Second Lien Bonds; Temporary 2012_ Second
Lien Bonds. The 2012_ Second Lien ‘Bonds issued under this Seventh Supplemental
Indenture shall be substantually in the form attached to this Indenture as Exhibit A, with such
appropnate variations, omissions and insertions as are permitted of required by this Seventh
Supplemental indenture.

"~ Pending preparation of deﬁnmve 2012_ Second Lien Bonds, or by agreement
wnth the purchasers of the’2012_ Second Lien Bonds, the City may 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 Denominations 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 equa! 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 Supplemental Indenture as
definitive 2012_ Second Lien Bonds.
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Section 2.05. Delivery of 2012_ Second Lien Bonds. Upon the execution and
delivery of this Seventh Supplemental Indenture, the City shall execute and deliver to the
Trustee, and the Trustee shall authenticate, the 2012_ Second Lien Bonds and deliver them to
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 with the Trustee:

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

' (b) ongmal executed counterparts of the Indenture and this Seventh
Supplemental Indenture; .

g "~ (c) a Counsel s Opinion or Opinions to the effect that (i) the Clty 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 City Council, is-in full force and effect and is valid and
binding upon the City and enforceable in accordance with its terms (except as limited by any
applicable bankruptcy liquidation, reorganization, insolvency or .other: similar laws and. by
general principles of equity-in the event equitable remedies are sought); (jii) the Indenture and
this Seventh Supplemental Indenture have been duly and lawfully authorized by all necessary
action on the part of the City, have been duly and lawfully executed. by-authorized officers.of the
City, are in full force and:effect and are valid and binding upon the City and enforceable in
accordance with their terms (except as limited by any applicable bankruptcy, liquidation,
reorganization, insolvency or other similar laws and by general principles of equity in the event
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, including Second
Lien Bond Revenues and moneys and securities held in the Second Lien Bonds Account under
the Series 2012 Bond Ordinance, the Indenture and this Seventh Supplemental Indenture for
the benefit and security of the 2012_ Second Lien Bonds; subject to application of such moneys
and ‘securities in the manner 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 will have been, duly and validly
authorized and issued in Accordance with the Constitution and laws of the State, the
Series 2012 Bond Ordinance, the Indenture and this Seventh Supplemental Indenture and (vi)
any required approval for the issuance of the 2012_ Second Lien Bonds has been obtained;

(d) a wntten order as to 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 (i) 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 conditions of
Section 2.06 of the Indenture have been met.

Sectlon 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 Trustee may authenticate a new 2012_ Second Lien Bond of like
date, maturity, interest rate-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 to the City
and the Truslee evidence of such loss, theft or destruction satisfactory to-the City and the
Trustee, together with indemnity satisfactory to them. in the event any such 2012 Second Lien
Bond has matured, instead of issuing a substitute 2012_ Second Lien Bond the City may pay
the same without surrender such 2012 Second Lien Bond. The City and the Trustee may
charge the Registered 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 to the City. Upon
the date of final maturity or redemption of all of the 2012_ Second Lien Bonds the Trustee shall
destroy any inventory of umssued certificates.

All duplrcate 2012_ Second Lien Bonds issued and authenticated pursuant to this
Section shall constitute original, contractual obligations of the City (whether or not, in the case of
the fitst paragraph of this Section, lost; stolen or destréyed 2012_ Second Lien Bonds be at any
time found by anyone), and shall be entitled to equal and proportionate rights and benefits
under this Seventh Supplemeéntal indenture as all other Outstandmg 2012 ‘Second Lien Bonds
issued under this Seventh Supplemental Indenture.

= Al 2012 Second Lien'Bonds shall be. owned upon the express condmon that the
foregolng "provisions,- to -the extent permitted by law, -are exclusive. with respect to the
replacement or payment of mutilated;- destroyed, lost, stolen or- purchased 2012:_ Second. Llen
Bonds and shau preclude any and all other 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
Section, upon surrenderfor registration of transfer of any 2012_ Second Lien Bond at the
principal corporate trust office of the Trustee, duly endorsed by, or accompanied by a written
instrument or instruments’ of transfer in form satisfactory to the Trustee and duly executed by
the Bondholder or such.Bondholder's attorney duly authorized in writing, the City shall execute,
and the Trustee shall authenticate- and deliver, in the name of the transferee or transferees a -
new 2012_ Second Lien Bond or Bonds of like date and tenor in Authorized Denominations of
the same Maturity Date-"and interest rate for the aggregate ‘principal ‘amount which the
Registered Owner is -entitiéd to receive bearing -numbers- not conternporanéously Outstandirg.
Subject to the limitations contained‘in subsection (c) of this Section; 2012 Second Lien Bonds
may be exchanged at such times at such designated corporate trust office of the Trustee upon
surrender of such 2012_ Second Lien Bond together with an assignment duly executed by the
Registered Owner of such 2012_ Second Lien Bonds“or stich Registered Owner's attorney in
such form and-with guaratitee of signature as shall be- satisfactory to"the Trustee for an equal
aggregate principal amotint of 2012_ Second Lien Bonds of like date and tenor of any
Authorized Denomination as the 2012_ Second Lien Bonds surrefidered for exchange bearing
numbers not contemporaneously Outstandlng The execution by the City of any 2012_ Second
Lien Bond of any Authorized Denomination shall constitute fulf and due authorization of such
Authorized Denomination, and the Trustee shall thereby be authorized to authenticate and
deliver such registered 2012 Second Lien Bond.

(b) = No service charge shall be imposed upon the Registered Owners for any
exchange of transfer of 2012_ Second Lien Bonds. The City and the Trustee may, however,
require payrment 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
relatron to such exchange or transfer except in the case of the issuance of one or more 2012_
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Second Lien Bonds for the 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 commencing 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 débt as the 2012_ Second Lien Bonds
surrendered, shall be secured by the Indenture and shall be entitled to “all of the security and
benefits of this Seventh Supplemental lndenture to the same extent as the 2012 Second Lien.
Bond surrendered : - :

: (e) The City, the Trustee and any Paying Agent may treat the Registered
Owner of any 2012_ Second Lien Bond as the absolute owner of such 2012_ Second Lien Bond
for-all purposes, whether or.not such2012_ 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- Second 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 Supplementat Indenture. All such
payments shall be valid and effectual to satisfy and discharge the |lablllty upon such 2012_
Second Lien Bond to the extent of the sum or sums so paid. C

Section 2'.08. Canceliation. Any 2012_ Second Lien Bond surrendered for the
purpose of payment or retirement, or for exchange, transfer or replacement, shali be canceled
upon surrender of such 2012_ Second Lien Bond to the Trustee or any Paying Agent. If the
City shall acquire any of the 2012_ Second Lien Bonds; the City shall deliver such 2012_
Sécond Lien Bonds to the Trustee for Cancellation and the Trustee shall cancel the same. Any
such 2012_ Second Lien Bonds canceled by any Paying Agent othér than the Trustee shall be
promptly transmitted by such Paying Agent to the Trustee. "Certificdtion ‘of 2012_ Second Lien
Bonds canceled by the Trustee and 2012 Second Lien Bonds canceled by a Paying Agent other
than the Trustee which are transmitted to the Trustee shall be made to the City. Canceled
2012_ Second Lien Bonds may be destroyed by the Trustee uniess instructions 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 shali
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;

(@) + The 2012 Second Lien Bonds shall be payable to the Securities
Depository, or its nominee, as the Registered Owner of the 2012 Second Lien Bonds, 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 to the offices of the Securities Depository
specified by the Securities Depository to the City and the Trustee in writing. Without notice to or
the consent of the beneficial owners of the 2012_ Second Lien Bonds, the City and the
Securities Depository may agree in writing to make payments of principal and interest in a
manner different from that set forth herein. If such different manner of payment is agreed upon,
the City shall give the Trustee written notice thereof, and the Trustee shall make payments with
respect to the 2012_ Second Lien Bonds in the manner specified in such notice as set forth -
herein. Neither the City nor the Trustee shall have any obligation with respect to the transfer or
crediting of the principal of, premium, if any, and interest on the 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
(i) the City determines, or (ii) the City receives notice that the Securities Depository has received
notice from its Participants-having interests in at least 50 percent in principal amount of the
2012_ Second Lien Bonds that the ‘Securities Depository or its successor is incapable of
dnschargmg its responsibilities-as a securities depository, or that it is in the best interests of the
beneficial owners that they obtain certificated 2012_ Second Lien Bonds, the City may (or, in
the case-of clause (ii) above, the City shall) cause the Trustee to. authenticate and deliver 2012_
Second Lien Bond certificates. The City shall have -no obligation to make any investigation to
determnine the occurrence:of any events that would permlt the Clty to make any determlnatlon
descnbed in thls paragraph

(c) If, followmg a determmatnon or event specnﬁed in paragraph (b) above, the
City discontinues the maintenance of the 2012_ Second Lien Bonds in book-entry form with the
then current 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, directly 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 Bonds shall be in fully registered form and in Authorized
Denominations, be payable as to interest on the Interest Payment Dates of the 2012_ Second
Lien Bonds by. check ‘mailed to’ each Reglstered Owner -at the address of such Reglstered
Owner as it @ppears on the Bond Register or, at the option of any Registered ‘Owner of not less
than'$1,000,000 principal amount of 2012_ Second Lien Bonds, by wire transfer to any address
in the UnitedStates of America on such Interest Payment Date to such Registered Owner as of
such Record Date, if such Registered Owner provides the Trustee with written notice of such
wire transfer address not later than the Record Date (which notice may provide that it will
remain in effect with respect to subsequent Interest Payment Dates unless and until changed or
revoked by subsequent notice). Principal and premium, if any, on the replacement 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 Participants, and the beneficial owners
of the 2012 Second Lien Bonds, by their acceptance of the 2012_ Second Lien Bonds, agree
that the City and the Trustee shall not have liability for the failure of such Securities Depository
to perform-its obligations to the Participants and the beneficial owners of the 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 any 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 to 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.

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

(1) selection of 2012_ Second Lien Bonds to be redeemed upon partial
redemption or presentation of 2012_ Second Lien Bonds to the Trustee 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 transferred by DTC on
its books;

(2) DTC may present notices, approvals, waivers or other communications
required ‘or permitted to be made by Registered Owners under this Seventh
Supplemental Indenture on a fractionalized basis on behalf of some or all of those
persons entitled to exercise ownership rights in the 2012 Second Lien Bonds through
DTC orits Partlapants :

ARTICLE 111
REDEMPTION OF 2012_ SECOND LIEN BONDS

[Provisions relating to redemption of Taxable Bonds (including Federal Compliant Obligations),
such as “Make-Whole” 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 subject to redemption prior to maturity at the optlon 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 determine and within any maturity by Iot, at a Redemption Price equal
to the amounts set forth in the table below, together with accrued interest to the date fixed for
redemption:

Rédemption Redemption
Date Price

Section 3.02. Mandatory Redemption.

(a) The 2012_ Second Lien Bonds maturing on November 1, 20__ -, and
November 1,- 20___ (the “2072_ Term Bonds"), are subject to 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 accrued 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

(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 date for the 2012_ Term Bands, the Trustee 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 market at a price not exceedmg par plus accrued
mterest

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 .City may, at its .option, (i) deliver to the Trustee for cancellation, 2012_ Term
Bonds or portions thereof in Authorized Denominations subject to mandatory sinking fund
- redemption or (ii) 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 date
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 credit against any
mandatory sinking fund redemption obligation. Each such 2012_ Term Bond or portion thereof
subject to mandatory sinking fund redemption so delivered or previously redeemed will be
credited against future mandatory sinking fund redemption_Obli'g'atiohs"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 operatlon of such mandatory
redemption to be accordingly reduced.

~ Section 3.03. Redemption Terms; Notice of Redemption..

: -(a) 2012_ Second Lien Bonds may be called for redemption by the Trustee

- pursuant to Section 3.01 hereof upon receipt by the Trustee at least 45 days prior to the
redemption date (or such shorter period as shall be acceptable to the Trustee) of a written
request of the City requesting such redemption. 2012_ Second Lien Bonds shall be called for
redemption by the Trustee pursuant to Section 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 redeemed, notice of the call

for any optional or mandatory redemption pursuant 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 not more than 45 days prior to the date fixed for redemption to the Registered
Owner of the 2012_ Second Lien Bond or Bonds to be redeemed at the address shown on the
_Bond Register or at such other address as is fumished in writing by such Registered Owner to
the Trustee, but the failure to mail 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 other
2012_ Second Lien Bond. Any notice of redemption mailed as provided in this Section shall be
conclusively presumed to have been given whether or not actually received by the addressee.
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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 tssuance of the
2012_ Second Lien Bonds being redeemed, (vii) the interest rate and maturity date of the 2012_
Second Lien Bonds being redeemed, (viii) the date of mailing of notices to Registered Owners
and information services (if required), and (ix) the name of the employee of the Trustee which
may be contacted with regard to such notice. With respect to an optional redemption of any
2012_ Second Lien Bonds, such notice may state that said redemption is conditioned upon the
receipt by the Trustee on or prior to 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 Trustee 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_
Second Lien Bonds will not be redeemed. "Unless the notice of redemption” shall be riade
conditional as provided above, on or prior to any redemption’date for a series of 2012_ Second
Lien Bornids, the City 'shall deposit with the Trustee an amount of money- sufficient to pay the
redemption price of all 2012 Second Lien Bonds or porttons thereof WhICh are to 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
redemption has been canceled as described in Section 3.03(c) hereof), become due and
payable at the redemption price therein specified, and from and after such date (unless the City
shall default-in the payment of the redemption price) such 2012_ Second Lien Bonds, or
portions thereof, shall cease to bear interest. Upon sumrender of such 2012 Second Lien
Bonds for redemption in accordance with said notice, such 2012_ Second Lien Bonds shall be
paid by the Trustee at the redemption price. Installments of interest due on or prior to the
redemption date shall be payable as herein provided for payment of interest. Upon surrender
for any partial redemption (i) of any 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
maturity in the amount of the’ unpaid principal. If any 2012_ Second Lien Bond, or portion
thereof, called for redemption shall not be so paid upon surrender thereof for redemption, the
principal shall, until paid, bear interest from the redemption date at the rate borne by such Bond,
or portion thereof, so called for redemption.

Section 3.04. Selection of 2012_ Second Lien Bonds for Redemption. In
the event of the redemption of fewer than all the 2012_ Second Lien Bonds of the same
maturity, the aggregate principal amount thereof to be redeemed shall be in an Authorized
Denomination, and the Trustee shall assign to each 2012_ Second Lien Bond of such maturity a
distinctive number for each minimum Authorized Denomination of such Bond and shall select by
lot from the numbers so assigned as many numbers as, at 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 to which
were assigned numbers so selected; provided that only so much of the principal amount of each
2012_ Second Lien Bond shall be redeemed as shall equal such minimum Authorized
Denomination for each number assigned to it 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 to be redeemed shall be selected not more than
60 days prior to the redemption date by the Trustee. :
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ARTICLE v
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 Section 2.09 Obligations are not
general obligations of the City but are limited obligations as described in Section 2.02 hereof
and as provided in this Seventh Supplemental Indenture and in the Indenture.

Section 4.02. Creation of 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 to be designated the “Series 2012. Second Lien Water
Revenue Bond Dedicated Subaccount” (the “Series 2012_ Dedicated Subaccount®). Moneys on
deposit in the Series 2012_ Dedicated Subaccount, and in each Account established in it 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 Lren Bonds :

o (b) There are: by this Seventh Supplemental Indenture created by the City
and ordered established with the Trustee separate Accounts WIthln the Serles 2012_. Dedicated
Subaccount, dessgnated as:follows:" o

(1) Costs of Issuance Account: an Account’ to'- be .designated the “2012_
=Second Lien Bonds, Costs of. Issuance Account” (the “Costs of Issuance Account’),

(2 - Program Fee Account: an Account to be designated the “2012_ Second
Lien: Bonds Pr0gram Fee Account (the “Program Fee Account") and -

- (3) Pnncnpal and Interest Account. an Account to be desugnated the “2012_
Second Lien. Bonds Pnncnpal and lnterest Account (the 'Pnnc:pal and Interest
) Account’) : o :

: Sectlon 4 03 Appllcatlon of . 2012 Second Llen Bond Proceeds The'
proceeds receuved by-the -City: from the sale of the 2012_ Second Lien Bonds in the amount of
$ (consisting of the aggregate principal amount of the 2012_ Second Lien Bonds,
plus original issue prémium of § . - and less the Underwriters” discount of ($3__~~ ),
shall be applied as follows: oo T Ce '

(i) [The Trustee shall, immediately upon receipt, send to the Bond Insurer,
by wire transfer pursuant to instructions received from the Bond insurer, the amount of
3 - 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 Lien Bonds, as provided in Section 4.06 hereof,

(i) - :The Trustee, shall, immediately .upon receipt, send to the Series 2004
Commercial Paper Notes Issuing and Paying Agent the amourit of $ -__for deposit

- into the Series 2004 Commercial Paper Notes Bank Payment:Account with instructions
to apply such funds ‘as follows: (a)$ - shall be applied the Series 2004
Commercial Paper Notes Issuing and Paying Agent on the Date 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 Credit to pay the:principal of and interest
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 Credit 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 refunding 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 Trustee pursuant to the: 2012_ Refunding .Second Escrow
Agreement_ for the:purpose of refunding the Refunded Second Llen Bonds and the
Refunded Subordmate Llen Obhgatlons ‘and . :

o (i) - .Gonstructlon 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: Cityin-the 2012 Construction- Account - held pursuant to the
Depository Agreement for application pursuant to Section 4. 07 '

- Section 4.04. Deposits into Series 2012_ Dedicated . Subaccount and
Accounts. On May1 and November 1 of each year, commencing [- 1, 2012 (each
such datereferred to in this Seventh Supplemental Indenture as the “Deposit Date"), there shall
be deposited into the Series-2012_ Dedicated Subaccount from .amiounts “on- ‘deposit in the
2012_ Second Lien Project and Refundlng Bonds Subaccount of the Second Lien Bonds
Account an-amount equal to the aggregate of the following amounts, which amounts shall have
been calculated by the Trustee and certified by the Chief Financial Officer and transferred by
the City to the Trustee'in accordance with Section 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 with respect to any Deposit Date being referred to in this
Seventh Supplemental lndenture as the “Series 2012_" Deposit Requirement’): L

@) for deposnt into the Principal and Interest Account, an amount equal to the
Pnncupal and lnterest Account Requirement; and

(b) for deposit into the Program Fee Account, the amount estimated by the
C:ty to be required as of the close of business on the related Deposit Date.to pay all
ProgramFees payable from amounts in the Program Fee Account during the semi-
annual period commencing on such related Deposit Date and, in the case of the initial
Deposit Date, ‘any Program Fees payable from the Date of Issuance to, but not
including, such lnmal Deposit Date.

In addmon to the Series 2012_ Deposit Requirement, there shall be deposned
into the Series 2012_ Dedicated Subaccount any other 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 into the
Series 2012__ Dedicated Subaccount or to one or more accounts in that 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 with 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 Principal and Interest Account shall be used solely for the payment of the principal of,
premiumn, if any, and interest on the 2012_ Second Lien Bonds, for the redemption of the 2012_
Second Lien Bonds prior to their respective Maturity Dates 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 not otherwise provided for; and with respect to Section 2.08 Obligations and Section 2.09
Obligations), shall be derived from moneys held in the Principal and Interest Account, ratably,
without preferénce or priority ‘of any kind, except that termination and other- non-scheduled
payments wrth respect Sectron 2 09 Obligations shall be paid on a subordinate basis.

Sectlon 406 Use of Moneys in Costs of Issuance Account and Program
Fee Account.”:-Moneys. deposited into the Costs ‘of ‘Issuance Account pursuant to
Section 4.03(ii) shall be. used solely for-the payment of Costs of Issuance of the 2012_ Second
Lien Bonds as directed in a certificate of the City filed with the Trustee. If after the earlier to
occur of (i) payment of all Costs of Issuance, as specified in a certificate. of the City filed with the
Trustee or (i) i 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 pursuant 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 with the Trustee.

: -Section 4.07. Use of Moneys in the 2012_ Construction Account. Except as
otherwise provided in the Series 2012 Bond Ordinance and this Seventh Supplemental -
Indenture, moneys on deposit in the Series 2012_ Construction Account shall:be disbursed and
applied: to: pay, or fo rermburse the payment of, Project Costs related to- the Series 2012_
. Current Projects SR

: Sectron 4, 08 Tax Covenants. The City covenants to take any action required
by the provusuons of the Gode and within its power to take in order to presenIe the exclusion of
interest on'the 2012_ Second Lien Bonds from gross income for federal income tax purposes,
including, but not llmlted to, the provrsrons of Sectron 148 of the Code relatlng to arbrtrage
bonds™ - . s .

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

[Insert special tax covenants required in connectron with the issuance of 2012
Second Lien Bonds as Federal Compliant Obligations as prowded in the Series 2012 Bond
Ordrnance] '

: © Section 4.09. Non-presentment of Bonds. In the event 'any 2012_ Second
Lien Bond shall not be presented for payment when the principal 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 sufficient to pay. such 2012_ Second Lien Bond shall have been made available to the
Trustee for the benefit of the Reglstered Owner of such 2012_ Second Lien Bond, subject to the
provisions of the immediately following paragraph, all ||ab|||ty of the City to the Registered
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 such 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 to, such 2012_ Second Lien Bond.

Any moneys so deposited with and held by the Trustee not so applied to the
‘payment of 2012_ Second Lien Bonds within two years after the date on which the same shall
have become due shall-be repaid by the Trustee to the City upon the City's written request, and
thereafter the Registered Owners of such 2012_ Second Lien Bonds- shall be entitled to look
only to the City for Paymernit, and then only to the extent of the amount so repaid, and all liability
of the Trustee: with réspect to such moneys shall thereupon: cease, and the City shall not be
ligble for any interest on such monies and shall not be regarded as a trustee of such moneys.
The “obligation of the Trustee under this Section to pay any such funds to the City shall be
subject, however, to  any. provisions-of law applicable to the Trustee orto such funds-providing

ther requnrements for dlsposmon of unclalmed propeny

: Sectlon 4:10.: Moneys Held in Trust. All moneys required to be deposnted with
‘or paid to the Trustee for the account of any Fund or Account referred to in any provision of this
Seventh - Supplemental Indenture shall be held by the Trustee in trust as provided in
Section 8.03 of the Indenture, and shall, while held by the Trustee, constitute part of the Trust
Estate and be subject to° the hen or security interest created by this Seventh Supplemental
lndenture _ .

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 Section 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 Principal 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
earlier of (i) (A) 30 days from the date of investment (in the case of amounts representing
principal of the 2012_ Second Lien Bonds) or (8) six months from the date of investment (in 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 with this Seventh
Supplemental Indenture. All such investments shall be held by or under the control of the
Trustee 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 to 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 City, execute and
deliver to the City all such instruments as may be desirable to evidence such discharge and
satisfaction, and all fiduciaries shall pay over or deliver to the City all funds, accounts and other
moneys .or securities held by them pursuant to this Seventh Supplemental indenture which are
not required for the payment or redemption of the 2012_ Second Lien Bonds.

If the City shall pay and discharge a portion of the 2012_ Second Lien Bonds as
provided above, such portion shall cease to be entitled. to ‘any lien, benefit or security under the
Indenture. The liability of the City with respect to such 2012_ Second Lien Bonds shall
continue, but the  Registered Owners of the 2012_ Second Lien ‘Bonds. shall theresfter be
entitied -to payment (to-the exclusion of all other Bondholders) only out 'of the moneys or
Goverrimental Obligations described in clause (a) of the deﬂnltlon of such term deposrted wrth
the Trustee under Artlcle IX of the lndenture :

: The provisions of this Sectlon 6 01are subject in ait respects to the provrsrons of
Sectrons 9.01 and 9.02 of the indenture.

ARTICLE VIl
REMEDIES °

" “The provisions of Article VIl of the indenture shall be appllcable to any Event of
Default which shall® have occurred and be contrnumg under thls Seventh Supplemental
Indenture el Ty -

' - Under no- crrcums!ance may the Trustee declare the principal of or interest on the
2012 Second Lien Bonds to be due and payable prior to the Maturity Date following the
occurrerice of an Event of Default under the Indenture or this Seventh.Supplemental Indenture. -

ARTICLE VIII
TRUSTEE AND PAYING AGENT
"Section 8.01. Acceptance of Trusts.

(a) The Trustee accepts the trusts imposed upon it by this Seventh
Supplemental Indenture, and agrees to perform said trusts, but only upon and subject to 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 duties, responsibilities or liabilities by reason of its execution of this
Seventh Supplemental Indenture other than as set forth in the Indenture and this Seventh
Supplemental Indenture, and this Seventh Supplemental Indenture is executed and accepted by
the Trustee 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 Section 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 Trustee may
not resign or be removed until a successor Trustee shall have been appounted as provnded 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 with 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
foregoing notwithstanding, the Trustee need not appoint a Trustee's Agent for as long as the
Trustee shall have an office in- New York, New York capabie of handling the duties’ of Trustee’s
Agent hereunder. Any Trustee's Agent appointed pursuant to this: Section shall evidenceits
acceptance by a certificate filed with the Trustee and the City. For all purposes of this Seventh
Supplemental Indenture, the authentication, registration ‘and delivery of 2012_ Second Lien
Bonds by or any Trustee's Agent pursuant to this Section shall be deemed to be the
authentication, registration and delivery of 2012_ Second Lien Bonds “by or to the Trustee."
Such Trustee's Agent shall at all times be a commercial bank having an Office in New York,
New York, and shall at all times be a corporation organizéd and doing-business under the laws
of the United States or of any state with combined capital and surplus of at least $15,000,000
and authorized under such laws to exercise corporate trust powers and subject to supervision or
examination by Federal or state authority. If such corporation publishes reports of condition at
least annually pursuant to law or the requirements of such authority, then for the purposes of
this Section the combined capital and surplus of such corporation shalt be deemed to be its
combined capital and surplus as set forth in its most recent report of condition so published.
Any Trustee's Agent appointed hereunder shall also be a Paylng Agent for purposes of this
Seventh Supplemental Indenture :

Section 8.02. Dealing in 2012_ Second Lién Bonds The Trustee, in its
individua!l capacity, may buy, sell, bwn, hold and deal in any of the 2012__ Second Lien Bonds,
and may join in any action which the Registered Owner of any 2012_ Second Lien Bond may be
entitled to take with like effect as if it did not act in any capacity under this Seventh
Supplemental Indenture. The Trustee or the Remarketing Agent, in its individual capacity,
either as principal or agent, may also engage in or be interested in any financial or other
transaction with the City, and may act as depositary, trustee or agent for any committee or body
of the Registered Owners of 2012 Second Lien Bonds secured by this Seventh Supplemental
Indenture or other obligations of the City as freely as if it did not act in any capacity under this
Seventh Supplemental Indenture.

Section 8.03. Paying Agent.

' (@)  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 obligations 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 Trustee 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 take 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 with such Paying Agent 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 Agent and the City. Upon receiving such a
notice of resignation or upon. such a termination, or in case at any time such Paying Agent shall
cease to be eligible under this Section, the Trustee shall promptly appoint a successor Paying
Agdent shall give written notice of such appointmerit to the City and shall mail notice of such
appointment to all Owners of 2012_ Second Lien Bonds. Any successor Paying Agent shall be
appointed by the City and shall be a bank or trust company organized under the laws of any
state of the United States or-a fhatiorial banking association; having capital stock and surplus
aggregatirig- ‘at least-$15,000,000; or shall be a ‘whoily-owned" subsidiary of stuch an entity,
willing-and able to accept thé office on reasoriable and customary terms'and authorized- by Iaw
to perform all the dutres rmposed upon it by this Seventh Supplemental lndenture

e - (d)~ In the event of the resrgnatlon or removal of any Paymg Agent such
Paytng Agent shall pay:over, assign and deliver any-moneys.held by-it as: Paying Agent to its
successor, or if‘there be no successor, to the Trustee and shall be subject to audtt of all of its
books records and accounts with respect to the Bonds

@ Section 804 Bond Insurer Requtrements Regardmg Trustee and Paymg
Agent SRS
B (@) The Bond Insurer shall recelve pnor wrltten notuce of’ the restgnatlon of
the Trustee or any Paymg Agent . : . S . :

S (b) Notwuthstandlng any other provision of thls Seventh Supplemental
lndenture in determining whether the rights of the Bondholders will be adversely affected by
any action taken pursuant:to:the terms and' provisions of this Seventh Supplemental Indenture,
the: Trustee shall consrder the effect on the Bondhotders ‘as |f there were no Bond Insurance
F’ollcy. - co

(c) 'Notwithstandtng any other provision of this Seventh Supplemental
indenture, no removal, resignation or termination of the Trustee shall take effect until a
successor, acceptable to 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 |n Artncles V and VI,
respecttvely. of the indenture. ' S
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Additionally, this Seventh Supplemental Indenture may, without the consent of, or
notice to, 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) to provide for certificated 2012_ Second Lien Bonds; and

(b) to secure or maintain ratlngs from any Rating 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 Llen Bonds under the indenture.

: Sectuon902 Consent of - Bond Insurer Requnred Any~ provnsuon 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
o REGARDING BOND INSURANCE

[Bond Insurance Provisions]

ARTICLE XI
MISCELLANEOUS

Sectlon 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 Indenture 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 to be, or shall, in fact, be, illegal, inoperative or
unenforceable, the same shall not affect any other provision or provisions contained in this
Seventh Supplemental- lndenture or render the same invalid, moperatwe or unenforceable to
any extent whatever.

_ Sectlon 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 exercised on the next Business Day with
the same force and effect as if done on the'nominal date 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 to 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 of the trusts created by this Seventh
Supplemental Indenture, the Trustee has caused these presents to be executed in its corporate

name and with its corporate seal affixed with this Seventh Supplemental Indenture and attested

by its duly authorized 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:
Authorized 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 CHICAGO
SECOND L1EN 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 organlzed and existing under the laws of the State of lllinois, for value
received, hereby promises to pay (but only out of the sources provided below) to the Registered
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 to time remaining unpaid from and including the original issue date
specified above, or from and including the most recent Interest Payment Date (as defined in the
Seventh Supplemental Indenture, as such term is defined below) with respect to which interest

has been paid or duly provided for, until payment of said Principal Amount has been made or
duly provided for.

The 2012_ 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
lllinois or any political subdivision of the State of lllinois 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
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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 lllinois or any paolitical subdivision of the State of lllinois.

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 at this place.

IT 1s CERTIFIED, RECITED AND DECLARED that all acts and conditions required to be
performed precedent to and in the execution 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 that the issuance of this 2012_ Second Lien Bond and the series of which it forms a
part does not exceed or violate any constitutional or statutory limitation. '

This 2012_ Second Lien Bond shall not be valid or become obligatory for any purpose or
be entitled to any security or benefit under the indenture unless and until the certificate of
authentication hereon shall have been duly executed by the Trustee. '

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:
At - \ ' Mayor
est:
City Clerk
[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:

THE BANK OF NEW YORK MELLON
TRUST COoMPANY, NA., as Trustee

By:

Authorized Signatory
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[Form of Back of 2012_ Second L_ien Bond].

The principal of and premium, if any, on this 2012_ Second Lien Bond shall be payable
at the designated corporate trust office of the Trustee 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 Trustee 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 Interest
Payment Date upon written notice from such Registered Owner containing the wire transfer
address within the United States to which such Registered Owner wishes to have such wire

directed; which written notice is received not later than the Business Day next preceding the
Record Date.

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 Iimited
in aggregate principal amount to $ (the “2012_ Second Lien Bonds") issued pursuant
to, under authority of and in full compliance with the Constitution and laws of the State of lllinois,
particularly Article VI, Section 6(a) of the 1970 Constitution of the State of Hlinois and an
ordinance of the City Council of the City, 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
Auguyst 1, 2004 (the “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, together, wnth the Master
Indenture, the “Indenture”), from the City to The Bank of New York Mellon Trust Company, N.A.,
Chicago, MWlinois, as successor trustee (the “Trustee”), 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 other monies held by or on behalf of the Trustee and from any other monies heid by
the Trustee under the Indenture for such purpose.
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As provided in the Indenture, additional bonds may be issued from time to time pursuant
to supplemental indentures in one or more series, in various principal amounts, may mature at
different times, may bear interest at different rates and may otherwise vary as provided in the
Master Indenture. The aggregate principal amount of bonds that may be issued pursuant to the
Indenture is not limited, except as provided in the Indenture and ordinances authorizing those
additional bonds, and all bonds issued and to be issued pursuant to the Indenture, including 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 otherwise provided or permitted in the Master
Indenture.

Copies of the Indenture are on file at the principal corporate trust office of the Trustee,
and reference to the Indenture and any and all supplements to it and modifications and
amendments of it is made for a description of the pledge and covenants securing the 2012_
Second Lien Bonds, the nature, 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, 20__, and if in part, in such order of maturity as the City shall

determine 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 PRICE

Mandatory Redemption. The 2012_ Second Lien Bonds maturing on November 1,
20_._aqd 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 to 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
Principal Principal

Year Amount - Year Amount
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Limited Obligation. The 2012_ Second Lien Bonds are issued pursuant 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 Estate pledged therefor under the Indenture.

. No recourse shall be had for the payment of the principal 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 City Council, of the City, or
any successor to the City, as such, either directly or through the City, or any successor to the
City, under any rule of law or equity, statute or constitution or by the enforcement of any
assessment or penalty or otherwise, and all such liability of any such officer, employee or agent,
or member of the City Council, as such, is hereby expressly waived and released as a condition

of and in consideration for the execution of the Indenture and the issuance 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 Registered Owner's attornéy duly authorized
in writing at the designated corporate trust office of the Trustee, but only in the manner and
subject to the limitations provided in the Indenture.

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

Miscellaneous. The Registered Owner of this 2012_ Second Lien Bond shall have no
right to enforce the provisions of the Indenture or to institute action to enforce the covenants, the
Indenture, or to take any action with respect to any event of default under the Indenture, or to

institute, appear in or defend any suit or other proceedings with respect 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. -- astenants in common
“Ten. Ent. --  as tenants by the entireties
Jt. Ten. - as joint tenants with right of survivorship and not as tenants in
common '
Unif. Gift Min. Act Custodian
(Cust.) . (Minor)

under Uniform Gifts to Minors Act

(State)
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Additional abbreviations may also be used, though not 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 irrevacably constitute and
appoint , attorney to (ransfer
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.
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EXHIBIT B

Water Revolving Credit Agreement

See attached
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WATER REVOLVING CREDIT AGREEMENT

This WATER REVOLVING CREDIT AGREEMENT (as:amended, modified or supplemented
from time to txme rlus "Agreemem *Yis; entered: into as of Qctober 16, 2015, between the CITY
or CHICAGO, 2 mur icipal corporauon and h'j_ ule, briit; of locil government duly organized
and existing - ‘under the* Conmtutum and laws ‘of:the State:of [llitiois (the “Czty") and Morgan
Stanley Bank, N A ., a national banking association (the “Lender™).

The City has requested that the Lender provide a water revolving credit facility, and the
Lender is willing to do se on the terms and conditions set forth herein. In consideration of the
mutual covenants and agreements 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 definition, a Person * ‘controls” another Person when the first Person
possesses or-gXercises- directly, or. mdxrec,tly throug,h one or more other affiliates or related
entities; the; power to:direct the:mianagément and policies of the other Person, whether through
: p of voting rights, membegship, the ‘power to appoint members, trustees or directors,
tact; 0t Otherwise. .

“Agreement” has the meaning set forth in the introductory paragraph hereto.

“Applicable Rate” means, the rates per annum associated with the Rating as specificd
below:

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

LEVEL FITCH RATING S&P RATING AP[’IT!CABLE RATE
Level | A- or above n |
Level 2 BBB+
Level 3 BBB

Level 4 BBB-




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

LEVEL  FITCH RATING S&P RATING APPLICABLE RA_'I‘E
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 appears. Any change in:the Applicable
Rate 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 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
currently in effect. The City acknowledges, and the Lender agrees, that as of the Closing Date
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 périod from and including the Closing Date to the
Commitment Termination Date.

“Bank Agreement” means any credit agreement, liquidity agreement, standby bond
purchase 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 terin 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 plus one percent (1.0%), (i) the Federal
Funds Rate in effect at such time plus two percent (2.0%), and (iii) seven and one-half percent
(7.5%).
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“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 occurrence, 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 Governmental 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 Settlements, the Basel Committee on Banking Supervision (or any
successor or similar authority) or the United States or foreign regulatory authorities, in.each case
‘pursuant to Basel 111, will in each case be deemed to be a “Change in Law”, 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 precedeﬁt 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 aggregate principal amount at any one time outstanding not to exceed the
Commitment Amount, as such Commitment Amount may be adjusted from time to tire in
accordance with this Agrccment.

“Commitment Amount” means $125,000,000.

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

“Commitment Fee Rate” means, for each day during a month, the sum of (1) the
Eurodollar Rate, plus (ii) the Commitment Fee Rate Margin,



“Commitment Fee Rate Margin” means the ratc 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
LEVEL  FITCHRATING S&P RATING RATE MARGIN
Level 1 A- or above A- or above
Level 2 BBB+ BBB+
-Level 3 BBB BBB
Level 4 BBB- BBB-

For the period from and including July 16,2016 and thereafte.r:.

COMMITMENT FEE
LEVEL  FITCH RATING S&P RATING RATE MARGIN
Level 1 A- or above A-or above . R ,
Level 2 BBB+ BBB+
Level 3 BBB BBB
Level 4 BBB- BBB-

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 eftective as ot 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 refers to the rating category under the new rating system
which most closely approximates 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 for 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 [.00%.

“Commitment Termination Date” means the earliest of:

(a)  October 15, 2016, or such later date as may be cstablished pursuant to
Section 2.11 hercof; 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 on 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, or 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 Scrcen LIBORI 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 annum 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
with a term equivalent to such Intercst 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 commencement of such Interest Period.

“Eurodollar Rate Loan” means o Loan that bears interest at the Curodollar Rate, plus the
Applicable Rate.

.
I



“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
Section3.01(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, if necessary, to a whole multiple of 1/100
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 to 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 ageucy, authority,
instrumentality, regulatory body, cowt, 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
Central Bank).
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“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 performable by another Person (the “primary obligor”) in any manner,
whether directly 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 obligation, 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 Person securin g 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
p()rtion 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 correspondm g meaning. -

“LE.P.A. Loans” means, collectively, the'borrowing or borrowings by the City from the
Illinois Environmental Protection -Agency, and its successors and assigns, under the L.E.P.A.
Program and evidenced by one or more loan agreements.

“I.EPA.Program” shall have the meaning set forth in the Ordinance.

“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on oi 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 Section 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 Rate Loan, the period commencing on
the date such Eurodollar Rate Loan is disbursed or converted to 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 with respect to each
Eurodollar Rate Loan:

(1)  any Interest Period that would otherwise end on a day that 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 Intercst Period; and

v

(iii))  no Interest Period will extend beyond the Commitment Termination Date,
“IRS” means the United States Internal Revenue Service.

“Laws” means, collectively, all international, foreign, federal, state and local statutes,
treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial
precedents or authorities, including the interpretation or administration thereof by -any
Governmental 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 arrangement,
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 title 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 the 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) 4 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 Revenues.Available for Bonds” has the meaning set forth in the Ofdinance.

“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, labilities, obligations, covenants' and
duties of, the City arising 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 Dcpartment 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 the 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
21184 through 21705, inclusive.
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“Other Connection Taxes” means Taxes imposed as a result of a present or former
connection between the Lender and the jurisdiction imposing such Tax (other than connections
arising from the Lender having executed, delivered, become a party to, performed its obligations
under, received payments under, received or perfected a security interest under; engaged in any
other transaction pursuant to or enforced this Agreement, the Note or the Ordinance, or sold or
assigned an interest in the Loans or this Agreement, the Note or the 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 reg1stratxon of, from the receipt or perfection of a security
interest under, or otherwise with respect to, this Agreement, the Note or the Ordinance, except
any such Taxes that are 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, Title III of Pub. L. 107-56
(signed into law QOctober 26, 2001).

“Person” means any natural person, corporation, limited liability company, triist, 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 thc Lender. Any change in the
Prime Rate shall take effect on the date specificd in the announcement of such change.

“Property” mcans any intercst 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 debt ratings assigned by Fitch 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” meuns an amount equal to the product of (A) the Commitment Fee Rate
in effect on the date of the permanent reduction of the Commitment pursuant to Section 2.04

hercof, (B) the difference between (x) the Commitment Amount immediately prior to such
reduction and (y) the Commitiment Amount immediately after such reduction, and (C) a fraction,
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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 Ratidgs 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 City Council on November 17,
1999.

“Series 2004 Second Lien Bonds” has the meaning set forth in the Ordinance.

“Short-Term Obligations’ has the meaning sct torth 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 and 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, bond or bond price or
tond 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 any
combination 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 published by the International Swaps and Derivatives Association,
Inc., any International 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 futire taxes, levies, imposts, duties, deductions,
withholdings (including backup withholding), assessments, fees or other charges imposed by any
Governmental 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 Section 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 termination 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.

“United States” 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-rate swap for a notional amount of $100,000,000 as
cvidenced by that certain ISDA Master Agreement between the City and Barclays Bank PLC
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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
terms defined. Whenever the context may require, any pronoun includes the corresponding
masculine, feminine and ncuter forms. The words “include,” “includes” and “including” are
deemed to be followed by the phrasc “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 agreement, instrument or other document will be construed
as referring to such agreement, instrument or other document as from time to time amended,
supplemented or otherwise 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 of similar import when used in
this Agreement, the Note or the Ordinance, will be construed to retfer to such document in its
entirety and not to any particular provision thereof, (iv) all rcferences 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 refcrence 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 otherwise specified, refer to such law or
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regulation as amended, modificd or supplemented from time 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.

(@) Generally. All accounting terms not specifically or completely defined herein will
be construed 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
conformity 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 faith 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).



ARTICLE 11

THE 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 Commntment 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
notifieéd 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 Borrowing,
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 am., (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
Borrowing 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 be.borrowed, converted, or continued, (iv) the Type of
Loans to be borrowed or to which existing Loans arc 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 City fails to 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 satisfuction of the conditions set forth in Section 4.01, or
the waiver thereof by the Lender), the Lender shall make all funds available to the City by
3:00 p.m. on the Business Day specificd in the applicable Loan Notice by wire transfer of such
funds for deposit to an account specified by the City in the applicable Loan Notice, in each case

-15-



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 without 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 Borrowings, 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 without 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 (it) 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 I.oans 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 Rate 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) If 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.

(¢)  Upon receipt of notice from the City in accordance with Section 6.01(0) hereof, the
Bank may elect to terminate this Agreement. Upon such termination, all outstanding Obligations
hercunder 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 Commitment. 'The City may, upon written

notice to the Lender, terminate the Commitment, or from time to time 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 maltiple of $1,000 in
excess thereof, (iii) the City shall not terminate or reduce the Commitment 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 Termination Fee or Reduction Fee, if
any, as set forth in Section 2.07(c) hereto. All Commitment Fees accrued until the effective date
of any termination of the Commitnient 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 Period, plus the
Applicable Rate; and (ii) each Floating Rate Loan will bear interest on the outstanding principal
amount thereof from the applicable borrowing 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) (1) 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 Section2.12
hereof, at no time shall the Default Rate be payable in excess of the Maximum Rate.

(i)  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 specitied herein. Interest hereunder
shall be due and payable in accordance with the terms hereot 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 duc and payable quarterly in arrcars on the first Business
Day of each October, January, April and July (each a “Fee Payment Date”), commencing with
the first such date to occur after the Closing Date, and on the last day of 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 agrecd 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 apphcable payable on the
date of such termination or each such reduction.

Section2.08. Computation of Interest and Fees. All 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 accrue 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 Borrowings 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,

Section 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 to the contrary, payments shall
be made to MS Bank NA USD, Citibank, N.A., New York, NY (0043 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 City is due on a day other than a Business Day, payment shall be made on the
next following Business Day, and such extension of time will be reflected in computing interest
or fees, as the case may be. All payments reccived by the Lender after 3:00 p.m. will be deemed

18-

g e



received on the next succeeding Business Day and any applicable interest or fee will continue to
accrue, :

Section2.11.  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 and absolute discretion of the Lender. If the Lender consents to such
extension request, the Lender shall deliver to the City 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. If 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:of 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 earlier of (i) the date of payment in full of all Obligations (other than Excess Interest
which has not been recapturcd) and on which this Agreement is no longer in effect, and (ii) the
date on which all deferred Exccss Interest is fully paid to the Lender.

ARTICLE III

TAXES, YIELD PROTECTION AND JLLEGALITY
Section 3.01.  Tuaxes.

(a)  Payments Free of Taxes; Obligation to Withhold; Payments on Account of Taxes.
(1) 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 (¢) below.

(i) 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, from 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 the 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
required 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. '

()  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 Section 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 conclusxve absent
manifest error.

(i)  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,
penaltics, interest and expenses (including the reasonable fees, charges and disbursements of any
counsel for the City) incurred by or asserted against the City 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 Puyments. Upon request by the City or the Lender, as the case may be,
after any payment of Taxes by the City or by the Lender to 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 certificd 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 satisfactory to the City or the
Lender, as the case may be.

(e) Status of the Lender; Tax Documnentation. (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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Agleemem or the Nou, ‘the I,endu shall dbll\'(’.l' to the Cnty, at the time or txmes refmonably

reduced rate of 1thholdmg' in: addmon the Lender if reasondbly requested by the Clty, shall
deliver such other documentation prescnbed 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) WithSut 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
Governmental Authority, provided, that the City shall not be obligated to pay the Lender for any
penalties, interest or expenses 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 plice 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 other information relating to its
taxes that it deems confidential) to the City or any other Person.

(g) Survival. Each party’s obligations under this Scction survive the repayment,
satisfaction or discharge of all other Obligations.

Section 3.02.  Increased Costs.
(a)  Increased Costs Generally. 1f any Change in Law shall:

(i)  impose, modify or deem applicable any reserve, special deposit,
compulsory loan, insurance charge or similar requircment against assets of, deposits with



or for the account of, or credit extended or participated in by, the Lender (except any
reserve requirement contemplated by Section 3.02(¢));

(i)  subject the Lender to any Taxes (other than (A) Indemnified Taxes,
(B) Taxes described iin 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

(i)  impose on the Lender or :tl}e London interbank market any other condition,
cost or expense affecting this Agreement, 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 policies and the policies of the Lender’s holding company with
respect to capital adequacy), then from time to time the City will 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 rcferred 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 with 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 event mentioned in paragraphs (a) or
(b) of this Section setting forth, in reasonable detail, the basis for such calculation and the
amount of such calculation shall be submitted by the Lender to the City and shall be deemed
conclusive if reasonably determined. [n 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 to be appropriate; provided 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. p

(d) Delay in Requests. Failure or delay on the part of the Lender to demand
compensation pursuant to the foregoing provxsxons 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 suffered 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, if 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 Burocurrency funds or deposits (currently 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 Loan 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.  lllegality. If 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 material 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 may 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 cvent 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. It the Lender determines that for any reason
in conuection 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 Eurodollay 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 proposcd 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 promptly 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 for 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

(bj 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 Obligation. All of the City’s and Lender’s obligations
under this Article Il survive termination of the Commitment and repayment of all other
Obligations hereunder. The City’s payment obligations under this Article 11l are subject to
Section 8.19 hereof.

Section 3.07.  Information. In the event the Lender requests that the City make any
payment pursuant to this Article I1I, such request shall be in writing and shall provide a written
explanation of the amount due and owing.



ARTICLE 1V
CONDITIONS PRECEDENT TO BORROWINGS

Section4.01.  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 pr10r 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 Authgrized Officer, each dated the Closing Date (or, in the casc 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;
(i)  the Note executed by the City;

(iii)  a certified copy of the-Ordinance and any other ordinances of the
City’s City Council (or similar governing 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 the 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)  acertificate signed by an Authorized Olficer 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 the aggregate, a
Matcerial Adverse Etfect;

(vi)  recent evidence that the uncnhanced long-term rating of City’s
Second Lien Bouds 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 effect that there
are po 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; 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 satisfactory 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 correct on and as of the datc 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.

(¢) 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
not cxceed 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.

(f)  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 rcasonably 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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Borrowings that the Lender shall bave provided its prior written consent to any such
Borrowing.

Each Request for Borrowing submitted by the City will be deemed to be a repres:entation 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 and 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 Agreement and the Note as provided herein and in the Ordinance, and (iii) own and operate
the Water System and to carry 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 this 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 enforceability 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 authorized officers of the City and are in full force and effect. In connection with
the execution and delivery 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 will be applied as provided in the Ordinance und 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, consents registrations, declarations and filings
(except, if any, under applicable state blue sky or securities laws) with, any federal, state or other
governmental body or instrumentality, having jurisdiction which would constitute a condition
precedent to the performance by the City of its obligations hereunder, under the Ordinance or the
Note have been obtained or made.



Section 5.06. No Violation. The adoption of the Ordinance and compliance with the
provisions thereof do not, and the exccutlon and delivery of this Agreement and the Note do not
and will not violate any existing law of administrative regulation of the State or of any
department, division, agency or instrumentality thereof or of the United States, or any court or
administrative regulation, judgment, decree or order to which the City is subject, or conflict with
in a material manner or constitute on the part of the City a material breach of, or a material
default under, any material provision of any agreement, indenture, mortgage, lease, note,
ordinance, resolution, agreement or other instrument 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 the
Ordinance or to have issued the Note, or the va11d1ty 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 reasonably be expected to
have a Material Adverse Effect.

Section 5.08.  Security; No Prior Lien. The Ordinance creates, for the benefit and security
of the Obligations (including the Note), a legally valid, binding and ‘irrevocable lien on and
pledge of the Line of Credit Notes Revenues. The lien securing the payment of the Obligations
(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 to 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 to 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, r%lstcrmg, recording of the Ordinance or any other insttcument 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 unit”’ as
that term is defined in Section 6 of Article VII of the 1970 Constitution of the 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 consistently
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 to 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 that could reasonably be expected to have a Material Adverse Effect that has not been
retlected in the 2014 Water Fund CAFR.

Section 5.14.  Absence of Default. 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 Revenues Secured Debt or secuted 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 to the payment of any other obligation, except Senior Lien Bonds, Second Lien Bonds,
Subordinate Lien Obligations, Short Term Obligations and Parity Debt. The Note and the
Obligations are secured on a parity with all other Parity Debt. As of the Effective Date, 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 indenture, 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 Sccured Debt to be immediately due and payable, prior to its
maturity, other than the 2000 Second Lien Bonds and the Scries 2004 Second Lien Bonds.

Section 5.17.  Environmental Laws. Except as otherwise previously disclosed in writing
to 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 Taws or are the subject of any
governmental investigation evaluating whether any remedial action is needed to respond to a

-29-



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 ceértified 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 permissible 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 carry any :such Margin Stock or extend credit to others for the
purpose 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) LE.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 V1
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 otherwise
consent 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 to 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 it
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 the City and the Water System pursuant to
Section 6.01(d); provided, however 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 deliver, 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 occurred, during such period, setting forth a
description of such Default or Event of Default and specifying the action or
proposed action, if any, taken by the City to remedy the same;

(1)  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 issuec of Revenues Secured Debt provided that
delivery of any such disclosure document shall be deemed satisticd when the
same are available on EMMA ;

(v) promptly upon the calculation thereof in accordance with
Section 6.01(d) hereof, and in any event no later than the date of issuance of the
financial statements for the Water Fund for cach fiscal year, a calculation of the
coverage ratio required under Section 6.01(d) hercof; 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.

()  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 City and the Water System. Upon the reasonable
request of the Lender and during normal business hours, the City will give the Lender, or
any auditor, attorney-in-fact or counsel therefor, access to and permission to examine,
copy. or make excerpts from, any and all books, records and documents under control of
the City Comptroller relating to the financial condition of the Water Fund, and to the
extent permitted 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 Cfty 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 502 of Part B of the Ordinance (regardless of whether all
Obligations referred to in- the Ordinancé remain outstanding), and that the City will fix
and establish and revise from time to:time whenever neccssary 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 City to at all times be in compliance
with foregoing covenant.

(¢)  Compliance With Law. The City shall comply in all material respects with
all laws, ordinances, orders, rules and regulations that 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 Obligations, including, without limitation, all
OFAC Sanctions Programs to the extent applicable to the City and the Water System.

(f)  Notices. The City will promptly furnish, or cause to be furnished, to the
Lender (i) notice of the occurrence of any (A) Event 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 other information
with respect to the City, the Water System and its affairs as the Lender may reasonably
request from time to time.

(g)  Muintenance of Approvals; Filings, Ftc. The City shall at all times
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 tfor
its execution and delivery of this Agreement and the Note to the extent that failure to do
so could reasonably be expected to have a Material Adverse LCffect.
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(h)  Reserved.

(i)  Maintenance of Existence. The City shall at all times maintain its
ownership of the Water System.

()  Other Agreements. In the event that the City shall, directly or indirectly,
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 with 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 spécifically set forth herein.

(k)  Insurance. The City shall maintain and procure at all times insurance (or a
system of self-insurance) with 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.

() 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, rutatis
mutandis, and made a part hercof 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 date hereof.
No amendment to such agreements, covenants, obligations;-undertakings or definitions
shall be effective to amend the same as incorporated 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 City shall at all times maintain an
unenhanced rating on its Revenues Secured Debt from at least one Rating Agency.
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(0) 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 City shall give the Lender at least 90 days prior
written notice of its intention to issue additional Revenues Secured Debt 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) LE.P.A. Loans which were outslandmg in an aggregate prmcnpal amount of
$85,665,000 as of December31, 2014, and (iv) additional LE.P.A. Loans in 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: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 Obligations:

(a)  Amendment to Ordinance. The City shall not 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 City out
of such proceeds.
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ARricLe VII
EVENTS OF DEFAULT

Section 7.01.  Events of Default. The occurrence of any of the following events (whatever
the reason for such event and 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 to pay the principal of or interest on any Loan when due;

(b)  the City shall fail to pay any Obligation (other than the obligation to pay
the principal of or interest on the Loans) and such failure shall contmue for flve [6)]
Business Days;

(c)  any representation, warranty or statement made by or on behalf of the City
in this Agreement or in any certificdte or statement delivered pursuant hereto shall be
incorrect or untrue 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) furnished 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)(ii), 6.01(d), 6.01(i), 6.01(k),
6.01(0) 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
unrcmedied for a period of thirty (30) days after the occurrence thereof;

(F) (i) a debt moratorium, debt restructuring, debt adjustment or comparable
restriction is imposed on the repayment when due and payable of the principal of or
interest on any obligation of the City 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 to 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, dissolution,
composition or other relief with respect to it or the Water System or its debts or those of
the Water System; (ii1) the City seeks appointment of a receiver, trustee, custodian or
other 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 Clty takes action in furtherance of, or indicating its consent to, approval
of, or acquiescence in, any of the acts set forth in clause (i), (ii), iii), (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 principal 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 Bonds
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, invalid or unenforceable; or

(i)  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) the 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,
other 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 event 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 securcd by Net Revenues
Available for Bonds or any event of detfault 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;

() any judgment or judgments, writ or writs or warrant or warrants of

attachment, or any similar process or processes, which arc not covered in full by
insurance, 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 under any other instrument or
agreement authorizing the issuance of Revenues Secured Debt, mcludmg, without
limitation, 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. 1f 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 VIII

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, will be effective
unless in writing signed by the Lender and the City, and each such waiver or consent will be
effective only tn the specific instance and for the specific purposc 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 will be deemed to be cured and not continuing, but no such warver or
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consent will extend to any other or subsequent Default or Event of Default or impair any right
conscquent 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 delivered 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, if to the 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 to have been given when sent (except that, if
not given during normal 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 through electronic communications to the extent provided in
subsection (b) below, will be effective-as provided in such subsection (c).

(b) Electronic Communications. Notices and other communications to the Lender
hereunder may be delivered 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 Internct 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 other communication is not sent during the
nortnal business hours of the recipient, such notice, email or communication will be decmed 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 othcr Person for losses, 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, Fte. 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 hercto.

(f)  Reliance by the Lender. 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
() 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 theréof. 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 Ordindance 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 City 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
attorneys who may be employees of the Lender, in connection with the enforcement or
protection of its rights (A) in connection with 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 rcasonable fees, charges and
disbursements of any counsel for any Indemnitee), and shall indemnify and hold harmless each
Indcmnitee from all fees and time charges and disbursements for attorneys who may be
employces 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 Partics arising out of,
in connection with, or as a result of (i) the execution or delivery of this Agreement, the Note, the
Ordinance or any agreement 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
thercof) and its Related Parties only, the administration of this Agreement, the Note and the
Ordinance (including in respect of any matters addressed in Section 3.01), (ii) any Loan or the
use or proposed use of the proceeds therefrom, or (iii) any actual or prospective claim, litigation,
mvestigation or proceeding relating to any of the foregoing, whether based on contract, 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 obligations 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 Section
8.04(b) will not apply with respect to Taxes other than any Taxes that represent losses, claims,
damages, etc. arising from any non-Tax claim.

- (©) 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 Hability, 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 instrument 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 to such unintended recipients by such Indemnitee through
telecommunications, electronic 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 termination of this Agreement
and the repayment, satistfaction or discharge of all the other Obligations.

Section 8.05.  Payments Set Aside. To the extent that any payment by or on behalf of the
City is made 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 intended 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.
()  Successors and Assigns Generally. The provisions of this Agrecment are binding
upon and inure to the benefit of the parties 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 hercunder without the prior written consent of the Lender. Nothing in this
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Agreement, cxpressed or implied, will be construed to confer upon any Person (other than the
parties hereto, their respective sticcessors and assigns permitted hereby, participants to the extent
provided in subsection (b) of this Section and, to the extent expressly 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 Participants shall be entitled to the benefits of this
Agreement, including, without limitation, Sections 3.01 and 3.02 hereof, to the same extent as if
they were a direct party hereto; provided that (i) the Lender’s obligations under this Agreement -
shall remain unchanged, (ii) the Lender shalliremain solely responsible to the other parties hereto
for the performance of such obligations and (iii) the City, shall continue to 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 substitute 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 defined below), except that
Information may be disclosed (a) to its Affiliates and to its Related Parties (it being understood
that the Persons to whom such disclosure is made will be informed of the confidential nature of
such Information and instructed to keep such Information confidential), (b) to the extent required
or requested by any regulatory authority purporting to have jurisdiction over such Petson or its
Related Parties (including any self-regulatory authority, such as the National Association of
Insurance Commissioners), (¢) to the extent required by applicable laws or regulations or by any
subpocna or similar legal process, (d) to any other party hereto, (e) in connection with the
exercise of any remedics hereunder or under the Note or any action or proceeding relating to this
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, to (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 (i) 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 confidential basis to
(i) any rating agency in connection with rating any Revenues Secured Debt oy 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 Affiliates 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 System or the Water Fund, other than any
such information that is available to the Lender on a nonconfidential basis prior to disclosure by
the City, provided that, in the case of information received from the City after the date hereof,
such information is clearly identified at the time of delivery as confidential. The Lender
acknowledges that (a) the Information may include material non-public information concerning
the City, the Water System or the Water Fund, as the case may be, (b) it 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 different 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: Delivery of an executed counterpart of a
signature page of this Agreement by facsimile or other electronic imaging means (e.g., “pdf’ or
“tif") will be effective as delivery of a manually executed counterpart of this Agreement.

Section 8.09. Survival of Representations and Warranties. All 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, regardiess 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 cnforceability 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 to replace the
illegal, invalid or unenforceable provisions with valid provisions the economic effect of which
comes as close as possible to that of the illegal, invalid or unenforceable provisions. The
invalidity of a provision in a particular jurisdiction will not invalidate or render unenforceable
such provision in any other jurisdiction.

Section 8.11.  Governing Law, Jurisdiction Etc. (a) GOVERNING LAw. THIS AGREEMENT
SHALL Bk GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITIH, THI LAWS OF TIIE STATE OF
ILLINOIS WITHOUT GIVING EFFECT TO CONFLICTS OF LAWS PRINCIPLES; PROVIDED TIAT THE
OBLIGATIONS OF CITY HEREUNDFR SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE .
WITH, THE LAW OF THE STATE OF [LLINOIS. EACH PARTY HEREBY WAIVES ANY OBIECTION 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 CLAIM THAT SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN
SUCH A COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

(b) SUBMISSION TO JURISDICTION. EACH PARTY IRREVOCABLY AND 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, AND ANY APPELLATE COURT FROM ANY THEREOF, IN
ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE NOTE, OR
FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT, AND EACH OF THE PARTIES HERETO
IRREVOCABLY: AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH
ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH STATE COURTS OR, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAWS, IN SUCH FEDERAL COURTS. EACH OF THE
PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANY' SUCH ACTION OR PROCEEDING SHALL BE
CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN
ANY OTHER MANNER PROVIDED BY LLAW. NOTHING IN THIS' AGREEMENT, THE NOTE OR THE
ORDINANCE SHALL AFFECT ANY RIGHT THAT THE LENDER MAY OTHERWISE HAVE TO BRING ANY
ACTION OR PROCEEDING RELATING TO THIS AGREEMENT, THE NOTE OR THE ORDINANCE AGAINST
CITY OR ANY OF ITS PROPERTIES IN THE COURTS OF ANY OTHER JURISDICTION.

(c) SERVICE OF 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 that 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 1llinois, the City shall not waive any sovereign immunities from time to time available
under the laws of the State of Illinois as to jurisdiction, procedures and remedies, (ii) subject to
clause (i) above, this Agreement and the Note will otherwise be fully enforccable 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
(ii1) 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 er seq., as amended.

Section 8.12.  Wuiver of Jury Trial. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVLS,
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LLAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY
JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT, THE NOTE OR THE ORDINANCE OR THE TRANSACTIONS CONTEMPLATED HEREBY OR
THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERKETO
{A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER 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 HIAVE 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
that 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 warrants 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 (including 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 formationson electronic
platforms approved by the Lender, or the keeping of records in electronic 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 Electronic:Signatures and Records Act, or any other similar

:state Jaws based on the Uniform 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 to obtain,
verify and record information that identifies the City, which information includes the name and
address of the City and other information that will allow the Lender to identify the City in
accordance with the Act. 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 obligations under applicable “know your customer” and anti-money laundering rules
and regulations, including the Patriot Act.

Section 8.16.  Time of the Essence. Time is of the essence of this Agrecment, 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 TIHE PARTIES.
THERE ARI: NO UNWRITTEN ORAL AGREEMENTS AMONG THE PARTIES.

Section 8.18.  No Third-Party Rights. Nothing in this Agreement, whether express or
implicd, 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 full faith and credit nor the
taxing power of the City, the State or any political subdivision thereof is pledged to the payment
of the Obligations. No covenant or agreement contained in this Agreement or the Note shall be
deemed to be the covenant or agreement of any official, officer, agent or employee of the City in
his or her individuval 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 Account the “2015
Line Subaccount.” Net Revenues Available for Bonds shall be transferred 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 payment when due of any Commercial Paper Notes and Line of
Credit Notes. On the Business Day immediately preceding each Interest Payment'Date and the
Commitment Termination 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 Debt, 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]



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

Jrole:
¢f Fi

nancial Offider

MORGAN STANLEY BANK, N:A.

Name: Kevin Schwartz.
Title:  Authorized Signatory

[Nt o Pagze o Weader Revalvons Credit Agreciient]
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IN WrTNESS WHEREQF, the parties hereto have cansed this Agreement to be duly executéd:
as of the date first above written.

CiItY OF CHICAGO

By -
Name; Carole L. Brown o '
Title:  Chief Financial Officer

MORGAN STANLEY BANK,N.A.

By — .
Name: Kevin Schw‘_;‘_&-" ;
Title:  Authorized Signatory:

[Signatire Page to Water Revolving Credit Agreement ]




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 hercinafter 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. All payments of principal and interest shall be made to the
Lender in Dollars in immediately available funds as set forth in the Agreement. If any amount is
not paid in full when due hereunder, such unpaid amount will bear interest, to be paid upon
demand, from the due date thereof until the 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 the 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, all 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 atlach schedules to this Note and endorse
thercon the date, amount and maturity of its L.oans and payments with respect thereto.

The City, for itself, its successors and assigns, hereby waives diligence, presentment,
protest and demand and notice of protest, demand, dishonor and non-payment of this Note.

This Note, together with interest hereon and any other amounts payable with respect
hercto, is a limited obligation of the City secured by and payable solely trom 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
constitutc 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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TrIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF
THE STATE OF ILLINOIS. : '

CITY OF CHICAGO
By:

Name: Rahm Emanuel
Title: Mayor

Attest:

Name: Susan A. MendoZ:
Title:  City Clerk
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