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Attendance At Meeting.

Present-- The Honorable Richard M. Daley, Mayor, and Aldermen Flores, Haithcock,
Tillman, Preckwinkle, Hairston, Lyle, Beavers, Stroger, Beale, Pope, Balcer, Cardenas,
Olivo, Burke, T. Thomas, Coleman, L. Thomas, Murphy, Rugai, Troutman, Brookins,
Murnoz, Zalewski, Chandler, Solis, Burnett, E. Smith, Carothers, Reboyras, Suarez,
Matlak, Mell, Austin, Colon, Banks, Mitts, Allen, Laurino, O'Connor, Doherty,
Natarus, Daley, Tunney, Levar, Shiller, Schulter, Stone.

Absent -- Aldermen Ocasio, M. Smith, Moore.

Call To Order.

On Wednesday, October 4, 2006 at 10:00 A.M., The Honorable Richard M. Daley,
Mayor, called the City Council to order. The Clerk, called the roll of members and it
was found that there were present at that time: Aldermen Flores, Beavers, Pope,
Balcer, Cardenas, Olivo, Burke, T. Thomas, L. Thomas, Rugai, Munoz, Zalewski,
Chandler, Solis, Burnett, E. Smith, Carothers, Reboyras, Suarez, Matlak, Mell,
Austin, Colon, Banks, Mitts, Allen, Laurino, O’Connor, Doherty, Natarus, Daley,
Tunney, Stone -- 33.

Quorum present.

Pledge Of Allegiance.

Alderman Zalewski led the City Council and assembled guests in the Pledge of
Allegiance to the Flag of the United States of America.
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Invocation.

Imam S.T. Ibraham of the Mosque of Umar opened the meeting with prayer.

REPORTS AND COMMUNICATIONS
FROM CITY OFFICERS.

Rules Suspended -- TRIBUTE TO LATE JUSTICE SEYMOUR F. SIMON.
The Honorable Richard M. Daley, Mayor, presented the following communication:

OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- I transmit herewith a resolution honoring the life
and memory of Seymour Simon.

Your favorable consideration of this resolution will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
: Mayor.

Alderman Burke moved to Suspend the Rules Temporarily to permit immediate
consideration of and action upon the said proposed resolution. The motion Prevailed.
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The following is said proposed resolution:

WHEREAS, The members of this Chamber were deeply saddened to learn of the
death on September 26, 2006, at age ninety-one, of Seymour F. Simon, a former
alderman, president of the Cook County Board and justice of the Illinois Supreme
Court; and

WHEREAS, Born in Chicago on August 10, 1915, to Benjamin and Gertrude
Simon, Justice Simon grew up in Chicago’s Albany Park neighborhood, where he
attended Roosevelt High School. At age sixteen, Justice Simon became an
undergraduate at Northwestern University, where he received his B.S. and J.D.
degrees. Elected to Phi Beta Kappa and the Order of the Coif, Justice Simon
graduated first in his law school class in 1938, and began working as an attorney
in the Antitrust Division of the United States Department of Justice; and

WHEREAS, In 1942, Justice Simon enlisted in the United States Navy, where he
served as a lieutenant in the Pacific theater during World War II, and was decorated
with the Legion of Merit medal for exceptionally meritorious service in the
performance of his duties; and

WHEREAS, Returning to Chicago in 1945, Justice Simon opened a private law
practice specializing in antitrust law. In 1954, he married the former Roslyn
Schultz, a widow with children from her first marriage, whom Justice Simon loved
dearly and raised as his own; and

WHEREAS, In 1955, Justice Simon began his storied political career as an
alderman in the Chicago’s 40" Ward. Appointed in 1961 to the Cook County Board
as a commissioner, Justice Simon was board president from 1962 to 1966. Between
1961 and 1967, Justice Simon also served as president of the Cook County Forest
Preserve District, as a ward committeeman, and as a member of the Chicago Public
Building Commission. In 1967, Justice Simon returned to the Chicago City Council
as alderman of the 40" Ward, a position which he held until 1974, when he joined
the Illinois Appellate Court, where he served until 1980; and

WHEREAS, Elected in 1980 as a justice of the Illinois Supreme Court, Justice
Simon was known for his staunch opposition to the death penalty, and he acquired
areputation as a courageous, prolific and passionate dissenter, who admittedly put
“his life, his blood and his soul” into the judicial opinions he authored. During his
tenure on the bench, Justice Simon wrote one hundred ninety-eight majority
opinions, eighty concurring opinions and one hundred seventy-five dissenting
opinions, many of which eventually became established law; and

WHEREAS, Having served on the Illinois Supreme Court with distinction for eight
years, Justice Simon resigned from the court in 1988 and joined the downtown
Chicago law firm of Rudnick & Wolfe, now known as D.L.A. Piper Rudnick. At the
time of his death, Justice Simon was still an active partner of the firm; and
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WHEREAS, Justice Simon was the catalyst for the creation of the Chicago Botanic
Garden and the Cook County Law Library, and served as a director of Swedish
Covenant Hospital and Schwab Rehabilitation Hospital in Chicago; and

WHEREAS, A giant in the legal profession, Justice Simon was widely admired in
legal circles for his razor-sharp mind and fierce independence. His sixty-eight year
career as a lawyer was marked with countless honors and awards recognizing
Justice Simon's many contributions to the law. In addition to receiving Honorary
Doctor of Law degrees from John Marshall Law School (1982), North Park College
(1986) and Northwestern University (1987), Justice Simon received the Decalogue
Society of Lawyers Award of Merit in 1986; the John Marshall Alumni Freedom
Award in 1987; the Learned Hand Award in 1994; the Order of Lincoln, the State’s
highest award, from the Lincoln Academy of Illinois in 1996; the Commitment to
Justice Award in 1998; the Illinois Judges Association Lifetime Achievement Award
in 2002; and the Justice John Paul Stevens Award in 2004; and

WHEREAS, Venerated in political circles for his integrity, dedication and
tremendous leadership in all three branches of government, the American Veterans
Committee bestowed its prestigious Hubert L. Will Award on Justice Simon in
1983. In 1988, Justice Simon was named Illinoisan of the Year by the Illinois News
Broadcasters Association. Most recently, the Chicago Bar Association awarded
Justice Simon its 2006 Judge Marovitz Mentoring Award for his continuing work as
a mentor to others; and

WHEREAS, A truly remarkable human being, whose love of people and great
interest in community affairs never waned, Justice Seymour F. Simon will always
be remembered as a distinguished son of Chicago, and as a man whose many and
varied contributions to our great City will be felt for generations to come; and

WHEREAS, Justice Seymour F. Simon is survived by Roslyn, his wife of fifty-two
years; a son, John B. Simon; a stepson, Anthony Biel; a daughter, Nancy Simon
Cooper; a sister, Muriel Miller; ten grandchildren; and thirteen great-grandchildren;
now, therefore,

Be It Resolved, That we, the Mayor and members of the City Council of the City
of Chicago, assembled this fourth day of October, 2006, do hereby honor the life and
memory of Justice Seymour F. Simon and extend our heartfelt condolences to his
family; and

Be It Further Resolved, That a suitable copy of this resolution be presented to the
family of Justice Seymour F. Simon as a sign of our sympathy and good wishes.

On motion of Alderman Burke, seconded by Aldermen Laurino, O’ Connor, Natarus,
Daley and Stone, the foregoing proposed resolution was Adopted a rising vote.
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At this point in the proceedings, The Honorable Richard M. Daley, Mayor, rose and
offered the prayers of his own family and the condolences of the people of Chicago to
the family of the late Justice Seymour Simon. Reflecting upon the life and legacy of
the late Justice Simon, Mayor Daley spoke of his enduring commitment to public
service as a member of the executive, legislative and judicial branches of government.
Whether acting in his capacity as President of the Cook County Board, Alderman of
the 40" Ward or Justice of the Illinois Supreme Court, Justice Seymour Simon always
exercised diplomacy and leadership, the Mayor noted, and exuded a sense of pride
in his duties as a public servant. A tireless advocate who fought even in his final days
to improve conditions and opportunities for all Chicagoans, Justice Simon’s life was,
Mayor Daley declared, a “profile in courage”. Reflecting upon Justices Simon’s
elemental commitment to education, Mayor Daley remembered him as a man for
whom learning was a lifelong pursuit and who did not hesitate to share the wealth of
his knowledge. Hailing Justice Simon as a trusted advisor and great legal practitioner
who garnered the respect and admiration of colleagues across the state and
throughout the nation, Mayor Daley also remembered him as a longtime personal
friend whose caring manner and astute legal acumen left an indelible mark on those
fortunate to know him. Justice Simon maintained an abiding commitment to his
family, to his faith and to the people of Illinois, Mayor Daley noted, and he will be
forever remembered as a man of courage, compassion and commitment who changed
the direction of our city, our state and our nation. Mayor Daley then left the Mayor's
rostrum and strode to the Commissioners’ gallery where he conveyed his personal
condolence to Mrs. Roslyn Simon, wife of the late Justice Seymour Simon, and the
members of the Simon family and presented them with parchment copies of the
memorial resolution.

Rules Suspended -- WELCOME EXTENDED TO HIS EXCELLENCY
OMAR AL MAANI, MAYOR OF AMMAN, JORDAN, HIS
WIFE, MEISA BATAYNEH MAANI AND VISITING
MEMBERS OF AMMAN CITY COUNCIL.

The Honorable Richard M. Daley, Mayor, presented the following communication:

OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:
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LADIES AND GENTLEMEN -- I transmit herewith a congratulatory resolution
concerning His Excellency Mr. Omar Al Maani, the Mayor of Amman, Jordan; his
wife, Meisa Batayneh Manni and also Amman City Council members Hashim Beano,
Yousef Al Shawarbeh and Samia Salfiti.

Your favorable consideration of this resolution will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.

Alderman Burke moved to Suspend the Rules Temporarily to permit immediate
consideration of and action upon the said proposed resolution. The motion Prevailed.

The following is said proposed resolution:

WHEREAS, The Chicago Sister Cities International Program celebrates its fiftieth
anniversary this year; and

WHEREAS, Chicago Sister Cities is dedicated to building bridges of friendship and
understanding between the people of Chicago and our global neighbors in
twenty-five cities; and

WHEREAS, Chicago was proud to add the historic city of Amman, Jordan as a
Sister City in 2004, inaugurating a rich and meaningful exchange in art, fashion,
culture, education, health and social services; and

WHEREAS, Amman, the modern and ancient capital of Jordan, is one of the oldest
cities in the World. Recent excavations have uncovered homes and towers believed
to have been built during the Stone Age, and the Bible contains many references to
this storied city; and

WHEREAS, Known in the Old Testament as Rabbath-Ammon, “the City of Waters”.
Amman was renamed Philadelphia, “the City of Brotherly Love” in Greco-Roman
times in the third century B.C.; and

WHEREAS, King Abdullah ibn Al-Hussein, founder of the Hashemite Kingdom of
Jordan, made Amman his capital in 1921. Since then, Amman has grown rapidly
into a modern, thriving metropolis of over two million people; and
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WHEREAS, Today, this historic city’s modern buildings blend with the remnants
of ancient civilizations. Amman'’s gleaming white houses, kebab stalls and tiny
cafes where rich Arabian coffee is sipped in the afternoon sunshine, conjure a mood
of timeless sophistication; and

WHEREAS, Chicago is proud to welcome the Mayor of Amman, Jordan, His
Excellency Omar Al Maani, who presides over his jewel of a city with skill and
distinction: and

WHEREAS, Mayor Maani was born in Amman, received a degree in civil
engineering in England at the University of Birmingham, then a degree in
construction management from the University of Southern California, then founded
the Maani Group, a successful manufacturing enterprise; and

WHEREAS, We are also pleased to welcome Mayor Maani's charming and
accomplished wife, Meisa Batayneh Maani, founder and principal architect at
Maisam architects and engineers; and

WHEREAS, In addition to her professional accomplishments, Mrs. Maani gives
generously of her time to civic causes, such as the Amman Commission, the Young
Entrepreneurs Association and the King Abdullah II Center for Excellence; and

WHEREAS, The members of this chamber are also pleased to welcome to Chicago
three members of the Amman City Council: The Honorable Hashim Beano, who is
also Chairperson of the Amman Committee; The Honorable Yousef Al Shawarbeh
and The Honorable Ms. Samia Salfiti; and

WHEREAS, Chicago looks forward to many years of friendly, educational and
mutually beneficial relations with its Sister City Amman, Jordan; now, therefore,

Be It Resolved, That we, the Mayor and members of the City Council of the City
of Chicago, assembled this fourth day of October, 2006, extend a warm and heartfelt
welcome to Mayor and Mrs. Maani; and also to Councilman Beano, Councilman
Al Shawarbeh and Councilwoman Salfiti; and

Be It Further Resolved, That we offer our thanks and appreciation for the
participation of beautiful and historic Amman, Jordan in the Sister Cities Program,
and look forward to many years of fruitful exchange; and

Be It Further Resolved, That suitable copies of this resolution be presented to
Mayor and Mrs. Maani and to the visiting members of the Amman City Council, as
a token of our esteem.

On motion of Alderman Burke, seconded by Aldermen Balcer, Mell, Natarus and
Stone, the foregoing proposed resolution was Adopted by yeas and nays as follows:
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Yeas -- Aldermen Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle,
Beavers, Stroger, Beale, Pope, Balcer, Cardenas, Olivo, Burke, T. Thomas, Coleman,
L. Thomas, Murphy, Rugai, Troutman, Brookins, Munoz, Zalewski, Chandler,
Solis, Burnett, E. Smith, Carothers, Reboyras, Suarez, Matlak, Mell, Austin, Colén,
Banks, Mitts, Allen, Laurino, O'Connor, Doherty, Natarus, Daley, Tunney, Levar,
Shiller, Schulter, Stone -- 47.

Nays -- None.
Alderman Natarus moved to reconsider the foregoing vote. The motion was lost.

At this point in the proceedings, The Honorable Richard M. Daley, Mayor, rose and
on behalf of the City Council and the people of Chicago, welcomed His Excellency
Omar Al Maani, Mayor of Amman, Jordan, his wife Meisa Batayneh Maani and their
son, Kheir Maani, accompanied by members of the Amman City Council: The
Honorable Hashim Beano, The Honorable Yousef Al Shawarbeh and The Honorable
Samia Salfiti, on their visit to Chicago. Mayor Daley also expressed his personal
thanks to The Honorable Karim Kawar, Jordanian Ambassador to the United States,
for his continuing friendship and tireless efforts to enhance diplomatic relations
between Jordan and the United States. As a member of the Chicago Sister Cities
International Program, the City of Amman, Jordan has developed a strong and
mutually beneficial relationship with the City of Chicago, Mayor Daley observed, and
expressed his appreciation to Mayor Maani and the members of the Amman City
Council for their commitment to this successful program. Citing the success of the
math and science curriculums taught in Jordanian schools and the vital importance
of these subjects in today's technological society, Mayor Daley spoke of the necessity
to develop similar opportunities, programs and standards in America’s schools to
assure that students are prepared for an increasingly competitive global job market.
Punctuating the importance of a quality education in preparing our children for the
future, Mayor Daley lauded such progressive educational initiatives as the Arabic
language program currently taught at Lindblom, Roosevelt and Lincoln Park High
Schools and emphasized the need to promote and expand comparable programs in
schools throughout Chicago. After calling the City Council's attention to the presence
in the Commissioners’ gallery of Ms. Lynnda Tibbetts, Acting Director of the Office of
Mobile Security Deployment for the United States Department of State and Ms. Geda
Condit, member of the Chicago-Amman Sister Cities Committee, Mayor Daley invited
His Excellency Omar Al Maani, his wife Meisa, his son Kheir, accompanied by Amman
City Council members: The Honorable Hashim Beano, The Honorable Yousef Al
Shawrabeh and The Honorable Samia Salfiti to the Mayor's rostrum where he
extended his personal welcome and presented Mayor Maani and the members of the
delegation with parchment copies of the congratulatory resolution.
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Rules Suspended -- CHICAGO POLICE SERGEANT CHRISTOPHER J.
KAPA, OFFICER DANIEL W. PRUSZEWSKI AND OFFICER
CRAIG C. BROWNFIELD HONORED FOR
LIFE-SAVING RESCUE.

The Honorable Richard M. Daley, Mayor, presented the following communication:

OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- I transmit herewith a congratulatory resolution
concerning Sergeant Christopher J. Kapa, Officers Daniel W. Pruszewski and Craig
C. Brownfield of the Chicago Police Department and their exemplary conduct during
the events of June 10, 2006.

Your favorable consideration of this resolution will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.

Alderman Burke moved to Suspend the Rules Temporarily to permit immediate
consideration of and action upon the said proposed resolution. The motion Prevailed.

The following is said proposed resolution:

WHEREAS, On the night of June 10, 2006, Sergeant Christopher J. Kapa (Star
Number 1226) and Officers Daniel W. Pruszewski (Star Number 11030) and Craig
C. Brownfield (Star Number 16240) of the Chicago Police Department’s 4™ District
were on patrol on the city’s south side; and
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WHEREAS, At 1:00 A.M., the three men were alerted to a fire in a multi-unit
apartment building near 76" Street and Essex Avenue, and they responded to the
radio call and immediately drove to the scene; and

WHEREAS, Upon arriving, they were confronted by the grim sight of a building in
flames, but they knew they had no time to lose; and

WHEREAS, Sergeant Kapa, Officer Pruszewski and Officer Brownfield, wearing no
fire resistant gear and with no oxygen supply, pushed aside thoughts of the danger
confronting them and forced their way into the burning building; and

WHEREAS, Toiling through the heat, smoke and flames, they began to wake the
sleeping residents and lead them out of the apartment to safety; and

WHEREAS, The deadly conditions in the building started to take their toll on the
men, but they continued to work with fierce determination until all thirty-six
residents, twenty of whom were children, were safely outside the building; and

WHEREAS, These three members of the Chicago Police Department showed
exceptional valor in battling their way into a burning building without any protective
gear, breathing apparatus or hose line support, and all residents of Chicago owe
them a profound debt of gratitude for the lives they saved; and

WHEREAS, In light of the fact that October is National Fire Prevention Month, it
is all the more fitting that we honor Sergeant Kapa, Officer Pruszewski and Officer
Brownfield for displaying the courage, quick thinking and selflessness that is
emblematic of the city’s Police Department; now, therefore,

Be It Resolved, That we, the Mayor and members of the City Council of the City
of Chicago, assembled this fourth day of October, 2006, do hereby congratulate
Sergeant Christopher J. Kapa, Officer Daniel W. Pruszewski and Officer Craig C.
Brownfield of the Chicago Police Department on their dramatic and effective rescue;
and

Be It Further Resolved, That suitable copies of this resolution be presented to
these members of the Chicago Police Department, and placed on permanent record
in their personnel files, as a token of our esteem.

On motion of Alderrnan Burke, seconded by Aldermen Beavers, Pope, Rugai and

Carothers, the foregoing proposed resolution was Adopted by yeas and nays as
follows:
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Yeas -- Aldermen Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle,
Beavers, Stroger, Beale, Pope, Balcer, Cardenas, Olivo, Burke, T. Thomas, Coleman,
L. Thomas, Murphy, Rugai, Troutman, Brookins, Murioz, Zalewski, Chandler,
Solis, Burnett, E. Smith, Carothers, Reboyras, Suarez, Matlak, Mell, Austin, Colén,
Banks, Mitts, Allen, Laurino, O'Connor, Doherty, Natarus, Daley, Tunney, Levar,
Shiller, Schulter, Stone -- 47.

Nays -- None.
Alderman Natarus moved to reconsider the foregoing vote. The motion was lost.

At this point in the proceedings, The Honorable Richard M. Daley, Mayor,
rose and on behalf of the people of Chicago, extended appreciation to Police Sergeant
Christopher J. Kapa, Officer Daniel W. Pruszewski and Officer Craig C. Brownfield for
their heroic, life-saving rescue. Lauding the officers for their professionalism,
compassion and selfless dedication, Mayor Daley declared them representative of the
men and women of the city’s unformed services who place their lives in jeopardy each
day for the protection of all Chicagoans. After calling the City Council’s attention to
the presence in the visitors’ gallery of the families and friends of the honorees, Mayor
Daley invited Sergeant Christopher J. Kapa, Officer Daniel W. Pruszewski and Officer
Craig C. Brownfield to the Mayor's rostrum where he offered his personal thanks and
presented each with a parchment copy of the congratulatory resolution.

Rules Suspended -- CONGRATULATIONS EXTENDED TO FIRE
MARSHAL JASON MARDIROSIAN ON RECEIPT OF
“INVESTIGATOR OF THE YEAR" AWARD FROM
STATE OF ILLINOIS AND INTERNATIONAL
ASSOCIATION OF ARSON INVESTIGATORS
FOR INVESTIGATION OF FIRE AT
1300 PARKSIDE AVENUE.

The Honorable Richard M. Daley, Mayor, presented the following communication:
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OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- I transmit herewith a congratulatory resolution
concerning Fire Marshal Jason Mardirosian of the Chicago Fire Department and his
exemplary conduct following the events of March 10, 2001.

Your favorable consideration of this resolution will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.

Alderman Burke moved to Suspend the Rules Temporarily to permit immediate
consideration of and action upon the said proposed resolution. The motion Prevailed.

The following is said proposed resolution:

WHEREAS, On March 10, 2001, Chicago Fire Marshal Jason Mardirosian arrived
at the 1300 block of Parkside Avenue to begin an investigation of a fire in a
two-story residential building; and

WHEREAS, Immediately after arriving on the scene, where the fire was still
burning, fire Marshal Mardirosian began to interview and gather statements from
the battalion chief and first-arriving firefighters; and

WHEREAS, Fire Marshal Mardirosian learned that the main body of fire was in the
first floor living room, and, according to a firefighter, that the fire had been doused
with hose lines but kept coming back. This caused Fire Marshal Mardirosian to
suspect the presence of ignitable liquid. Following his hunch, he began an exterior
examination of the building, where he found a fully assembled but unused “Molotov
Cocktail” in the rear yard. He secured the area and arranged for this vital piece of
evidence to be collected; and

WHEREAS, Once the fire had been extinguished, the Fire Marshal entered the
charred structure, where he processed the scene carefully and discovered that the
fire had been started by persons throwing additional firebombs through the front
window; and
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WHEREAS, Fire Marshal Mardirosian kept up his investigation, and he eventually
tracked down an eyewitness to the event, who lived in an apartment across the
street; and

WHEREAS, A follow-up investigation by the Chicago Police Department’s Violent
Crimes Unit led to the arrest and prosecution of four known gang members. Two of
the men accepted plea bargaining deals and the other two went to trial; and

WHEREAS, Spurred on by the knowledge that the fire had claimed several victims,
including the life of a young girl, Fire Marshal Mardirosian gave his all to the case.
He met several times with the State’s Attorney’s Gang Prosecution Section, helping
to choose the most effective photographs of the scene, finding the proper resource
materials and preparing for his testimony. He devoted untold hours of off-duty time
to help pursue convictions for the perpetrators of this deadly fire; and

WHEREAS, The case went to trial in mid March of 2005. Thanks in significant
part to Fire Marshal Mardirosian’s sustained efforts, the gang member accused of
throwing the Molotov Cocktails into the building was found guilty of murder and
sentenced to life in prison without parole, plus sixty years for aggravated arson and
battery. His accomplice received a sentence of one hundred ten years for his part
in the crime; and

WHEREAS, Thanks to his skilled and diligent work, in April of this year Fire
Marshal Mardirosian was honored as “Investigator of the Year” by both the State of
Illinois and the International Association of Arson Investigators. It is significant that
this marks the first time ever that the Chicago Fire Department's Office of Fire
Investigations has received this award; now, therefore,

Be It Resolved, That we, the Mayor and members of the City Council of the City
of Chicago, assembled this fourth day of October, 2006, do hereby honor Fire
Marshal Jason Mardirosian for his professionalism, dedication and exceptional
efforts on behalf of the citizenry of Chicago; and

Be It Further Resolved, That a suitable copy of this resolution be presented to
Fire Marshal Jason Mardirosian, and placed on permanent record in his personnel
file, as a token of our esteem.

On motion of Alderman Burke, seconded by Aldermen Cardenas and Carothers, the
foregoing proposed resolution was Adopted by yeas and nays as follows:

Yeas -- Aldermen Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle,
Beavers, Stroger, Beale, Pope, Balcer, Cardenas, Olivo, Burke, T. Thomas, Coleman,
L. Thomas, Murphy, Rugai, Troutman, Brookins, Munoz, Zalewski, Chandler, Solis,
Burnett, E. Smith, Carothers, Reboyras, Suarez, Matlak, Mell, Austin, Colén, Banks,
Mitts, Allen, Laurino, O'Connor, Doherty, Natarus, Daley, Tunney, Levar, Shiller,
Schulter, Stone -- 47.

Nays -- None.
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Alderman Natarus moved to reconsider the foregoing vote. The motion was lost.

At this point in the proceedings, The Honorable Richard M. Daley, Mayor, rose and
on behalf of the people of Chicago, extended appreciation to Fire Marshal Jason
Mardirosian for his skillful and thorough investigation which led to the arrest and
conviction of the perpetrators of a deadly arson fire. Lauding the persistence,
patience and professionalism with which Fire Marshall Mardirosian executed his
responsibilities, Mayor Daley expressed his gratitude on behalf of a grateful and well
protected city. After calling the City Council’s attention to the presence in the visitors’
gallery of Fire Chief James Dorgan, Commanding Officer of the Fire Investigation Unit
of the Chicago Fire Department, along with the family and friends of the honoree,
Mayor Daley invited Fire Marshall Jason Mardirosian to the Mayor’s rostrum where
expressed his personal thanks and presented him with a parchment copy of the
congratulatory resolution.

Referred -- REAPPOINTMENT OF MR. DAVID B. ARIOLA, MR. RAFAEL
M. LEON AND MS. SONYA R. MALUNDA AS MEMBERS OF
COMMUNITY DEVELOPMENT COMMISSION.

The Honorable Richard M. Daley, Mayor, submitted the following communication
which was, at the request of two aldermen present (under the provisions of
Council Rule 43), Referred to the Comumittee on Economic, Capital and
Technology Development:

OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- I have reappointed David B. Ariola, Rafael M. Leon
and Sonya R. Malunda as members of the Community Development Commission,
to terms effective immediately and expiring February 26, 2011.

Your favorable consideration of these appointments will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.
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Referred -- APPOINTMENT OF MR. JAMES A. BLAND AS MEMBER
OF COMMUNITY DEVELOPMENT COMMISSION.

The Honorable Richard M. Daley, Mayor, submitted the following communication
which was, at the request of two aldermen present (under the provisions of
Council Rule 43), Referred to the Committee on Economic, Capital and Technology
Development:

OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- I have appointed James A. Bland as a member of
the Community Development Commission, to a term effective immediately and
expiring February 26, 2007, to complete the term of the late Alphonse G. Guajardo.

Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.

Referred -- APPOINTMENT OF MS. MARGARET D. GARNER AS
MEMBER OF COMMUNITY DEVELOPMENT COMMISSION.

The Honorable Richard M. Daley, Mayor, submitted the following communication
which was, at the request of two aldermen present (under the provisions of
Council Rule 43), Referred to the Committee on Economic, Capital and Technology
Development:
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OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:
LADIES AND GENTLEMEN -- I have appointed Margaret D. Garner as a member
of the Community Development Commission, to a term effective immediately and

expiring February 26, 2009, to succeed David J. Stewart, who has resigned.

Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.

Referred -- REAPPOINTMENT OF MS. ANNE NERI KOSTINER AS
MEMBER OF COMMUNITY DEVELOPMENT COMMISSION.

The Honorable Richard M. Daley, Mayor, submitted the following communication
which was, at the request of two aldermen present (under the provisions of
Council Rule 43), Referred to the Committee on Economic, Capital and Technology
Development:

OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:
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LADIES AND GENTLEMEN -- | have reappointed Anne Neri Kostiner as a member
of the Community Development Commission, to a term effective immediately and
expiring on February 26, 2009.

Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.

Referred -- REAPPOINTMENT OF MR. LYLE LOGAN,
MR. CLYDE MARTIN, SR. AND MR. JONATHAN J.
STEIN AS MEMBERS OF COMMUNITY
DEVELOPMENT COMMISSION.

The Honorable Richard M. Daley, Mayor, submitted the following communication
which was, at the request of two aldermen present (under the provisions of Council
Rule 43), Referred to the Committee on Economic, Capital and Technology
Development:

OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- I have reappointed Lyle Logan, Clyde Martin, Sr.
and Jonathan J. Stein as members of the Community Development Commission,
to terms effective immediately and expiring February 26, 2010.

Your favorable consideration of these reappointments will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.
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Referred -- REAPPOINTMENT OF MR. MICHAEL T.dJ. IVERS
AND MR. CARLOS PONCE AS COMMISSIONERS
OF CHICAGO HOUSING AUTHORITY.

The Honorable Richard M. Daley, Mayor, submitted the following communication
which was, at the request of two aldermen present (under the provisions of Council
Rule 43), Referred to the Committee on Housing and Real Estate:

OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- I have reappointed Michael T. J. Ivers and Carlos
Ponce as commissioners of the Chicago Housing Authority, to terms effective
immediately and expiring July 7, 2011.

Your favorable consideration of these reappointments will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.

Referred -- APPOINTMENT OF MR. ZALMAY GULZAD AS
MEMBER OF COMMISSION ON HUMAN RELATIONS
ADVISORY COUNCIL ON IMMIGRANT
AND REFUGEE AFFAIRS.

The Honorable Richard M. Daley, Mayor, submitted the following communication
which was, at the request of two aldermen present (under the provision of Council
Rule 43), Referred to the Committee on Human Relations:
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OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- | have appointed Zalmay Gulzad as a member of the
Commission on Human Relations Advisory Council on Immigrant and Refugee
Affairs, to a term effective immediately and expiring July 1, 2007, to
succeed Fred T. Tsao, whose term has expired.

Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.

Referred -- AUTHORIZATION FOR ABATEMENT OF 2006
PROPERTY TAX LEVIES FOR PAYMENT OF
PRINCIPAL AND INTEREST ON VARIOUS
MUNICIPAL BONDS.

The Honorable Richard M. Daley, Mayor, submitted the following communication
which was, together with the proposed ordinances transmitted therewith, Referred to
the Committee on Finance:

OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:
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LADIES AND GENTLEMEN -- At the request of the City Comptroller, I transmit
herewith ordinances authorizing an abatement of 2006 property tax levies.

Your favorable consideration of these ordinances will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.

Referred -- AUTHORIZATION FOR IMPOSITION OF TAX LEVIES,
APPROVAL OF YEAR 2007 BUDGETS AND EXECUTION
OF SERVICE PROVIDER AGREEMENTS FOR
VARIOUS SPECIAL SERVICE AREAS.

The Honorable Richard M. Daley, Mayor, submitted the following communication
which was, together with the proposed ordinances transmitted therewith, Referred to
the Committee on Finance:

OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and
Development, [ transmit herewith ordinances authorizing the 2007 scope of services
and budgets for various special service areas.

Your favorable consideration of these ordinances will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.
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Referred -- AMENDMENT OF PRIOR ORDINANCES
REGARDING SECTION 108 LOANS.

The Honorable Richard M. Daley, Mayor, submitted the following communication
which was, together with the proposed ordinance transmitted therewith, Referred to
the Comunittee on Finance:

OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Budget Director, I transmit
herewith an ordinance amending previously passed ordinances regarding Section
108 loans.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.

Referred -- AUTHORIZATION FOR ESTABLISHMENT OF
CLASS 7(a) TAX STATUS FOR PROPERTY AT
' 235 -- 309 EAST 31°" STREET.

The Honorable Richard M. Daley, Mayor, submitted the following communication
which was, together with the proposed ordinance transmitted therewith, Referred to
the Comunittee on Finance:


http://Fincm.ce

85628 JOURNAL--CITY COUNCIL--CHICAGO 10/4/2006

OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and
Development, I transmit herewith an ordinance authorizing the establishment of a
Class 7(a) tax status for property located at 235 -- 309 East 31° Street.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.

Referred -- AUTHORIZATION FOR EXECUTION OF AGREEMENT
WITH SIGNET PARTNERS UNDER PORTFOLIO -
REENGINEERING PROGRAM CONCERNING
SECTION 8 MULTI-FAMILY LOANS.

The Honorable Richard M. Daley, Mayor, submitted the following communication
which was, together with the proposed ordinance transmitted therewith, Referred to
the Committee on Finance:

OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:
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LADIES AND GENTLEMEN -- At the request of the Commissioner of Housing, I
transmit herewith an ordinance authorizing the execution of an agreement with
Signet Partners regarding Section 8 multi-family loans.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.

Referred -- DESIGNATION OF SPERTUS COLLEGE OF JUDAICA,
DOING BUSINESS AS SPERTUS INSTITUTE OF JEWISH
STUDIES, AS PROJECT DEVELOPER AND
AUTHORIZATION FOR EXECUTION OF
REDEVELOPMENT AGREEMENT FOR
PROPERTY AT 610 SOUTH
MICHIGAN AVENUE.

The Honorable Richard M. Daley, Mayor, submitted the following communication
which was, together with the proposed ordinance transmitted therewith, Referred to
the Committee on Finance:

OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and
Development, I transmit herewith an ordinance authorizing the execution of a
redevelopment agreement with the Spertus Institute for Jewish Studies.
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Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.

Referred -- AMENDMENT OF PRIOR ORDINANCE WHICH AUTHORIZED
EXECUTION OF REDEVELOPMENT AGREEMENT WITH CHICAGO
CHRISTIAN INDUSTRIAL LEAGUE FOR PROPERTY
AT 2736 WEST ROOSEVELT ROAD.

The Honorable Richard M. Daley, Mayor, submitted the following communication
which was, together with the proposed ordinance transmitted therewith, Referred to
the Committee on Finance:

OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and
Development, I transmit herewith an ordinance authorizing the execution of an
amendment to a redevelopment agreement with the Chicago Christian Industrial
League.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.
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Referred -- AUTHORIZATION FOR EXECUTION OF AGREEMENTS
WITH VARIOUS ENTITIES FOR IMPLEMENTATION
OF CUSTOMIZED WORK SERVICES
PROGRAM FOR EX-OFFENDERS.

The Honorable Richard M. Daley, Mayor, submitted the following communication
which was, together with the proposed ordinance transmitted therewith, Referred to
the Committee on the Budget and Government Operations:

OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Mayor's Office of Workforce
Development, I transmit herewith an ordinance authorizing the execution of
agreements to implement the ex-offenders program.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.

Referred -- AUTHORIZATION FOR EXECUTION OF MEMORANDUM
OF UNDERSTANDING WITH CHICAGO PARK DISTRICT
CONCERNING SCOPE OF SERVICES AND BUDGET
FOR GREENCORPS CHICAGO PROGRAM.

The Honorable Richard M. Daley, Mayor, submitted the following communication
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which was, together with the proposed ordinance transmitted therewith, Referred to
the Comumittee on the Budget and Government Operations:

OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Commissioner of the
Environment, I transmit herewith an ordinance authorizing the execution of an
intergovernmental agreement with the Chicago Park District regarding the
Greencorps Chicago Program.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.

Referred -- AMENDMENT OF PRIOR ORDINANCE WHICH
AUTHORIZED EXECUTION OF INTERGOVERNMENTAL
AGREEMENT WITH VARIOUS LOCAL MUNICIPALITIES
AND UNIVERSITY OF ILLINOIS AT CHICAGO
FOR IMPLEMENTATION OF ALTERNATIVE
FUEL INFRASTRUCTURE PROGRAM.

The Honorable Richard M. Daley, Mayor, submitted the following communication
which was, together with the proposed ordinance transmitted therewith, Referred to
the Committee on Energy. Environmental Protection and Public Utilities:
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OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Commissioner of the
Environment, I transmit herewith an ordinance authorizing the administration of
congestion mitigation and air quality funds and contracting authority regarding
alternative fueling stations.

Your favorable consideration of this ordinance will be appreciated.
Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.

Referred -- AUTHORIZATION FOR SALE OF CITY-OWNED
PROPERTIES AT VARIOUS LOCATIONS.

The Honorable Richard M. Daley, Mayor, submitted the following communication
which was, together with the proposed ordinances transmitted therewith, Referred to
the Committee on Housing and Real Estate:

OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:
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LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and
Development, I transmit herewith ordinances authorizing the sale of city-owned

property.

Your favorable consideration of these ordinances will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.

Referred -- SELECTION OF BETHEL NEW LIFE, INC. AS PROJECT
DEVELOPER AND AUTHORIZATION FOR EXECUTION OF
REDEVELOPMENT AGREEMENT FOR CONSTRUCTION
OF SINGLE-FAMILY HOMES WITHIN NORTH
LAWNDALE AND WEST GARFIELD PARK
COMMUNITY AREAS UNDER NEW
HOMES FOR CHICAGO PROGRAM.

The Honorable Richard M. Daley, Mayor, submitted the following communication
which was, together with the proposed ordinance transmitted therewith, Referred to
the Committee on Housing and Real Estate:

OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Commissioner of Housing, 1
transmit herewith an ordinance authorizing a conveyance and funding for Bethel
New Life, Inc. under the New Homes for Chicago Program.
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Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.

Referred -- SELECTION OF LAWNDALE CHRISTIAN DEVELOPMENT
CORPORATION AS PROJECT DEVELOPER AND AUTHORIZATION
FOR EXECUTION OF REDEVELOPMENT AGREEMENT FOR
CONSTRUCTION OF SINGLE-FAMILY HOUSING WITHIN
NORTH LAWNDALE COMMUNITY AREA UNDER
NEW HOMES FOR CHICAGO PROGRAM.

The Honorable Richard M. Daley, Mayor, submitted the following communication
which was, together with the proposed ordinance transmitted therewith, Referred to
the Committee on Housing and Real Estate:

OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Commissioner of Housing, I
transmit herewith an ordinance authorizing a conveyance and funding for Lawndale
Christian Development Corporation under the New Homes for Chicago Program.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.
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Referred -- AUTHORIZATION FOR EXECUTION OF FIRST AMENDMENT
TO REDEVELOPMENT AGREEMENT WITH LANGSTON COVE, L.L.C.
BY EXTENSION OF COMPLETION DATE, CONVEYANCE OF
ADDITIONAL PROPERTIES AND WAIVER OF CERTAIN
PERMIT FEES PURSUANT TO NEW HOMES
FOR CHICAGO PROGRAM.

The Honorable Richard M. Daley, Mayor, submitted the following communication
which was, together with the proposed ordinance transmitted therewith, Referred to
the Committee on Housing and Real Estate:

OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Commissioner of Housing, I
transmit herewith an ordinance extending and amending an agreement with
Langston Cove, L.L.C. pursuant to the New Homes for Chicago Program.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.

Referred -- AUTHORIZATION FOR ACQUISITION OF PROPERTIES AT
108 SOUTH PEORIA STREET/901 WEST MONROE STREET
AND 800 SOUTH DESPLAINES STREET.

The Honorable Richard M. Daley, Mayor, submitted the following communication
which was, together with the proposed ordinances transmitted therewith, Referred to
the Committee on Housing and Real Estate:
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OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and
Development, I transmit herewith ordinances authorizing the acquisition of property.

Your favorable consideration of these ordinances will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.

Referred -- AUTHORIZATION FOR EXECUTION OF LEASE AGREEMENT
AT 800 SOUTH DESPLAINES STREET FOR
DEPARTMENT OF CONSUMER SERVICES.

The Honorable Richard M. Daley, Mayor, submitted the following communication
which was, together with the proposed ordinance transmitted therewith, Referred to
the Committee on Housing and Real Estate:

OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Commissioner of General
Services, | transmit herewith an ordinance authorizing the execution of a lease
agreement.
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Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.

Referred -- AUTHORIZATION FOR EXECUTION OF TWENTY-FOURTH
AMENDMENT TO DISTRICT COOLING SYSTEM USE
AGREEMENT WITH MDE THERMAL

TECHNOLOGIES, INC.

The Honorable Richard M. Daley, Mayor, submitted the following communication
which was, together with the proposed ordinance transmitted therewith, Referred to
the Committee on Transportation and Public Way:

OFFICE OF THE MAYOR
CITY OF CHICAGO

October 4, 2006.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Commissioner of the
Environment, I transmit herewith an ordinance amending a previously executed
agreement with MDE Thermal Technologies.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) RICHARD M. DALEY,
Mayor.



10/4/2006 COMMUNICATIONS, ETC. 85639

City Council Informed As To Miscellaneous
Documents Filed In City Clerk’'s Office.

Mr. Edmund W. Kantor, Deputy City Clerk, informed the City Council that
documents have been filed in his office relating to the respective subjects designated
as follows:

Placed On File -- PROPOSED ARMITAGE/PULASKI TAX
INCREMENT FINANCING REDEVELOPMENT PLAN.

A communication from Mr. Keith A. May, Assistant Corporation Counsel, under the
date of September 29, 2006, transmitting the proposed Armitage/Pulaski Tax
Increment Financing Redevelopment Plan for the Armitage/Pulaski Redevelopment
Project Area, which was Placed on File.

City Council Informed As To Certain Actions Taken.
PUBLICATION OF JOURNAL.

The Deputy City Clerk informed the City Council that all those ordinances,
et cetera, which were passed by the City Council on September 13, 2006 and which
were required by statute to be published in book or pamphlet form or in one or more
newspapers, were published in pamphlet form on October 3, 2006 by being printed
in full text in printed pamphlet copies of the Journal of the Proceedings of the City
Council of the City of Chicago of the regular meeting held on September 13. 2006,
published by authority of the City Council, in accordance with the provisions
of Title 2, Chapter 12, Section 050 of the Municipal Code of Chicago, as passed on
June 27, 1990.

Miscellaneous Communications, Reports, Et Cetera,
Requiring Council Action (Transmitted To
City Council By Deputy City Clerk).

The Deputy City Clerk transmitted communications, reports, et cetera, related to
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the respective subjects listed below, which were acted upon by the City Council in
each case in the manner noted, as follows:

Referred -- ZONING RECLASSIFICATIONS
OF PARTICULAR AREAS.

Applications (in duplicate) together with the proposed ordinances for amendment
of Title 17 of the Municipal Code of Chicago (Chicago Zoning Ordinance), as amended,
for the purpose of reclassifying particular areas, which were Referred to the
Committee on Zoning, as follows:

Augusta & Racine L.L.C., in care of Ms. Sylvia C. Michas, Law Offices of Mr.
Samuel V.P. Banks -- to classify as a B2-3 Neighborhood Mixed-Use District instead
of a B1-2 Neighborhood Shopping District and an M3-3 Heavy Industry District the
area shown on Map Number 3-G bounded by:

West Augusta Boulevard; a line 77.50 feet east of and parallel to North Racine
Avenue; the northeasterly right-of-way line of the Chicago and Northwestern
Railroad; and North Racine Avenue.

Blackhawk/Halsted L.L.C., in care of Ms. Sylvia C. Michas, Law Offices of Mr.
Samuel V.P. Banks -- to classify as Institutional-Business Planned Development
Number ___ instead of a C3-5 Commercial, Manufacturing and Employment
District the area shown on Map Number 3-G bounded by:

West Blackhawk Street; North Halsted Street; West Eastman Street; and North
Dayton Street.

The Bluewater Group 2, Inc. -- to classify as Residential Planned Development
Number ___ instead of a B3-5 Community Shopping District the area shown on
Map Number 13-G bounded by:

West Catalpa Avenue; North Sheridan Road; a line 250 feet south of and parallel
to West Catalpa Avenue; and the alley next west of and parallel to North
Sheridan Road.

Castlepoint 1260, L.L.C. -- to classify as a B3-5 Community Shopping District
instead of a C1-3 Neighborhood Commercial District and a C2-3 Motor Vehicle-
Related Commercial District and further to classify as Residential Planned
Development instead of a B3-5 Community Shopping District the area shown on
Map Number 1-G bounded by:
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West Washington Street; North Elizabeth Street; West Madison Street; and North
Throop Street.

Mr. Octaviano Cendejas and Mr. Francisco Cendejas, in care of Mr. Mark J.
Kupiec -- to classify as an RT4 Residential Two-Flat, Townhouse and Multi-Unit
District instead of an RS3 Residential Single-Unit (Detached House) District the
area shown on Map Number 5-1 bounded by:

aline 938.43 feet south of and parallel to West Fullerton Avenue; North Rockwell
Street; a line 968.43 feet south of and parallel to West Fullerton Avenue; and
North Talman Avenue.

Commuter Rail Division of the Regional Transportation Authority (“Metra”) -- to
classify as a T (Transportation) District instead of a B3-2 Community Shopping
District, a C1-2 Neighborhood Commercial District and an RT4 Residential Two-Flat,
Townhouse and Multi-Unit District the area shown on Map Number 18-B bounded
by:

East 78™ Street; a line 71 feet east of and parallel to the west right-of-way line
of South Exchange Avenue; East 79" Street; and a line 29 feet east of and
parallel to the west right-of-way line of South Exchange Avenue.

Elston Center, L.L.C. -- to classify as a C3-1 Commercial, Manufacturing and
Employment District instead of an M1-1 Limited Manufacturing/Business Park
District and further, to classify as Business Planned Development Number
instead of a C3-1 Commercial, Manufacturing and Employment District the area
shown on Map Number 13-L bounded by:

a line from a point 970.41 feet west of the intersection of the northeasterly line
of North Elston Avenue with the southwesterly line of the Chicago, Milwaukee,
St. Paul and Pacific Railroad right-of-way and running perpendicular to North
Elston Avenue for a distance of 552.94 feet to its intersection with the
southwesterly line of the Chicago, Milwaukee, St. Paul and Pacific Railroad
right-of-way; the Chicago, Milwaukee, St. Paul and Pacific Railroad right-of-way;
and a line 425 feet west of the intersection of the northeasterly line of North
Elston Avenue with the southwesterly line of the Chicago, Milwaukee, St. Paul
and Pacific Railroad right-of-way and running perpendicular to North Elston
Avenue for a distance of 552.94 feet to its intersection with the southwesterly
line of the Chicago, Milwaukee, St. Paul and Pacific Railroad right-of-way.

L

Mr. Adrian Garneata -- to classify as an RT4 Residential Two-Flat, Townhouse and
Multi-Unit District instead of an RS3 Residential Single-Unit (Detached House)
District the area shown on Map Number 5-H bounded by:
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the public alley next north of and parallel to West Wabansia Avenue; a line
75.55 feet east of and parallel to North Wood Street; West Wabansia Avenue; and
a line 54.55 feet east of and parallel to North Wood Street.

Harlem & Grand. L.L.C. -- to classify as a B3-5 Community Shopping District
instead ofa B1-1 and B1-2 Neighborhood Shopping Districts and further, to classify
as a Residential Business Planned Development instead of a B3-5 Community
Shopping District the area shown on Map Number 7-N bounded by:

the public alley next north of and parallel to West Grand Avenue; a line 200 feet
east of and almost parallel to the east line of North Harlem Avenue (as measured
along the north line of West Grand Avenue); West Grand Avenue; and North
Harlem Avenue.

Jetco Properties, Inc. -- to classify as a Business Planned Development instead of
a B3-2 Community Shopping District the area shown on Map Number 9-G bounded
by: :

West Waveland Avenue; North Southport Avenue; a line approximately 499.8
feet south of and parallel to the south line of West Waveland Avenue; and the
alley next west of and parallel to North Southport Avenue.

Mr. Faruk Kahn, in care of Gordon & Pikarski -- to classify as a Cl-1
Neighborhood Commercial District instead of an RS3 Residential Single-Unit
(Detached House) District the area shown on Map Number 1-L bounded by:

the alley next south of West Lake Street; North Laramie Avenue; a line 125.7 feet
inlength perpendicular to North Laramie Avenue, commencing at a point 25 feet
south of the intersection of North Laramie Avenue and the alley next south of
West Lake Street; and the alley next west of North Laramie Avenue.

Mr. Aaron Kizziah, in care of Mr. James J. Banks -- to classify as an RT3.5
Residential Two-Flat, Townhouse and Multi-Unit District instead of an
RS3 Residential Single-Unit (Detached House) District the area shown on Map
Number 13-H bounded by: '

the alley next north of and parallel to West Summerdale Avenue; a line 100 feet
east of and parallel to North Wolcott Avenue; West Summerdale Avenue; and a
line 75 feet east of and parallel to North Wolcott Avenue.
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Mr. Paul Legere, in care of Ms. Sylvia C. Michas, Law Offices of Mr. Samuel V.P.
Banks -- to classify as an RM4.5 Residential Multi-Unit District instead of an RT4
Residential Two-Flat, Townhouse and Multi-Unit District the area shown on Map
Number 5-G bounded by:

a line 227 feet south of and parallel to West Wisconsin Street; North Halsted
Street; a line 251.78 feet south of and parallel to West Wisconsin Street; and the
alley next west of and parallel to North Halsted Street.

Mr. Sergey Matsko, in care of Ms. Sylvia C. Michas, Law Offices of Mr. Samuel V.P.
Banks -- to classify as an RT3.5 Residential Two-Flat, Townhouse and Multi-Unit
District instead of an RS3 Residential Single-Unit (Detached House) District the
area shown on Map Number 5-1 bounded by:

a line 120 feet south of and parallel to West Wabansia Avenue; the alley next
east of and parallel to North Artesian Avenue; a line 168 feet south of and
parallel to West Wabansia Avenue; and North Artesian Avenue.

MCM1527, L.L.C., in care of Marino & Associates, PC and Mr. Joe Steiner, L.L.C.,
in care of Marino & Associates, PC -- to classify as a B3-5 Community Shopping
District instead of a B1-3 Neighborhood Shopping District the area shown on Map
Number 1-G bounded by:

West Chicago Avenue; North Armour Street; the public alley next south of and
parallel to West Chicago Avenue; and a line 52.11 feet west of and parallel to
North Armour Street.

M & F Development, Inc., in care of Mr. Frederick E. Agustin -- to classify
as a B2-3 Neighborhood Mixed-Use District instead of an RS3 Residential Single-
Unit (Detached House) District the area shown on Map Number 13-H bounded by:

West Berwyn Avenue; North Ashland Avenue; a line 50 feet south of and parallel
to West Berwyn Avenue; and a line 108.8 feet west of and parallel to North
Ashland Avenue.

Milwaukee Development Group, L.L.C. -- to classify as a B2-3 Neighborhood
Mixed-Use District instead of an RS2 Residential Single-Unit (Detached House)
District the area shown on Map Number 11-M bounded by:

West Lawrence Avenue; North Austin Avenue; West Giddings Street; a line
133.33 feet west of and parallel to North Austin Avenue; a line 37.5 feet north
of and parallel to West Giddings Street; a line from a point 259.63 feet west of
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North Austin Avenue and 37.5 feet north of West Giddings Street to a point
258.47 feet west of North Austin Avenue and 56.51 feet north of West Giddings
Street; a line from a point 258.47 feet west of North Austin Avenue and
56.51 feet north of West Giddings Street to a point 235.33 feet west of North
Austin Avenue and 56.62 feet north of West Giddings Street; a line 235.33 feet
west of and parallel to North Austin Avenue; a line 97.51 feet north of and
parallel to West Giddings Street; a line 157.92 feet west of and parallel to North
Austin Avenue; a line 104.22 feet north of and parallel to West Giddings Street;
a line from a point 104.22 feet north of West Giddings Street and 105.98 feet
west of North Austin Avenue to a point 108.91 feet west of North Austin Avenue
(as measured at the southerly right-of-way line of West Lawrence Avenue) and
the southerly right-of-way line of West Lawrence Avenue; and West Lawrence
Avenue (to beginning).

Milwaukee Development Group L.L.C. -- to classify as an RT4 Residential Two-
Flat, Townhouse and Multi-Unit District instead of an RS2 Residential Single-Unit
(Detached House) District the area shown on Map Number 11-M bounded by:

West Lawrence Avenue; a line from a point 108.91 feet west of North Austin
Avenue (as measured at the southerly right-of-way line of West Lawrence
Avenue) and the southerly right-of-way line of West Lawrence Avenue to a point,
105.98 feet west of North Austin Avenue and 104.22 feet north of West Giddings
Street; a line 104.22 feet north of and parallel to West Giddings Street; a line
157.92 feet west of and parallel to North Austin Avenue; a line 97.51 feet north
of and parallel to West Giddings Street; a line 235.33 feet west of and parallel to
North Austin Avenue; a line from a point 235.33 feet west of North Austin
Avenue and 56.62 feet north of West Giddings Street to a point, 258.47 feet west
of North Austin Avenue and 56.51 feet north of West Giddings Street; aline from
a point 258.47 feet west of North Austin Avenue and 56.61 feet north of West
Giddings Street to a point, 255.78 feet west of North Austin Avenue and
150.03 feet north of West Giddings Street; a line from a point 255.78 feet west
of North Austin Avenue and 150.03 feet north of West Giddings Street to a point,
259 feet west of North Austin Avenue (as measured from the southerly right-of-
way line of West Lawrence Avenue) and the southerly right-of-way line of West
Lawrence Avenue; and West Lawrence Avenue (to beginning).

Mr. Wesley Morris -- to classify as an RT4 Residential Two-Flat Townhouse and
Multi-Unit District instead of an RS3 Residential Single-Unit (Detached House)
District the area shown on Map Number 1-H bounded by:

the public alley next north of and parallel to West Ontario Street; a line 216 feet
east of and parallel to North Paulina Street; West Ontario Street; and a line 192
feet east of and parallel to North Paulina Street.
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Mr. Cesar Munoz, in care of Law Offices of Mr. Samuel V.P. Banks -- to classify as
an RT3.5 Residential Two-Flat, Townhouse and Multi-Unit District instead of an
RS3 Residential Single-Unit (Detached House) District the area shown on Map
Number 5-1 bounded by:

aline 163 feet southeast of and parallel to West Prindiville Street; a line 111 feet
northeast of and parallel to North Stave Street; a line 217.16 feet southeast of
and parallel to West Prindiville Street; and North Stave Street.

Mr. Rusty Payton -- to classify as an RT4 Residential Two-Flat, Townhouse and
Multi-Unit District instead of an RT3.5 Residential Two-Flat Townhouse and Multi-
Unit District the area shown on Map Number 15-G bounded by:

North Glenwood Avenue; the alley next north and parallel to West Ardmore
Avenue; the alley next and east and parallel to North Glenwood Avenue; and a
line 100 feet north of and parallel to West Ardmore Avenue.

Poothakallil Garbriel -- to classify as a B3-3 Community Shopping District instead
of a B3-2 Community Shopping District the area shown on Map Number 5-I
bounded by:

West Belden Avenue; the alley next west of North Milwaukee Avenue, if
extended; the alley next south of West Belden Avenue; and a line 922.48 feet
east of and parallel to North Sacramento Boulevard.

Mr. Joseph Pusateri and Mr. William Houlihan -- to classify as an RT4 Residential
Two-Flat, Townhouse and Multi-Unit District instead of an RS3 Residential Single-
Unit (Detached House} District the area shown on Map Number 6-G bounded by:

the public alley next north of and almost parallel to South Hillock Avenue; a line
268 feet northeast of and parallel to the northeast line of South Throop Street
(as measured along the northwest line of South Hillock Avenue); South Hillock
Avenue; and a line 243 feet northeast of and parallel to the northeast line of
South Throop Street (as measured along the northwest line of South Hillock
Avenue).

Mr. Joel Raedeke -- to classify as an RT4 Residential Two-Flat Townhouse and
Multi-Unit District instead of an RS3 Residential Single-Unit (Detached House)
District the area shown on Map Number 11-G bounded by:

North Dover Street; a line 270.64 feef northwest of West Wilson Avenue; the
alley northeast and parallel to North Dover Street; and a line 190.64 feet
northwest of West Wilson Avenue.
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Mr. George Samutin, in care of Gordon & Pikarski -- to classify as a B2-3
Neighborhood Mixed-Use District instead of an RT4 Residential Two-Flat,
Townhouse and a Multi-Unit District/C1-2 Neighborhood Commercial District the

- area shown on Map Number 19-H bounded by:

North Rogers Avenue; a line 64.38 feet in length perpendicular to North Rogers
Avenue, commencing at a point 101.24 feet northeast of the intersection of
North Paulina Street and North Rogers Avenue: a line 16.59 feet in length
connecting the line immediately previously stated with the line immediately next
stated; a line 68.83 feet in length 136 feet east of and parallel to North Paulina
Street; West Fargo Avenue; a line 52.27 feet in length commencing at a point
76 feet east of and parallel to North Paulina Street, and a line 52.27 feet in
length perpendicular to North Rogers Avenue, commencing at a point 57.24 feet
northeast of the intersection of North Paulina Street and North Rogers Avenue.

Scalise Homebuilding, Inc. -- to classify as an RT4 Residential Two-Flat,
Townhouse and Multi-Unit District instead of an RS3 Residential Single-Unit
(Detached House) District the area shown on Map Number 8-F bounded by:

a line 280.99 feet north of and parallel to West 32™ Street; the alley next east of
and parallel to South Wallace Street; a line 230.85 feet north of and parallel to
West 32™ Street; and South Wallace Street.

S & J Properties, Inc. -- to classify as a B3-2 Community Shopping District instead
of an RS2 Residential Single-Unit (Detached House) District the area shown on Map
Number 16-H bounded by:

West 70" Street; the alley next east of and parallel to South Ashland Avenue: a
line 73 feet south of and parallel to West 70" Street; and South Ashland Avenue.

Lu Lu Yang and Carl Anderson -- to classify as a C1-3 Neighborhood Commercial
District instead of a B1-3 Neighborhood Shopping District the area shown on Map
Number 3-H bounded by:

a line 100 feet southeast of and parallel to North Hermitage Avenue; North
Milwaukee Avenue; a line 125 feet southeast of and parallel to North Hermitage
Avenue; and the public alley next southwest of and parallel to North Milwaukee
Avenue.

111 North Sangamon, L.L.C. -- to classify as a DX-5 Downtown Mixed-Use District
instead of a DX-3 Downtown Mixed-Use District the area shown on Map
Number 1-G bounded by:



10/4/2006 COMMUNICATIONS, ETC. 85647

the alley next north of West Washington Boulevard; the alley next east of North
Sangamon Street; West Washington Boulevard; and North Sangamon Street.

235 West Van Buren Development Corporation -- to classify as a Residential
Business Planned Development instead of a DC-16 Downtown Core District the area
shown on Map Number 2-F bounded by:

West Van Buren Street; the alley next west of and parallel to South Wells Street;
a line approximately 120 feet south of and parallel to the south line of West Van
Buren Street; South Wells Street; the north line of improved Congress
Parkway/Eisenhower Expressway; and South Franklin Street.

1301 West Diversey Parkway -- to classify as an RM4.5 Residential Multi-Unit
District instead of an M1-2 Manufacturing/Business Park District and further, to
classify as a Residential Planned Development instead of an RM4.5 Residential
Multi-Unit District the area shown on Map Number 7-G bounded by:

West Diversey Parkway; North Lakewood Avenue; the east/west alley south of
and parallel to West Diversey Parkway; and a line 124.25 feet west of and
parallel to North Lakewood Avenue.

3214 West Huron Partners (Mr. Charles E. Glanzer, Jr. and Mr. Daniel G. Lauer,
doing business as 3214 West Huron Partners) -- to classify as an RM5 Residential
Multi-Unit District instead of an RS3 Residential Single-Unit (Detached House)
District the area shown on Map Number 1-J bounded by:

West Huron Street; a line 97.00 feet east of North Sayer Avenue; the alley north
and parallel to West Huron Street; and a line 121 feet east of North Sawyer
Avenue.

6311 West Belmont, L.L.C., in care of the Law Offices of Mr. Samuel V.P. Banks --
to classify as a B3-2 Community Shopping District instead of a B3-1 Community
Shopping District the area shown on Map Number 7-M bounded by:

West Belmont Avenue; a line 104.07 feet west of and parallel to North Mobile
Avenue; the alley next south of and parallel to West Belmont Avenue; and a line
129.07 feet west of and parallel to North Mobile Avenue.

4650 Kedzie Building Corporation -- to classify as a B3-3 Community Shopping
District instead of a B3-2 Community Shopping District the area shown on Map
Number 11-J bounded by:
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West Leland Avenue; North Kedzie Avenue; C.T.A. Railroad right-of-way; and the
north/south public alley west of and parallel to North Kedzie Avenue.

Referred -- CLAIMS AGAINST CITY OF CHICAGO.
Claims against the City of Chicago, which were Referred to the Committee on
Finance, filed by the following:

ABF Freight System, Inc., Alexander Gaybella L., Allstate Insurance Company (2)
Elizabeth Bjorneberg and Josekutty Parackal, Alvarez Jose S., Ambriz Jovenal,
Amman John P., ARS (Alamo Car Rental);

Baker Todd A., Boutte Carla B., Bowens Jimmie L., Bryk Cynthia L.;

Callahan Robert J., Chow Daniel D., Collins Tasha, Cooper Jerry, Covington
Gerald J., Crump Eddie L., Curran Maria;

Dennewitz Andrew S., DeWitt Antoinette, Dunagan LaVetta L., Durr Eulia A.;
Edwards Sandra J., Ellzey Barbara A.;

Fielding Jed;

Garrett Jarvis;

Jenkins Paul, Johnson Cora B., Johnson Ryan T.;

Kaplan Howard N., Karadsheh Fadi, Kemp (Mr. and Mrs.) Winfred D., Kong Jesse,
Kostner Street L.L.C. and John Hucher;

Lamothe, Jr. Thomas, Luellen Wonda, Lustbader Robert M.;

Machala Marion, Mack Roberta G., Martinez Erica J., Maury Tina M., Michailidis
Eleni M.;

Norman Jerry D.;

Piotrowski Annie;
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Schulter Chris B., Smith Wayne J., Soto Angelina, State Farm Insurance Company
(3) Gladys Gatilao, James Shilney and Rosa Zarate, Stone Donald L.;

Tarkowski James J., Thompson Antoinette, Tucker David T.;
Varela Estelle M., Vidito Zoila C.;
Ware Lovie M., Winfred, Sr. Scott and Martha, Wodarski Elizabeth P.

Referred -- AUTHORIZATION FOR ISSUANCE OF PERMIT TO INSTALL
SIGN/SIGNBOARD AT 10301 SOUTH SAWYER AVENUE.

A communication from Mr. Chuck Zenn, Olympic Signs, transmitting a proposed
order which would authorize the installation of a sign/signboard at 10301 South
Sawyer Avenue, which was Referred to the Comnittee on Buildings.

REPORTS OF COMMITTEES.

COMMITTEE ON FINANCE.

APPOINTMENT OF MR. CLARENCE HENDRICKS AS MEMBER
OF SOUTHWEST HOME EQUITY COMMISSION II.

The Committee on Finance submitted the following report:

CHICAGO, October 4, 2006.

To the President and Members of the City Council:
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Your Committee on Finance, having had under consideration a communication
recommending the appointment of Clarence Hendricks as a member of the
Southwest Home Equity Commission II, having had the same under advisement,
begs leave to report and recommend that Your Honorable Body Approve the
proposed appointment transmitted herewith.

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

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

On motion of Alderman Burke, the committee’s recommendation was Concurred In
and the said proposed appointment of Mr. Clarence Hendricks as a member of the
Southwest Home Equity Commission II was Approved by yeas and nays as follows:

Yeas -- Aldermen Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle,
Beavers, Stroger, Beale, Pope, Balcer, Cardenas, Olivo, Burke, T. Thomas, Coleman,
L. Thomas, Murphy, Rugai, Troutman, Brookins, Murnoz, Zalewski, Chandler, Solis,
Burnett, E. Smith, Carothers, Reboyras, Suarez, Matlak, Mell, Austin, Colén, Banks,
Mitts, Allen, Laurino, O’Connor, Doherty, Natarus, Daley, Tunney, Levar, Shiller,
Schulter, Stone -- 47.

Nays -- None.

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

APPOINTMENT OF MR. VICTOR M. MARTINEZ AS
MEMBER OF 63f° STREET GROWTH COMMISSION
(SPECIAL SERVICE AREA NUMBER 3).

The Committee on Finance submitted the following report:

CHICAGO, October 4, 2006.

To the President and Members of the City Council:
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Your Committee on Finance, having had under consideration a communication
recommending the appointment of Victor M. Martinez as a member of the 63™ Street
Growth Commission (Special Service Area Number 3), having had the same under
advisement, begs leave to report and recommend that Your Honorable Body Approve
the proposed appointment transmitted herewith.

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

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

On motion of Alderman Burke, the committee’s recommendation was Concurred In
and the said proposed appointment of Mr. Victor M. Martinez as a member of the 63™

Street Growth Commission (Special Service Area Number 3) was Approved by yeas
and nays as follows:

Yeas -- Aldermen Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle,
Beavers, Stroger, Beale, Pope, Balcer, Cardenas, Olivo, Burke, T. Thomas, Coleman,
L. Thomas, Murphy, Rugai, Troutman, Brookins, Murnoz, Zalewski, Chandler, Solis,
Ocasio, E. Smith, Carothers, Reboyras, Suarez, Matlak, Mell, Austin, Colén, Banks,
Mitts, Allen, Laurino, O’'Connor, Doherty, Natarus, Daley, Tunney, Levar, Shiller,
Schulter, Stone -- 47.

Nays -- None.

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

REAPPOINTMENT OF MR. ROYCE H. SIMPSON AS
MEMBER OF 63% STREET GROWTH COMMISSION
(SPECIAL SERVICE AREA NUMBER 3).

The Committee on Finance submitted the following report:
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CHICAGO. October 4, 2006.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending the reappointment of Royce H. Simpson as a member of the 63™
Street Growth Commission (Special Service Area Number 3), having had the same
under advisement, begs leave to report and recommend that Your Honorable Body
Approve the proposed reappointment transmitted herewith.

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

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

On motion of Alderman Burke, the committee’s recommendation was Concurred In
and the said proposed reappointment of Mr. Royce H. Simpson as a member of the
63" Street Growth Commission (Special Service Area Number 3) was Approved by
yeas and nays as follows:

Yeas -- Aldermen Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle,
Beavers, Stroger, Beale, Pope, Balcer, Cardenas, Olivo, Burke, T. Thomas, Coleman,
L. Thomas, Murphy, Rugai, Troutman, Brookins, Munoz, Zalewski, Chandler, Solis,
Burnett, E. Smith, Carothers, Reboyras, Suarez, Matlak, Mell, Austin, Colén, Banks,
Mitts, Allen, Laurino, O'Connor, Doherty, Natarus, Daley, Tunney, Levar, Shiller,
Schulter, Stone -- 47.

Nays -- None.

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

APPOINTMENT OF MS. ERNESTINE P. ALFONSETTI AS
MEMBER OF LAKE VIEW EAST COMMISSION
(SPECIAL SERVICE AREA NUMBER 8).

The Committee on Finance submitted the following report:
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CHICAGO, October 4, 2006.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending the appointment of Ernestine P. Alfonsetti as a member of the Lake
View East Commission (Special Service Area Number 8), having had the same under
advisement, begs leave to report and recommend that Your Honorable Body Approve
the proposed appointment transmitted herewith.

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

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

On motion of Alderman Burke, the committee’s recommendation was Concurred In
and the said proposed appointment of Ms. Ernestine P. Alfonsetti as a member of the
Lake View East Commission {Special Service Area Number 8) was Approved by yeas
and nays as follows:

Yeas -- Aldermen Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle, Beavers,
Stroger, Beale, Pope, Balcer, Cardenas, Olivo, Burke, T. Thomas, Coleman,
L. Thomas, Murphy, Rugai, Troutman, Brookins, Munoz, Zalewski, Chandler, Solis,
Burnett, E. Smith, Carothers, Reboyras, Suarez, Matlak, Mell, Austin, Colén, Banks,
Mitts, Allen, Laurino, O’'Connor, Doherty, Natarus, Daley, Tunney, Levar, Shiller,
Schulter, Stone -- 47.

Nays -- None.

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

APPOINTMENT OF MR. ROBERT B. SMITH AS
MEMBER OF LAKE VIEW EAST COMMISSION
(SPECIAL SERVICE AREA NUMBER 8).

The Committee on Finance submitted the following report:
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CHICAGO, October 4, 2006.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending the appointment of Robert B. Smith as a member of the Lake View
East Commission (Special Service Area Number 8), having had the same under
advisement, begs leave to report and recommend that Your Honorable Body Approve
the proposed appointment transmitted herewith.

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

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

On motion of Alderman Burke, the committee’s recommendation was Concurred In
and the said proposed appointment of Mr. Robert B. Smith as a member of the Lake
View East Commission (Special Service Area Number 8) was Approved by yeas and
nays as follows:

Yeas -- Aldermen Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle,
Beavers, Stroger, Beale, Pope, Balcer, Cardenas, Olivo, Burke, T. Thomas, Coleman,
L. Thomas, Murphy, Rugai, Troutman, Brookins, Murioz, Zalewski, Chandler, Solis,
Burnett, E. Smith, Carothers, Reboyras, Suarez, Matlak, Mell, Austin, Col6én, Banks,
Mitts, Allen, Laurino, O'Connor, Doherty, Natarus, Daley, Tunney, Levar, Shiller,
Schulter, Stone -- 47.

Nays -- None.

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

APPOINTMENT OF MR. LOUIS K. ALEXAKIS AS MEMBER
OF GREEKTOWN/HALSTED STREET COMMISSION
(SPECIAL SERVICE AREA NUMBER 16).

The Committee on Finance submitted the followin g report:
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CHICAGO, October 4, 2006.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending the appointment of Louis K. Alexakis as a member of the
Greektown/Halsted Street Commission (Special Service Area Number 16), having
had the same under advisement, begs leave to report and recommend that Your
Honorable Body Approve the proposed appointment transmitted herewith.

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

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

On motion of Alderman Burke, the committee’s recommendation was Concurred In
and the said proposed appointment of Mr. Louis K. Alexakis as a member of the
Greektown/Halsted Street Commission (Special Service Area Number 16), was
Approved by yeas and nays as follows:

Yeas -- Aldermen Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle,
Beavers, Stroger, Beale, Pope, Balcer, Cardenas, Olivo, Burke, T. Thomas, Coleman,
L. Thomas, Murphy, Rugai, Troutman, Brookins, Munoz, Zalewski, Chandler, Solis,
Burnett, E. Smith, Carothers, Reboyras, Suarez, Matlak, Mell, Austin, Colon, Banks,
Mitts, Allen, Laurino, O’Connor, Doherty, Natarus, Daley, Tunney, Levar, Shiller,
Schulter, Stone -- 47.

Nays -- None.

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

APPOINTMENT OF MR. FRANK S. KAMBEROS AS MEMBER
OF GREEKTOWN/HALSTED STREET COMMISSION
(SPECIAL SERVICE AREA NUMBER 16).

The Committee on Finance submitted the following report:
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CHICAGO, October 4, 2006.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending the appointment of Frank S. Kamberos as a member of the
Greektown/Halsted Street Commission (Special Service Area Number 16), having
had the same under advisement, begs leave to report and recommend that Your
Honorable Body Approve the proposed appointment transmitted herewith.

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

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

On motion of Alderman Burke, the committee’s recommendation was Concurred In
and the said proposed appointment of Mr. Frank S. Kamberos as a member of the
Greektown/Halsted Street Commission (Special Service Area Number 16) was
Approved by yeas and nays as follows:

Yeas -- Aldermen Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle, Beavers,
Stroger, Beale, Pope, Balcer, Cardenas, Olivo, Burke, T.Thomas, Coleman,
L. Thomas, Murphy, Rugai, Troutman, Brookins, Munoz, Zalewski, Chandler, Solis,
Burnett, E. Smith, Carothers, Reboyras, Suarez, Matlak, Mell, Austin, Coldn, Banks,
Mitts, Allen, Laurino, O’Connor, Doherty, Natarus, Daley, Tunney, Levar, Shiller,
Schulter, Stone -- 47.

Nays -- None.

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

APPOINTMENT OF MR. CORY A. BORN AS MEMBER
OF HOWARD STREET COMMISSION (SPECIAL
SERVICE AREA NUMBER 19).

The Committee on Finance submitted the following report:
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CHICAGO, October 4, 2006.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending the appointment of Cory A. Born as a member of the Howard Street
Commission (Special Service Area Number 19}, having had the same under
advisement, begs leave to report and recommend that Your Honorable Body Approve
the proposed appointment transmitted herewith.

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

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

On motion of Alderman Burke, the committee’s recommendation was Concurred In
and the said proposed appointment of Cory A. Born as a member of the Howard Street

Commission (Special Service Area Number 19) was Approved by yeas and nays as
follows:

Yeas -- Aldermen Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle, Beavers,
Stroger, Beale, Pope, Balcer, Cardenas, Olivo, Burke, T. Thomas, Coleman, L. Thomas,
Murphy, Rugai, Troutman, Brookins, Munoz, Zalewski, Chandler, Solis, Burnett,
E. Smith, Carothers, Reboyras, Suarez, Matlak, Mell, Austin, Colén, Banks, Mitts,
Allen, Laurino, O’Connor, Doherty, Natarus, Daley, Tunney, Levar, Shiller, Schulter,
Stone -- 47.

Nays -- None.

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

APPOINTMENT OF MS. LILIA LOPEZ AS MEMBER
OF LITTLE VILLAGE COMMISSION (SPECIAL
SERVICE AREA NUMBER 25).

The Committee on Finance submitted the following report:
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CHICAGO, October 4, 2006.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending the appointment of Lilia Lopez as a member of the Little Village
Commission (Special Service Area Number 25), having had the same under
advisement, begs leave to report and recommend that Your Honorable Body Approve
the proposed appointment transmitted herewith.

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

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

On motion of Alderman Burke, the committee’s recommendation was Concurred In
and the said proposed appointment of Ms. Lilia Lopez as a member of the Little Village

Commission (Special Service Area Number 25) was Approved by yeas and nays as
follows:

Yeas -- Aldermen Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle, Beavers,
Stroger, Beale, Pope, Balcer, Cardenas, Olivo, Burke, T. Thomas, Coleman, L. Thomas,
Murphy, Rugai, Troutman, Brookins, Murioz, Zalewski, Chandler, Solis, Burnett,
E. Smith, Carothers, Reboyras, Suarez, Matlak, Mell, Austin, Colon, Banks, Mitts,
Allen, Laurino, O’Connor, Doherty, Natarus, Daley, Tunney, Levar, Shiller,
Schulter, Stone -- 47.

Nays -- None.

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

APPOINTMENT OF MR. DAVID J. STEINER AS
MEMBER OF WEST TOWN COMMISSION
(SPECIAL SERVICE AREA NUMBER 29).

The Committee on Finance submitted the following report:
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CHICAGO, October 4, 2006.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending the appointment of David J. Steiner as a member of the West Town
Commission (Special Service Area Number 29), having had the same under
advisement, begs leave to report and recommend that Your Honorable Body Approve
the proposed appointment transmitted herewith.

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

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

On motion of Alderman Burke, the committee’s recommendation was Concurred In
and the said proposed appointment of Mr. David J. Steiner as a member of the West
Town Commission (Special Service Area Number 29) was Approved by yeas and nays
as follows: _

Yeas -- Aldermen Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle, Beavers,
Stroger, Beale, Pope, Balcer, Cardenas, Olivo, Burke, T. Thomas, Coleman, L. Thomas,
Murphy, Rugai, Troutman, Brookins, Murnoz, Zalewski, Chandler, Solis, Burnett,
E. Smith, Carothers, Reboyras, Suarez, Matlak, Mell, Austin, Colén, Banks, Mitts,
Allen, Laurino, O'Connor, Doherty, Natarus, Daley, Tunney, Levar, Shiller,
Schulter, Stone -- 47.

Nays -- None.

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

APPOINTMENT OF MS. LYNELL A. FLEMING, MS. JUANITA A.
LOVE, MS. DEBORAH C. MOORE AND MS. SALLY R. WELLS
AS MEMBERS OF AUBURN GRESHAM COMMISSION
(SPECIAL SERVICE AREA NUMBER 32).

The Committee on Finance submitted the following report:
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CHICAGO, October 4, 2006.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending the appointments of Lynell A. Fleming, Juanita A. Love, Deborah C.
Moore and Sally R. Wells as members of the Auburn Gresham Commission (Special
Service Area Number 32), having had the same under advisement, begs leave to
report and recommend that Your Honorable Body Approve the proposed
appointments transmitted herewith.

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

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

On motion of Alderman Burke, the committee’s recommendation was Concurred In
and the said proposed appointments of Ms. Lynell A. Fleming, Ms. Juanita A.
Love, Ms. Deborah C. Moore and Ms. Sally R. Wells as members of the Auburn
Gresham Commission (Special Service Area Number 32) were Approved by yeas and
nays as follows:

Yeas -- Aldermen Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle, Beavers,
Stroger, Beale, Pope, Balcer, Cardenas, Olivo, Burke, T. Thomas, Coleman, L. Thomas,
Murphy, Rugai, Troutman, Brookins, Munoz, Zalewski, Chandler, Solis, Burnett,
E. Smith, Carothers, Reboyras, Suarez, Matlak, Mell, Austin, Colon, Banks, Mitts,
Allen, Laurino, O’Connor, Doherty, Natarus, Daley, Tunney, Levar, Shiller,
Schulter, Stone -- 47.

Nays -- None.

Alderman Natarus moved to reconsider the foregoing vote. The motion was lost.
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APPOINTMENT OF MS. MARY D. MADISON AND MS. KATHRYN V.
WELCH AS MEMBERS OF AUBURN GRESHAM COMMISSION
(SPECIAL SERVICE AREA NUMBER 32).

The Committee on Finance submitted the following report:

CHICAGO, October 4, 2006.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending the appointments of Mary D. Madison and Kathryn V. Welch as
members of the Auburn Gresham Commission (Special Service Area Number 32),
having had the same under advisement, begs leave to report and recommend that
Your Honorable Body Approve the proposed appointments transmitted herewith.

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

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

On motion of Aldermman Burke, the committee's recommendation was Concurred
In and the said proposed appointments of Ms. Mary D. Madison and Ms.
Kathryn V. Welch as members of the Auburn Gresham Commission (Special Service
Area Number 32) were Approved by yeas and nays as follows:

Yeas -- Aldermen Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle,
Beavers, Stroger, Beale, Pope, Balcer, Cardenas, Olivo, Burke, T. Thomas, Coleman,
L. Thomas, Murphy, Rugai, Troutman, Brookins, Murioz, Zalewski, Chandler, Solis,
Burnett, E. Smith, Carothers, Reboyras, Suarez, Matlak, Mell, Austin, Col6én, Banks,
Mitts, Allen, Laurino, O’'Connor, Doherty, Natarus, Daley, Tunney, Levar, Shiller,
Schulter, Stone -- 47.

Nays -- None.
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Alderman Natarus moved to reconsider the foregoing vote. The motion was lost.

APPOINTMENT OF MS. LELA A. HEADD, MR. JOHN C. HOYT
AND MS. DEBRA G. SHARPE AS MEMBERS
OF WICKER PARK/BUCKTOWN COMMISSION
(SPECIAL SERVICE AREA NUMBER 33).

The Committee on Finance submitted the following report:

CHICAGO, October 4, 2006.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending the appointments of Lela A. Headd, John C. Hoyt and Debra G.
Sharpe as members of the Wicker Park /Bucktown Commission (Special Service Area
Number 33), having had the same under advisement, begs leave to report and
recommend that Your Honorable Body Approve the proposed appointments
transmitted herewith.

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

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

On motion of Alderman Burke, the committee's recommendation was Concurred In
and the said proposed appointments of Ms. Lela A. Headd, Mr. John C. Hoyt and Ms.
Debra G. Sharpe as members of the Wicker Park/Bucktown Commission (Special
Service Area Number 33) were Approved by yeas and nays as follows:
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Yeas -- Aldermen Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle,
Beavers, Stroger, Beale, Pope, Balcer, Cardenas, Olivo, Burke, T. Thomas, Coleman,
L. Thomas, Murphy, Rugai, Troutman, Brookins, Munoz, Zalewski, Chandler, Solis,
Burnett, E. Smith, Carothers, Reboyras, Suarez, Matlak, Mell, Austin, Colén, Banks,
Mitts, Allen, Laurino, O'Connor, Doherty, Natarus, Daley, Tunney, Levar, Shiller,
Schulter, Stone -- 47.

Nays -- None.

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

APPOINTMENT OF MS. JANICE L. METZGER, MR. ARTHUR P.
SUNDRY, JR. AND MS. LAURA A. WEATHERED AS
MEMBERS OF WICKER PARK/BUCKTOWN
COMMISSION (SPECIAL SERVICE
AREA NUMBER 33).

The Committee on Finance submitted the following report:

CHICAGO, October 4, 2006.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending the appointments of Janice L. Metzger, Arthur P. Sundry, Jr. and
Laura A. Weathered as members of the Wicker Park/Bucktown Commission (Special
Service Area Number 33), having had the same under advisement, begs leave to
report and recommend that Your Honorable Body Approve the proposed
appointments transmitted herewith.

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

(Signed) EDWARD M. BURKE,
Chairman.
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On motion of Alderman Burke, the committee’s recommendation was Concurred In
and the said proposed appointments of Ms. Janice L. Metzger, Mr. Arthur P. Sundry,
Jr. and Ms. Laura A. Weathered as members of the (Wicker Park/Bucktown
Commission (Special Service Area Number 33) were Approved by yeas and nays as
follows:

Yeas -- Aldermen Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle,
Beavers, Stroger, Beale, Pope, Balcer, Cardenas, Olivo, Burke, T. Thomas, Coleman,
L. Thomas, Murphy, Rugai, Troutman, Brookins, Munoz, Zalewski, Chandler, Solis,
Burnett, E. Smith, Carothers, Reboyras, Suarez, Matlak, Mell, Austin, Colén, Banks,
Mitts, Allen, Laurino, O'Connor, Doherty, Natarus, Daley, Tunney, Levar, Shiller,
Schulter, Stone -- 47.

Nays -- None.

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

APPOINTMENT OF MR. THOMAS L. CAMERON, MR. ROBERT E.
DAVIS, MS. MICHELLE C. FEUER, MR. MARTIN D. KELLY,
MR. STEVEN L. MILFORD, MR. WARREN J. PREIS,

MR. DAVID B. RETTKER AND MR. RAYMOND J.
RICKERT AS MEMBERS OF UPTOWN
COMMISSION (SPECIAL SERVICE
AREA NUMBER 34).

The Committee on Finance submitted the following report:

CHICAGOQO, October 4, 2006.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending the appointments of Thomas L. Cameron, Robert E. Davis, Michelle
C. Feuer, Martin D. Kelly, Steven L. Milford, Warren J. Preis, David B. Rettker and
Raymond J. Rickert as members of the Uptown Commission (Special Service Area
Number 34), having had the same under advisement, begs leave to report and
recommend that Your Honorable Body Approve the proposed appointment
transmitted herewith.
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This recommendation was concurred in by a viva voce vote of the members of the
Committee.

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

On motion of Alderman Burke, the committee’s recommendation was Concurred In
and the said proposed appointments of Mr. Thomas L. Cameron, Mr. Robert E. Davis,
Ms. Michelle C. Feuer, Mr. Martin D. Kelly, Mr. Steven L. Milford, Mr. Warren J. Preis,
Mr. David B. Rettker and Mr. Raymond J. Rickert as members of the Uptown

Commission (Special Service Area Number 34) were Approved by yeas and nays as
follows:

Yeas -- Aldermen . Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle,
Beavers, Stroger, Beale, Pope, Balcer, Cardenas, Olivo, Burke, T. Thomas, Coleman,
L. Thomas, Murphy, Rugai, Troutman, Brookins, Murioz, Zalewski, Chandler, Solis,
Burnett, E. Smith, Carothers, Reboyras, Suarez, Matlak, Mell, Austin, Colén, Banks,
Mitts, Allen, Laurino, O'Connor, Doherty, Natarus, Daley, Tunney, Levar, Shiller,
Schulter, Stone -- 47.

Nays -- None.

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

APPOINTMENT OF MR. ERIC CHENG, MS. ANNE M. HAYWOOD,
MR. TIMOTHY B. JULIUSSON, MR. CHARLES M. LONG,
MS. JENNIFER E. MARTIN, MR. KURT J. SOLARTE
AND MR. TERRY N. TUOHY AS MEMBERS OF
UPTOWN COMMISSION (SPECIAL
SERVICE AREA NUMBER 34).

The Committee on Finance submitted the following report:
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CHICAGO, October 4, 2006.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending the appointments of Eric Cheng, Anne M. Haywood, Timothy B.
Juliusson, Charles M. Long, Jennifer E. Martin, Kurt J. Solarte and Terry N. Tuohy
as members of the Uptown Commission (Special Service Area Number 34), having
had the same under advisement, begs leave to report and recommend that Your
Honorable Body Approve the proposed appointments transmitted herewith.

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

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

On motion of Alderman Burke, the committee's recommendation was Concurred In
and the said proposed appointments of Mr. Eric Cheng, Ms. Anne M.
Haywood, Mr. Timothy B. Juliusson, Mr. Charles M. Long, Ms. Jennifer E. Martin,
Mr. Kurt J. Solarte and Mr. Terry N. Tuohy as members of the Uptown Commission
(Special Service Area Number 34) were Approved by yeas and nays as follows:

Yeas -- Aldermen Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle,
Beavers, Stroger, Beale, Pope, Balcer, Cardenas, Olivo, Burke, T. Thomas, Coleman,
L. Thomas, Murphy, Rugai, Troutman, Brookins, Murnoz, Zalewski, Chandler, Solis,
Burnett, E. Smith, Carothers, Reboyras, Suarez, Matlak, Mell, Austin, Colon, Banks,
Mitts, Allen, Laurino, O’Connor, Doherty, Natarus, Daley, Tunney, Levar, Shiller,
Schulter, Stone -- 47.

Nays -- None.

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

APPOINTMENT OF MR. PETER M. HOLSTEN
AS MEMBER OF UPTOWN COMMISSION
(SPECIAL SERVICE AREA NUMBER 34).

The Committee on Finance submitted the following report:
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CHICAGO, October 4, 2006.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending the appointment of Peter M. Holsten as a member of Uptown
Commission (Special Service Area Number 34) having had the same under
advisement, begs leave to report and recommend that Your Honorable Body Approve
the proposed appointment transmitted herewith.

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

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

On motion of Alderman Burke, the committee’s recommendation was Concurred In
and the said proposed appointment of Mr. Peter M. Holsten as a member of the
Uptown Commission (Special Service Area Number 34) was Approved by yeas and
nays as follows:

Yeas -- Aldermen Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle,
Beavers, Stroger, Beale, Pope, Balcer, Cardenas, Olivo, Burke, T. Thomas, Coleman,
L. Thomas, Murphy, Rugai, Troutman, Brookins, Munoz, Zalewski, Chandler, Solis,
Burnett, E. Smith, Carothers, Reboyras, Suarez, Matlak, Mell, Austin, Col6n, Banks,
Mitts, Allen, Laurino, O’Connor, Doherty, Daley, Tunney, Levar, Shiller, Schulter,
Stone -- 46. '

Nays -- Alderman Natarus -- 1.

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

APPOINTMENT OF MS. DIANA L. KENWORTHY AND MR. VINCE J.
SAVERINO AS MEMBERS OF RAVENSWOOD INDUSTRIAL
COMMISSION (SPECIAL SERVICE AREA NUMBER 37).

The Committee on Finance submitted the following report:



85668 JOURNAL--CITY COUNCIL--CHICAGO 10/4/2006

CHICAGO, October 4, 2006.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending the appointments of Diana L. Kenworthy and Vince J. Saverino as
members of the Ravenswood Industrial Commission (Special Service Area
Number 37), having had the same under advisement, begs leave to report and
recommend that Your Honorable Body Approve the proposed appointments
transmitted herewith.

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

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

On motion of Alderman Burke, the committee’s recommendation was Concurred In
and the said proposed appointments of Ms. Diana L. Kenworthy and Mr. Vince J.
Saverino as members of the Ravenswood Industrial Commission (Special Service Area
Number 37) were Approved by yeas and nays as follows:

Yeas -- Aldermen Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle,
Beavers, Stroger, Beale, Pope, Balcer, Cardenas, Olivo, Burke, T. Thomas, Coleman,
L. Thomas, Murphy, Rugai, Troutman, Brookins, Munoz, Zalewski, Chandler, Solis,
Burnett, E. Smith, Carothers, Reboyras, Suarez, Matlak, Mell, Austin, Colén, Banks,
Mitts, Allen, Laurino, O’'Connor, Doherty, Natarus, Daley, Tunney, Levar, Shiller,
Schulter, Stone -- 47.

Nays -- None.

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

APPOINTMENT OF MS. ANGELA M. LATINO AS
MEMBER OF NORTHCENTER COMMISSION
(SPECIAL SERVICE AREA NUMBER 38).

The Committee on Finance submitted the following report:
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CHICAGO, October 4, 2006.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending the appointment of Angela M. Latino as a member of the Northcenter
Commission (Special Service Area Number 38), having had the same under
advisement, begs leave to report and recommend that Your Honorable Body Approve
the proposed appointment transmitted herewith.

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

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.

On motion of Alderman Burke, the committee’s recommendation was Concurred In
and the said proposed appointment of Ms. Angela M. Latino as a member of the .
Northcenter Commission (Special Service Area Number 38) was Approved by yeas
and nays as follows:

Yeas -- Aldermen Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle,
Beavers, Stroger, Beale, Pope, Balcer, Cardenas, Olivo, Burke, T. Thomas, Coleman,
L. Thomas, Murphy, Rugai, Troutman, Brookins, Murioz, Zalewski, Chandler, Solis,
Burnett, E. Smith, Carothers, Reboyras, Suarez, Matlak, Mell, Austin, Colén, Banks,
Mitts, Allen, Laurino, O’Connor, Doherty, Natarus, Daley, Tunney, Levar, Shiller,
Schulter, Stone -- 47. _

Nays -- None.

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

AUTHORIZATION FOR DONATION OF REFUSE
BINS TO CITY OF ACCRA, GHANA.

The Committee on Finance submitted the following report:
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CHICAGO, October 4, 2006.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration an ordinance
authorizing the donation of refuse bins to the City of Accra, Ghana, 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.

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 Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle,
Beavers, Stroger, Beale, Pope, Balcer, Olivo, Burke, T. Thomas, Coleman, L. Thomas,
Murphy, Rugai, Troutman, Brookins, Munoz, Zalewski, Chandler, Solis, E. Smith,
Carothers, Reboyras, Suarez, Matlak, Mell, Austin, Colén, Banks, Mitts, Allen,
Laurino, O'Connor, Doherty, Natarus, Daley, Tunney, Levar, Shiller, Schulter,
Stone -- 45.

Nays -- None.
Alderman Beavers moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

WHEREAS, 2007 marks Ghana'’s fiftieth anniversary of independence; and

WHEREAS, The City of Chicago is proud to count the City of Accra, the capital of
Ghana, as one of our Sister Cities; and

WHEREAS, The City of Accra, Ghana boasts a long and rich history of cultural and
educational exchanges with the City of Chicago; and
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WHEREAS, Included in those exchanges were several mayoral visits to the City of
Chicago; and

WHEREAS, From time to time, items of equipment used by the City of Chicago
become outdated and obsolete and are replaced; and

WHEREAS, Such items may nonetheless have useful service left in them and
could be of great use to another entity; and

WHEREAS, The City's Department of Streets and Sanitation, from time to time,
has in its possession refuse bins that, while no longer of use to the City, could be
of substantial use elsewhere; and

WHEREAs; The City of Accra, Ghana, is in need of humanitarian aid; now,
therefore,

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

SECTION 1. The Commissioner of Streets and Sanitation is hereby authorized
to donate approximately seven hundred (700) refuse bins no longer useful to the
City of Chicago, as such refuse bins may become available, to the City of Accra,
Ghana, free and clear of any liens or encumbrances. The City shall make said bins
available for pickup in the City of Chicago in “as is" ‘condition without any
warranties either expressed or implied and expressly excludes any warranty of
merchantability and fitness for a particular purpose.

SECTION 2. The Commissioner of Streets and Sanitation is hereby authorized
to enter into and execute such other documents as may be necessary and proper
to implement this donation.

SECTION 3. This ordinance shall be in full force and effect from and after its
passage and publication.

AUTHORIZATION FOR ISSUANCE OF CITY OF CHICAGO
CHICAGO OHARE INTERNATIONAL AIRPORT
GENERAL AIRPORT THIRD LIEN REVENUE
BONDS, SERIES 2006.

The Committee on Finance submitted the following report:
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CHICAGO, October 4, 2006.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
authorizing the issuance of City of Chicago Chicago O'Hare International Airport
General Airport Third Lien Revenue Bonds, Series 2006, amount of bonds not to
exceed $275,000,000, 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 Edward M. Burke abstained from voting pursuant to Rule 14 of the City
Council’s Rules of Order and Procedure.

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 Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle,
Beavers, Stroger, Beale, Pope, Balcer, Olivo, T. Thomas, Coleman, L. Thomas,
Murphy, Rugai, Troutman, Brookins, Murioz, Zalewski, Chandler, Solis, E. Smith,
Carothers, Reboyras, Suarez, Matlak, Mell, Austin, Colon, Banks, Mitts, Allen,
Laurino, O’Connor, Doherty, Natarus, Daley, Tunney, Levar, Shiller, Schulter,
Stone -- 44.

Nays -- None.

Alderman Beavers 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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WHEREAS, The City of Chicago (the “City”) is a duly constituted and existing
municipality within the meaning of Section 1 of Article VII of the 1970 Constitution
of the State of Illinois (the “Constitution”) having a population in excess of twenty-
five thousand (25,000) and is a home rule unit of local government under Section
6(a) of Article VII of the Constitution; and

WHEREAS, The City owns and operates an airport known as Chicago O’Hare
International Airport (the “Airport”); and

WHEREAS, The City has previously issued its “Chicago O'Hare International
Airport General Airport Revenue Refunding Bonds, 1993 Series A" that are currently
outstanding (the “Outstanding Senior Lien Bonds”) pursuant to the General Airport
Revenue Bond Ordinance (as hereinafter defined); and

WHEREAS, The City has previously issued various series of its Chicago O'Hare
International Airport General Airport Second Lien Revenue Bonds that are currently
outstanding (the “Outstanding Second Lien Bonds”); and

WHEREAS, The City has previously issued various series of its Chicago O'Hare
International Airport General Airport Third Lien Revenue Bonds that are currently
outstanding (the “Outstanding Third Lien Bonds”); and

WHEREAS, The City has previously established a commercial paper program
providing for the issuance from time to time of commercial paper notes for Airport
purposes (the “Commercial Paper Notes”); and

WHEREAS, The Outstanding Senior Lien Bonds, the Outstanding Second Lien
Bonds, the Outstanding Third Lien Bonds and any Commercial Paper Notes
currently or later outstanding are referred to collectively herein as the “Outstanding
Airport Obligations™; and

WHEREAS, The City has determined to authorize the issuance of its Chicago
O’Hare International Airport General Airport Third Lien Revenue Bonds (hereinafter
referred to as the “2006 Bonds”), in one or more series for the purposes of (a)
refunding any or all of the Outstanding Airport Obligations, including, in particular
and without limitation, all or a portion of the Chicago O’'Hare International Airport
General Airport Second Lien Revenue Bonds, 1996 Series A: the Chicago O'Hare
International Airport General Airport Second Lien Revenue Refunding Bonds,
Series 1999; and the Chicago O'Hare International Airport General Airport Third
Lien Revenue Refunding Bonds, Taxable Series 2004E; and (b) funding the cost of
certain capital projects for the Airport, including, without limitation, capital projects
included in the O'Hare Modernization Program and capitalized interest on
Outstanding Third Lien Bonds, which constitute Airport Projects under the Master
Indenture (defined herein) (the “Airport Projects”); and
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WHEREAS, The City proposes to issue and sell 2006 Bonds in the manner
hereinafter authorized in one or more series in an aggregate original principal
amount not to exceed Two Hundred Seventy-five Million Dollars ($275,000,000) plus
an amount equal to the amount of any original issue discount used in the
marketing of the 2006 Bonds (not to exceed ten percent (10%) of the principal
amount thereof); now, therefore,

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

Article I

Authorization, Findings And Determinations.

SECTION 1.1 Authorization. The above recitals are incorporated in this
ordinance. This ordinance is adopted pursuant to Section 6(a) of Article VII of the
Constitution; Section 705 of the General Airport Revenue Bond Ordinance and the
Master Indenture (each as hereinafter defined).

SECTION 1.2 Finding And Determinations. This City Council hereby finds and
determines as follows:

(@) that the issuance of the 2006 Bonds and the refunding of the Outstanding
Airport Obligations will result in debt service savings or provide other benefits to
the Airport;

(b) that the Airport Projects to be financed by the City with the proceeds of the
2006 Bonds are necessary and essential to the efficient operation of the Airport;

(c) that the City’s ability to issue 2006 Bonds from time to time without further
action by this City Council at various times, in various principal amounts and
with various interest rates and interest rate mechanisms, maturities, redemption
provisions and other terms will enhance the City’s opportunities to obtain
financing for the Airport upon the most favorable terms available; and

(d) that the delegations of authority that are contained in this ordinance,
including, without limitation, the authority to make the specific determinations
described in clause (c) above, are necessary and desirable because this City
Council cannot itself as advantageously, expeditiously or conveniently exercise
such authority and make such specific determinations. Thus, authority is granted
to the Mayor, the Chief Financial Officer appointed by the Mayor or the City
Comptroller (the Chief Financial Officer and the City Comptroller being referred
to herein as the “Authorized Officer”) to determine to sell one or more series of
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2006 Bonds at one or more times, as and to the extent such officers determine
that such sale or sales is desirable and in the best interest of the City and the
Airport.

SECTION 1.3 Forms Of Documents. There have been presented to this City
Council forms of the following documents:

(a) Alist of Airport Projects (attached hereto as Exhibit A);

(b) Twenty-Second Supplemental Indenture securing Chicago O'Hare
International Airport General Airport Third Lien Revenue Bonds, Series 2006
(attached hereto as Exhibit B);

(c) Twenty-Third Supplemental Indenture securing Chicago O'Hare International
Airport General Airport Third Lien Revenue Bonds, Series 2006 (attached hereto
as Exhibit C)

(d) Auction Rate Securities Provisions (attached hereto as Exhibit D);

(e) Auction Agent Agreement (attached hereto as Exhibit E);

(f) Broker-Dealer Agreement (attached hereto to Exhibit F); and

() Market Agent Agreement (attached hereto as Exhibit G).

SECTION 1.4 Definitions. (a) Except as provided in this section, all defined
terms contained in this ordinance shall have the same meanings, respectively, as

such defined terms are given in the Master Indenture.

(b) As used in this ordinance, unless the context shall otherwise require, the
following words and terms shall have the following respective meanings:

“Authorized Officer” is defined in Section 1.2.

“Bank” means a bank that has issued a Letter of Credit pursuant to a
Reimbursement Agreement in order to secure a series of 2006 Bonds.

“Bank Notes” means Third Lien Obligations evidencing the obligations of the City
to a Bank under a Reimbursement Agreement.

“General Airport Revenue Bond Ordinance” means the ordinance adopted by the
City Council of the City on March 31, 1983, entitled “An Ordinance Authorizing
The Issuance By The City Of Its Chicago O'Hare International Airport General
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Airport Revenue Bonds, And Providing For The Payment Of And Security For Said
Bonds”, as amended and supplemented from time to time.

“Letter of Credit” means a Letter of Credit securing the payment of the principal
or purchase price of and interest on a series of 2006 Bonds.

“Master Indenture” means the Master Indenture of Trust Securing Chicago
O’Hare International Airport Third Lien Obligations, dated as of March 1, 2002,
as originally executed and delivered by the City and LaSalle Bank National
Association, the Master Trustee, and as the same may from time to time be
amended or supplemented by Supplemental Indentures executed and delivered
in accordance with the provisions thereof.

“Master Trustee” means LaSalle Bank National Association, and its successor
in trust, as Trustee under the Master Indenture and as Trustee under any
Supplemental Indenture.

“Reimbursement Agreement” means an agreement between the City and a Bank
pursuant to which a Letter of Credit or liquidity facility is issued with respect to
a series of 2006 Bonds.

“Remarketing Agreement” means an agreement between the City and a
Remarketing Agent pursuant to which the Remarketing Agent, under certain
circumstances will remarket 2006 Bonds.

“Supplemental Indenture” means a supplemental indenture authorizing a series
of 2006 Bonds, substantially in the form of the Twenty-Second. Supplemental
Indenture or the Twenty-Third Supplemental Indenture, as appropriate.

“Twenty-Second Supplemental Indenture” means the Twenty-Second
Supplemental Indenture Securing Chicago O'Hare International Airport General
Airport Third Lien Revenue Bonds from the City to the Master Trustee relating to
the initial series of 2006 Bonds bearing interest at fixed rates.

“Twenty-Third Supplemental Indenture” means the Twenty-Third Supplemental
Indenture Securing Chicago O’'Hare International Airport General Airport Third
Lien Revenue Bonds from the City to the Master Trustee relating to the initial
series of 2006 Bonds bearing interest at variable rates.

“2006 Bonds” means the 2006 Bonds authorized by Section 2.1.
(c) In this ordinance, the term “City Clerk” includes any person duly appointed as

acting city clerk to fill a vacancy in the office of City Clerk until a successor has
been duly elected and qualified. '
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Article II

Authorization And Details Of 2006 Bonds.

SECTION 2.1 Authorization Of 2006 Bonds. (a) The 2006 Bonds are hereby
authorized to be issued in an aggregate original principal amount of not to exceed
Two Hundred Seventy-five Million Dollars ($275,000,000) plus an amount equal to
the amount of any original issue discount used in the marketing of the 2006 Bonds
(not to exceed ten percent (10%) of the principal amount thereof) pursuant to the
Master Indenture and one or more Supplemental Indentures for the purposes
specified in Section 2.2 of this ordinance. The 2006 Bonds may be issued bearing
interest at a fixed interest rate or rates or at a variable interest rate or rates as more
fully set forth in the related Supplemental Indenture, including but not limited to
variable interest rates that are reset weekly by the Remarketing Agent and variable
interest rates (including rates determined at auction) commonly referred to as
“flexible” or “commercial paper” rates, in which specified bonds of a series bear
interest at rates that differ from the rates borne by other bonds of the series and
have different accrual and mandatory tender and purchase provisions (herein called
“Variable Rates”), and may be secured as to principal, purchase price and interest
by one or more Letters of Credit or Reimbursement Agreements. Any 2006 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 provisions of the related
Supplemental Indenture. Any 2006 Bonds that bear interest at a fixed rate may be
issued as current interest bonds or as capital appreciation bonds.

(b) The 2006 Bonds shall mature not later than January 1, 2042, and shall bear
interest from their date, or from the most recent date to which interest has been
paid or duly provided for, until the City’s obligation with respect to the payment of
the principal amount thereof shall be discharged, payable as provided in the related
Supplemental Indenture at a rate or rates not in excess of the lesser of fifteen
percent (15%) per annum or, so long as such 2006 Bonds are secured by a Letter
of Credit, the maximum interest rate with respect to such 2006 Bonds used for
purposes of calculating the stated amount of such Letter of Credit. Each series of
2006 Bonds may be subject to mandatory and optional redemption (including
mandatory redemption pursuant to the application of Sinking Fund Payments) and
demand purchase or mandatory purchase provisions prior to maturity, upon the
terms and conditions set forth in the Master Indenture and the related
Supplemental Indenture.

(c) The 2006 Bonds shall be entitled “Chicago O’'Hare International Airport
General Airport Third Lien Revenue Bonds” or “Chicago O'Hare International Airport
General Airport Third Lien Revenue Refunding Bonds”, as appropriate, and may be
issued in one or more separate series, appropriately designated to indicate the order
of their issuance. Each 2006 Bond shall be issued in fully registered form and in
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the denominations set forth in the related Supplemental Indenture; and shall be
dated and numbered and further designated and identified as provided in the
Master Indenture and the related Supplemental Indenture.

(d) Principal of and premium, if any, on the 2006 Bonds shall be payable at the
principal corporate trust office of the Master Trustee or any Paying Agent as
provided in the Master Indenture and related Supplemental Indenture. Payment of
interest on the 2006 Bonds shall be made to the registered owner thereof and shall
be paid by check or draft of the Master Trustee mailed to the registered owner at his
or her address as it appears on the registration books of the City kept by the Master
Trustee or at such other address as is furnished to the Master Trustee in writing by
such registered owner, or by wire transfer as further provided in the Master
Indenture and related Supplemental Indenture.

() Subject to the limitations set forth in this section, authority is hereby
delegated to either the Mayor or the Authorized Officer to determine the aggregate
principal amount of 2006 Bonds to be issued, the date thereof, the maturities
thereof, any provisions for optional redemption thereof, the schedule of Sinking
Fund Payments, if any, to be applied to the mandatory redemption thereof (which
mandatory redemption shall be at a Redemption Price equal to the principal amount
of each 2006 Bond to be redeemed, without premium, plus accrued interest), the
rate or rates of interest payable thereon or method for determining such rate or
rates and the first interest payment date thereof. Any optional redemption shall be
at Redemption Prices that may include a redemption premium for each 2006 Bond
to be redeemed expressed as a percentage, not exceeding three percent (3%), of the
principal amount of the 2006 Bond to be redeemed, or as a formula designed to
compensate the owner of the 2006 Bond to be redeemed based upon prevailing
market conditions on the date fixed for such redemption, commonly known as a
“make whole” redemption premium.

SECTION 2.2 Purposes. Pursuant to Section 203 of the Master Indenture, the
2006 Bonds are to be issued for the following purposes, as determined by the
Authorized Officer at the time of the sale of the 2006 Bonds:

(@) the payment, or the reimbursement for the payment, of all or a portion of the
costs of acquiring, constructing and equipping any Airport Project or Projects;

(b) the refunding of any Outstanding Airport Obligations;

(c) the funding of deposits, deposit of monies in a program fee account, a debt
service reserve account, a capitalized interest account and such other accounts
and subaccounts (including capitalized interest accounts for Qutstanding Third
Lien Bonds) as may be provided for in the Master Indenture and the Supplemental
Indenture relating to such series; and

(d) the payment of the Costs of Issuance of the 2006 Bonds.
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The proceeds of each series of 2006 Bonds shall be applied for the purposes set
forth above in the manner and in the amounts specified in a Certificate of an
Authorized Officer (as defined in the Master Indenture) delivered in connection with
the issuance of such series pursuant to the Master Indenture and the related
Supplemental Indenture.

SECTION 2.3 Pledge Of Third Lien Revenues. The 2006 Bonds, together with
interest thereon, shall be limited obligations of the City secured by a pledge of the
Third Lien Revenues and by other specified sources pledged under the Master
Indenture and the related Supplemental Indenture, and shall be valid claims of the
registered owners thereof only against the funds and assets and other money held
by the Master Trustee with respect thereto and against such Third Lien Revenues.
The 2006 Bonds and the obligation to pay interest thereon do not now and shall
never constitute an indebtedness or a loan of credit of the City, or a charge against
its general credit or taxing powers, within the meaning of any constitutional or
statutory limitation of the State of Illinois.

SECTION 2.4 Approval Of Reimbursement Agreement; Authorization Of
Bank Notes. The Mayor or the Authorized Officer is hereby authorized, with
respect to each applicable series of 2006 Bonds, to execute and deliver a
Reimbursement Agreement in substantially the form previously used for similar
financings of the City with appropriate revisions in text as the Mayor or the
Authorized Officer shall determine are necessary or desirable in connection with
the sale of 2006 Bonds, and the City Clerk is hereby authorized to attest the same
and affix thereto the corporate seal of the City or a facsimile thereof, the execution
and delivery thereof to constitute conclusive evidence of this City Council's approval
of any and all changes or revisions therein. The Mayor or the Authorized Officer is
hereby further authorized to execute and deliver a Bank Note pursuant to each
Reimbursement Agreement in substantially the form previously used for similar
financings of the City with appropriate revisions to reflect the terms and provisions
of the related Reimbursement Agreement, and the City Clerk is hereby authorized
to attest the same and affix thereto the corporate seal of the City or a facsimile
thereof, the execution and delivery thereof to constitute conclusive evidence of this
City Council's approval of any and all changes or revisions therein. The interest
rate payable on any Bank Note shall not exceed eighteen percent (18%) per annum
and the maturity thereof shall not be later than five (5) years after the latest
maturity date of the related series of 2006 Bonds. The annual fee payable to any
Bank under a Reimbursement Agreement shall be determined by the Authorized
Officer as shall be in the best interest of the City in the operation of the Airport
under then existing market conditions. The obligations of the City under each
Reimbursement Agreement and under each Bank Note do not now and shall never
constitute an indebtedness or a loan of credit of the City, or a charge against its
general credit or taxing powers, within the meaning of any constitutional or
statutory limitation of the State of Illinois. Such obligations shall be limited
obligations of the City secured by a pledge of the Third Lien Revenues and by the
other specified sources pledged under the Master Indenture and the related
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Supplemental Indenture, and shall be valid claims only against the funds and -
assets and other money held by the Master Trustee with respect thereto and against
such Third Lien Revenues.

SECTION 2.5 Approval Of Supplemental Indentures. (a) The form of Twenty-
Second Supplemental Indenture presented to this meeting is hereby approved in all
respects. The Mayor or the Authorized Officer is hereby authorized, with respect to
each series of 2006 Bonds bearing interest at fixed rates, to execute and deliver a
Supplemental Indenture in substantially the form of the Twenty-Second
Supplemental Indenture for and on behalf of the City, and the City Clerk is hereby
authorized to attest the same and to affix thereto the corporate seal of the City or
a facsimile thereof.

(b) The form of Twenty-Third Supplemental Indenture presented to this meeting
is hereby approved in all respects. The Mayor or the Authorized Officer is hereby
authorized with respect to each series of 2006 Bonds bearing interest initially at a
Variable Rate, to execute and deliver a Supplemental Indenture in substantially the
form of the Twenty-Third Supplemental Indenture for and on behalf of the City and
the City Clerk is hereby authorized to attest the same and to affix thereto the
corporate seal of the City or a facsimile thereof.

(c) Each such Supplemental Indenture shall be substantially in the form of the
Twenty-Second Supplemental Indenture or the Twenty-Third Supplemental
Indenture, as appropriate, presented to this meeting and may contain such changes
or revisions as shall be approved by the Mayor or the Authorized Officer, such
changes or revisions may include, without limit, such changes as may be necessary
or desirable, as determined by the Mayor or the Authorized Officer, to incorporate
provisions into a Supplemental Indenture relating to Variable Rates generally in use
in the municipal securities market and, where appropriate, the inclusion of
provisions for the completion of construction (including capitalized interest
provisions) of projects financed from proceeds of Outstanding Airport Obligations.

(d) In the event that the City shall determine to issue 2006 Bonds bearing interest
at Variable Rates that include the option to establish the interest rate by an auction
(“Auction Rate Securities”) then the provisions of the Twenty-Third Supplemental
Indenture shall be modified to incorporate the Auction Rate Securities Provisions.

(e) If determined by the Authorized Officer to be in the best financial interest of
the City in the operation of the Airport, modifications may be made to the form of
Twenty-Third Supplemental Indenture providing (a) for 2006 Bonds bearing interest
at a Variable Rate to be secured by a Letter of Credit, and (b) for an interest rate
mode in which the 2006 Bonds bear interest at a rate that reflects inflation and
deflation as of a specified date prior to each interest payment date.

(f) If determined by the Authorized Officer to be in the best financial interest of the
City in the operation of the Airport, the provisions of the forms of Twenty-Second



10/4/2006 REPORTS OF COMMITTEES 85681

Supplemental Indenture and Twenty-Third Supplemental Indenture relating to
disbursement from project accounts and reports relating to the progress of
construction may be modified so as to eliminate or change any requirement, all as
determined by the Authorized Officer at the time of the execution of any such
Supplemental Indenture.

(8) The execution and delivery of a Supplemental Indenture shall constitute
evidence of this City Council’'s approval of any and all changes or revisions therein.
The Mayor or the Authorized Officer is hereby also authorized to enter into a
Supplemental Indenture that includes a covenant on the part of the City not to
issue any additional First Lien Bonds, which covenant may include specific
exceptions and limitations, all as determined at the time of the execution and
delivery of the Supplemental Indenture.

SECTION 2.6 Debt Service Reserve Account Surety Bonds. The Authorized
Officer is hereby authorized to arrange for the provision of one or more Debt Service
Reserve Account Surety Bonds as security for all or a portion of the 2006 Bonds if
the Authorized Officer determines that it would be in the best financial interest of
the City in its operation of the Airport.

SECTION 2.7 Interest Rate Swap And Cap Agreements. (a) If determined by
the Authorized Officer to be in the best financial interest of the City in the operation
of the Airport, the Authorized Officer is authorized to execute and deliver from time
to time in the name and on behalf of the City one or more agreements with
counterparties selected by the Authorized Officer, the purpose of which is to limit,
reduce or manage the City’s interest rate exposure with respect to the 2006 Bonds.
The stated aggregate notional amount under all such agreements (net of offsetting
transactions) at any one time shall not exceed the aggregate principal amount of
such 2006 Bonds at the time outstanding. For purposes of the immediately
preceding sentence “offsetting transactions” shall include any transaction which is
intended to hedge, modify or otherwise affect any outstanding transaction or its
economic results. The offsetting transaction need not be based on the same index
or rate option as the related bonds or the transaction being offset. Examples of
offsetting transactions include a floating-to-fixed rate interest rate swap being offset
by a fixed-to-floating rate interest rate swap, and a fixed-to-floating rate interest rate
swap being offset by a floating-to-fixed interest rate swap or an interest rate cap or
floor or a floating-to-floating interest rate swap. In addition, if determined by the
Authorized Officer to be in the best financial interest of the City in the operation of
the Airport, the Authorized Officer is authorized to execute and deliver from time to
time in the name and on behalf of the City one or more agreements with
counterparties selected by the Authorized Officer, commonly known as “off market”
swap agreements for the purpose of providing additional funds to meet the capital
costs of Airport Projects or the costs of refunding Outstanding Airport Obligations.
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(b) Any such agreement to the extent practicable shall be in substantially the
form of either the Local Currency -- Single Jurisdiction version or the Multi-
.Currency -- Cross Border version of the 1992 [.S.D.A. Master Agreement
accompanied by the United States Municipal Counterparty Schedule published by
the International Swap Dealers Association, Inc. (“I.S.D.A.”) or any successor form
to either published by the I.S.D.A., and in appropriate confirmations of transactions
governed by that agreement, with such insertions, completions and modifications
thereof as shall be approved by the Authorized Officer, his or her execution to
constitute conclusive evidence of this City Council’s approval of such insertions,
completions and modifications thereof. Should the 1.S.D.A. form not be the
appropriate form to accomplish the objectives of the City under this Section 2.7,
then such other agreement as may be appropriate is hereby approved, the execution
by the Mayor or the Authorized Officer being conclusive evidence of this City
Council's approval of such other agreement and any and all insertions, completions
and modifications thereof.

() Amounts payable by the City under each such agreement shall constitute
limited obligations of the City payable solely from Third Lien Revenues as provided
in the Master Indenture (or from other Revenues of the Airport if secured by a
pledge subordinate to the pledge of Third Lien Revenues). Under no circumstances
shall any amounts payable by the City under, or with respect to, any such
agreement constitute an indebtedness of the City for which its full faith and credit
is pledged. Nothing contained in this Section 2.7 shall limit or restrict the authority
of the Mayor or the Authorized Officer to enter into similar agreements pursuant to
prior or subsequent authorization of this City Council.

SECTION 2.8 Anticipatory Interest Rate Swap And Cap Agreements. (a) If
determined by the Authorized Officer to be in the best financial interest of the City
in the operation of the Airport, the Authorized Officer is authorized to execute and
deliver from time to time in the name and on behalf of the City one or more
agreements with counterparties selected by the Authorized Officer, the purpose of
which is to limit, reduce or manage the City’s interest rate exposure with respect to
any Airport Obligations (including the 2006 Bonds) expected by the Authorized
Officer to be issued prior to July 1, 2011, for the purpose of paying the cost of
Airport Projects which (and the financing thereof) have been approved by a Majority-
in-Interest of the Airline Parties under the Chicago-O'Hare International Airport
Amended and Restated Airport Use Agreement and Terminal Facilities Lease, as
amended, as of the date of the adoption of this Ordinance. The stated aggregate
notional amount under all such agreements (net of offsetting transactions) at any
one (1) time shall not exceed the aggregate principal amount of such Airport
Obligations (as estimated by the Authorized Officer). For purposes of the
immediately preceding sentence “offsetting transactions shall include any
transaction which is intended to hedge, modify or otherwise affect any outstanding
transaction or its economic results. The offsetting transaction need not be based on
the same index or rate option as the related bonds or the transaction being offset.
Examples of offsetting transactions include a floating-to-fixed rate interest rate swap
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being offset by a fixed-to-floating rate interest rate swap, and a fixed-to-floating rate
interest rate swap being offset by a floating-to-fixed interest rate swap or an interest
rate cap or floor or a floating-to-floating interest rate swap.

(b) Any such agreement to the extent practicable shall be in substantially the
form of either the Local Currency -- Single Jurisdiction version or the Multi-
Currency -- Cross Border version of the 1992 1.S.D.A. Master Agreement
accompanied by the United States Municipal Counterparty Schedule published by
the International Swap Dealers Association, Inc. (“I.S.D.A.”) or any successor form
to either published by the 1.S.D.A. and in appropriate confirmations of transactions
governed by that agreement, with such insertions, completions and modifications
thereof as shall be approved by the Authorized Officer, his or her execution to
constitute conclusive evidence of this City Council's approval of such insertions,
completions and modifications thereof. Should the 1.S.D.A. form not be the
appropriate form to accomplish the objectives of the City under this Section 2.8,
then such other agreement as may be appropriate is hereby approved, the execution
by the Mayor or the Authorized Officer being conclusive evidence of this City
Council's approval of such other agreement and any and all insertions, completions
and modifications thereof.

(c) The Mayor or the Authorized Officer is hereby authorized to pledge Revenues
of the Airport to secure the obligations of the City under any or all of the agreements
authorized in this Section 2.8 on a basis subordinate to the pledge of Third Lien
Revenues under the Master Indenture in favor of Third Lien Obligations; provided
that upon the issuance of the Airport Obligations relating to any such agreement,
such agreement may become a Third Lien Obligation entitled to the pledge of Third
Lien Revenues under the Master Indenture in favor of Third Lien Obligations, all as
determined by the Mayor or the Authorized Officer. Such pledge may be set forth
in the agreement itself or in such other document or instrument as may be
determined by the Mayor or Authorized Officer, the execution and delivery thereof
to constitute conclusive evidence of this City Council's approval of such document
or instrument.

(d) Amounts payable by the City under each such agreement shall constitute
limited obligations payable solely from Revenues of the Airport as described above.
Under no circumstances shall any amounts payable by the City under, or with
respect to, any such agreement constitute an indebtedness of the City for which its
full faith and credit is pledged.

(e} Nothing contained in this Section 2.8 shall limit or restrict the authority of the
Mayor or the Authorized Officer to enter into similar agreements pursuant to prior
or subsequent authorization of this City Council.

SECTION 2.9 Approval Of Form Of Remarketing Agreement. The Mayor or
the Authorized Officer is hereby authorized to execute and deliver a Remarketing
Agreement relating to each series of 2006 Bonds in substantially the form
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previously used for similar financings of the City with appropriate revisions in text
as the Authorized Officer shall determine are necessary or desirable, and the City
Clerk is hereby authorized to attest the same and to affix thereto the corporate seal
of the City or a facsimile thereof. The execution and delivery of each such
Remarketing Agreement shall constitute conclusive evidence of this City Council’s
approval of any and all of such changes and revisions.

SECTION 2.10 Appointment Of Remarketing Agent. The Mayor or the
Authorized Officer is hereby delegated the authority to appoint a Remarketing Agent
with respect to each series of 2006 Bonds, in the manner provided in the Master
Indenture and the related Supplemental Indenture.

SECTION 2.11 Auction Rate Securities Documents.

(@) Authority is delegated to the Mayor and the Authorized Officer to authorize
the issuance of 2006 Bonds as Auction Rate Securities and in connection
therewith to approve and, if necessary, to execute and deliver for or on behalf of
the City (i) a Broker-Dealer Agreement in substantially the form of the Broker-
Dealer Agreement presented to this meeting and (ii) a Market Agent Agreement in
substantially the form of the Market Agent Agreement presented to this meeting,
which Broker-Dealer Agreement and Market Agent Agreement may contain such
changes and revisions as shall be approved by the Mayor or the Authorized
Officer.

(b) The City Clerk is hereby authorized to attest (if required) each such Broker-
Dealer Agreement and Market Agent Agreement and to affix thereto (if required)
the corporate seal of the City or a facsimile thereof.

(c) Authority is delegated to the Mayor and the Authorized Officer to direct the
Master Trustee to enter into an Auction Agent Agreement with respect to Auction
Rate Securities in substantially the form of the Auction Agent Agreement
presented to this meeting, which Auction Agent Agreement may contain such

changes and revisions as shall be approved by the Mayor or the Authorized
Officer.

(d) The execution and delivery of each such Broker-Dealer Agreement and
Market Agent Agreement and the direction to the Master Trustee to enter into each
such Auction Agent Agreement shall constitute conclusive evidence of this City’'s
Council’s approval of any and all of such changes and revisions.

SECTION 2.12 Appointment Of Auction Rate Securities Parties. Authority
is hereby delegated to the Mayor or the Authorized Officer to appoint each Auction
Agent under each Auction Agent Agreement, each Broker-Dealer under each
Broker-Dealer Agreement and each Market Agent under each Market Agent
Agreement.
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Article II.

Bond Sale And Related Matters.

SECTION 3.1 Sale Of 2006 Bonds.

(a) -Subject to the limitations contained in this Ordinance, authority is hereby
delegated to the Mayor or the Authorized Officer to sell the 2006 Bonds in one or
" more series from time to time to one or more underwriters selected by the
Authorized Officer pursuant to one or more Contracts of Purchase with respect to
the 2006 Bonds between the City and such underwriters; provided that the
aggregate purchase price of each series of the 2006 Bonds shall not be less than
ninety-eight percent (98%) of the principal amount thereof to be issued (less any
original issue discount which may be used in the marketing thereof) plus accrued
interest thereon from their date to the date of delivery thereof and payment
thereof. In addition, a portion of the 2006 Bonds may be issued as bonds the
interest on which will be includable in the gross income of the owners thereof for
federal income tax purposes under the Code if determined by the Authorized
Officer to be beneficial to the City in the operation of the Airport.

(b) The Mayor or the Authorized Officer, with the concurrence of the Chairman
of the Committee on Finance of this City Council, is hereby authorized and
directed to execute and deliver one or more Contracts of Purchase relating to the
2006 Bonds in substantially the form of the Contracts of Purchase used in
connection with the previous sales of airport revenue bonds by the City, together
with such changes thereto and modifications thereof as shall be approved by the
Mayor or the Authorized Officer, as the case may be, subject to the limitations
contained in this ordinance, the execution and delivery thereof to constitute
conclusive evidence of this City Council’'s approval of such changes and
modifications.

() To evidence the exercise of the authority delegated to the Mayor or the
Authorized Officer by this ordinance, the Mayor or the Authorized Officer, as the
case may be, is hereby directed to execute and file with the City Clerk in
connection with the sale of 2006 Bonds a certificate setting forth the
determinations made pursuant to the authority granted herein, which certificate
shall constitute conclusive evidence of the proper exercise by them of such
authority. Contemporaneously with the filing of such certificate, the Mayor or
Authorized Officer shall also file with the City Clerk one copy of each Official
Statement and executed Contract of Purchase in connection with the 2006 Bonds.
Each filing shall be made as soon as practicable subsequent to the execution of
the Contract of Purchase. The City Clerk shall direct copies of such filings to the
City Council.
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(d) The Authorized Officer is hereby authorized to cause to be prepared the form
or forms of Preliminary Official Statement describing the 2006 Bonds. Each
Preliminary Official Statement shall be in substantially the form of the Official
Statements used in connection with previous sales of airport revenue bonds by the
City, together with such changes thereto and modifications thereof as shall be
approved by the Authorized Officer. The distribution of each Preliminary Official
Statement to prospective purchasers and the use thereof by the underwriters in
connection with the offering of the 2006 Bonds are hereby authorized and
approved. The Mayor or the Authorized Officer is hereby authorized to permit the
distribution of a final Official Statement, in substantially the form of each
Preliminary Official Statement, with such changes, omissions, insertions and
revisions thereto and completions thereof as the Mayor or the Authorized Officer
shall deem advisable, and the Mayor or the Authorized Officer is authorized to
execute and deliver each such final Official Statement to the underwriters in the
name and on behalf of the City, the execution of such final official statement to
constitute conclusive evidence of this City Council's approval of such changes and
completions.

(e) If determined by the Authorized Officer to be in the best financial interest of
the City in the operation of the Airport, the Authorized Officer is authorized to
procure one or more municipal bond insurance policies covering all or a portion
of the 2006 Bonds. In connection with the procurement of a municipal bond
insurance policy, the Authorized Officer is hereby authorized to execute and
deliver such agreements with the bond insurer that is obligated under the bond
insurance policy as the Authorized Officer shall determine to be necessary or
desirable. Such agreements may contain provisions for the reimbursement by the
City of advances made under the policy, including the payment of interest on
unpaid advances, the payment of the expenses of such bond insurer and
provisions for the indemnification of such bond insurer.

(f) The Authorized Officer is hereby authorized to execute and deliver one or
more Continuing Disclosure Undertakings (each a “Continuing Disclosure
Undertaking”) evidencing the City's agreement to comply with the requirements
of Section (b)(5) of Rule 15¢2-12 adopted by the Securities and Exchange
Commission under the Securities Exchange Act of 1934 in a form approved by the
Corporation Counsel. Upon its execution and delivery on behalf of the City as
herein provided, each Continuing Disclosure Undertaking will be binding on the
City, and the officers, employees and agents of the City are hereby authorized to
do all such acts and things and to execute all such documents as may be
necessary to carry out and comply with the provisions of each Continuing
Disclosure Undertaking as executed. The Authorized Officer is hereby further
authorized to amend each Continuing Disclosure Undertaking in accordance with
its terms from time to time following its execution and delivery as said Authorized
Officer shall deem necessary. Notwithstanding any other provision of this
ordinance, the sole remedies for any failure by the City to comply with any
Continuing Disclosure Undertaking shall be the ability of the beneficial owner of
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any 2006 Bond to seek mandamus or specific performance by court order to cause
the City to comply with its obligations under such Continuing Disclosure
Undertaking.

SECTION 3.2 Execution And Delivery Of 2006 Bonds. Pursuant to the
Master Indenture, the Mayor shall execute the 2006 Bonds on behalf of the City, by
manual or facsimile signature, and the corporate seal of the City or a facsimile
thereof shall be affixed, imprinted, engraved or otherwise reproduced on the 2006
Bonds and they shall be attested by the manual or facsimile signature of the City
Clerk. The 2006 Bonds shall, upon such execution on behalf of the City, be
delivered to the Master Trustee for authentication and thereupon shall be
authenticated by the Master Trustee and shall be delivered pursuant to written
order of the City authorizing and directing the delivery of the 2006 Bonds to or upon
the order of the underwriters pursuant to the applicable Contract of Purchase.

SECTION 3.3 Tax Directives. The City covenants to take any action required by
the provisions of Section 148(f) of the Code in order to assure compliance with
Section 412 of the Master Indenture. Nothing contained in this ordinance shall
limit the ability of the City to issue a portion of the 2006 Bonds as bonds the
interest on which will be includable in the gross income of the owners thereof for
Federal income tax purposes under the Code if determined by the Authorized Officer
to be in the financial interest of the City in its operation of the Airport.

SECTION 3.4 Redemption And Tender. The Mayor or the Authorized Officer is
authorized to direct that the Outstanding Airport Obligations to be redeemed be
called for redemption prior to maturity, to select the particular maturity or
maturities of the Outstanding Airport Obligations to be redeemed and to select the
redemption date or dates for the Outstanding Airport Obligations to be redeemed.
The Mayor or the Authorized Officer is authorized to tender for Outstanding Airport
Obligations by direct tender or by open market tender, at such tender prices and on
such tender payment dates, as shall be determined by the Mayor or the Authorized
Officer. To facilitate any tender for Outstanding Airport Obligations the City may
engage the services of dealer managers and information agents and may pay their
fees and expenses and all other costs of the tender for purchase program, including
bond solicitation fees.

SECTION 3.5 Escrow Deposit Agreements. To provide for the payment and
retirement of the Outstanding Airport Obligations, the Mayor or the Authorized
Officer of the City is hereby authorized to execute and deliver for and on behalf of
the City one or more Escrow Deposit Agreements in substantially the form of escrow
deposit agreements previously used for such purpose by the City, together with
such changes thereto and modifications thereof as shall be approved by the Mayor
or the Authorized Officer, as the case may be, the execution and delivery thereof to
constitute conclusive evidence of this City Council’s approval of such changes and
modifications.
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SECTION 3.6 Public Approval. The actions of the Committee on Finance of the
City Council of the City with respect to the publication of notice for and the holding
of a public hearing in connection with the 2006 Bonds is hereby ratified and
confirmed in all respects. The adoption of this ordinance shall constitute the public
approval of the 2006 Bonds for purposes of Section 147(f) of the Internal Revenue
Code of 1986.

SECTION 3.7 Performance Provisions. The Mayor, the Commissioner, the
Authorized Officer and the City Clerk for and on behalf of the City shall be, and each
of them hereby is, authorized and directed to do any and all things necessary to
effect the performance of all obligations of the City under and pursuant to this
ordinance, the Master Indenture and the performance of all other acts of whatever
nature necessary to effect and carry out the authority conferred by this ordinance,
the Master Indenture, including but not limited to, the exercise following the
delivery date of any of the 2006 Bonds of any power or authority delegated to such
official of the City under this ordinance with respect to the 2006 Bonds upon the
initial issuance thereof, but subject to any limitations on or restrictions of such
power or authority as herein set forth. The Mayor, the Commissioner, the
Authorized Officer, the City Clerk and other officers, agents and employees of the
City are hereby further authorized, empowered and directed for and on behalf of the
City, to execute and deliver all papers, documents, certificates and other
instruments that may be required to carry out the authority conferred by this
ordinance, the Master Indenture or to evidence said authority.

SECTION 3.8 Proxies. The Mayor and the Authorized Officer may each designate
another to act as their respective proxy and to affix their respective signatures to,
in the case of the Mayor, each 2006 Bond, whether in temporary or definitive form,
and to any other instrument, certificate or document required to be signed by the
Mayor or the Authorized Officer pursuant to this ordinance, the Master Indenture.
In each case, each shall send to the City Council written notice of the person so
designated by each, such notice stating the name of the person so selected and
identifying the instruments, certificates and documents which such person shall be
authorized to sign as proxy for the Mayor and the Authorized Officer, respectively.
A wrritten signature of the Mayor or the Authorized Officer, respectively, executed
by the person so designated underneath, shall be attached to each notice. Each
notice, with signatures attached, shall be recorded in the Journal of the
Proceedings of the City Council of the City of Chicago and filed with the City
Clerk. When the signature of the Mayor is placed on an instrument, certificate or
document at the direction of the Mayor in the specified manner, the same. in all
respects, shall be as binding on the City as if signed by the Mayor in person. When
the signature of the Authorized Officer is so affixed to an instrument, certificate or
document at the direction of the Authorized Officer, the same, in all respects, shall
be binding on the City as if signed by the Authorized Officer in person.
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SECTION 3.9 Retirement Of Airport Obligations. Authority is hereby delegated
to the Authorized Officer to undertake a plan for the retirement of certain debt
service on Outstanding Airport Obligations and in connection therewith to
determine all matters as may be necessary or desirable for the prepayment,
purchase, redemption, defeasance, or other retirement before maturity, of
Outstanding Airport Obligations, including but not limited to, the revision of
retirement schedules, the revision of deposit requirements relating to the
application of the revenues of the Airport and the filing with appropriate trustees
and fiduciaries of instructions and directions regarding the retirement of
Outstanding Airport Obligations.

Article IV.

Enactment.

SECTION 4.1 Severability. It is the intention of this City Council that, if any
article, section, paragraph, clause or provision of this ordinance shall be ruled by
any court of competent, jurisdiction to be invalid, the invalidity of such article,
section, paragraph, clause or provision shall not affect any of the remaining
provisions hereof.

SECTION 4.2 Prior Inconsistent Ordinances. If any provision of this ordinance
is in conflict with or inconsistent with any ordinances (except the General Airport
Revenue Bond Ordinance) or resolutions or parts of ordinances or resolutions or the
proceedings of the City in effect as of the date hereof, the provisions of this
ordinance shall supersede any conflicting or inconsistent provision to the extent of
such conflict or inconsistency. No provision of the Municipal Code of Chicago (the
“Municipal Code”) or violation of any provision of the Municipal Code shall be
deemed to impair the validity of this ordinance or the instruments authorized by
this ordinance, or to impair the security for or payment of the instruments
authorized by this ordinance; provided, further, however, that the foregoing shall
not be deemed to affect the availability of any other remedy or penalty for any
violation of any provision of the Municipal Code. The agreements and instruments
authorized by this ordinance shall not be deemed to be “city contracts” for purposes
of Section 11-4-1600(e) of the Municipal Code.

SECTION 4.3 Effective Date. This ordinance shall be in full force and effect

immediately upon its passage and approval.

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

Chicago O’Hare International Airport
Capital Projects.
Airfield (runways, taxiways, ramps and roads) and Associated Improvements.
Equipment (snow removal, security and safety vehicles).
Fueling (aircraft and commercial vehicle) and Associated Improvements.

Noise Mitigation (sound insulation, noise barriers, monitoring systems) and
Associated Improvements.

Parcel Acquisition (land purchase, relocations, surveys and appraisals) and
Associated Improvements.

Parking (elevated structures and surface lots) and Associated Improvements
Program Administration.

Roadways (entrance, access, recirculation and service roads) and Associated
Improvements.

Security (including, without limitation, federally mandated requirements) and
Associated Improvements.

Studies (planning, environmental, noise and land-use).
Terminal (domestic and international) and Associated Improvements.

Utilities (mechanical, electrical, natural gas, heating, ventilating and air-
conditioning) and Associated Improvements.

Wetlands Mitigation (including, without limitation, acquisition of credits).
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Exhibit “B".

(To Ordinance)
Twenty-Second Supplemental Indénture
From
City Of Chicaéo
To

LaSalle Bank National Association,
As Trustee

Securing

Chicago O’Hare International Airport
General Airport Third Lien Revenue [Refunding] Bonds,
Series 2006_

Dated As Of 1, 2006.

Supplementing a Master Indenture of Trust Securing Chicago O’Hare
International Airport Third Lien Obligations dated as of March 1, 2002, as amended, between the
City of Chicago and LaSalle Bank National Association, as Trustee.

THIS TWENTY-SECOND SUPPLEMENTAL INDENTURE, made and entered

into as of 1, 2006, from the CITY OF CHICAGO (the “City”), a municipal
corporation and home rule unit of local government duly organized and existing under the
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Constitution and laws of the State of Illinois, to LASALLE BANK NATIONAL
ASSOCIATION (the “Trustee”), a national banking association duly organized, existing and
authorized to accept and execute trusts of the character herein set out under and by virtue of the
laws of the United States of America, with its principal corporate trust office located at 135
South LaSalle Street, Chicago, Illinois, as Trustee. - o

WITNESSETH:

WHEREAS, the City is a home rule unit of local government, duly organized and
existing under the laws of the State of Illinois, and in accordance with the provisions of
Section 6(a) of Article VII of the 1970 Constitution of the State of Illinois is authorized to own
and operate commercial and general aviation facilities; and

WHEREAS, the City currently owns and operates an airport known as Chicago
O’Hare International Airport; and

WHEREAS, the City has entered into a Master Indenture of Trust securing
Chicago O’Hare International Airport Third Lien Obligations, dated as of March 1, 2002, with
the Trustee (the “Indenture”) which authorizes the issuance of Third Lien Obligations (as
hereinafter defined) in one or more Series pursuant to one or more Supplemental Indentures and
the incurrence by the City of Section 208 Obligations (as therein defined) and Section 209
Obligations (as therein defined); and

[WHEREAS, in order to provide funds for the financing of the payment, or the
reimbursement for the payment, of the costs of one or more Airport Projects, as defined in the
Indenture, including the 2006 Project (as hereinafier defined), the City has authorized the
issuance and sale of $ 000 aggregate principal amount of Chicago O’Hare International
Airport General Airport Third Lien Revenue Bonds, Series 2006__ (the “Bonds™) pursuant to the

- Indenture and this Twenty-Second Supplemental Indenture; and]

[WHEREAS, in order to refund prior to maturity or pay at maturity certain Prior
Airport Obligations (as hereinafter defined), the City has authorized the issuance and sale of
$ ,000 aggregate principal amount of Chicago O’Hare International Airport General
Airport Third Lien Revenue Refunding Bonds, Series 2006 (the “Bonds™) pursuant to the
Indenture and this Twenty-Second Supplemental Indenture; and]

WHEREAS, the Bonds and the Trustee’s Certificate of Authentication to be
endorsed on such Bonds, are to be in substantially the following form with necessary and

appropriate variations, omissions and insertions as permitted or required by the Indenture or this
Twenty-Second Supplemental Indenture, to wit:
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[Form of Bond]
No. R- $

United States of America
State of Illinois
City of Chicago

Chicago O’Hare International Airport

General Airport Third Lien Revenue [Refunding] Bond,

Series 2006__
INTEREST RATE MATURITY DATE DATED DATE CUSIP

% January 1,20 , 2006
REGISTERED OWNER: Cede & Co.

PRINCIPAL AMOUNT:

CITY OF CHICAGO (the “City”), a municipal corporation and home rule unit of
local government duly organized and existing under the laws of the State of Illinois, for value
received, hereby promises to pay (but only out of the sources hereinafter provided) to the
Registered Owner identified above, or registered assigns, on the maturity date specified above,
unless this Bond shall have been called for redemption and payment of the redemption price
shall have been duly made or provided for, upon presentation and surrender hereof, the principal
sum specified above and to pay (but only out of the sources hereinafter provided) interest on the
balance of said principal sum from time to time remaining unpaid from and including the date
hereof or from and including the most recent Interest Payment Date (as defined in the hereinafter
defined Indenture) with respect to which interest has been paid or duly provided for, until
payment of said principal sum has been made or duly provided for, at the interest rate specified
above, computed on the basis of a 360-day year consisting of twelve 30-day months, payable on
1, 2007 and semiannually thereafter on each January 1 and July 1, and to pay
interest on overdue principal and, to the extent permitted by law, on overdue premium, if any,
and interest at the rate due on this Bond. Principal of, premium, if any, and interest on this Bond
shall be payable in lawful money of the United States of America at the principal corporate trust
office of LaSalle Bank National Association, Chicago, Illinois, as Trustee, or its successor in
trust (the “Trustee”); provided, however, payment of the interest on any Interest Payment Date
(as defined in the hereinafter defined Indenture) shall be (i) made to the registered owner hereof
as of the close of business on the applicable Record Date (as defined in the hereinafter defined
Indenture) with respect to such Interest Payment Date and shall be paid by check or draft mailed
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to such registered owner hereof at his or her address as it appears on the registration books of the
City maintained by the Trustee as Bond Registrar or at such other address as is furnished in
writing by such registered owner to the Trustee as Bond Registrar or (ii) made by wire transfer to
such registered owner as of the close of business on such Record Date upon written notice of
such wire transfer address in the continental United States by such owner to the Bond Registrar
given prior to such Record Date (which notice may provide that it will remain in effect until
revoked), provided that each such wire transfer shall be made only with respect to an owner of
$1,000,000 or more in aggregate principal amount of the Bonds as of the close of business on the
Record Date relating to such Interest Payment Date, except, in each case, that if and to the extent
that there shall be a default in the payment of the interest due on such Interest Payment Date,
such defaulted interest shall be paid to the registered owners as provided in the Indenture. So
long as this Bond is restricted to being registered in the registration books of the City in the name
of a Securities Depository (as defined in the Indenture), the provisions of the Indenture

governing Book-Entry Bonds shall govern the payment of the principal of and interest on this
Bond. -

The Bonds are limited obligations of the City and shall not constitute an
indebtedness of the City or a loan of credit thereof within the meaning of any constitutional or
statutory limitation. Neither the faith and credit nor the taxing power of the City, the State of
Illinois or any political subdivision thereof is pledged to the payment of the principal of the
Bonds, or the interest or any premium thereon, or other costs incident thereto. The Bonds are
payable solely from the revenues in the Indenture (as hereinafter defined) pledged to such
payment, and no owner or owners of the Bonds shall ever have the right to compel any exercise
of the taxing power of the City, the State of Illinois or any political subdivision thereof.

Reference is hereby made to the further provisions of this Bond set forth on the
reverse hereof and such further provisions shall for all purposes have the same effect as if set
forth at this place. All capitalized terms used in this Bond shall have the meanings assigned in
the Indenture unless otherwise defined herein.

IT IS HEREBY 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 Bond have been performed in due time, form and manner as
required by law, and that the issuance of this Bond and the series of which it forms a part does
not exceed or violate any constitutional or statutory limitation.

This Bond shall not be valid or become 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.
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" 'IN° WITNESS WHEREQOF, the City of Chicago has caused this Bond to be
executed in its name by the manual or facsimile signature of its Mayor and the manual or
facsimile of its corporate seal to be pnnted hereon and attested by the manual or facsimile
signature of its City Clerk.

Dated:
CITY OF CHICAGO
By:
Mayor
[SEAL]}
Attest:
By
City Clerk
[DTC LEGEND]

Unless this certificate is presented by an authorized representative of The
Depository Trust Company, a New York corporation (“DTC”), to the issuer or its agent for
registration of transfer, exchange or payment, and any certificate issued is registered in the name
of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and
any payment is made to Cede & Co. or to such other entity as is requested by an authorized
representative of DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede
Co., has an interest herein.

[FORM OF TRUSTEE’S CERTIFICATE OF AUTHENTICATION]
This Bond is one of the Bonds described in the within-mentioned Indenture.

LASALLE BANK NATIONAL
ASSOCIATION, as Trustee

By:

Authorized Signatory
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[FORM OF REVERSE OF BOND]

This Bond is one of an authorized issue of bonds limited in aggregate principal
amount to $ ,000 (the “Bonds™) issued pursuant to, under authority of and in full
compliance with the Constitution and laws of the State of Illinois, particularly Article VII,
Section 6(a) of the 1970 Constitution of the State of Illinois and an ordinance of the City Council
of the City, and executed under a Master Indenture of Trust securing Chicago O’Hare
International Airport Third Lien Obligations dated as of March 1, 2002, from the City to LaSalle
Bank National Association, in the City of Chicago, Illinois (the “Trustee”), as heretofore
supplemented and amended and as supplemented by a Twenty-Second Supplemental Indenture
securing Chicago O’Hare International Airport General Airport Third Lien Revenue [Refunding]
Bonds, Series 2006__, dated 1, 200___, from the City to the Trustee
(collectively, the “Indenture”), for the purpose of (i) refunding prior to maturity certain
outstanding Prior Airport Obligations (as defined in the Indenture), [(i) paying the costs of
certain projects for Chicago O’Hare International Airport which constitute Airport Projects under
the Indenture, including the funding of capitalized interest accounts relating to the Airport
Projects], (ii) funding a portion of the Reserve Requirement (as defined in the Indenture)
applicable to the Bonds, and (iii) paying costs and expenses incidental thereto and to the issuance
of the Bonds. C

The Bonds and the interest thereon are payable from Third Lien Revenues (as
defined in the Indenture) pledged to the payment thereof under the Indenture and certain other
moneys held by or on behalf of the Trustee.

Copies of the Indenture are on file at the principal corporate trust office of the
Trustee, and reference to the Indenture and any and all supplements thereto and modifications
and amendments thereof is made for a description of the pledge and covenants securing the
Bonds, the nature, extent and manner of enforcement of such pledge, the rights and remedies of
the registered owners of the Bonds, and the limitations on such rights and remedies.

This Bond is transferable by the registered owner hereof in person or by his or her
attorney duly authorized in writing at the principal corporate trust office of the Bond Registrar
but only in the manner, subject to the limitations and upon payment of the charges provided in
the Indenture, and upon surrender and cancellation of this Bond. Upon such transfer a new
registered Bond or Bonds, of authorized denomination or denominations, for the same aggregate
principal amount will be issued to the transferee in exchange herefor.

The Bonds are issuable only as fully registered Bonds in the authorized
denominations described in the Indenture.

Bonds may be transferred on the books of registration kept by the Bond Registrar
or the owner in person or by his or her duly authorized attorney, upon surrender thereof, together
with a written instrument of transfer executed by the owner or his or her duly authorized
attorney. Upon surrender for registration of transfer of any Bond with all partial redemptions
endorsed thereon at the principal office of the Bond Registrar, the City shall execute and the
Trustee shall authenticate and deliver in the name of the transferee or transferees a new Bond or
Bonds of the same maturity, series and interest rate, aggregate principal amount and tenor and of
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any authorized denomination or denominations and bearing numbers not contemporaneously
outstanding under the Indenture.

Bonds may be exchanged at the principal office of the Bond Registrar for an equal
aggregate principal amount of Bonds in the appropriate form and in the same maturity, series and
- interest rate, aggregate principal amount and tenor and of any authorized denomination or
denominations. The City shall execute and the Trustee shall authenticate and deliver Bonds
which the Bondholder making the exchange is entitled to receive.

Such registration of transfer or exchange of Bonds shall be without charge to the
owners of such Bonds, but any taxes or other governmental charges required to be paid with
respect to the same shall be paid by the owners of the Bond requesting such transfer or exchange
as a condition precedent to the exercise of such privilege.

The Bond Registrar shall not be required to register for transfer or exchange any
undelivered Bond or Bonds after the giving of notice calling such Bond for redemption or partial
redemption has been made.

The person in whose name any Bond is registered shall be deemed and regarded
as the absolute owner thereof for all purposes, and payment of or on account of principal,
premium, if any, or interest shall be made only to or upon the order of the registered owner
thereof or his duly authorized attorney, but such registration may be changed as hereinabove
provided. All such payments shall be valid and effectual to satisfy and discharge the liability
upon such Bond to the extent of the sum or sums so paid.

The Bonds maturing on January 1, 20 __ are subject to mandatory redemption, in
part by lot as provided in the Indenture from mandatory Sinking Fund Payments, on January 1 in
each of the years and in the respective principal amounts set forth below, at a redemption price
equal to the principal amount thereof to be redeemed:

Year Principal Amount
20 $ ,000
20 ,000
20 ,000
20 (maturity) ,000

If the City redeems Bonds pursuant to optional redemption or purchases Bonds
subject to mandatory redemption and cancels the same, then an amount equal to the principal
amount of Bonds of such maturity so redeemed or purchased shall be deducted from the
mandatory redemption requirements as provided for such Bonds of such maturity in such order
as the City shall determine.

The Bondé maturing on or after January 1, 20 __ are subject to redemption
otherwise than from mandatory Sinking Fund Payments, at the option of the City, on or after
January 1, 20__, as a whole or in part at any time, and if in part, in such order of maturity as the
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City shall determine and within any maturity by lot, at a redemption price equal to the principal
amount of each Bond to be redeemed, plus accrued interest to the date of the redemption.

Notice of any such redemption must be given by the Trustee by first-class mail (or
registered mail in the case of registered owners of at least $1,000,000 of Bonds) not less than 30
or more than 60 days prior thereto to the registered owners of the Bonds. Failure to mail any
such notice to the registered owner of any Bond or any defect therein shall not affect the validity
of the proceedings for such redemption of Bonds.

This Bond and all other Bonds of the series of which it forms a part are issued
pursuant to and in full compliance with the Constitution and laws of the State of Illinois,
particularly Article VII, Section 6(a) of the 1970 Constitution of the State of Illinois, and
pursuant to an ordinance adopted by the City Council of the City, which ordinance authorizes the
execution and delivery of the Indenture. This Bond and the series of which it forms a part are
limited obligations of the City payable solely from the amounts 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 Bonds or for any claim based thereon or upon any obligation, covenant or
agreement in the Indenture contained against any past, present or future officer, employee or
agent, or member 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 Bonds.

The owner of this Bond shall have no right to enforce the provisions of the
Indenture or to institute action to enforce the covenants therein, or to take any action with respect
to any event of default under the Indenture, or to institute, appear in or defend any suit or other
proceedings with respect thereto, except as provided in the Indenture.

The Indenture prescribes the manner in which it may be discharged and after
which the Bonds shall no longer be secured by or entitled to the benefits of the Indenture, except
as provided in the Indenture and for the purposes of registration and exchange of Bonds and of
such payment, including a provision that the Bonds shall -be deemed to be paid if Federal
Obligations, as defined therein, maturing as to principal and interest in such amounts and at such
times as to insure the availability of sufficient moneys to pay the principal of, premium, if any,
and interest on the Bonds and all necessary and proper fees, compensation and expenses of the
Trustee shall have been deposited with the Trustee.

Modifications or alterations of the Indenture, or of any supplements thereto, may
be made only to the extent and in the circumstances permitted by the Indenture.
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[FORM OF 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:

TENCOM —  astenants in common UNIF GIFT MIN ACT-
TENENT —  as tenants by the entireties Custodian
JTTEN — as joint tenants with right of (Cust) (Minor)
survivorship and not as tenants in under Uniform Gifts to Minors Act
common
(State)

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)

the within Bond of the City of Chicago and does hereby irrevocably constitute and appoint

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

Dated: red

T
P

Signature:

Signature Guaranteed:

NOTICE: The signature to this assignment must correspond with the name as it appears upon

the face of the within Bond in every particular, without alteration or enlargement or
any change whatever.

NOW, THEREFORE, THIS TWENTY-SECOND SUPPLEMENTAL
INDENTURE WITNESSETH:

GRANTING CLAUSES

That the City, in consideration of the premises and the acceptance by the Trustee
of the trusts hereby created and of the purchase and acceptance of the Bonds by the Registered
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Owners thereof, and of the sum of one dollar, lawful money of the United States of America, to
it duly paid by the Trustee at or before the execution and delivery of these presents, and for other
good and valuable consideration, the receipt of which is hereby acknowledged, in order to secure
the payment of the principal of, premium, if any, and interest on the Bonds according to their
tenor and effect, to secure the performance and observance by the City of all the covenants
expressed or implied herein and in the Bonds, does hereby assign and grant a security interest in
and to the following to the Trustee, and its successors in trust and assigns forever, for the

securing of the performance of the obligations of the City hereinafter set forth (the “Trust
Estate™).

GRANTING CLAUSE FIRST

All right, title and interest of the City in and to Junior Lien Revenues and Third
Lien Revenues (as those terms are defined in the Indenture), to the extent pledged and assigned
in the granting clauses of the Indenture.

GRANTING CLAUSE SECOND

All moneys and securities from time to time held by the Trustee under the terms
of this Twenty-Second Supplemental Indenture, except for moneys deposited with or paid to the
Trustee and held in trust hereunder for the redemption of Bonds, notice of the redemption of
which has been duly given.

GRANTING CLAUSE THIRD

All moneys and securities from time to time held by the Trustee in the Common
Debt Service Reserve Account on a parity with the security interest in said Account granted or to
be granted to the present and future owners of Common Reserve Bonds (as defined herein).

GRANTING CLAUSE FOURTH

Any and all other property, rights and interests of every kind and nature from time
to time hereafter by delivery or by writing of any kind granted, bargained, sold, alienated,
demised, released, conveyed, assigned, transferred, mortgaged, pledged, hypothecated or
otherwise subjected hereto, as and for additional security hereunder by the City or by any other
person on its behalf or with its written consent to the Trustee, and the Trustee is hereby

authorized to receive any and all property thereof at any and all times and to hold and apply the
same subject to the terms hereof.

TO HAVE AND TO HOLD all and singular the Trust Estate, whether now owned
or hereafter acquired, unto the Trustee and its successors in said trust and assigns forever;
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IN TRUST NEVERTHELESS, upon the terms and trusts herein set forth for the
equal and proportionate benefit, security and protection of all present and future owners of the
Bonds, without privilege, priority or distinction as to the lien or otherwise of any of the foregoing
over any other of the foregoing except to the extent herein or in the Indenture otherwise
specifically provided; '

PROVIDED, HOWEVER, that if the City, its successors or assigns shall well and
truly pay, or cause to be paid, the principal of, premium, if any, and interest on the Bonds due or
‘to become due thereon, at the times and in the manner set forth therein according to the true
intent and meaning thereof, and shall cause the payments to be made on the Bonds as required
under Article VI hereof, or shall provide, as permitted hereby, for the payment thereof and shall
well and truly cause to be kept, performed and observed all of its covenants and conditions
pursuant to the terms of the Indenture and this Twenty-Second Supplemental Indenture and shall
pay or cause to be paid to the Trustee all sums of money due or to become due to it in
accordance with the terms and provisions hereof, then upon the final payment thereof this
Twenty-Second Supplemental Indenture and the rights hereby granted shall cease, determine and
be void; otherwise this Twenty-Second Supplemental Indenture shall remain in full force and
effect.

THIS TWENTY-SECOND SUPPLEMENTAL INDENTURE FURTHER
WITNESSETH, and it is expressly declared, that all Bonds issued and secured hereunder are to
be issued, authenticated and delivered and all said property, rights and interests and any other
amounts hereby assigned and pledged are to be dealt with and disposed of under, upon and
subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes as
herein expressed, and the City has agreed and covenanted, and does hereby agree and covenant,
with the Trustee and with the respective owners of the Bonds, as follows:

ARTICLEI

Definitions

All capitalized terms used herein unless otherwise defined shall have the same
meaning as used in Article I of the Indenture. In addition, the following words and phrases shall
have the following meanings for purposes of this Twenty-Second Supplemental Indenture:

“Authorized Denomination” means the principal amount of $5,000 or any integral
multiple thereof.

“Bond Registrar” means the person designated to serve as Bond Registrar
pursuant to Section 2.09.

“Bondholder” or “holder” or “owner of the Bonds” or “registered owner” means
the Registered Owner of any Bond.

“Bonds” means the Chicago O’Hare International Airport General Airport Third
Lien Revenue [Refunding] Bonds, Series 2006, authorized to be issued pursuant to Article II.



85702 JOURNAL--CITY COUNCIL--CHICAGO 10/4/2006

“Business Day” means a day on which banks located in the city in which the
principal corporate trust office of the Trustee is located are not required or authorized to remain
closed, and are not in fact closed and on which the New York Stock Exchange is not closed.

“Capitalized Interést Account” means the account of that name established in the
2006__ Dedicated Sub-Fund as described in Section 4.02.

“City” means the City of Chicago, a municipal corporation and home rule unit of
local government, organized and existing under the Constitution and laws of the State.

“Common Debt Service Reserve Account” means the account of that name
established by Section 4.02 of the Second Supplemental Indenture.

“Common Reserve Bonds” means the Bonds and any other Series of Third Lien
Obligations issued under the Indenture entitled to the benefit of the Common Debt Service
Reserve Account pursuant to Section 4.10(c) of the Second Supplemental Indenture.

“Costs of Issuance Account” means the account of that name established in the
2006 __ Dedicated Sub-Fund as described in Section 4.02.

“Date of Issuance” means , 2006, the date of original issuance
and delivery of the Bonds hereunder.

[“Debt Service Reserve Account™ means the account of that name in the 2006
Dedicated Sub-Fund as described in Section 4.02.]

“DTC” means Depository Trust Company, and its successors and assigns.

“Indenture” means the Master Indenture of Trust securing Chicago O’Hare
International Airport General Airport Third Lien Obligations, dated as of March 1, 2002, from
the City to the Trustee, pursuant to which Third Lien Obligations are authorized to be issued, and
any amendments and supplements thereto, including this Twenty-Second Supplemental
Indenture. References to Articles and Sections of the Indenture shall be deemed to refer to
Articles and Sections of the Indenture as originally executed.

“Insurer” means , Or any successor thereto
or assignee thereof.

“Interest Payment Date” means January 1 and July 1 of each year, commencing
1,2007. '

“Moody's” means Moody’s Investors Service, Inc., a corporation organized and
existing under the laws of the State of Delaware, its successors and assigns, and, if such
corporation shall be dissolved or liquidated or shall no longer perform the functions of a
securities rating agency, “Moody’s” shall be deemed to refer to any other nationally recognized
securities rating agency designated by the City by notice to the Trustee.
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“Ordinance” means the ordinance duly adopted and approved by the City Council
of the City on , 2006, which authorizes the issuance and sale of the Bonds and
the execution of this Twenty-Second Supplemental Indenture.

“Participant,” when used with respect to any Securities Depository, means any
participant of such Securities Depository.

“Policy” means the _ ' Insurance Policy issued by the Insurer
with respect to the Bonds.

“Principal and Interest Account” means the account of that name established in
the 2006__ Dedicated Sub-Fund as described in Section 4.02.

“Prior Airport Obligations” means $ ,000 outstanding aggregate principal
amount of the City of Chicago, Chicago-O’Hare International Airport General Airport Second
Lien Revenue [Refunding] Bonds, - - , consisting of bonds of said series

maturing on January 1 of the following years and in the following principal amounts:

Year Principal Amount
20 $ ,000
20 ,000
20 ;000
20__ (maturity) ,000

“Program Fee Account” means the account of that name established in the
2006 Dedicated Sub-Fund as described in Section 4.02.

“Qualified Credit Provider” means the issuer of a Qualified Reserve Account
Credit Instrument, if any.

“Qualified Reserve Account Credit Instrument” means a letter of credit, surety
bond or non-cancellable insurance policy issued by a domestic or foreign bank, insurance
company or other financial institution whose debt obligations on the date of issuance thereof are
rated in the highest rating category by S&P and Moody’s and, if rated by A.M. Best & Company,
is rated in the highest rating category by A.M. Best & Company. Any such letter of credit,
surety bond or insurance policy shall be issued in the name of the Trustee and shall contain no
restrictions on the ability of the Trustee to receive payment thereunder other than a certification
of the Trustee that the funds drawn thereunder are to be used for purposes for which moneys in
the [Common] Debt Service Reserve Account may be used under the [Second] Supplemental
Indenture.

“Record Date” means June 15 and December 15 of each year.

“Registered Owner” means the person or persons in whose name or names a Bond
shall be registered on the books of the City kept for that purpose in accordance with provisions
hereof. '
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“Reserve Requirement” means the maximum amount of principal of and interest
payable on the Common Reserve Bonds in the current or any succeeding Bond Year, provided
however, that if upon the issuance of a series of Common Reserve Bonds such amount would
require that moneys be paid into the Common Debt Service Reserve Account from the proceeds
of such Common Reserve Bonds in an amount in excess of the maximum amount permitted
under the Code, the Reserve Requirement shall be the sum of (a) the Reserve Requirement
immediately preceding the issuance of such Common Reserve Bonds and (b) the maximum
amount permitted under the Code to be deposited from the proceeds of such Common Reserve
Bonds, as certified by the Chief Financial Officer of the City.

[“Reserve Requirement” means, as of the date of computation, an amount equal to
the lesser of (a) ten percent (10%) of the original principal amount of the Bonds and (b) the
maximum amount of principal of and interest on the Bonds payable in the current or any future
Bond Year.]

“Second Supplemental Indenture” means the Second Supplemental Indenture
securing Chicago O’Hare International Airport General Airport Third Lien Revenue Refunding
Bonds, Series 2003A, dated August 1, 2003, from the City to the Trustee supplementing the
Indenture and pursuant to which the Common Debt Service Reserve Account is created and held.

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

“S&P” means Standard & Poor’s Corporation, a corporation organized and
existing under the laws of the State of New York, its successors and assigns, and, if such
corporation shall be dissolved or liquidated or shall no longer perform the functions of a
securities rating agency, “S&P” shall be deemed to refer to any other nationally recognized
securities rating agency designated by the City by notice to the Trustee.

“State” means the State of Illinois.

“Tax Certificates” means the Tax Compliance Certificate and the General Tax
Certificate of the City with respect to the Bonds, each dated the date of issuance of the Bonds.

“Trust Estate” means the property conveyed to the Trustee pursuant to the
Granting Clauses hereof.

“Trustee” means LaSalle Bank National Association, a national banking
association organized and existing under the laws of the United States of America, and its
successors and any entity resulting from or surviving any consolidation or merger to which it or
its successors may be a party, and any successor Trustee at the time serving as successor trustee
hereunder.

“Twenty-Second  Supplemental Indenture” means this Twenty-Second
Supplemental Indenture and any amendments and supplements hereto.
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“2006 _ Airport Projects” means the Airport Projects being financed with the
proceeds of the Bonds as described in the Tax Certificates and consisting of the provision of
additional capitalized interest for the payment of interest on Outstanding Third Lien Obligations.

“2006__ Dedicated Sub-Fund” means the fund of that name established and
described in Section 4.02.

ARTICLE II

The Bonds

Section 2.01. Authorized Amount of Bonds. No Bonds may be issued under
the provisions of this Twenty-Second Supplemental Indenture except in accordance with this
Article. [The Bonds are being issued to provide funds to pay and retire the Prior Airport
Obligations, to fund a portion of the Reserve Requirement and to pay costs of issuance of the
Bonds.] [The Bonds are being issued to provide funds to pay, or to reimburse the City for
payment of, 2006__ Airport Projects, to fund a portion of the Reserve Requirement, to fund a
capitalized interest account and to pay costs of issuance of the Bonds.] Except as provided in
Section 2.08 hereof, the total original principal amount of Bonds that may be issued hereunder is
hereby expressly limited to $ ,000.

Section 2.02. Issuance of Bonds; Denominations; Numbers. The Bonds shall
be issued in the aggregate principal amount of $ ,000 and shall be designated “City of
Chicago, Chicago O’Hare International Airport General Airport Third Lien Revenue
[Refunding] Bonds, Series 2006__.”

The Bonds shall be issued as registered bonds without coupons. The Bonds shall
be issued only in Authorized Denominations. The Bonds shall be numbered consecutively from
1 upward bearing numbers not then contemporaneously outstanding (in order of issuance)
according to the records of the Bond Registrar.

The Bonds shall be dated as of the Interest Payment Date next preceding their
date of authentication, unless such date of authentication is an Interest Payment Date, in which
case the Bonds shall be dated as of such Interest Payment Date, or unless such Bonds are
authenticated prior to the first Interest Payment Date, in which event the Bonds shall be dated as
of the Date of Issuance.

The Bonds shall mature on January 1 of each of the following years and bear
interest at the following interest rates per annum: -
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Year Principal Amount Interest Rate
20 $ ,000 . %

20 ,000 ~
20 ,000

20 ,000

20 ,000

20 ,000

20 ,000

20 : ,000

20__ ,000

20 ,000

Interest on the Bonds shall be payable on January 1 and July 1 of each year,
commencing 1, 200 . The Bonds shall bear interest from the date thereof
or from and including the most recent Interest Payment Date with respect to which interest has
been paid or duly provided for. Interest on the Bonds shall be calculated on the basis of a
360-day year consisting of twelve 30-day months.

Section 2.03. Payments on the Bonds. Interest on the Bonds shall be payable
on each applicable Interest Payment Date. The Bonds shall bear interest from the date thereof or
from and including the most recent Interest Payment Date with respect to which interest has been
paid or duly provided for. The principal of, premium, if any, and the interest on the Bonds shall
be payable in lawful money of the United States of America. Except as provided in Section 2.10
hereof, the principal of and redemption premium, if any, on all Bonds shall be payable at the
principal corporate trust office of the Trustee upon the presentation and surrender of the Bonds
as the same become due and payable. Except as provided in Sections 2.09 and 2.10 hereof, the
interest on the Bonds shall be paid by check drawn upon the Trustee and mailed to the persons in’
whose names the Bonds are registered at his or her address as it appears on the registration books
maintained by the Bond Registrar at the close of business on the Record Date next preceding
each Interest Payment Date or at such other address as is furnished in writing by such Registered
Owner to the Bond Registrar. Interest on the Bonds shall be paid by wire transfer to any
Registered Owner who at the close of business on such Record Date has given written notice of
its wire transfer address in the continental United States to the Bond Registrar prior to such
Record Date (which notice may provide that it will remain in effect until revoked), provided that
each such wire transfer shall be made only with respect to a Registered Owner of $1,000,000 or
more in aggregate original principal amount of the Bonds as of the close of business on such
Record Date.

Section 2.04. Execution; Limited Obligations. The Bonds shall be executed on
behalf of the City with the official manual or facsimile signature of the Mayor of the City and
attested with the official manual or facsimile signature of its City Clerk, and shall have affixed,
impressed, imprinted or otherwise reproduced thereon the corporate seal of the City or a
facsimile thereof. The Bonds are issued pursuant to and in full compliance with the Constitution
and laws of the State of Illinois, and pursuant to an ordinance duly adopted by the City Councii
of the City, which ordinance authorizes the execution and delivery of this Twenty-Second
Supplemental Indenture. The Bonds are not general obligations of the City but limited
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obligations payable solely from the Third Lien Revenues (except to the extent paid out of
moneys attributable to the proceeds derived from the sale of the Bonds or to income from the
temporary investment thereof) and shall be a valid claim of the respective Registered Owners
thereof only against the 2006 Dedicated Sub-Fund, the Common Debt Service Reserve
Account on a parity with other Common Reserve Bonds, and other moneys held by the Trustee
or otherwise pledged therefor, which amounts are hereby pledged, assigned and otherwise held
as security for the equal and ratable payment of the Bonds and shall be used for no other purpose
than to pay the principal of, premium, if any, and interest on the Bonds, except as may be
otherwise expressly authorized in the Indenture or in this Twenty-Second Supplemental
Indenture. The Bonds shall not constitute an indebtedness of the City or a loan of credit thereof
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 thereof is pledged to the
payment of the principal of, premium, if any, or interest on the Bonds or other costs incident
thereto. In case any officer whose signature or a facsimile of whose signature shall appear on the
Bonds shall cease to be such officer before the delivery of such Bonds, such signature or such
facsimile shall nevertheless be valid and sufficient for all purposes, as if he or she had remained
in office until delivery.

Section 2.05. Authentication. No Bond shall be valid or obligatory for any
purpose or be entitled to any security or benefit under this Twenty-Second Supplemental
Indenture unless and until such certificate of authentication in substantially the form hereinabove
set forth shall have been duly executed by the Trustee, and such executed certificate of the
Trustee upon any such Bond shall be conclusive evidence that such Bond has been authenticated
and delivered under this Twenty-Second Supplemental Indenture. The Trustee’s certificate of
authentication on any Bond shall be deemed to have been executed by it if (a) signed by an
authorized signatory of the Trustee, but it shall not be necessary that the same officer sign the
certificate of authentication on all of the Bonds issued hereunder, and (b)the date of
authentication on the Bond is inserted in the place provided therefor on the certificate of
authentication.

Section 2.06. Form of Bonds; Temporary Bonds. The Bonds issued under this
Twenty-Second Supplemental Indenture shall be substantially in the form hereinbefore set forth,
with such appropriate variations, omissions and insertions as are permitted or required by this
Twenty-Second Supplemental Indenture.

Pending preparation of definitive Bonds, or by agreement with the purchasers of
the Bonds, the City may issue and, upon its request, the Trustee shall authenticate, in lieu of
definitive Bonds, one or more temporary printed or typewritten Bonds in Authorized
Denominations and of substantially the tenor recited above. Upon request of the City, the
Trustee shall authenticate definitive Bonds in exchange for and upon surrender of any equal
principal amount of temporary Bonds. Until so exchanged, temporary Bonds shall have the same
rights, remedies and security hereunder as definitive Bonds.

Section 2.07. Delivery of Bonds. Upon the execution and delivery of this
Twenty-Second Supplemental Indenture, the City shall execute and deliver to the Trustee, and
the Trustee shall authenticate, the Bonds and deliver them to the purchasers as may be directed
by the City as hereinafter in this Section 2.07 provided.
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Prior to the delivery by the Trustee of any of the Bonds there shall be filed with
the Trustee:

(a) A copy, duly certified by the City Clerk of the City, of the Ordinance;

(b) A copy, duly certified by the City Clerk of the City, of the Generél Airport
Revenue Bond Ordinance;

(c) A copy, duly certified by the City Clerk of the City, of the Second Lien
Indenture;

(d) A copy, duly certified by the City Clerk of the City, of the Indenture;

(e) Original executed counterpart of this Twenty-Second Supplemental
Indenture; .

® A Counsel’s Opinion to the effect that (i) the Indenture and this Twenty-
Second 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 or by general
principles of equity if equitable remedies are sought); (ii) the Indenture and this Twenty-
Second Supplemental Indenture create the valid pledge of Third Lien Revenues, moneys
and securities which they purport to create; and (iii) upon their execution, authentication
and delivery, the Bonds will have been duly and validly authorized and issued in
accordance with the Constitution and laws of the State of Illinois, the Indenture and this
Twenty-Second Supplemental Indenture;

(g) A written order as to the delivery of the Bonds, executed by an Authorized
Officer stating (i) the identity of the purchasers, aggregate purchase price and date and
place of delivery of the Bonds and (ii) that no Event of Default has occurred and is
continuing under the Indenture or this Twenty-Second Supplemental Indenture;

(h)  The Certificate of the City required by Section 206(e) of the Indenture;
and

[@)  Either the Certificate required by Section 206(f) of the Indenture or the
Certificate of the City required by Section 207(b) of the Indenture.]

[G) A Certificate of an Independent Airport Consultant or a Certificate of the
City complying with Section 206(f) of the Indenture.]

Section 2.08. Mutilated, Lost, Stolen or Destroyed Bonds. If any Bond is
mutilated, lost, stolen or destroyed, the City may execute and the Trustee may authenticate a new
Bond of like date, maturity, interest rate and denomination as the Bond mutilated, lost, stolen or
destroyed, provided that, in the case of any mutilated Bond, such mutilated Bond shall first be
surrendered to the Trustee, and in the case of any lost, stolen or destroyed Bond, there shall be
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first furnished to the City and the Trustee evidence of such loss, theft or destruction satisfactory
to the City and the Trustee, together with indemnity satisfactory to them. In the event any such
Bond shall have matured, instead of issuing a substitute Bond the City may pay the same without
surrender thereof. The City and the Trustee may charge the Registered Owner of such Bond
with their reasonable fees and expenses in this connection. All Bonds so surrendered to the
Trustee shall be cancelled and destroyed, and evidence of such destruction shall be given to the
City. Upon the date of final maturity or redemption of all of the Bonds, the Trustee shall destroy
any inventory of unissued certificates.

Section 2.09. Registration and Exchange of Bonds; Persons Treated as
Owners. The City shall cause books for the registration and for the transfer of the Bonds as
provided in this Twenty-Second Supplemental Indenture to be kept by the Trustee as the Bond
Registrar of the City. Upon surrender for transfer of any Bond at the principal office of the Bond
Registrar, duly endorsed for transfer or accompanied by an assignment duly executed by the
Registered Owner or his or her attorey duly authorized in writing, the City shall execute and the
Bond Registrar shall authenticate and deliver in the name of the transferee or transferees a fully
registered Bond for a like aggregate principal amount.

Bonds may be exchanged at the principal office of the Bond Registrar for a like
aggregate principal amount of fully registered Bonds of the same maturity of other authorized
denominations. The City shall execute and the Bond Registrar shall authenticate and deliver
Bonds which the Bondowners making the exchange are entitled to receive, bearing numbers not
contemporaneously then outstanding. The execution by the City of any Bond of any
denomination shall constitute full and due authorization of such denomination and the Bond
Registrar shall thereby be authorized to authenticate and deliver such Bond.

The Bond Registrar shall not be required to register for transfer or exchange any
undelivered Bond or any Bond after the giving of notice calling such Bond for redemption or
partial redemption. :

The person in whose name any fully registered Bond is registered at the close of
Jbusiness on any Record Date with respect to any Interest Payment Date shall be entitled to
receive the interest payable on such Interest Payment Date notwithstanding the cancellation of
such registered Bond upon any transfer or exchange thereof subsequent to the Record Date and
prior to such Interest Payment Date, except if and to the extent there shall be a default in the
payment of the interest due on such Interest Payment Date, in which case such defaulted interest
shall be paid to the person in whose name such Bond is registered either at the close of business
on the day preceding the date of payment of such defaulted interest or on a subsequent Record
Date for such payment if one shall have been established as hereinafter provided. A subsequent
Record Date may be established by or on behalf of the City by notice mailed to the Registered
Owners of Bonds not less than 10 days preceding such Record Date, which Record Date shall be
not more than 30 days prior to the subsequent interest payment date.

Except as provided in the Indenture, as to any Bond the person in whose name the
same shall be registered shall be deemed and regarded as the absolute owner thereof for all
purposes, and payment of principal, premium, if any, or interest on any Bond shall be made only
to or upon the written order of the Registered Owner thereof or his legal representative. All such
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payments shall be valid and effectual to satisfy and discharge the liability upon such Bond to the
extent of the sum or sums so paid.

In each case the Bond Registrar shall require the payment by the Bondowner
requesting exchange or transfer of any tax or other governmental charge required to be paid with
respect to such exchange or transfer, but otherwise no charge shall be made to the Bondowner
for such exchange or transfer.

Section 2.10. Book-Entry Provisions. The provisions of this Section shall apply
so long as the Bonds are maintained: in book-entry form with DTC or another Securities
Depository, any provisions of this Twenty-Second Supplemental Indenture to- the contrary
notwithstanding. :

(a) Payments. The Bonds shall be payable to the Securities Depository, or its
nominee, as the Registered Owner of the Bonds, in next day funds on each date on which the
principal of, premium, if any, and interest on the Bonds is due as set forth in this Twenty-Second
Supplemental Indenture and in the Bonds. Such payments shall be made to the offices of the
Securities Depository specified by the Securities Depository to the City and the Trustee in
writing. Without notice to or the consent of the beneficial owners of the'Bonds, the City and the
Securities Depository may agree in writing to make payments of principal and interest in a
manner different from that set forth herein. If such different manner of payment is agreed upon,
the City shall give the Trustee notice thereof, and the Trustee shall make payments with respect
to the Bonds in the manner specified in such notice as set forth herein. Neither the City nor the
Trustee shall have any obligation with respect to the transfer or crediting of the principal of,
premium, if any, and interest on the Bonds to Participants or the beneficial owners of the Bonds
or their nominees.

(b)  Replacement of the Securities Depository. If the City receives notice that
the Securities Depository has received notice from its Participants having interests in at least
50% in principal amount of the Bonds that the Securities Depository or its successor is incapable
of discharging its responsibilities as a securities depository or that it is in the best interests of the
beneficial owners that they obtain certificated Bonds, the City shall cause the Trustee to
authenticate and deliver Bond certificates. The City shall have no obligation to make any
investigation to determine the occurrence of any events that would permit the City to make any
determination described in this paragraph. :

(c) Discontinuance of Book-Entry or Change of Securities Depository. If,
following a determination or event specified in paragraph (b) above, the City discontinues the
maintenance of the Bonds in book-entry form with the then current Securities Depository, the
City will issue replacement Bonds to the replacement Securities Depository, if any, or, if no
replacement Securities Depository is selected for the Bonds, directly to the Participants as shown
on the records of the former Securities Depository or, to the extent requested by any Participant,
to the beneficial owners of the Bonds shown on the records of such Participant. Replacement
Bonds shall be in fully registered form and in Authorized Denominations, be payable as to
interest on the Interest Payment Date of the Bonds by check or draft mailed to each Registered
Owner at the address of such Registered Owner as it appears on the bond registration books
maintained by the City for such purpose at the principal corporate trust office of the Trustee or at
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the option of any Registered Owner of not less than $1,000,000 original principal amount of
Bonds, by wire transfer to any address in the continental United States of America on such
Interest Payment Date to such Registered Owner as of such Record Date, if such Registered
Owner provides the Trustee with written notice of such wire transfer address not later than the
Record Date (which notice may provide that it will remain in effect with respect to subsequent
Interest Payment Dates unless and until changed or revoked by subsequent notice). Principal and
redemption premium, if any, on the replacement Bonds are payable only upon presentation and
surrender of such replacement Bond or Bonds at the principal corporate trust office of the
Trustee.

(d) Effect of Book-Entry System. The Securities Depository and its
Participants and the beneficial owners of the Bonds, by their acceptance of the Bonds, agree that
the City and the Trustee shall not have liability for the failure of such Securities Depository to
perform its obligations to the Participants and the beneficial owners of the Bonds, nor shall the
City or the Trustee be liable for the failure of any Participant or other nominee of the beneficial
owners to perform any obligation of the Participant to a beneficial owner of the Bonds.

ARTICLE III

Redemption of Bonds Before Maturity

Section 3.01. Redemption Dates and Prices. The Bonds shall be subject to
redemption prior to maturity in the amounts, at the times and in the manner provided in this
Article I11.

(a) Optional Redemption. The Bonds maturing on and after January 1, 20
are subject to redemption at the option of the City on or after January 1, 20__, as a whole or in
part at any time, 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 principal amount of each Bond to be
redeemed, plus accrued interest to the date of the redemption.

(b)  Mandatory Sinking Fund Redemption. The Bonds maturing on January 1,
20__ are subject to mandatory redemption, in part by lot as provided in the Indenture from
mandatory Sinking Fund Payments, on January 1 in each of the years and in the respective
principal amounts set forth below, at a redemption price equal to the principal amount thereof to
be redeemed:

Year Principal Amount
20 $ 000
20 ,000
20 ,000
20 __ (maturity) ,000

If the City redeems Bonds pursuant to optional redemption or purchases Bonds
subject to mandatory redemption and cancels the same, then an amount equal to the principal
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amount of Bonds of such maturity so redeemed or purchased shall be deducted from the
mandatory redemption requirements as provided for such Bonds of such maturity in such order
as the Chief Financial Officer of the City shall determine.

Section 3.02. Notice of Redemption. Notice of the redemption of Bonds or any
portion thereof pursuant to Section 3.01 hereof identifying the Bonds or portions thereof to be
redeemed, specifying the redemption date, the Redemption Price, the places and dates of
payment and that from the redemption date interest will cease to accrue, shall be given by the
Trustee by mailing a copy of such redemption notice not less than 30 nor more than 60 days prior
to the date fixed for redemption, to the Registered Owner of each Bond to be redeemed in whole
or in part at the address shown on the registration books. Redemption notices shall be sent by
first class mail, except that notices to Registered Owners of at least $1,000,000 of Bonds shall be
sent by registered mail. Failure to mail any such notice to the Registered Owner of any Bond or
any defect therein shall not affect the validity of the proceedings for such redemption of Bonds.

Any notice mailed as provided in this Section shall be conclusively presumed to
have been duly given, whether or not the Registered Owner of any Bond receives the notice.

Section 3.03. Deposit of Funds. For the redemption of any of the Bonds, the
City shall cause to be deposited in the Principal and Interest Account moneys sufficient to pay
when due the principal of and premium, if any, and interest on the redemption date to be applied
in accordance with the provisions of Section 4.05 hereof.

Section 3.04. Partial Redemption of Bonds. (a) If a Bond is of a denomination
larger than the minimum Authorized Denomination, all or a portion of such Bond (equal to the
minimum Authorized Denomination or any integral multiple thereof) may be redeemed but such
Bond shall be redeemed only in a principal amount equal to the minimum Authorized
Denomination or any integral multiple thereof.

(b) Upon surrender of any Bond for redemption in part only, the City shall
execute and the Bond Registrar shall authenticate and deliver to the Registered Owner thereof, at
the expense of the City, a new Bond or Bonds of Authorized Denominations in aggregate
principal amount equal to the unredeemed portion of the Bond surrendered.

Section 3.05. Selection of Bonds for Redemption. If less than all of the Bonds
of a maturity are called for redemption, the Bonds (or portions thereof) to be redeemed shall be
selected by lot by the Trustee.

ARTICLE IV

Revenues and Funds

Section 4.01. Source of Payment of Bonds. The Bonds are not general
obligations of the City but are limited obligations as described in Section 2.04 hereof and as
provided herein and in the Indenture.
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Section 4.02. Creation of Sub-Fund and Accounts in the Third Lien Revenue
Fund. ' '

(a) Creation of 2006__ Dedicated Sub-Fund. There is hereby created by the
City and ordered established with the Trustee a separate and segregated sub-fund within the
Third Lien Revenue Fund, such sub-fund to be designated the “Chicago O’Hare International
Airport 2006__ Third Lien Bond Dedicated Sub-Fund” (hereinafter called the “2006
Dedicated Sub-Fund’). Moneys on deposit in the 2006__ Dedicated Sub-Fund, and in each
Account established therein as hereinafter provided, shall be held in trust by the Trustee for the
sole and exclusive benefit of the Registered Owners of the Bonds, and shall not be used or
available for the payment of any other Third Lien Obligations.

(b) Creation of Accounts. There are hereby created by the City and ordered
established with the Trustee separate Accounts within the 2006__ Dedicated Sub-Fund,
designated as follows:

) Capitalized Interest Account: an Account to be designated the “Chicago
O’Hare International Airport 2006__ Third Lien Capitalized Interest Account”
(hereinafter called the “Capitalized Interest Account”); :

(i) Costs of Issuance Account: an Account to be designated the “Chicago
O’Hare International Airport 2006__ Third Lien Costs of Issuance Account” (hereinafter
called the “Costs of Issuance Account™),

(iii)  Program Fee Account: an Account to be designated the “Chicago O’Hare
International Airport 2006__ Third Lien Program Fee Account” (hereinafter called the
“Program Fee Account); and

(iv)  Principal and Interest Account: an Account to be designated the
“Chicago O’Hare International Airport 2006__ Third Lien Principal and Interest
Account” (hereinafier called the “Principal and Interest Account™).

[(v)  Debt Service Reserve Account: an Account to be designed the “Chicago
O’Hare International Airport 2006__ Third Lien Debt Service Reserve Account” (the
“Debt Service Reserve Account”).]

Section 4.03. Application of Bond Proceeds. The proceeds recetved by the City
from the sale of the Bonds shall be applied as follows:

(a) Deposits to Capitalized Interest Accounts: the Trustee shall deposit the
amount of $ into the Capitalized Interest Account created by Section
402(b) of this Twenty-Second Supplemental Indenture; and the following amounts into
the respective capitalized interest accounts maintained for the following Series of Third
Lien Obligations;
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Series Designation Deposit to Capitalized Interest Account

[(b)  Deposit to the Common Debt Service Reserve Account: the Trustee shall
deposit the amount of § into the Common Debt Service Reserve

Account;)

[(b) Deposit to Debt Service Reserve Account: the Trustee shall deposit the
amount of $ into the Debt Service Reserve Account, being an amount
equal to the Reserve Requirement;]

(©) Transfer to the Second Lien Trustee: the amount of $
shall be transferred to the Second Lien Trustee to be applied in accordance with the
City’s letter of instructions to the Second Lien Trustee;

(d)  Deposit to Costs of Issuance Account: the Trustee shall deposit the

amount of $ into the Costs of Issuance Account; and

(e) Payments to the Insurer: the amount of $ shall be
applied to pay the premium due the Insurer for the Policy; and the amount of
$ shall be applied to pay a portion of the premium due the Insurer for

the Debt Service Reserve Surety Bond to be issued by the Insurer, constituting a
Qualified Reserve Account Credit Instrument to be credited to the Common Debt Service
Reserve Account.

Section 4.04. Deposits into 2006__ Dedicated Sub-Fund and Accounts

Therein. On January 1 and July 1 of each year, commencing January 1, 2007 (each such date
referred to herein as the “Deposit Date”) there shall be deposited into the 2006__ Dedicated Sub-
Fund from amounts on deposit in the Third Lien Revenue Fund an amount equal to the aggregate
of the following amounts, which amounts shall have been calculated by the Trustee on the next
preceding December 5 or June 5 (in the case of each January 1 or July 1, respectively) (such
aggregate amount with respect to any Deposit Date being referred to herein as the “2006
Deposit Requirement”):

(a) for deposit into the Principal and Interest Account, an amount equal to the
aggregate of: (i) commencing July 1, 200__, one-half of the Principal Installment
coming due on the Bonds on the January 1 next succeeding such date of calculation and
(i1) the amount of interest due on the Bonds on the current Deposit Date (reduced in the
case of each January 1 Deposit Date by investment eamings credited as of the
immediately prior calculation date to the Principal and Interest Account and by moneys
transferred from the Capitalized Interest Account); )

[(b) for deposit into the Debt Service Reserve Account, the amount, if any,
required as of the close of business on such Deposit Date to restore the Debt Service
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Reserve Account to an amount equal to the Reserve Requirement, including
reimbursement of the Qualified Credit Provider; and]

(©) for deposit into the Program Fee Account, the amount estimated by the
City to be required as of the close of business on such Deposit Date to pay all fees and
expenses with respect to the Bonds during the semi-annual period commencing on such
Deposit Date.

In addition to the 2006___ Deposit Requirement, there shall be deposited into the 2006
Dedicated Sub-Fund any other moneys received by the Trustee under and pursuant to the
Indenture or this Twenty-Second Supplemental Indenture, when accompanied by directions from
the person depositing such moneys that such moneys are to be paid into the 2006__ Dedicated
Sub-Fund and to one or more accounts therein.

Section 4.05. Use of Moneys in Principal and Interest Account for Payment
of Bonds. Moneys in the Principal and Interest Account shall be used solely for payment of
principal of, premium, if any, and interest due on each Payment Date with respect to the Bonds
(including the optional redemption of Bonds pursuant to Section 3.01(a) hereof) and not
otherwise provided for, ratably, without preference or priority of any kind.

[The Second Supplemental Indenture provides, and the City hereby covenants
with the Owners of the Bonds, that the Common Debt Service Reserve Account will be created
and maintained as provided in the Second Supplemental Indenture and that amounts held in the
Common Debt Service Reserve Account (except for any amounts therein representing
investment income required to be paid to the First Lien Trustee pursuant to Section 5.02 of the
Second Supplemental Indenture) will be used solely for payment of principal of, premium, if
any, and interest due on each Payment Date with respect to the Bonds and all other Common
Reserve Bonds and not otherwise provided for, ratably, without preference or priority of any
kind.] :

[Moneys in the Debt Service Reserve Account (except for any amounts therein
representing investment income required to be paid to the First Lien Trustee pursuant to Section
5.02 hereof) shall be used solely for the payment of the principal of, premium, if any, and
interest on the Bonds, without preference or priority of any kind, but only if and to the extent
moneys are not available for such purpose in the Principal and Interest Account.]

Section 4.06. Use of Moneys in the Capitalized Interest Account, the Costs of
Issuance Account and the Program Fee Account. Moneys in the Capitalized Interest Account
shall be used for transfer on the Deposit Date to the Principal and Interest Account to pay interest
on the Bonds. Moneys in the Capitalized Interest Account may be used for such other purposes
as are set forth in an opinion of Bond Counsel to the effect that such other use of such moneys is
necessary in such counsel’s opinion to preserve the exemption from Federal income taxes of
interest on the Bonds.

Moneys in the Costs of Issuance Account shall be used solely for the payment or
reimbursement of Costs of Issuance of the Bonds as directed in a Certificate filed with the
Trustee. If after the payment of all Costs of Issuance, as specified in a Certificate filed with the
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Trustee, there shall be any balance remaining in the Costs of Issuance Account, such balance
shall be transferred to the Program Fee Account.

Moneys in the Program Fee Account shall be used solely for the payment of fees
and expenses with respect to the Bonds as set forth in a Certificate filed with the Trustee.

Section 4.07. Tax Covenant. The City covenants to take any action required by
the provisions of the Code and within its power to take in order to preserve the exemption from
federal income taxation of interest on the Bonds (other than with respect to an alternative
minimum tax imposed on interest on the Bonds), including, but not limited to, the provisions of
Section 148 of the Code relating to “arbitrage bonds.”

The City covenants to comply with the provisions of the Tax Certificates.

Section 4.08. Nonpresentment of Bonds. If any Bond shall not be presented for
payment when the principal thereof becomes due, either at maturity, or at the date fixed for
redemption thereof, or otherwise, if moneys sufficient to pay any such Bond shall have been
made available to the Trustee for the benefit of the Registered Owner or Owners thereof, subject
to the provisions of the immediately following paragraph, all lability of the City to the
Registered Owner thereof for the payment of such Bond shall forthwith cease, determine and be
completely discharged, and thereupon it shall be the duty of the Trustee to hold such moneys,
without liability for interest thereon, for the benefit of the Registered Owner of such 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 this Twenty-Second Supplemental Indenture or on, or with
respect to, such Bond.

Any moneys so deposited with and held by the Trustee not so applied to the
payment of Bonds within two years after the date on which the same shall have become due shall
be repaid by the Trustee to the City upon direction of an Authorized Officer, and thereafter the
Registered Owners of such Bonds shall be entitled to look only to the City for payment, and then
only to the extent of the amount so repaid, and all liability of the Trustee with respect to such
moneys shall thereupon cease, and the City shall not be liable for any interest thereon and shall
not be regarded as a trustee of such moneys.

Before being required to make any such payment to the City, the Trustee may, at
the expense of the City, publish such notice as may be deemed appropriate by the Trustee listing
the Bonds so payable and not presented, and stating that such moneys remain unclaimed and that
after a date set forth therein any balance thereof then remaining will be paid to the City. The
obligation of the Trustee under this Section 4.08 to pay any such funds to the City shall be
subject, however, to any provisions of law applicable to the Trustee or to such funds providing
other requirements for disposition of unclaimed property.

Section 4.09. Moneys to Be Held in Trust. All moneys required to be deposited
with or paid to the Trustee for the account of any Fund or Account referred to in any provision of
this Twenty-Second Supplemental Indenture shall be held by the Trustee in trust as provided in
Section 1003 of the Indenture, and shall, while held by the Trustee, constitute part of the Trust
Estate and be subject to the lien or security interest created hereby.
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Section 4.10. Common Debt Service Reserve Account. (a) The City shall
maintain the Common Debt Service Reserve Account in an amount equal to the Reserve
Requirement, which requirement may be satisfied with (i) one or more Qualified Reserve
Account Credit Instruments, (ii) Qualified Investments, or (iii) a combination thereof. Any
Qualified Investments held to the credit of the Common Debt Service Reserve Account shall not
have maturities extending beyond five years (except for any investment agreement, repurchase
agreement or forward purchase agreement approved by the Insurer and each other insurer at the
time insuring payment of any Common Reserve Bonds) and shall be valued in accordance with
Section 305 of the Indenture. If on any valuation date as provided in Section 305 of the
Indenture the amount on deposit in the Common Debt Service Reserve Account is more than the
Reserve Requirement, the amount of such excess shall be transferred by the Trustee to the First
Lien Trustee for deposit into the Revenue Fund established under the General Airport Revenue
Bond Ordinance.

(b) If at any time the Common Debt Service Reserve Account holds both a
Qualified Reserve Account Credit Instrument and Qualified Investments, the Qualified
Investments shall be liquidated and the proceeds applied for the purposes for which Common
Debt Service Reserve Account moneys may be applied under the Second Supplemental
Indenture prior to any draw being made on the Qualified Reserve Account Credit Instrument. If
the Common Debt Service Reserve Account holds Qualified Reserve Account Credit
Instruments issued by more than one issuer, draws shall be made under such credit instruments
on a pro rata basis to the extent of available funds. Amounts deposited in the 2006__ Dedicated
Sub-Fund for the purpose of restoring amounts withdrawn from the Common Debt Service
Reserve Account shall be applied first to reimburse the Qualified Credit Provider and thereby
reinstate the Qualified Reserve Account Credit Instrument and next to make deposits into the
Common Debt Service Reserve Account.

(c) The moneys in the Common Debt Service Reserve Account are held for
the benefit of all Common Reserve Bonds issued or to be issued under the Indenture. . On the
date of initial issuance and sale of any Series of Third Lien Obligations intended to be Common
Reserve Bonds, the City shall provide the Trustee a Certificate of the Chief Financial Officer to
that effect and setting forth the amount of the deposit to be made from bond proceeds to fund the
Reserve Requirement. Moneys in the Common Debt Service Reserve Account shall be held and
disbursed for the benefit of all Common Reserve Bonds and such moneys are hereby pledged
and assigned for that purpose.

(d) The City and the Trustee covenant and agree that the Common Debt
Service Reserve Account is to be administered for the equal benefit, protection and security of
the Owners of the Common Reserve Bonds and that, with respect to the Common Debt Service
Reserve Account, all Outstanding Common Reserve Bonds are on a parity and rank equally
without preference, priority or distinction.

Alternate Section 4.10. Debt Service Reserve Account. (a) The City shall
maintain the Debt Service Reserve Account in an amount equal to the Reserve Requirement,
which requirement may be satisfied with (i) one or more Qualified Reserve Account Credit
Instruments, (ii) Qualified Investments, or (iii)a combination thereof.  Any Qualified
Investments held to the credit of the Debt Service Reserve Account shall not have maturities
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extending beyond five years (except for any investment agreement, repurchase agreement or
forward purchase agreement approved by the Insurer) and shall be valued in accordance with
Section 305 of the Indenture. If on any valuation date as provided in Section 305 of the
Indenture the amount on deposit in the Debt Service Reserve Account is more than the Reserve
Requirement, the amount of such excess shall be transferred by the Trustee to the First Lien
Trustee for deposit into the Revenue Fund established under the General Airport Revenue Bond
Ordinance. '

(b)  If at any time the Debt Service Reserve Account holds both a Qualified
Reserve Account Credit Instrument and Qualified Investments, the Qualified Investments shall
be liquidated and the proceeds applied for the purposes for which Debt Service Reserve Account
moneys may be applied under this Twenty-Second Supplemental Indenture prior to any draw
being made on the Qualified Reserve Account Credit Instrument. If the Debt Service Reserve
Account holds Qualified Reserve Account Credit Instruments issued by more than one issuer,
draws shall be made under such credit instruments on a pro rata basis to the extent of available
funds. Amounts deposited in the 2006 Dedicated Sub-Fund for the purpose of restoring
amounts withdrawn from the Debt Service Reserve Account shall be applied first to reimburse
the Qualified Credit Provider and thereby reinstate the Qualified Reserve Account Credit
Instrument and next to make deposits into the Debt Service Reserve Account.

ARTICLE V

Investment of Moneys

Section 5.01. Investment of Moneys. Moneys held in the funds, accounts and
subaccounts established hereunder shall be invested and reinvested in accordance with the
provisions governing investments contained in the Indenture. All such investments shall be held
by or under the control of the Trustee and shall be deemed at all times a part of the fund, account
or subaccount for which they were made.

Section 5.02. Investment Income. The interest eamed on any investment of
moneys held hereunder, any profit realized from such investment and any loss resulting from
such investment shall be credited or charged to the fund, account or subaccount for which such
investment was made [; provided, however, that any interest earned on, and any profit resulting
from, the investment of moneys on deposit in the Debt Service Reserve Account shall be
transferred by the Trustee to the First Lien Trustee for deposit into the Revenue Fund established
under the General Airport Revenue Bond Ordinance.]

ARTICLE VI

Discharge of Lien

Section 6.01. Defeasance. If the City shall pay to the Registered Owners of the
Bonds, or provide for the payment of, the principal, and interest and Redemption Price, if any, to
become due thereon, at the times and in the manner stipulated in Section 1101 of the Indenture,
then this Twenty-Second Supplemental Indenture shall be fully discharged and satisfied. Upon
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the satisfaction and discharge of this Twenty-Second 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 the Fiduciaries shall pay over or deliver
to the City all Funds, Accounts and other moneys or securities held by them pursuant to this
Twenty-Second Supplemental Indenture which are not required for the payment or redemption of
the Bonds not theretofore surrendered or presented for such payment or redemption.

ARTICLE VII

Concerning the Trustee

Section 7.01. Acceptance of Trusts. The Trustee hereby accepts the trusts
~ imposed upon it by this Twenty-Second Supplemental Indenture, and agrees to perform said
trusts, but only upon and subject to the express terms and conditions set forth herein and in the
Indenture. Except as otherwise expressly set forth in this Twenty-Second Supplemental
Indenture, the Trustee assumes no duties, responsibilities or liabilities by reason of its execution
of this Twenty-Second Supplemental Indenture other than as set forth in the Indenture and this
Twenty-Second Supplemental Indenture, and this Twenty-Second Supplemental Indenture is
executed and accepted by the Trustee subject to all the terms and conditions of its acceptance of
the trust under the Indenture, as fully as if said terms and conditions were herein set forth at

length.

Section 7.02. Dealing in Bonds. The Trustee, 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 owners of
Bonds secured hereby or other obligations of the City as freely as if it did not act in any capacity
hereunder.

ARTICLE VIII

Supplemental Indentures

Section 8.01. Supplements or Amendments to Twenty-Second Supplemental
Indenture. This Twenty-Second Supplemental Indenture may be supplemented or amended in
the manner set forth in Articles VII and VIII, respectively, of the Indenture.

ARTICLE IX

Insurer Provisions

Section 9.01. Insurer Provisions. The City hereby designates
as Insurer with respect to the Bonds. The Insurer shall be entitled to the
benefits of Section 1104 of the Indenture. Anything contained in this Twenty-Second
Supplemental Indenture or in the Bonds to the contrary notwithstanding, the existence of all
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rights given to the Insurer hereunder or under the Indenture are expressly conditioned on the
timely and full performance of the payment obligations of the Insurer under the Policy.

ARTICLE X

Miscellaneous

Section 10.01. Twenty-Second Supplemental Indenture as Part of Indenture.
This Twenty-Second 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
herein modified and except as restricted in the Indenture to Third Lien Obligations of another
Series, shall apply and be deemed to be for the equal benefit, security and protection of the
Bonds. S

Section 10.02. Severability. If any provision of this Twenty-Second
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 herein contained or
render the same invalid, inoperative or unenforceable to any extent whatever.

Section 10.03. Payments Due on Saturdays, Sundays and Holidays. If any
payment of interest or principal or redemption premium on the Bonds is due on a date that is not
a Business Day, payment shall be made on the next succeeding Business Day with the same
force and effect as if made on the date which is fixed for such payment, and no interest shall
accrue on such amount for the period after such due date.

Section 10.04. Counterparts. This Twenty-Second 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 10.05. 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. Use of the words “herein,” “whereby,” “hereunder,” “hereof,”
“hereinbefore,” “hereinafter” and other equivalent words refer to this Twenty-Second
Supplemental Indenture and not solely to the particular portion in which any such word is used.

Section 10.06. Captions. The captions and headings in this Twenty-Second
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 Twenty-Second Supplemental Indenture.

Section 10.07. Additional Notices. Copies of all notices, certificates or other
communications given to the City or the Trustee pursuant to the requirements of the Indenture or
this Twenty-Second Supplemental Indenture at the addresses set forth in Section 1105 of the
Indenture shall be given to the Insurer and to any Qualified Credit Provider at the same time and
in the same manner. .
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IN WITNESS WHEREOF, the City has caused these presents to be executed in
its name and with its official seal hereunto affixed and attested by its duly authorized officials;
and to evidence its acceptance of the trusts hereby created, the Trustee has caused these presents
to be executed in its corporate name and with its corporate seal hereunto affixed and attested by
its duly authorized officers, as of the date first above written.

CITY OF CHICAGO
By:
Chief Financial Officer
[SEAL]
Attest:
By:
[Deputy] City Clerk
LASALLE BANK NATIONAL
ASSOCIATION, as Trustee
By:
Authorized Signatory
[SEAL]
Attest:
By:

Authorized Signatory
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Exhibit “C".

(To Ordinance)
Twenty-Third Supplemental Indenture
From
City Of Chicago
To

LaSalle Bank National Association,
As Trustee

Securi‘ng

Chicago O’Hare International Airport
General Airport Third Lien Revenue Refunding Bonds,
Series 2006_

Dated As Of . 2006.

Supplementing a Master Indenture of Trust Securing Chicago O’Hare
International Airport Third Lien Obligations dated as of March 1, 2002 between the City of
Chicago and LaSalle Bank National Association, as Trustee.

THIS TWENTY-THIRD SUPPLEMENTAL INDENTURE, made and entered
into as of , 2006, from the CITY OF CHICAGO (the “City”), a municipal
corporation and home rule unit of local government duly organized and existing under the
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Constitution and laws of the State of Illinois, to LASALLE BANK NATIONAL
ASSOCIATION (the “Trustee”), a national banking association duly organized, existing and
authorized to accept and execute trusts of the character herein set out under and by virtue of the
laws of the United States of America, with its principal corporate trust office located at
135 South LaSalle Street, Chicago, Illinois, as Trustee;

WITNESSETH:

WHEREAS, the City is a home rule unit of local government, duly organized and
existing under the laws of the State of Illinois, and in accordance with the provisions of Section
6(a) of Article VII of the 1970 Constitution of the State of Illinois is authorized to own and
operate commercial and general aviation facilities; and

WHEREAS, the City owns and operates an airport known as Chicago O’Hare
International Airport; and ' :

WHEREAS, the City has determined to refund prior to maturity or pay at maturity
certain Prior Airport Obligations (as hereinafter defined); and

WHEREAS, the City has entered into a Master Indenture of Trust Securing
Chicago O’Hare International Airport Third Lien Obligations, dated as of March 1, 2002, as
amended, with the Trustee (as previously supplemented, the “Indenture”) which authorizes the
issuance of such Third Lien Obligations in one or more Series pursuant to one or more
Supplemental Indentures and the incurrence by the City of Section 208 Obligations (as therein
defined); and

WHEREAS, in order to refund certain Prior Airport Obligations, the City has
authorized the issuance and sale of $ - aggregate principal amount of Chicago O’Hare
International Airport General Airport Third Lien Revenue Refunding Bonds, Series 2006__ (the
“Bonds”); and

WHEREAS, the Bonds, and the Trustee’s Certificate of Authentication to be
endorsed on such Bonds, are to be in substantially the following forms with necessary and
appropriate variations, omissions and insertions as permitted or required by the Indenture or this
Twenty-Third Supplemental Indenture, to wit:
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[FORM OF BOND]

No. R- o ' $
UNITED STATES OF AMERICA

STATE OF ILLINOIS

CITY OF CHICAGO

Chicago O’Hare International Airport
General Airport Third Lien Revenue Refunding Bond, Series 2006

[FIXED
INTEREST MODE INTEREST RATE] MATURITY DATE DATED DATE  CUSIP

Registered Owner:

Principal Amount:

CITY OF CHICAGO (the “City”), a municipal corporation and home rule unit of
local government duly organized and existing under the laws of the State of Illinois, for value
received, hereby promises to pay (but only out of the sources hereinafter provided) to the
Registered Owner identified above, or registered assigns, on the maturity date specified above,
unless this Bond shall have been called for redemption and payment of the redemption price
shall have been duly made or provided for, upon presentation and surrender hereof, the principal
amount specified above and to pay (but only out of the sources hereinafter provided) interest on
the balance of said principal sum from time to time remaining unpaid from and including the
date hereof or from and including the most recent Interest Payment Date (as defined in the
hereinafter defined Indenture) with respect to which interest has been paid or duly provided for,
until payment of said principal sum has been made or duly provided for, at the rates and on the
dates described herein, and to pay interest on overdue principal and, to the extent permitted by
law, on overdue premium, if any, and interest at the rates due on this Bond. Principal of,
premium, if any, and interest on this Bond shall be payable in lawful money of the United States
of America at the principal corporate trust office of LaSalle Bank National Association, Chicago,
Illinois, as Trustee, or its successor in trust (the “Trustee”) (or, if so determined by the Trustee, at
the principal corporate trust office of a Paying Agent); provided, however, that payment of the
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interest on any Interest Payment Date (as defined in the Indenture) shall be (i) made to the
registered owner hereof as of the close of business on the applicable Record Date (as defined in
the Indenture) with respect to such Interest Payment Date and shall be paid by check or draft
mailed to such registered owner hereof at his or her address as it appears on the registration
books of the City maintained by the Trustee as Bond Registrar or at such other address as is
furnished in writing by such registered owner to the Trustee as Bond Registrar as of the close of
business on such Record Date or (it) made by wire transfer to such registered owner as of the
close of business on such Record Date upon written notice of such wire transfer address in the
continental United States by such owner to the Bond Registrar given prior to such Record Date
(which notice may provide that it will remain in effect until revoked), provided that each such
wire transfer shall only be made with respect to an owner of $1,000,000 or more in aggregate
principal amount of the Bonds as of the close of business on the Record Date relating to such
Interest Payment Date; except, in each case, that if and to the extent that there shall be a default
in the payment of the interest due on such Interest Payment Date, such defaulted interest shall be
paid to the registered owners as provided in the Indenture. So long as this Bond is restricted to
being registered in the registration books of the City in the name of a Securities Depository (as
defined in the Indenture), the provisions of the Indenture governing book-entry Bonds shall
govern the payment of the principal of and interest on this Bond.

The Bonds are limited obligations of the City and shall not constitute an
indebtedness of the City or a loan of credit thereof within the meaning of any constitutional or
statutory limitation. Neither the faith and credit nor the taxing power of the City, the State of
Illinois or any political subdivision thereof is pledged to the payment of the principal of the -
Bonds, or the interest or any premium thereon, or other costs incident thereto. The Bonds are
payable solely from the revenues in the Indenture (as hereinafter defined) pledged to such
payment, and no owner or owners of the Bonds shall ever have the right to compel any exercise
of the taxing power of the City, the State of Illinois or any political subdivision thereof.

Reference is hereby made to the further provisions of this Bond set forth on the
reverse hereof and such further provisions shall for all purposes have the same effect as if set
forth at this place. All capitalized terms used in this Bond shall have the meanings assigned in
the Indenture unless otherwise defined herein.

IT IS HEREBY 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 Bond have been performed in due time, form and manner as
required by law, and that the issuance of this Bond and the series of which it forms a part does
not exceed or violate any constitutional or statutory limitation.

This Bond shall not be valid or bécome 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.
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IN WITNESS WHEREOF, the City of Chicago has caused this Bond to be
executed in its name by the manual or facsimile signature of its Mayor and the manual or
facsimile of its corporate seal to be printed hereon and attested by the manual or facsimile
signature of its City Clerk.

Dated:
CITY OF CHICAGO
By:
Mayor
[SEAL]
Attest:
By
City Clerk
[FORM OF DTC LEGEND]

[FORM OF TRUSTEE’S CERTIFICATE OF'AUTHENTICATION]
This Bond is one of the Bonds described in the within-mentioned Indenture.

LASALLE BANK NATIONAL ASSOCIATION,
as Trustee

By

Authorized Signature
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[FORM OF REVERSE OF SERIES 2006__ BOND]

This Bond is one of an authorized series of bonds limited in aggregate principal
amount to $ (the “Bonds”) issued pursuant to, under.authority of and in full
compliance with the Constitution and laws of the State of Illinois, particularly Article VII,
Section 6(a) of the 1970 Constitution of the State of Illinois and an ordinance of the City Council
of the City, and executed under a Master Indenture of Trust Securing Chicago O’Hare
International Airport Third Lien Obligations dated as of March 1, 2002, as amended, from the
City to LaSalle Bank National Association, in the City of Chicago, Illinois (the “Trustee™), as
supplemented by a Twenty-Third Supplemental Indenture Securing Chicago O’Hare
International Airport General Airport Third Lien Revenue Refunding Bonds, Series 2006,
dated as of , 2006, from the City to the Trustee (collectively, the “Indenture”), for the
purpose of (i) refunding prior to maturity or paying at maturity certain outstanding Prior Airport
Obligations (as defined in the Indenture), and (ii) paying costs and expenses incidental thereto
and to the issuance of the Bonds.

The Bonds and the interest thereon are payable from Third Lien Revenues (as
defined in the Indenture) pledged to the payment thereof under the Indenture and certain other
moneys held by or on behalf of the Trustee, including all moneys drawn by the Trustee under the
irrevocable Letter of Credit (together with any Alternate Letter of Credit or Fixed Rate Letter of
Credit, the “Letter of Credit”) of [Name of Bank], a banking corporation organized under the
laws of (together with any bank issuing an Alternate Letter of Credit or Fixed Rate
Letter of Credit, the “Bank”), in favor of the Trustee, issued at the request and for the account of
the City, and from any other moneys held by the Trustee under the Indenture for such purpose.
The City and [Name of Bank], as issuer of the initial Letter of Credit, have entered into a
Reimbursement Agreement dated as of , 2006, pursuant to which the City has agreed,
among other things, to reimburse [Name of Bank], for amounts drawn under the initial Letter of
Credit.

The initial Letter of Credit expires on , , and terminates
upon the earlier occurrence of certain events described therein. The City may, but is not
required, to extend the initial Letter of Credit or provide an Alternate Letter of Credit or Fixed
Rate Letter of Credit after the expiration or termination of the initial Letter of Credit. Upon the
expiration or termination of the initial Letter of Credit, any Alternate Letter of Credit or a Fixed
Rate Letter of Credit, the Bonds shall be subject to mandatory tender for purchase five Business
Days preceding the proposed expiration or termination date (the “Credit Substitution Date’).

Copies of the Indenture are on file at the principal corporate trust office of the
Trustee, and reference to the Indenture and any and all supplements thereto and modifications
and amendments thereof is made for a description of the pledge and covenants securing the
Bonds, the nature, extent and manner of enforcement of such pledge, the rights and remedies of
the registered owners of the Bonds, and the limitations on such rights and remedies.

The Bonds are issuable only as fully registered Bonds in the authorized
denominations described in the Indenture.
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Interest Rate on Bonds

Prior to the Fixed Rate Conversion (as defined in the Indenture), the Bonds shall
bear interest at a Variable Rate which may be a Weekly Rate or Flexible Rate. Interest on the
Bonds shall be payable in arrears on each Interest Payment Date. “Interest Payment Date”
means as to any Weekly Mode, the first Business Day of each calendar month, commencing
, 2006; as to any Flexible Period, the Flexible Date on which the next
succeeding Flexible Period begins and the Mode Adjustment Date at the end of a Flexible Mode;
and as to the Fixed Mode, January 1 and July 1. The interest on the Bonds in a Weekly Mode or
Flexible Mode shall be payable on the applicable Interest Payment Date as herein described,
computed on the basis of a 365 or 366-day year, as applicable, for the number of days actually
elapsed. The interest on the Bonds in the Fixed Mode shall be payable semiannually on
January 1 and July 1 of each year, computed on the basis of a 360-day year, consisting of twelve
30-day months. The Bonds shall bear interest for each Rate Period at the rate determined by the
Remarketing Agent (hereinafter defined) for such Rate Period.

During each Rate Period within an Interest Mode prior to Fixed Rate Conversion,
the Bonds shall bear interest at the applicable Variable Rate determined as set forth below.

(A)  During each Rate Period, the Variable Rate shall be that interest rate that,
in the sole judgment of [Name of Remarketing Agent], or its successors or assigns as the
Remarketing Agent (the “Remarketing Agent”), is necessary to enable the Remarketing Agent to
sell the Bonds at a price equal to 100% of the principal amount thereof and accrued interest, if
any, thereon. The Remarketing Agent shall determine the Variable Rate on each Rate
Determination Date. The Variable Rate so determined shall become effective on the next
succeeding Rate Adjustment Date unless the Rate Determination Date is also the Rate
Adjustment Date, in which case, it shall become effective on such date.

(B) In determining the Variable Rate pursuant to the Indenture, the
Remarketing Agent shall take into account to the extent applicable (1) market interest rates for
comparable securities held by tax-exempt open-end municipal bond funds or other institutional
or private investors with substantial portfolios (a) with interest rate adjustment periods and
demand purchase options substantially identical to the Bonds, (b) bearing interest at a variable
rate intended to maintain a value equal to 100 percent of the principal amount thereof, and (c)
rated by a national credit rating agency in the same category as the Bonds; (2) other financial
market rates and indices which may have a bearing on the Variable Rate (including, but not
limited to, rates bome by commercial paper, tax-exempt commercial paper, HUD project notes,
Treasury Bills, commercial bank prime rates, certificate of deposit rates, federal funds rates, the
London Interbank Offered Rate, indices maintained by The Bond Buyer and other publicly
available tax-exempt interest rate indices); (3) general financial market conditions (including
current forward supply); and (4) industry, economic or financial conditions which may affect or
be relevant to the Bonds.

(C) The determination by the Remarketing Agent in accordance with the
Indenture of the Variable Rate to be borne by the Bonds shall be conclusive and binding on the
owners of the Bonds. Failure by the Trustee to give any notice required under the Indenture, or
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any defect therein, shall not affect the interest rate borne by the Bonds or the rights of the owners
of the Bonds to tender such Bonds for purchase pursuant to the Indenture.

(D) If for any reason the position of Remarketing Agent is vacant or the
Remarketing Agent fails to act on the Rate Determination Date, the Variable Rate shall be
determined by the Trustee in the manner set forth in the Indenture.

(E)  Anything in the Indenture or in the Bonds to the contrary notwithstanding,
the maximum interest rate on the Bonds shall be the lesser of (i) 18 percent per annum, or (ii) if
the Bonds are secured by a Letter of Credit, the maximum interest rate on the Bonds used for
purposes of calculating the stated amount of the Letter of Credit.

Conversion to Fixed Rate on Bonds

(A) At the option of the City, the rate of interest payable on the Bonds shall be
permanently converted from a Variable Rate to a Fixed Rate. The Fixed Rate Conversion Date
shall be any Interest Payment Date for which the applicable notices described in the Indenture
have been given. In order to exercise the Fixed Rate Conversion option, the City shall deliver a
Mode Adjustment Notice to the Notice Parties directing such Fixed Rate Conversion, which
notice must be accompanied by a Fixed Rate Letter of Credit or a binding commitment therefor
or a statement by the City to the effect that no Fixed Rate Letter of Credit will be effective after
the Fixed Rate Conversion Date. The City shall also deliver to the Trustee the opinion of Bond
Counsel described below. The notice shall specify the Fixed Rate Conversion Date, which shall
be not less than 35 days following the receipt by the Trustee of the Fixed Rate Conversion
notice.

(B) No Fixed Rate shall be established unless, on or before 35 days prior to
the Fixed Rate Conversion Date, an opinion of Bond Counsel has been delivered to the Trustee
to the effect that the Fixed Rate Conversion in accordance with the provisions of the Indenture
(1) is lawful under the Constitution and laws of the State of Illinois and complies with the
provisions of the Indenture, and (2) will not adversely affect the exemption of interest on the
Bonds from Federal income taxation (other than with respect to an alternative minimum tax
imposed on interest on the Bonds). Such opinion shall be confirmed by such Bond Counsel on
the Fixed Rate Conversion Date. Unless and until the conditions for Fixed Rate Conversion set
forth in the Indenture are satisfied, the Bonds shall continue to bear interest at a Variable Rate as
provided in the Indenture.

(C)  Upon the Fixed Rate Conversion, the Bonds shall be subject to mandatory
purchase as provided below, and the owners shall be notified of the Fixed Rate Conversion as
provided herein and in the Indenture.

Interest Modes

(A)  Prior to the Fixed Rate Conversion, each Interest Mode shall be either a
Weekly Mode or Flexible Mode as described in the Indenture. The Interest Mode from the Date
of Issuance until further designated by the Remarketing Agent will be a Weekly Mode.
Thereafter, unless Fixed Rate Conversion has occurred, from time to time, the Remarketing
Agent may designate an alternate Interest Mode (other than a Fixed Mode). The Remarketing



85730 JOURNAL--CITY COUNCIL--CHICAGO 10/4/2006

Agent shall evidence each such designation by giving a Mode Adjustment Notice to the Notice
Parties in accordance with the Indenture. If, at the end of any Interest Mode, the Remarketing
Agent does not designate an alternate Interest Mode as described herein, the next succeeding
Interest Mode shall be of the same length as the Interest Mode then ending; provided, however,
no Interest Mode shall extend beyond the final maturity date of the Bonds.

(B)  Not later than five days following receipt by the Trustee of such Mode
Adjustment Notice, the Trustee shall notify each owner in accordance with the Indenture of the
new interest Mode. Failure by the Trustee to give such notice by mail, or any defect therein,
shall not affect the validity of any mandatory purchase or extend the time when such mandatory
purchase shall be made.

(C)  For each Interest Mode, the frequency of each Interest Payment Date, the
Record Date, the Rate Determination Date, the Rate Adjustment Date, the Mode Adjustment
Notice, the Tender Notice, the Purchase Date, the Mandatory Purchase Date and the Notice of
Mode Adjustment Date, shall be determined in accordance with the provisions of the Indenture.

Purchase of Bonds Upon Demand of Owners

(A) During any Weekly Mode, any Bond (other than a Pledged Bond or a
Bank-owned Bond) shall be purchased by the Trustee in accordance with the Indenture on any
Purchase Date at the Purchase Price thereof upon the demand of the owner. As a condition
precedent to the purchase of Bonds on any Purchase Date, the owner must deliver to the Trustee
at the Delivery Office of the Trustee (i) a Tender Notice not later than the time specified in the
Indenture and (ii) unless other delivery has been made satisfactory to the Trustee at any time the
Bonds are held in book-entry form by a Securities Depository (as defined in the Indenture), the
Bonds, together with an appropriate instrument of transfer or a bond power endorsed in blank,
not later than 12:00 noon (New York City time) on the Purchase Date. Owners delivering Bonds
to the Trustee after the applicable time on the applicable date as set forth above during a Weekly
Mode shall not be entitled to receive payment from the Trustee until the Business Day following
the date of delivery of the Bonds.

(B) Provided the Tender Notice and the Bonds are delivered by the times and
in the manner specified herein, tendered Bonds shall be purchased by the Trustee on the
Purchase Date which shall be on the Business Day specified in the Tender Notice which is at
least seven days (which day must be a Business Day) immediately following receipt of the
Tender Notice by the Trustee and not later than the then next succeeding Mode Adjustment Date.

(C) Any Tender Notice received by the Trustee pursuant to the provisions
hereof and the Indenture shall be effective upon receipt and shall be irrevocable. Owners of
Bonds not providing the Trustee with the Bonds for which a Tender Notice has been delivered to
the Trustee (“Undelivered Bonds”) shall be deemed to have tendered such Bonds in accordance
with the Indenture, provided there shall have been irrevocably deposited in trust with the Trustee
amounts sufficient to pay the Purchase Price of the Undelivered Bonds on the Purchase Date. In
the event of a failure by an owner to deliver his or her Bond on or prior to the Purchase Date,
such owner shall not be entitled to any payment (including any interest accrued from or
subsequent to such Purchase Date) other than the Purchase Price for such Undelivered Bonds,
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. and any Undelivered Bonds shall no longer be entitled to the benefits of the Indenture except for
the purpose of payment of the Purchase Price therefor and interest thereon to such Purchase
Date.

Mandatory Purchase

(A)  The Bonds shall be subject to mandatory purchase prior to maturity at the
Purchase Price: :

(1)  on the Mode Adjustment Date beginning any Flexible Mode,
2) on the Fixed Rate Conversion Date,

3) ~ on any Credit Substitution Date,

) on the Interest Payment Date for any Flexible Period, and

(5) on the day ten days after the Bank delivers notice to the Trustee of the
occurrence of an event of default under the Reimbursement Agreement and that the
Letter of Credit is being terminated pursuant to its terms by the Bank

(each such date to be a “Mandatory Purchase Date™).

(B)  The Trustee shall give notice to each owner that his or her Bond is subject
to mandatory purchase on the Mandatory Purchase Date as provided in the Indenture.

Exchange and Transfer of Bonds

Bonds (other than Undelivered Bonds) may be transferred on the books of
registration kept by the Bond Registrar by the owner in person or by his or her duly authorized
attorney, upon surrender thereof, together with a written instrument of transfer executed by the
owner or his or her duly authorized attorney. Upon surrender for registration of transfer of any
Bond with all partial redemptions endorsed thereon at the principal office of the Bond Registrar,
the City shall execute and the Trustee shall authenticate and deliver in the name of the transferee
or transferees a new Bond or Bonds of the same maturity and interest rate, aggregate principal
amount and tenor and of any authorized denomination or denominations and bearing numbers
not contemporaneously outstanding under the Indenture.

Bonds (other than Undelivered Bonds) may be exchanged at the principal office
of the Bond Registrar for an equal aggregate principal amount of Bonds in the appropriate form
and in the same maturity and interest rate, aggregate principal amount and tenor and of any
authorized denomination or denominations. The City shall execute and the Trustee shall
authenticate and deliver Bonds which the Bondholder making the exchange is entitled to receive.

Such registration of transfer or exchange of Bonds shall be without charge to the
owners of such Bonds, but any taxes or other governmental charges required to be paid with
respect to the same shall be paid by the owners of the Bond requesting such transfer or exchange
as a condition precedent to the exercise of such privilege.
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~ The Bond Registrar shall not be required to register for transfer or exchange any
Undelivered Bond or any Bond (i) with respect to which the Trustee or the Remarketing Agent,
as the case may be, shall have received a Tender Notice, (ii) after the giving of notice calling
such Bond for redemption or partial redemption has been made, (iii) after the giving of notice of
the Credit Substitution Date or Mandatory Purchase Date (following receipt by the Trustee of
notice from the Bank of the occurrence of an event of default under the Reimbursement
Agreement), or (iv) after the Remarketing Agent has given a Mode Adjustment Notice pursuant
to the Indenture or the City has given a notice of Fixed Rate Conversion pursuant to the
Indenture; provided that after such Mode Adjustment Date, Credit Substitution Date, Mandatory
Purchase Date or Fixed Rate Conversion, the Bond Registrar shall be required to register the
transfer or exchange of Bonds.

The person in whose name any Bond is registered shall be deemed and regarded
as the absolute owner thereof for all purposes, and payment of or on account of principal,
premium, if any, or interest shall be made only to or upon the order of the registered owner
thereof or his or her duly authorized attorney, but such registration may be changed as
hereinabove provided. All such payments shall be valid and effectual to satisfy and discharge
the liability upon such Bond to the extent of the sum or sums so paid.

Redemption Prior to Maturity

So long as the Bonds do not bear interest at a Fixed Rate, the Bonds are subject to
redemption at the option of the City.on-any Interest Payment Date in whole or in part at a
redemption price of 100% of the ‘principal amount thereof, without premium, plus accrued
interest to the redemption date.

When the Bonds bear interest at a Fixed Rate, the Bonds shall be subject to
redemption at the option of the City in whole on any date or in part on any Interest Payment Date
occurring on or after the date determined in accordance with the provisions of the Indenture at
the redemption prices determined in accordance with the provisions of the Indenture.

The Bonds are subject to mandatory redemption, in part by lot as provided in the
Indenture from mandatory Sinking Fund Payments, on January 1 in each of the years and in the
respective principal amounts set forth below, at a redemption price equal to the principal amount
thereof to be redeemed plus accrued interest to the date of redemption:

Year Principal Amount
$

(maturity)

If the City redeems Bonds pursuant to optional redemption or purchases such
Bonds and cancels the same, then an amount equal to the principal amount of Bonds of such
maturity so redeemed or purchased shall be deducted from the mandatory redemption
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requirements as provided for such Bonds of such maturity in such order as the City shall
determine.

Upon the conversion of the Bonds to a Fixed Rate in accordance with the
provisions of the Indenture, the City may direct the Trustee to select in advance of the date on
which the Trustee would otherwise do so the Bonds to be redeemed pursuant to the foregoing
schedule.

Notice of any such redemption must be given by the Trustee by first class mail
not less than 30 nor more than 60 days prior thereto to the registered owners of the Bonds.
Failure to mail any such notice to the registered owner of any Bond or any defect therein shall
not affect the validity of the proceedings for such redemption of Bonds.

This Bond and all other Bonds of the series of which it forms a part are issued
pursuant to an ordinance adopted by the City Council of the City, which ordinance authorizes the
execution and delivery of the Indenture. This Bond and the series of which it forms a part are
limited obligations of the City payable solely from the amounts 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 Bonds or for any claim based thereon or upon any obligation, covenant or
agreement in the Indenture contained, against any past, present or future officer, employee or
agent, or member 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 Bonds.

The owner of this Bond shall have no right to enforce the provisions of the
Indenture or to institute action to enforce the covenants therein, or to take any action with respect
to any event of default under the Indenture, or to institute, appear in or defend any suit or other
proceedings with respect thereto, except as provided in the Indenture.

The Indenture prescribes the manner in which it may be discharged and after
which the Bonds shall no longer be secured by or entitled to the benefits of the Indenture, except
as provided in the Indenture and for the purposes of registration and exchange of Bonds and of
such payment, including a provision that the Bonds shall be deemed to be paid if Federal
Obligations, as defined therein, maturing as to principal and interest in such amounts and at such
times as to insure the availability of sufficient moneys to pay the principal of, premium, if any,
and interest on the Bonds and all necessary and proper fees, compensation and expenses of the
Trustee shall have been deposited with the Trustee.

Modifications or alterations of the Indenture, or of any supplements thereto, may
be made only to the extent and in the circumstances permitted by the Indenture.
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[FORM OF 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:

TENCOM — astenants in common UNIF GIFT MIN ACT-
TENENT — astenants by the entireties Custodian
JTTEN —  as joint tenants with right of (Cust) (Minor)
survivorship and not as tenants in under Uniform Gifts to Minors Act
common
(State)

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)

the within Bond of the City of Chicago and does hereby irrevocably constitute and appoint

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

Dated:

Signature Guaranteed:

NOTICE: The signature to this assignment must correspond with the name as it appears upon
the face of the within Bond in every particular, without alteration or enlargement or
any change whatever.

[SCHEDULE TO BE ATTACHED ONLY WHEN BONDS ARE IN FLEXIBLE MODE]

Beginning of End of Mandatory Current Signature of
Flexible Rate Period Flexible Rate Period Purchase Date Flexible Rate Trustee
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NOW, THEREFORE, THIS TWENTY-THIRD SUPPLEMENTAL
INDENTURE WITNESSETH: :

GRANTING CLAUSES

That the City, in consideration of the premises and the acceptance by the Trustee
of the trusts hereby created and of the purchase and acceptance of the Bonds by the Registered
Owners thereof, and of the sum of one dollar, lawful money of the United States of America, to
it duly paid by the Trustee at or before the execution and delivery of these presents, and for other
good and valuable consideration, the receipt of which is hereby acknowledged, in order to secure
the payment of the principal of, premium, if any, and interest on the Bonds according to their
tenor and effect, to secure the rights of the Bank (as hereinafter defined) to reimbursement of
amounts paid by the Bank as a result of a draw or draws on the Letter of Credit for the payment
of principal of or interest on the Bonds and the payment of other Series 2006__ Bank Obligations
(as hereinafter defined) and for payment of the purchase price of Bonds as provided herein and to
secure the performance and observance by the City of all the covenants expressed or implied
herein, in the Bonds and in the Reimbursement Agreement (as hereinafter defined), does hereby
assign and grant a security interest in and to the following to the Trustee, and its successors in
trust and assigns forever, for the securing of the performance of the obligations of the City
hereinafter set forth (the “Trust Estate”):

GRANTING CLAUSE FIRST

All right, title and interest of the City in and to Junior Lien Revenues and Third
Lien Revenues, to the extent pledged and assigned in the granting clauses of the Indenture.

GRANTING CLAUSE SECOND

All moneys and securities from time to time held by the Trustee under the terms
of this Twenty-Third Supplemental Indenture, except for moneys deposited with or paid to the
Trustee and held in trust hereunder for the redemption of Bonds, notice of the redemption of
which has been duly given.

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 hereto, as and for additional security hereunder by the City or by any other
person on its behalf or with its written consent to the Trustee, and the Trustee is hereby
authorized to receive any and all such property at any and all times and to hold and apply the
same subject to the terms hereof.

TO HAVE AND TO HOLD all and singular the Trust Estate, whether now owned
or hereafter acquired, unto the Trustee and its successors in said trust and assigns forever;

IN TRUST NEVERTHELESS, upon the terms and trusts herein set forth for the
equal and proportionate benefit, security and protection of all present and future owners of the
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Bonds, the Series 2006__ Bank Obligations and all other Third Lien Obligations issued or
secured from time to time under the provisions of this Twenty-Third Supplemental 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 herein or in the Indenture otherwise specifically
provided; .

PROVIDED, HOWEVER, that if the City, its successors or assigns, shall well
and truly pay, or cause to be paid, the principal of, premium, if any, and interest on the Bonds
and the Series 2006 __ Bank Obligations due or to become due thereon, at the times and in the
manner set forth therein according to the true intent and meaning thereof, and shall cause the
payments to be made on the Bonds and the Series 2006__ Bank Obligations as required under
Article IV hereof, or shall provide, as permitted hereby, for the payment thereof and shall well
and truly cause to be kept, performed and observed all of its covenants and conditions pursuant
to the terms of the Indenture, this Twenty-Third Supplemental Indenture and the Reimbursement
Agreement and shall pay or cause to be paid to the Trustee and the Bank all sums of money due
-or to become due to it in accordance with the terms and provisions hereof and of the
Reimbursement Agreement, then upon the final payment thereof this Twenty-Third
Supplemental Indenture and the rights hereby granted shall cease, determine and be void;
otherwise this Twenty-Third Supplemental Indenture shall remain in full force and effect.

THIS TWENTY-THIRD SUPPLEMENTAL INDENTURE FURTHER
WITNESSETH, and it is expressly declared, that all Bonds issued and secured hereunder are to
be issued, authenticated and delivered and all said property, rights and interests and any other
amounts hereby assigned and pledged are to be dealt with and disposed of under, upon and
subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes as
herein expressed, and the City has agreed and covenanted, and does hereby agree and covenant,
with the Trustee and with the respective owners of the Bonds, as follows:

ARTICLE 1

Definitions

All capitalizéd terms used herein unless otherwise defined shall have the same
meaning as used in Article I of the Indenture. In addition, the following words and phrases shall
have the following meanings for purposes of this Twenty-Third Supplemental Indenture:

“Alternate Letter of Credit” means an irrevocable direct pay letter of credit issued
in accordance with Section 5.01(b) hereof.

“Authorized Denominations” means during the Weekly Mode and Flexible Mode,
$100,000 or any integral multiple hereof, and, during the Fixed Mode, $5,000 or any integral
multiple thereof.

“Available Moneys” means (i) moneys which have been paid to the Trustee by
the City and have been on deposit with the Trustee for at least 91 days during and prior to which
no Event of Bankruptcy shall have occurred and have not been commingled with any other
moneys held for less than such 91 days during or prior to which no Event of Bankruptcy shall
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have occurred, (ii) moneys on deposit with the Trustee representing proceeds from the issuance
and sale of the Bonds or representing proceeds from the resale by the Remarketing Agent of
Bonds purchased by the Remarketing Agent or the Trustee, which in each case were at all times
since their deposit with the Trustee held in a separate and segregated account or accounts or sub-
account or sub-accounts in which no moneys which were not Available Moneys were at any time
held, (ii1)) moneys drawn under the Letter of Credit which in each case were at all times since
their deposit with the Trustee held in a separate and segregated account or accounts or sub-
account or sub-accounts in which no moneys other than those drawn under the Letter of Credit
were at any time held, (iv) moneys which are derived from any other source if the Trustee has
received an unqualified opinion of nationally recognized bankruptcy counsel acceptable to the
Trustee and any rating agencies which have rated the Bonds that payment of such amounts to the
Trustee do not constitute voidable preferences pursuant to the provisions of the United States
Bankruptcy Code in the event of bankruptcy by or against the City, (v) if a Letter of Credit is not
then in effect, moneys which are held by the Trustee and made available for the purposes herein,
and (vi) proceeds from the investment of the foregoing types of moneys once such moneys have
become Available Moneys; provided that such proceeds, moneys or income shall not be deemed
to be Available Moneys if, among other things, an injunction, restraining order or stay is in effect
preventing such proceeds, moneys, or income from being applied to make such payment or
purchase. ' '

“Bank” means [Name of Bank], in its capacity as issuer of the initial Letter of
Credit, its successors in such capacity, and their assigns. If an Alternate Letter of Credit has
been issued and delivered in accordance with Section 5.01(b) hereof,.or if a Fixed Rate Letter of
Credit has been issued in accordance with Section 5.01(c) hereof, “Bank” shall mean the issuer
of such Alternate Letter of Credit or Fixed Rate Letter of Credit, as the case may be, its
successors in such capacity, and their assigns, provided that if the term “Bank” as used in this
Twenty-Third Supplemental Indenture clearly refers to a bank or other institution which issued a
prior Letter of Credit, the term “Bank” shall include such bank or other institution to the extent
the context shall require.

“Bank-owned Bonds” means Bonds purchased pursuant to clause (a)(4) of
Section 2.08 hereof until such time as such Bonds are released by the Bank pursuant to the terms
of the Reimbursement Agreement.

“Bond Registrar” means the person designated to serve as Bond Registrar
pursuant to Section 2.14 hereof. :

“Bondholder” or “holder” or “owner of the Bonds™ or “registered owner” means
the Registered Owner of any Bond.

“Bonds” means the Chicago O’Hare International Airport General Airport Third
Lien Revenue Refunding Bonds, Series 2006__, authorized to be issued pursuant to Section 2.01
hereof.

“Business Day” means a day on which banks located in the city in which the
principal corporate trust office of the Trustee is located and, if the Letter of Credit is in effect, in
the city in which drafts may be presented under the Letter of Credit, are not required or
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authonzed to remain closed, and are not in fact closed and on which the New York Stock
Exchange is not closed.

“City” means the City of Chicago, a municipal corporation and home rule unit of
local government, organized and existing under the Constitution and laws of the State.

“Code” means the United States Internal Revenue Code of 1986, as amended.
References to the Code and to Sections of the Code shall include relevant final, temporary or
proposed regulations thereunder as in effect from time to time and as applicable to obligations
issued on the date of issuance of the Bonds.

“Costs of Issuance Account” means the account of that name established in the
2006__ Dedicated Sub-Fund as described in Section 4.02 hereof.

“Credit Substitution Date” means the fifth Business Day preceding the expiration,
cancellation or termination date of the Letter of Credit then in effect.

“Custody Account” means the account of that name established in Section 9.11
hereof. : '

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

“Date of Issuance” means the date of original issuance and delivery of the Bonds
hereunder.

“Debt Service Reserve Account” means the account of that name established in
the 2006__ Dedicated Sub-Fund as described in Section 4.02 hereof.

“Delivery Office” shall mean the following offices of the Remarketing Agent and
the Trustee, respectively: : :

Remarketing Agent: [Name of Remarketing Agent]
Attention:
Trustee: LaSalle Bank National Association

135 South LaSalle Street
Chicago, Illinois 60603
Attention: Corporate Trust Administration

“Event of Bankruptcy” means the filing of a petition in bankruptcy or the
commencement of a proceeding under the United States Bankruptcy Code or any other
applicable law concerning insolvency, reorganization or bankruptcy by or against the City as
debtor, other than any involuntary proceeding that has been finally dismissed without entry of an
order for relief or similar order and as to which all appeal periods have expired.
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“Exempt Facilities” means airports and functionally related and subordinate
facilities within the meaning of and qualifying under Section 142(a)(1) of the Code.

“Fixed Mode” means an Interest Mode designated as such in a Mode Adjustment
Notice and extending from the designated Mode Adjustment Date to the stated maturity date of
the Bonds pursuant to Section 2.04 hereof.

“Fixed Rate” means the rate of interest borne by the Bonds in the Fixed Mode.

“Fixed Rate Conversion” means the conversion of the interest rate to be borne by
all Bonds to the Fixed Rate pursuant to Section 2.04 hereof.

“Fixed Rate Conversion Date” means the date which has ‘been designated by the
City as the date upon which the Bonds begin to bear interest at the Fixed Rate as provided in
Section 2.04 hereof, whether or not the Fixed Rate Conversion actually occurs on such date.

“Fixed Rate Letter of Credit” means an irrevocable direct pay letter of credit
issued in accordance with Section 5.01(c) hereof.

“Flexible Date” means, with respect to each Bond in the Flexible Mode, the first
Business Day next succeeding the last day of any Flexible Period. “Flexible Date” also means,
with respect to each Bond, the Mode Adjustment Date commencing a Flexible Mode.

“Flexible Mode”” means an Interest Mode during which the rate of interest borne
by the Bonds is determined on a Flex? ! Date as set forth in Section 2.03(c) hereof.

“Flexible Period” means, with respect to each Bond, each consecutive Rate Period
(from 1 to 270 days) established pursuant to Section 2.03(c) hereof during which such Bond shall
bear interest at the Flexible Rate. ,

“Flexible Rate” means, with respect to each Bond for a Flexible Period, a fixed
rate on such Bond established pursuant to Section 2.03(d) hereof.

“Indenture” means the Master Indenture of Trust Securing Chicago O’Hare
International Airport General Airport Third Lien Obligations, dated as of March 1, 2002, as
amended, from the City to the Trustee, pursuant to which Third Lien Obligations are authorized
to be issued, and any amendments and supplements thereto, including this Twenty-Third
Supplemental Indenture. References to Articles and Sections of the Indenture shall be deemed to
refer to Articles and Sections of the Indenture as amended.

“Interest Mode” means a period of time relating to the frequency with which the
interest rate on the Bonds is determined pursuant to Sections 2.03 and 2.04 hereof. An Interest
Mode may be a Weekly Mode, a Flexible Mode or the Fixed Mode.

“Interest Payment Date” means as to any Weekly Mode, the first Business Day of
each calendar month; as to any Flexible Period, the Flexible Date on which the next succeeding
Flexible Period begins and the Mode Adjustment Date at the end of a Flexible Mode; and as to
the Fixed Mode, January 1 and July 1.
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“Interest Period” means, with respect to the Bonds, the period from and including
each Interest Payment Date for each Interest Mode to and including the day immediately
preceding the following Interest Payment Date for such Interest Mode, except that the first
Interest Period shall be the period from and including the Date of Issuance to and including the
day immediately preceding the first Interest Payment Date.

“Letter of Credit” means the irrevocable direct pay Letter of Credit relating to the
Bonds issued by the Bank to the Trustee contemporaneously with the original issuance of the
Bonds, or any extensions thereof, provided that upon the issuance and delivery of an Alternate
Letter of Credit in accordance with Section 5.01(b) hereof or a Fixed Rate Letter of Credit in
accordance with Section 5.01(c) hereof, “Letter of Credit” shall mean such Alternate Letter of
Credit or Fixed Rate Letter of Credit, or any extension thereof, as the case may be.

“Letter of Credit Account” means the account of that name established in the
2006__ Dedicated Sub-Fund as described in Section 4.02 hereof.

“Mandatory Purchase Date” means any date on which the Bonds shall be subject
to mandatory purchase pursuant to Section 2.08 hereof.

“Mode Adjustment Date” means the Date of Issuance and thereafter each date on
which an Interest Mode is adjusted.

“Mode Adjustment Notice” means the notice distributed to the Notice Parties of a
new Interest Mode.

“Moody’s” means Moody’s Investors Service, Inc., a corporation organized and
existing under the laws of the State of Delaware, its successors and assigns, and, if such
corporation shall be dissolved or liquidated or shall no longer perform the functions of a

securities rating agency, “Moody’s” shall be deemed to refer to any other nationally recognized
securities rating agency designated by the City by notice to the Trustee.

‘“Notice Parties” shall mean the City, the Trustee, any Co-Trustee, the Bank, the
Remarketing Agent, any Paying Agent and the Bond Registrar; provided, however, that with
respect to any party which is giving or sending a required notice hereunder ‘“Notice Parties” shall
not include the party giving or sending such notice.

“Ordinance” means the ordinance duly adopted and approved by the City Council
of the City on , 2006, which authorize the issuance and sale of the Bonds and the
execution of this Twenty-Third Supplemental Indenture and the Reimbursement Agreement.

“Participant,” when used with respect to any Securities Depository, means any
participant of such Securities Depository.

“Paying Agent” means any Paying Agent designated by the Trustee pursuant to
Section 9.12 hereof, and any successor thereto.

“Pledged Bonds™ means Bonds held in the Custody Account hereunder.
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“Principal and Interest Account” means the account of that name established in
the 2006__ Dedicated Sub-Fund as described in Section 4.02 hereof.

“Principal and Interest Account Requirement” means (a) from , 2006,
and thereafter for as long as the Bonds bear a Variable Rate, an amount equal to (1) six month’s
interest on the Bonds based upon the aggregate principal amount of Bonds Outstanding as of the
first day of the current Bond Year and an assumed interest rate of 12 percent, plus (ii) one-haif of
the Principal Installment coming due on the Bonds on the next succeeding January 1, and (b)
during such time as the Bonds bear interest at a Fixed Rate, an amount, calculated as of each
January 2, equal to the total Principal Installments and interest due on the Bonds during the
twelve-month period ending on the next succeeding January 1.

“Prior Airport Obligations” means

“Program Fee Account” means the account of that name established in the 2006__
Dedicated Sub-Fund as described in Section 4.02 hereof.

“Program Fees” means:

(a) the fees, expenses and other charges payable to each Fiduciary, including
the Trustee and any Paying Agent, pursuant to the provisions of Section 1006 of the
Indenture; provided that if at any time there shall be any Series of Third Lien Obligations
Outstanding other than the Bonds, then “Program Fees,” for purposes of this Twenty-
Third Supplemental Indenture, 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 Bonds;

(b) the fees, expenses and other charges payable hereunder or under the
Remarketing Agreement to the Remarketing Agent;

(©) the fees, expenses and other charges constituting Series 2006 Bank
Obllgatlons (exclusive of amounts, representing reimbursement of draws under the Letter
of Credit or interest thereon or prepayment penalties with respect thereto) payable under
the Reimbursement Agreement to the Bank; and

(d) any other fees, expenses and other charges of a similar nature payable by
the City to any person hereunder or otherwise with respect to the Bonds.

“Purchase Date” means the Business Day designated by the owner of a Bond in
the Weekly Mode in a Tender Notice as the date for purchase by the Trustee of such Bond in
accordance with Section 2.06 hereof.

“Purchase Price” means an amount equal to 100% of the principal amount of any
Bond tendered or deemed tendered pursuant to Section 2.06 or Section 2.08 hereof, plus accrued
and unpaid interest thereon to the Purchase Date, except that if the Purchase Date under Section
2.06 hereof or the Mandatory Purchase Date under Section 2.08 hereof is an Interest Payment
Date for any Bond, the Purchase Price of such Bond shall not include accrued and unpaid interest
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_ thereon due and payable on such Interest Payment Date (provision for which is made in Section
4.06 of this Twenty-Third Supplemental Indenture).

‘“Rate Adjustment Date” means the date as of which the interest rate determined
for a Rate Period shall be effective, which (i) during a Weekly Mode shall be the day
immediately succeeding each Rate Determination Date, (ii) during a Flexible Mode shall be the
Flexible Date commencing each Flexible Period, and (iii) during the Fixed Mode shall be the
Fixed Rate Conversion Date; provided, however, that in the event a new Interest Mode shall be
designated, the Mode Adjustment Date shall be a Rate Adjustment Date.

‘“Rate Determination Date” means, with respect to the Bonds, (i) during a Weekly
Mode each Tuesday, or if such Tuesday is not a Business Day, the immediately succeeding
Business Day, (ii) for a Flexible Period, not later than 12:30 p.m., New York City time, on the
Flexible Date commencing such Flexible Period, and (iii) for the Fixed Mode, a date not later
than the Business Day before the Rate Adjustment Date.

“Rate Period” means the period from a Rate AdJustment Date to but not including
the next succeeding Rate Adjustment Date.

“Record Date” means during a Weekly Mode and Flexible Mode, the close of
business on the Business Day immediately preceding each Interest Payment Date, and during the
Fixed Mode, June 15 and December 15 of each year.

“Registered Owner” or “Owner” means the person or persons in whose name or
names a Bond shall be registered on the books of the City kept for that purpose in accordance
with the provisions hereof.

“Reimbursement Agreement” means the Reimbursement Agreement dated as of
, 2006 between the City and the Bank pursuant to which the Letter of Credit is
issued by the Bank and delivered to the Trustee, and any and all modifications, alterations,
amendments and supplements thereto; except that, upon the issuance and delivery of an Alternate
Letter of Credit in accordance with Section 5.01(b) hereof or a Fixed Rate Letter of Credit in
accordance with Section 5.01(c) hereof, “Reimbursement Agreement” shall mean the
reimbursement or credit agreement between the City and the issuer of such Alternate Letter of
Credit or Fixed Rate Letter of Credit, as the case may be, and any and all modifications,
alterations, amendments and supplements thereto.

“Remarketing Agent” means [Name of Remarketing Agent], and its successors
and assigns.

“Remarketing Agreement” means the Remarketing Agreement dated as of
, 2006, among the City, the Trustee and the Remarketing Agent, or any
replacement or substitute remarketing agreement with respect to the Bonds entered into by the
City. '

“Reserve Requirement” means [an amount equal to the lesser of (a)
$ , or (b) the maximum amount of Annual Third Lien Debt Service payable on
the Bonds for the current or any future Bond Year.}
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“Securities Depository” means DTC and any other securities depository registered
as a clearing agency with the Securities and Exchange Commission pursuant to Section 17A of
the Securities Exchange Act of 1934, as amended, and appointed as the securities depository for
the Bonds.

“Series 2006__ Bank Note” means, collectively, any and all notes issued by the
City to the order of the Bank under the Reimbursement Agreement in connection with the
issuance of the Bonds.

“Series 2006__ Bank Obligations” means any and all amounts due and owing to
the Bank under the Series 2006__ Bank Note and the Reimbursement Agreement, including, but
not limited to, reimbursement of amounts paid by the Bank as a result of a draw or draws on the
Letter of Credit, the repayment of amounts due under the Series 2006__ Bank Note together with
interest thereon and fees and charges payable to the Bank.

“S&P” means Standard & Poor’s, a division of McGraw-Hill, Inc., its successors
and assigns, and, if S&P shall be dissolved or liquidated or shall no longer perform the functions
of a securities rating agency, “S&P” shall be deemed to refer to any other nationally recognized
securities rating agency designated by the City by notice to the Trustee.

“State” means the State of Illinois.

“Tender Notice” means, except as otherwise provided in Section 2.15(f)(ii)
hereof written notice of an owner delivered to the Trustee evidencing an owner’s election to
tender Bonds in the Weekly Mode, all in accordance with Section 2.06 hereof.

“Trust Estate” means the property conveyed to the Trustee pursuant to the
Granting Clauses hereof.

“Trustee” means LaSalle Bank National Association, a national banking
association organized and existing under the laws of the. United States of America, and its
successors and any entity resulting from or surviving any consolidation or merger to which it or
its successors may be a party, and any successor Trustee at the time serving as successor trustee
hereunder. '

“Twenty-Third Supplemental Indenture”” means this Twenty-Third Supplemental
Indenture and any amendments and supplements hereto.

“2006__ Dedicated Sub-Fund” means the fund of that name established and
described in Section 4.02 hereof.

“Undelivered Bonds” means (i) Bonds which are deemed to have been purchased
as provided in Section 2.08 hereof or (ii) Bonds for which a valid and effective Tender Notice
has been received, but, in either case, which Bonds have not been delivered to the Trustee or any
Paying Agent as required hereunder.

“Variable Rate” means the rate of interest payable on the Bonds prior to the Fixed
Rate Conversion, determined for each Interest Mode as provided in Section 2.03 hereof.



85744 JOURNAL--CITY COUNCIL--CHICAGO 10/4/2006

_ “Weekly Mode” means an Interest Mode during which the rate of interest borne
by the Bonds is determined as set forth in Section 2.03(b) hereof.

“Weekly Raté” means, for each Rate Period during any Weekly Mode, the rate of
interest established pursuant to Section 2.03(d) hereof.

ARTICLE II

The Bonds

Section 2.01. Authorized Amount of Bonds. No Bonds may be issued under
the provisions of this Twenty-Third Supplemental Indenture except in accordance with this
Article. The Bonds are being issued to provide funds to pay and retire the Prior Airport
Obligations and to pay Costs of Issuance of the Bonds. Except as provided in Section 2.13
hereof, the total principal amount of Bonds that may be issued hereunder is expressly limited to

$

Section 2.02. Issuance of Bonds; Denominations; Numbers. The Bonds shall
be designated “City of Chicago, Chicago O’Hare International Airport General Airport Third
Lien Revenue Refunding Bonds, Series 2006__ " and shall, except as otherwise provided in this
Section 2.02, be dated the date of delivery of the Bonds and shall bear interest from the date
thereof, and thereafter shall be dated on and shall bear interest from the Interest Payment Date
next preceding the date of authentication, unless the date of authentication is an Interest Payment
Date to which interest has been paid or duly provided for, in which case from the date thereof or
unless no interest has been paid or duly provided for on the Bonds, in which case from the date
of delivery of the Bonds until paid, in each case at the rates set forth in Sections 2.03 and 2.04
hereof, and shall mature, unless sooner paid, on January 1, __ , on which date all unpaid
principal and interest on the Bonds shall be due and payable.

The Bonds shall be issued as registered bonds without coupons. During any
Weekly Mode or Flexible Mode, the Bonds shall be issued in denominations of $100,000 each or
any integral multiple thereof, and during the Fixed Mode the Bonds shall be issued in
denominations of $5,000 each or any integral multiple thereof. The Bonds shall be numbered
consecutively from R-1 upwards bearing numbers not then contemporaneously outstanding (in
order of issuance) according to the records of the Bond Registrar.

The principal of, premium, if any, and interest on the Bonds shall be payable in
lawful money of the United States of America. The principal of and premium, if any, on all
Bonds shall be payable at the principal corporate trust office of the Trustee upon the presentation
and surrender of the Bonds as the same become due and payable. The interest on the Bonds shall
be paid by check drawn upon the Trustee and mailed to the persons in whose names the Bonds
are registered at his or her address as it appears on the registration books maintained by the Bond
Registrar at the close of business on the Record Date next preceding each Interest Payment Date
or at such other address as is furnished in writing by such owner to the Bond Registrar. Interest
on the Bonds shall be paid by wire transfer to any registered owner who at the close of business
on such Record Date has given written notice of his or her wire transfer address in the
continental United States to the Bond Registrar prior to such Record Date (which notice may
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prbvide that it will remain in effect until revoked), provided that each such wire transfer shall
only be made with respect to an owner of $1,000,000 or more in aggregate principal amount of
the Bonds as of the close of business on such Reeord Date.

Promptly on each Record Date, the Trustee shall calculate the amount of interest
to be paid on the next succeeding Interest Payment Date and shall, not later than 12:00 noon,
New York City time, on the Record Date next preceding such Interest Payment Date, notify the
City of the amount of interest to be paid.

Section 2.03. Interest Rates on Bonds.

(a) General. The interest on the Bonds in a Weekly Mode or Flexible Mode
shall be payable on the applicable Interest Payment Date as herein described, computed on the
basis of a 365 or 366-day year, as applicable, for the number of days actually elapsed. The initial
Interest Payment Date shall be , 2006. The interest on the Bonds in the Fixed Mode
shall be payable semiannually on January 1 and July 1 of each year, computed on the basis of a
360-day year, consisting of twelve 30-day months. The Bonds shall bear interest for each Rate
Period at the rate determined by the Remarketing Agent for such Rate Period. For the period
from and including the date of initial authentication and delivery of the Bonds to and including

, 2006, the interest rate on the Bonds shallbe % per annum.

{b) Weekly Mode. For a Weekly Mode the interest rate for the Bonds shall be
determined in the following manner. At or before 2:00 p.m., New York City time, on each Rate
Determination Date for each Weekly Mode the Remarketing Agent shall determine, in
accordance with subparagraph (d) hereof, the Weekly Rate to be borne by the Bonds during the
relevant Rate Period. The Weekly Rate so determined shall be effective as of the relevant Rate
Adjustment Date. The Remarketing Agent shall promptly notify the Trustee of the Weekly Rate,
promptly confirmed in writing. '

(c) Flexible Mode. (1) For a Flexible Mode the interest rate on the Bonds
shall be determined in the following manner. At or before 12:30 p.m., New York City time, on
the Rate Determination Date for each Flexible Period the Remarketing Agent shall determine, in
accordance with subparagraph (d) hereof, the Flexible Rate to be borne by the related Bond or
Bonds during the relevant Rate Period. The Flexible Rate so determined shall be effective as of
the relevant Rate Adjustment Date. ’

2) Each Flexible Period shall be determined by the Remarketing Agent
(which may be from one to 270 days) based upon the Remarketing Agent’s judgment
after consultation with the City that the length of the Flexible Period will be beneficial to
the City. Interest on the Bonds bearing interest at a Flexible Rate will accrue from the
Flexible Date commencing such Flexible Period to, and including, the last day of such
Period.

Each Flexible Period shall be established by the Remarketing Agent such that:

(i) the Interest Payment Date for such Flexible Period is not less than
ten days prior to the stated expiration date or termination date of the Letter of
Credit then in effect;
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(ii))  the Interest Payment Date for such Flexible Period shall be a
Business Day; :

(iii) in the event any Bonds are subject to mandatory redemption or the
City has given a directive to the Trustee to redeem Bonds pursuant to Section 3.01
hereof, no Flexible Period for such Bonds shall extend beyond the mandatory
redemption date or redemption date provided in such directive; provided that in
either case if the Bonds shall be redeemed in part, the Flexible Period for the
Bonds not to be so redeemed may, but shall not be required to, extend beyond the
redemption date provided in such directive; and

(iv)  no Flexible Period determined by the Remarketing Agent shall
extend beyond a Mode Adjustment Date, Fixed Rate Conversion Date or Credit
Substitution Date.

_ There can be different Flexible Periods and thus different Flexible Rates for the
Bonds at any one time.

The Flexible Period for each Bond that is not remarketed by the Remarketing
Agent shall have a duration of one day; provided, however, that if the day succeeding any
Flexible Period of one day’s duration would not be a Business Day, such Flexible Period shall
have a duration equal to the number of days required so that the day immediately succeeding the
last day of such Flexible Period shall be a Business Day. Such Bond shall bear interest at the
Flexible Rate corresponding to the duration of such Flexible Period, as determined by the
Remarketing Agent, from the applicable Rate Adjustment Date through the expiration of such
Flexible Period.

3) The Remarketing Agent shall promptly notify the City, the Trustee and the
Bank of the Flexible Rate and Flexible Period so determined, promptly confirmed in
writing.

(d)  The Remarketing Agent shall determine each Variable Rate on each Rate
Determination Date as that rate which, in the sole judgment of the Remarketing Agent, shall be
the interest rate borne by a Bond necessary to enable the Remarketing Agent to sell such Bond
on such Rate Determination Date at a price equal to 100% of the principal amount and accrued
interest, if any, thereon. In determining each Variable Rate pursuant to this Section 2.03, the
Remarketing Agent shall take into account to the extent applicable (1) market interest rates for
comparable securities held by tax exempt, open-end municipal bond funds or other institutional
or private investors with substantial portfolios (i) with interest rate adjustment periods and
demand purchase options substantially identical to the Bonds, (ii) bearing interest at a variable
rate intended to maintain a value equal to 100% of the principal amount thereof, and (iii) rated by
a national credit rating agency in the same category as the Bonds; (2) other financial market rates
and indices which may have a bearing on the Variable Rate (including, but not limited to, rates
borne by commercial paper, tax-exempt commercial paper, HUD project notes, Treasury Bills,
commercial bank prime rates, certificate of deposit rates, federal funds rates, the London
Interbank Offered Rate, indices maintained by The Bond Buyer, and other publicly available tax-
exempt interest rate indices); (3) general financial market conditions (including current forward
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supply); and (4) industry, economic or financial ;:onditions which may affect or be relevant to the
Bonds.

(¢)  The determination by the Remarketing Agent in accordance with this
Section 2.03 of the Weekly Rate, the Flexible Period and the Flexible Rate shall be conclusive
and binding on the owners of the Bonds and the Notice Parties. Failure by the Trustee or any
Paying Agent to give any notice required hereunder, or any defect therein, shall not affect the
interest rate borne by the Bonds or the rights of the owners thereof pursuant to Section 2.06
hereof.

® If for any reason the position of Remarketing Agent is vacant or the
Remarketing Agent fails to act on the Rate Determination Date, (i) if the Bonds are in a Weekly
Mode, the Weekly Rate for the immediately preceding Rate Period shall remain in effect until a
new Remarketing Agent is appointed or the Remarketing Agent determines a new Weekly Rate,
and (ii) if the Bonds are in the Flexible Mode, each successive Flexible Period shall be equal to
30 days and the Flexible Rate shall be equal to The Bond Buyer Tax-Exempt Prime Commercial
Paper Rate (30 days) for the most recent period or any comparable composite rate for short-term,
tax-exempt securities, as determined by.the Trustee.

(g) Anything herein or in the Bonds to the contrary notwithstanding, no
payment constituting interest on the Bonds shall be required to the extent that it exceeds the
lesser of (ii) __ % per annum, or (ii) if the Bonds are secured by a Letter of Credit, the
maximum interest rate on the Bonds used for purposes of calculating the stated amount of the
Letter of Credit.

Section 2.04. Conversion to Fixed Rate on Bonds. (a) At the option of the
City, the rate of interest payable on the Bonds shall be permanently converted from a Variable
Rate to the Fixed Rate. The Fixed Rate Conversion Date shall be any Interest Payment Date for
which the applicable notices described in subparagraph (d) of this Section 2.04 have been given..
In order to exercise the Fixed Rate Conversion option, the City shall deliver a Mode Adjustment
Notice to the Notice Parties directing such Fixed Rate Conversion. The Mode Adjustment
Notice shall specify the period during which thé Fixed Rate shall be determined and the Fixed
Rate Conversion Date, which shall be not less than 35 days following the receipt by the Trustee
of such Fixed Rate Conversion notice. Such notice shall be accompanied by a Fixed Rate Letter
of Credit or a binding commitment therefor or if no Fixed Rate Letter of Credit will be effective
after the Fixed Rate Conversion Date, a statement by the City to that effect.

®) No Fixed Rate shall be established unless, on or before 35 days prior to
the Fixed Rate Conversion Date, an opinion of Bond Counsel has been delivered to the Trustee
to the effect that the Fixed Rate Conversion in accordance with the provisions of this Twenty-
Third Supplemental Indenture (1) is lawful under the Constitution and laws of the State and
complies with the provisions of this Twenty-Third Supplemental Indenture, and (2) will not
adversely affect the exclusion of interest on the Bonds from gross income for Federal income tax
purposes (other than with respect to an alternative minimum tax imposed on interest on the
Bonds). Such opinion of Bond Counsel shall be confirmed in writing by such Bond Counsel on
the Fixed Rate Conversion Date.
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(c) Unless and until the conditions for Fixed Rate Conversion set forth in this
Section 2.04 are satisfied, the Bonds shall continue in the then current Interest Mode and
continue to bear interest at a Variable Rate determined as provided in Section 2.03 hereof.

(d) Unless the City exercises its option not to convert as described in
subparagraph (e) below, the Trustee shall give telephonic notice, confirmed in writing, to the
Bank of the date of the Fixed Rate Conversion and shall mail by first class mail a notice to each
owner of the Bonds not less than 30 days prior to the Fixed Rate Conversion Date stated in the
notice from the City stating:

(l-) that the interest rate on the Bonds may be converted to a Fixed Rate;
2) the Fixed Rate Conversion Date;

(3)  that after the Fixed Rate Conversion the owners of the Bonds will no
longer have the right to tender Bonds to the Trustee for purchase, specifying the last
times and dates prior to the Fixed Rate Conversion Date on which such Bonds must be
delivered for purchase, and upon which notice must be given; and

(4)  that all Bonds will be purchased pursuant to Section 2.08 hereof on the
Fixed Rate Conversion Date.

(e) The City shall have the option, to be exercised prior to the date the Trustee
mails a notice to each owner of the Bonds pursuant to subparagraph (d) above, to elect not to
convert the Bonds to the Fixed Mode. The City shall give any such notice to the Notice Parties
in writing. If the City elects not to convert the Bonds to the Fixed Mode, the Bonds shali
continue in the then current Interest Mode and continue to bear interest at a Variable Rate
determined as provided in Section 2.03 hereof.

® Not later than the last Business Day preceding the Fixed Rate Conversion
Date, the Remarketing Agent shall determine the Fixed Rate as that rate of interest which, in the
sole judgment of the Remarketing Agent, would result as nearly as practicable in the market
value of the Bonds on the Fixed Rate Conversion Date being equal to 100% of the principal
amount thereof. Notice of the Fixed Rate shall be promptly given by the Remarketing Agent to
the Trustee and the other Notice Parties. In determining the Fixed Rate pursuant to this Section,
the Remarketing Agent shall take into account to the extent applicable (1) market interest rates
for comparable securities which are held by institutional and private investors with substantial
portfolios (i) with a term equal to the period to maturity remaining on the Bonds, (ii) the interest
on which is exempt from Federal income taxation, (iii) rated, if the Bonds are rated by a national
credit rating agency, in the same rating category as the Bonds, and (iv) with redemption
provisions similar to those of the Bonds; (2) other financial market rates and indices which have
a bearing on the Fixed Rate (including, but not limited to, rates borne by industrial development
bonds, pollution control revenue bonds, public power bonds, housing bonds, other revenue
bonds, general obligation bonds, United States Treasury obligations, commercial bank prime
rates, certificate of deposit rates, federal funds rates, indices maintained by The Bond Buyer and
other publicly available tax-exempt interest rate indices); (3) general financial market conditions
(including current forward supply); and (4) industry, economic or financial conditions which
may affect or be relevant to the Bonds. Upon the date stated in the Mode Adjustment Notice as
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the Fixed Rate Conversion Date, the Fixed Rate shall be effective and shall be equal to the Fixed
Rate so determined by the Remarketing Agent.

(2) ‘The determination of the Fixed Rate by the Remarketing Agent in
"accordance with this Section shall be conclusive and binding on the owners of the Bonds and the
other Notice Parties. :

(h) If for any reason the position of Remarketing Agent is vacant or the
Remarketing Agent fails to act by the Fixed Rate Conversion Date, the Bonds shall continue to
bear interest in the then current Interest Mode and continue to bear interest at the Variable Rate
determined as provided in Section 2.03 hereof.

(i) Upon any Fixed Rate Conversion as provided in this Section, the Bonds
shall be subject to mandatory purchase in accordance with Section 2.08 hereof, and the owners
shall be notified of the Fixed Rate Conversion as provided herein and therein. No Bonds (other
than Bonds remarketed as Fixed Rate Bonds) shall be remarketed by the Remarketing Agent
subsequent to the date of notice of Fixed Rate Conversion unless the Remarketing Agent
procures an acknowledgment from the purchaser of such remarketed Bonds of receipt of notice
of (1) the Fixed Rate Conversion and (2) the fact that there may not be a Fixed Rate Letter of
Credit in effect after the Fixed Rate Conversion. The Bonds shall be deemed purchased and
shall be delivered to the Remarketing Agent for remarketing in accordance with Section 2.07
hereof.

() Not later than 31 days prior to a proposed Fixed Rate Conversion Date, the
City may direct the Trustee in writing to select in advance of the date on which the Trustee
would otherwise do so the Bonds to be redeemed prior to maturity pursuant to Section 3.01(b)
hereof on each subsequent mandatory redemption date specified in such direction. Thereafter,
but not later than ten days prior to the effective date of such conversion, the Trustee shall:

(1) assign a distinctive number (a “Tentative Serial Bond Number”) to each
$5,000 in principal amount of the Bonds then outstanding;

2) treating each Tentative Serial Bond Number as a separate Bond, select by
lot in such manner as the Trustee deems appropriate and fair the particular Bonds to be
redeemed on each subsequent mandatory redemption date specified in the City’s
direction, in such manner that the aggregate principal amount of Bonds required by
Section 3.01(b) hereof to be redeemed on each such date shall be so redeemed,;

3) assign to each Bond selected to be redeemed prior to maturity a distinctive
number (a “Permanent Serial Bond Number”) corresponding to its Tentative Serial Bond
Number, whereupon the Tentative Serial Bond Numbers previously assigned to all such
Bonds and to any Bonds not so selected shall lapse and shall no longer be effective; and

(4)  provide the City, the Remarketing Agent and the Bank with copies of a list
of all Permanent Serial Bond Numbers assigned to the Bonds and the date on which each
Bond bearing a Permanent Serial Bond Number is scheduled to be redeemed prior to its
stated maturity.
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The Trustee shall cause to be noted on each Bond thereafter authenticated the
Permanent Serial Bond Number or Numbers, if any, assigned to such Bond and the date on
which the Bond or a portion thereof in the principal amount of $5,000 bearing such permanent
Serial Bond Number is scheduled to be redeemed. In addition the Remarketing Agent shall
apply for and, if available, cause to be printed on each Bond scheduled to be redeemed on a
particular date pursuant to the preceding provisions of this Section a separate CUSIP number
that, either on its face or by reference to an index or directory or otherwise, identifies the date on
which such Bond is scheduled to be redeemed prior to its stated maturity date.

Solely for the purpose of selecting Bonds for redemption prior to maturity,
whether at the option of the City pursuant to Section 3.01(b) hereof or otherwise, all of the
Bonds scheduled to be redeemed on a particular date pursuant to the precedmg prov1sxons of this
Section shall be deemed to mature on that date.

If any condition to the Fixed Rate Conversion to a Fixed Rate shall not have been
- satisfied on the Fixed Rate Conversion Date, the mandatory redemption dates determined
pursuant to this Section 2.04(j) shall be of no force or effect.

Section 2.05. Interest Modes. (a) The Interest Mode from the Date of Issuance
until further designated by the Remarketing Agent shall be a Weekly Mode. Thereafter, in order
to designate a new Interest Mode which shall apply to all Bonds (other than as provided in
Section 2.04 hereof which allows the City to convert to the Fixed Mode), the Remarketing
Agent, in consultation with the City, shall provide a Mode Adjustment Notice to the Notice
Parties stating (1) the Mode Adjustment Date, which date shall be an Interest Payment Date at
least 20 days, in the case of a change to a Weekly Mode or Flexible Mode, after the date on
which the Mode Adjustment Notice is received by the Trustee, and (2) the Interest Mode that
will be effective on such Mode Adjustment Date; furthermore, in the case of a change from a
Flexible Mode to any other Interest Mode, such Mode Adjustment Date must be an Interest
Payment Date with respect to all Bonds. The Remarketing Agent may designate a new Interest
Mode upon a determination by the Remarketing Agent that a change to the Interest Mode would
result in the lowest overall cost to the City.

(b) Not later than five days following receipt by the Trustee of a Mode
Adjustment Notice, the Trustee shall mail to each Bond owner by registered or certified mail a
notice containing the same information as that contained in the Mode Adjustment Notice.

(c) The owners of the Bonds, by their acceptance of the Bonds, agree to
tender their Bonds to the Trustee, as more specifically provided for in Section 2.08 hereof.

(d) If for any reason following the delivery of any Mode Adjustment Notice, a
new Interest Mode, a new Rate Period or the Fixed Rate is not effective, the Bonds shall
continue to bear interest in the then current Interest Mode, and all rights, privileges and
obligations of the Bondholders and the Notice Parties shall continue as they were as though such
Mode Adjustment Notice had not been given, except the provisions of Section 2.08 hereof shall
be applicable. The failure of a new Interest Mode, a new Rate Period or the Fixed Rate to
become effective shall not be deemed to be a default under this Twenty-Third Supplemental
Indenture.
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(e) From the date on which (1) the City gives notice to the Trustee of its
election to redeem any Bonds pursuant to Section 3.01 hereof, (2) the Trustee gives the notice of
a mandatory purchase pursuant to Section 2.08 hereof, or (3) the Remarketing Agent gives a
Mode Adjustment Notice, to the day on which such redemption, purchase or Interest Mode
adjustment is scheduled to occur, no new Interest Mode may become effective with respect to
Bonds affected by such events. The Remarketing Agent shall upon designation of a Mode
Adjustment Date or Fixed Rate Conversion Date only remarket Bonds for delivery not later than
such Mode Adjustment Date or Fixed Rate Conversion Date, as the case may be.

® For each Interest Mode, the Interest Payment Date and method of
calculating interest due, the Record Date, the dates of the Mode Adjustment Notice, the Optional
Tender Notice, the Optional Tender Date, the date of delivery of Bonds upon Optional Tender,
the Rate Determination Date, the Rate Adjustment Date and the date of the Notice of
Variable/Fixed Rate shall be determined in accordance with the schedule set forth upon the
following pages, provided that in the event of any conflict between the provisions of this Section
2.05(f) and any other provisions of this Twenty-Third Supplemental Indenture, such other
provisions shall govern:

Flexible Mode _ Weekly Mode

Interest Payment Date and Flexible Date on which next First Business Day of month; on
Method of Calculation succeeding Flexible Period actual days elapsed over 365/366
begins and Mode Adjustment day year
Date at end of Flexible Mode;
on actual days elapsed over

365/366 day year
Record Date Business Day preceding Interest Business Day preceding Interest
Payment Date Payment Date

Mode Adjustment Notice  Trustee to mail notice to owner Trustee to mail notice to owner
not later than 15 days preceding not later than 15 days preceding
Mode Adjustment Date Mode Adjustment Date

Optional Tender Notice None Irrevocable  written  Tender
Notice to Trustee; not later than
3:00 p.m. New York City time on
any Business Day

Optional Tender Date None Business Day specified in written
Tender Notice at least seven days
following notice

Delivery of Bonds Upon  None 12:00 noon New York City time
Optional Tender on Purchase Date
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Rate Determination Date

Rate Adjustment Date and
Rate Period

Notice of Variable/Fixed
Rate

Interest Payment Date and
Method of Calculation
Record Date

Mode Adjustment Notice

Optional Tender Notice

Optional Tender/Purchase
Date

Delivery of Bonds Upon
Optional Tender

Flexible Mode

Weekly Mode

For each Bond by 12:30 p.m.
New York City time on' the
Flexible Date commencing the
relevant Flexible Period

For each Bond, the Flexible
Date commencing the relevant
Flexible Period for such Bond,
effective for relevant Flexible
Period (not to exceed 270 days)

Notice to owner through

~confirmation mailed by
 'Remarketing Agent promptly

after Flexible Date commencing
the relevant Flexible Period

Fixed Mode

Semi-annually on January 1

By 2:00 p.m., New York City
time, each Tuesday or, if
Tuesday is not a Business Day,
the immediately succeeding
Business Day

Wednesday of each week or
the Business Day immediately
succeeding the Rate
Determination Date, effective
through the immediately
succeeding Rate Determination
Date

and July 1; on 360 day year

of twelve 30-day months

June 15 and December 15

Trustee to mail notice to
owner not later than 30 days
preceding Fixed Rate

Conversation Date

None

None

None
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Rate Determination Date One time determination of
the Fixed Rate by last
Business Day preceding
Fixed Rate Conversion Date

Rate Adjustment Date Fixed Rate Conversion Date,
effective until redemption or
final maturity of Bonds

Notice of Variable/Fixed Remarketing Agent to mail

Rate owner notice of Fixed Rate
promptly after determination
thereof

Section 2.06. Purchase of Bonds. (a) During any Weekly Mode, any Bond
(other than Pledged Bonds or Bank-owned Bonds) shall be purchased by the Trustee in
accordance with Section 9.06 hereof on any Purchase Date at the Purchase Price thereof upon the
demand of the owner. As a condition precedent to the purchase of Bonds on any Purchase Date,
the owner must deliver to the Trustee at its Delivery Office (i) a Tender Notice not later than
3:00 p.m., New York City time, on any Business Day, and (ii) unless other delivery has been
made satisfactory to the Trustee at any time the Bonds are held in book-entry form by a
Securities Depository, the Bonds, together with an appropriate instrument of transfer or a blank
bond power, not later than 12:00 noon, New York City time, on the Purchase Date. Owners
delivering Bonds to the Trustee after the applicable time on the applicable date as set forth above
shall not be entitled to receive payment of the Purchase Price from the Trustee untll the Business
Day following the date of delivery of the Bonds.

Provided the Tender Notice and Bonds are delivered by the time and in the
manner specified herein, tendered Bonds shall be purchased by the Trustee on the Purchase Date
which shall be on the Business Day specified in the Tender Notice which is at least seven days
(which day must be a Business Day) immediately following receipt of the Tender Notice by the
Trustee and not later than the then next succeeding Mode Adjustment Date.

(b) Any Tender Notice received by the Trustee pursuant to this Section shall
be effective upon receipt and shall be irrevocable. Any Bond for which such Tender Notice has
been received shall be deemed to have been tendered on the Purchase Date, and such owner shall
not be entitled to any payment (including any interest accrued from or subsequent to the
Purchase Date) other than the Purchase Price for such Undelivered Bonds, and any Undelivered
Bonds shall no longer be entitled to the benefits of the Indenture, except for the payment of the
Purchase Price therefor and interest thereon to such Purchase Date.

(c) It is the express intention of the parties hereto that any purchase, sale or
transfer of Bonds, as provided in this Section, shall not constitute or be construed to be the
extinguishment of any Bonds or the reissuance of any Bonds.
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(d)  The Tender Notice shall state (i) the CUSIP number of the Bond, (ii) the
principal amount thereof, and if less than all of the Bond is being tendered for purchase, the
amount being tendered, (iii) the name of the registered owner of the Bond and (iv) the date such
Bond is to be purchased, and the written Tender Notice shall be signed by the owner thereof,
with such signature guaranteed by a commercial bank or trust company having an office or
correspondent in New York City or a member organization of a registered national stock
exchange.

Section 2.07. Remarketing of Bonds. (a) Upon the tender of any Bonds in
accordance with Section 2.06 or 2.08 hereof, the Remarketing Agent shall offer for sale and use
its best efforts to sell such Bonds (or portion thereof) on any Purchase Date or Mandatory
Purchase Date for such Bonds at the Purchase Price. If the Bonds are not remarketed, the
Remarketing Agent shall continue to use its best efforts to remarket the Bonds unless otherwise
directed by the City.

®) The Remarketing Agent shall not remarket any Bonds pursuant to this
Section 2.07 (i) if an Event of Default shall have occurred and be continuing hereunder with
respect to the Bonds or (ii) except in compliance with this Twenty-Third Supplemental
Indenture.

Section 2.08. Mandatory Purchase. (a) The Bonds shall be subject to
mandatory purchase prior to maturity at the Purchase Price (1) on the Mode Adjustment Date
beginning any Flexible Mode, (2) on the Fixed Rate Conversion Date or on any Credit
Substitution Date, (3) on the Interest Payment Date for any Flexible Period, and (4) on the day
ten days after the Bank delivers notice to the Trustee of the occurrence of an event of default
under the Reimbursement Agreement and that the Letter of Credit is being terminated pursuant
to its terms by the Bank.

(b) The Trustee shall, prior to the Fixed Rate Conversion Date, give notice to
each owner pursuant to Section 2.04(d) hereof.

(c) In connection with any mandatory purchase of Bonds upon a Mode
Adjustment Date, the Trustee shall not later than five days following receipt of the Mode
Adjustment Notice from the Remarketing Agent pursuant to Section 2.05(a) hereof send by first
class mail a notice of mandatory purchase to each owner which in substance shall state the
following:

(1) the Mode Adjustment Date as set forth in Section 2.05 hereof;

(2) that all owners of Bonds shall be deemed to have tendered their Bonds for
purchase on the applicable Mode Adjustment Date; and

(3)  delivery instructions for the Bonds to be surrendered for mandatory
purchase and the time by which such Bonds must be delivered.
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Failure by the Trustee to give such notice by mail or any defect therein shall not
affect the validity of any mandatory purchase or extend the time when such mandatory purchase
shall be made. o o

(d) In connection with any mandatory purchase of Bonds upon a day
described in paragraph (a)(4) of this Section, the Trustee shall not later than five days following
receipt of the notice from the Bank send by registered or certified mail a notice of mandatory
purchase to each owner which in substance shall state the following:

) the Mandatory Purchase Date;

(2)  that all owners of Bonds subject to such mandatory purchase shall be
deemed to have tendered their Bonds for purchase; and

(3)  delivery instructions for the Bonds to be surrendered for mandatory
purchase and the time by which the Bonds must be delivered.

Failure to give any such notice to any owner of the Bonds or any defect therein
shall not affect the validity of any such mandatory purchase or extend the time when such
mandatory purchase shall be made.

(e) In connection with any Credit Substitution Date (other than as described in
(d) above), the Trustee shall promptly give immediate notice by registered or certified mail, not
less than 20 days and not more than 25 days prior to each Credit Substitution Date, to the Bank
and to each owner of Bonds that all Bonds shall be subject to mandatory purchase on such Credit
Substitution Date. Such notice shall state in substance the following:

(1)  on and after such Credit Substitution Date the Bonds will not be entitled to
the benefit of the then existing Letter of Credit, and whether any Alternate Letter of
Credit or Fixed Rate Letter of Credit will thereafter be in effect;

(2)  whether any rating on the Bonds issued by Moody’s, S&P or any other
rating agency then in effect will be reduced, suspended or withdrawn; provided if the
Trustee shall not have been given notice and evidence that any such rating will or will not
be reduced, suspended or withdrawn, the notice shall state that such rating on the Bonds
may be reduced, suspended or withdrawn; and

(3) that all owners of Bonds shall be deemed to have tendered such Bonds for
purchase on such Credit Substitution Date.

Failure to give any such notice to any owner of the Bonds or any defect therein
shall not affect the validity of any such mandatory purchase or extend the time when such
mandatory purchase shall be made.
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o In connection with Bonds in a Flexible Mode, the Remarketing Agent
shall send by first class mail a confirmation notice to owners upon the purchase of Bonds by
such owner which in substance shall state the following:

(1)  the Flexible Rate;

(2)  the Flexible Period;

3) the Interest Paymentl Date; and
(4)  the Mandatory Purchase Date.

(g) In the event the Bonds become subject to mandatory purchase pursuant to
this Section 2.08, the Trustee shall hold any investments (or the proceeds thereof) in the Letter of
Credit Account without reinvestment until the applicable Mandatory Purchase Date.

Section 2.09. Execution; Limited Obligations. The Bonds shall be executed on
behalf of the City with the official manual or facsimile signature of the Mayor of the City and
attested with the official manual or facsimile signature of its City Clerk, and shall have affixed,
impressed, imprinted or otherwise reproduced thereon the corporate seal of the City or a
facsimile thereof. The Bonds are issued pursuant to and in full compliance with the Constitution
and laws of the State, and pursuant to an ordinance duly adopted by the City Council of the City,
which ordinance authorizes the execution and delivery of this Twenty-Third Supplemental
Indenture. The Bonds and the Series 2006__ Bank Obligations are not general obligations of the
City but limited obligations payable solely from the Third Lien Revenues (except to the extent
paid out of moneys attributable to the proceeds derived from the sale of the Bonds or to income
from the temporary investment thereof) and from moneys drawn under the Letter of Credit and
shall be a valid claim of the respective Registered Owners thereof only against the 2006
Dedicated Sub-Fund and other moneys held by the Trustee or otherwise pledged therefor, which
amounts are hereby pledged, assigned and otherwise held as security for the equal and ratable
payment of the Bonds and the Series 2006__ Bank Obligations and shall be used for no other
purpose than to pay the principal of, premium, if any, and interest on the Bonds and the Series
2006 _ Bank Obligations, except as may be otherwise expressly authorized in the Indenture or in
this Twenty-Third Supplemental Indenture. The Bonds shall not constitute an indebtedness of
the City or a loan of credit thereof 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 thereof is pledged to the payment of the principal of, premium, if any, or the
interest on the Bonds or other costs incident thereto. In case any officer whose signature or a
facsimile of whose signature shall appear on the Bonds shall cease to be such officer before the
delivery of such Bonds, such signature or such facsimile shall nevertheless be valid and
sufficient for all purposes, as if he or she had remained in office until delivery.
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Section 2.10. Authentication. No Bond shall be valid or obligatory for any
purpose or be entitled to any security or benefit under this Twenty-Third Supplemental Indenture
unless and until such certificate of authentication in substantially the form hereinabove set forth
shall have been duly executed by the Trustee, and such executed certificate of the Trustee, upon
any such Bond shall be conclusive evidence that such Bond has been authenticated and delivered
under this Twenty-Third Supplemental Indenture. The Trustee’s certificate of authentication on
any Bond shall be deemed to have been executed by it if (a) signed by an authorized signatory of
the Trustee, but it shall not be necessary that the same signatory sign the certificate of
authentication on all of the Bonds issued hereunder, and (b) the date of authentication on the
Bond is inserted in the place provided therefor on the certificate of authentication.

Section 2.11. Form of Bonds; Temporary Bonds. The Bonds issued under this
Twenty-Third Supplemental Indenture shall be substantially in the form hereinbefore set forth,
with such appropriate variations, omissions and insertions as are permitted or required by this
Twenty-Third Supplemental Indenture.

Pending preparation of definitive Bonds, or by agreement with the purchasers of
the Bonds, the City may issue and, upon its request, the Trustee shall authenticate, in lieu of
definitive Bonds, one or more temporary printed or typewritten Bonds in Authorized
Denominations of substantially the tenor recited above. Upon request of the City, the Trustee
shall authenticate definitive Bonds in exchange for and upon surrender of an equal principal
amount of temporary Bonds. Until so exchanged, temporary Bonds shall have the same rights,
remedies and security hereunder as definitive Bonds.

Section 2.12. Delivery of Bonds. Upon the execution and delivery of this
Twenty-Third Supplemental Indenture, the City shall execute and deliver to the Trustee, and the
Trustee shall authenticate, the Bonds and deliver them to the purchasers as may be directed by
the City as hereinafter in this Section 2.12 provided.

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

(1) A copy, duly certified by the City Clerk of the City, of the Ordinance;

(2) A copy, duly certified by the City Clerk of the City, of the General Airport
Revenue Bond Ordinance; .

(3) Ornginal executed counterparts of the Indenture, this Twenty-Third
Supplemental Indenture, the Reimbursement Agreement and the Remarketing Agreement
and the executed Letter of Credit;
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4 A Counsel’s Opinion or Opinions to the effect that (i) the City had the
right and power to adopt the General Airport Revenue Bond Ordinance and the
Ordinance; (ii) the General Airport Revenue Bond Ordinance and the Ordinance have
been duly and lawfully adopted by the City Council, are in full force and effect and are
valid and binding upon the City and enforceable in accordance with their terms; (iii) the
Indenture and this Twenty-Third 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 or by general principles of equity if equitable remedies are sought); (iv) the
Indenture and this Twenty-Third Supplemental Indenture create the valid pledge of Third
Lien Revenues and moneys and securities which they purport to create; and (v) upon the
execution, authentication and delivery thereof, the Bonds will have been duly and validly
authorized and issued in accordance with the Constitution and laws of the State, the
Indenture, this Twenty-Third Supplemental Indenture and the Ordinance;

(5) A written order as to the delivery of the Bonds, signed by an Authorized
Officer and stating (i) the identity of the purchasers, the aggregate purchase price and
date and place of delivery and (ii) that no Event of Default has occurred and is continuing
under the General Airport Revenue Bond Ordinance, the Indenture or this Twenty-Third
Supplemental Indenture;

6) The certificate of the City required by Section 206(e) of the Indenture; and

@) Either (a) a Certificate of an Independent Airport Consultant or a
Certificate of the City complying with Section 206(f) of the Indenture or (b) a Certificate
of the City complying with Section 207(b) of the Indenture.

Section 2.13. Mutilated, Lost, Stolen or Destroyed Bonds. In the event any
Bond is mutilated, lost, stolen or destroyed, the City may execute and the Trustee may
authenticate a new Bond of like date, maturity, interest rate and denomination as the Bond
mutilated, lost, stolen or destroyed; provided that, in the case of any mutilated Bond, such
mutilated Bond shall first be surrendered to the Trustee, and in the case of any lost, stolen or
destroyed Bond, there shall be first furnished to the City and the Trustee evidence of such loss,
theft or destruction satisfactory to the City and the Trustee, together with indemnity satisfactory
to them. In the event any such Bond shall have matured, instead of issuing a substitute Bond the
City may pay the same without surrender thereof. The City and the Trustee may charge the
Registered Owner of such Bond with their reasonable fees and expenses in this connection. All
Bonds so surrendered to the Trustee shall be cancelled and destroyed, and evidence of such
destruction shall be given to the City. Upon the date of final maturity or redemption of all of the
Bonds, the Trustee shall destroy any inventory of unissued certificates.

Section 2.14. Registration and Exchange of Bonds; Persons Treated as
Owners. The City shall cause books for the registration and for the transfer of the Bonds as
provided in this Twenty-Third Supplemental Indenture to be kept by the Trustee as the Bond
Registrar of the City. Upon surrender for transfer of any Bond at the principal office of the Bond
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Registrar, duly endorsed for transfer or accompanied by an assignment duly executed by the
Registered Owner or his or her attorney duly authorized in writing, the City shall execute and the
Bond Registrar shall authenticate and deliver in the name of the transferee or transferees a new
fully registered Bond for a like aggregate principal amount. '

Bonds may be exchanged at the principal office of the Bond Registrar for a like
aggregate principal amount of fully registered Bonds of the same maturity of other authorized
denominations. The City shall execute and the Bond Registrar shall authenticate and deliver
Bonds which the Bondowners making the exchange are entitled to receive, bearing numbers not
contemporaneously then outstanding. The execution by the City of any Bond of any
denomination shall constitute full and due authorization of such denomination and the Bond
Registrar shall thereby be authorized to authenticate and deliver such Bond.

The Bond Registrar shall not be required to register for transfer or exchange any
Undelivered Bond or any Bond (a) with respect to which any Paying Agent, the Trustee or the
Remarketing Agent shall have received a Tender Notice, (b) after the giving of notice calling
such Bond for redemption or partial redemption, (c) after the giving of notice of a Credit
Substitution Date or Mandatory Purchase Date (following receipt of notice of default from the
Bank), or (d) after the City has given a Mode Adjustment Notice or a notice of the Fixed Rate
Conversion; provided that on the applicable Purchase Date for such Bonds or after such Mode
Adjustment Date, Credit Substitution Date, Mandatory Purchase Date or Fixed Rate Conversion,
the Bond Registrar shall be required to register the transfer or exchange of Bonds.

The person in whose name any fully registered Bond is registered at the close of
business on any Record Date with respect to any Interest Payment Date shall be entitled to
receive the interest payable on such Interest Payment Date notwithstanding the cancellation of
such registered Bond upon any transfer or exchange thereof subsequent to the Record Date and
- prior to such Interest Payment Date, except if and to the extent there shall be a default in the
payment of the interest due on such Interest Payment Date, in which case such defaulted interest
shall be paid to the person in whose name such Bond is registered either at the close of business
on the day preceding the date of payment of such defaulted interest or on a subsequent Record
Date for such payment if one shall have been established as hereinafter provided. A subsequent
Record Date may be established by or on behalf of the City by notice mailed to the Registered
Owners of Bonds not less than ten days preceding such Record Date, which Record Date shall be
not more than 30 days prior to the subsequent Interest Payment Date.

Except as provided in the Indenture, as to any Bond the person in whose name the
same shall be registered shall be deemed and regarded as the absolute owner thereof for all
purposes, and payment of principal, premium, if any, or interest on any Bond shall be made only
to or upon the written order of the Registered Owner thereof or his or her legal representative.
All such payments shall be valid and effectual to satisfy and discharge the liability upon such
Bond to the extent of the sum or sums so paid.

The Bond Registrar shall require the payment by any Registered Owner
requesting any exchange or transfer of any tax or other governmental charge required to be paid
with respect to such exchange or transfer, but otherwise no charge shall be made to the
Registered Owner for such exchange or transfer.
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Section 2.15. Book-Entry Provisions. The provisions of this Section shall apply
so long as the Bonds are maintained in book-entry form with DTC or another Securities
Depository, any provisions of this Twenty-Third Supplemental Indenture to the contrary
notwithstanding. :

(@) Payments. The Bonds shall be payable to the Securities Depository, or its
nominee, as the Registered Owner of the Bonds, in same day funds on each date on which the
principal of, premium, if any, and interest on the Bonds is due as set forth in this Twenty-Third
Supplemental Indenture and in the Bonds. Such payments shall be made to the offices of the
Securities Depository specified by the Securities Depository to the City and the Trustee in
writing. Without notice to or the consent of the beneficial owners of the Bonds, the City and the
Securities Depository may agree in writing to make payments of principal and interest in a
manner different from that set forth herein. If such different manner of payment is agreed upon,
the City shall give the Trustee notice thereof, and the Trustee shall make payments with respect
to the Bonds in the manner specified in such notice as set forth herein. Neither the City nor the
Trustee shall have any obligation with respect to the transfer or crediting of the principal of,
premium, if any, and interest on the Bonds to Participants or the beneficial owners of the Bonds
or their nominees.

() Replacement of the Securities Depository. If the City receives notice that
the Securities Depository has received notice from its Participants having interests in at least

50% in principal amount of the Bonds that the Securities Depository or its successor is incapable
of discharging its responsibilities as a securities depository or that it is in the best interests of the
beneficial owners that they obtain certificated Bonds, the City shall cause the Trustee to
authenticate and deliver Bond certificates. The City shall have no obligation to make any
investigation to determine the occurrence of any events that would permit the City to make any
determination described in this paragraph.

(c) Discontinuance of Book-Entry or Change of Securities Depository. If,
following a determination or event specified in paragraph (b) above, the City discontinues the
maintenance of the Bonds in book-entry form with the then current Securities Depository, the
City will issue replacement Bonds to the replacement Securities Depository, if any, or, if no
replacement Securities Depository is selected for the Bonds, directly to the Participants as shown
on the records of the former Securities Depository or, to the extent requested by any Participant,
to the beneficial owners of the Bonds shown on the records of such Participant. Replacement
Bonds shall be in fully registered form and in_ Authorized Denominations, be payable as to
interest on the Interest Payment Dates of the Bonds by check or draft mailed to each Registered
Owner at the address of such Registered Owner as it appears on the bond registration books
maintained by the City for such purpose at the principal corporate trust office of the Trustee or at
the option of any Registered Owner of not less than $1,000,000 principal amount of Bonds, by
wire transfer to any address in the continental United States of America on such Interest Payment
Date to such Registered Owner as of such Record Date, if such Registered Owner provides the
Trustee with written notice of such wire transfer address not later than the Record Date (which
notice may provide that it will remain in effect with respect to subsequent Interest Payment
Dates unless and until changed or revoked by subsequent notice). Principal and premium, if any,
on the replacement Bonds are payable only upon presentation and surrender of such replacement
Bond or Bonds at the principal corporate trust office of the Trustee.
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(d) Effect of Book-Entry System. The Securities Depository and its
Participants and the beneficial owners of the Bonds, by their acceptance of the Bonds, agree that
the City and the Trustee shall not have liability for the failure of such Securities Depository to
perform its obligations to the Participants and the beneficial owners of the Bonds, nor shall the
City or the Trustee be liable for the failure of any Participant or other nominee of the beneficial
owners to perform any obligation of the Participant to a beneficial owner of the Bonds. '

(e) So long as Cede & Co. is the Registered Owner of the Bonds, as nominee
of DTC, references herein to the Registered Owners or owners of the Bonds shall mean Cede &
Co. and shall not mean the Beneficial Owners of the Bonds.

H) So long as Cede & Co. is the Registered Owner of the Bonds:

) selection of Bonds to be redeemed upon partial redemption, presentation
of Bonds to the Trustee upon partial redemption, delivery of Bonds to the Trustee in
connection with an optional or mandatory tender, or redelivery of such Bonds by the
Trustee to owners following a remarketing or failed conversion to the Fixed Rate shall be
deemed made when the right to exercise ownership rights in such Bonds through DTC or
DTC’s Participants is transferred by DTC on its books;

(i)  notice of a demand for purchase of Bonds pursuant to Section 2.06 hereof
shall be given by the beneficial owner of such Bonds exercising ownership rights to the
Remarketing Agent (pursuant to DTC’s Deliver Order procedures) by telephonic notice
(confirmed in writing) or written notice;

(iii)  any notices of the interest rate on the Bonds to be provided by the Trustee
shall be provided to anyone identifying itself to the Trustee as a person entitled to-
exercise ownership rights with respect to such Bonds through DTC or its Participants;

(iv) DTC may present notices, approvals, waivers or other communications
required or permitted to be made by owners under this Indenture on a fractionalized basis
on behalf of some or all of those persons entitled to exercise ownership rights in the
Bonds through DTC or its Participants; and

(v)  Beneficial interests in Bonds deemed to be held in the Custody Account
shall be held for the account of the Trustee (or its Participant) on the records of DTC.

ARTICLE III

| Redemption of Bonds Before Maturity

Section 3.01. Redemption Dates and Prices. The Bonds shall be subject to
redemption prior to maturity in the amounts, at the times and in the manner provided in this
Article III. When Bonds bear interest at a Variable Rate, all payments of the redemption price of
the Bonds shall be made on the dates hereinafter required in Federal or other immediately
available funds.
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(a)  Optional Redemption.
1) Optional Redemption Without Premium During Variable Interest Rate

Periods. So long as the Bonds do not bear interest at a Fixed Rate, the Bonds are subject
to redemption at the option of the City on any Interest Payment Date in whole or in part,
at a redemption price of 100 percent of the principal amount thereof, without premium,
plus accrued interest to the redemption date upon receipt by the Trustee not less than 45
days prior to such redemption date of a written direction from the City stating that it
intends to exercise its option to effect redemption of such Bonds.

(2) Optional Redemption With Premium During Fixed Rate Period. When the

Bonds bear interest at a Fixed Rate, the Bonds shall be non-callable for redemption for
the first ten years after the Fixed Rate Conversion Date. On and after the Interest
Payment Date which is or which next follows the tenth anniversary of the Fixed Rate
Conversion Date, the Bonds shall be subject to redemption at a redemption price of 102
percent, which redemption price shall decline by one percent per annum.

Mandatory Sinking Fund Redemption. The Bonds are subject to mandatory
redemption, in part by lot as provided in the Indenture from mandatory Sinking Fund Payments,
on January 1 in each of the years and in the respective principal amounts set forth below, at a
redemption price equal to the principal amount thereof to be redeemed:

Year Principal Amount
$

(maturity)

If the City redeems Bonds pursuant to optional redemption or purchases such
Bonds and cancels the same, then an amount equal to the principal amount of Bonds of such
maturity so redeemed or purchased shall be deducted from the mandatory redemption
requirements as provided for such Bonds of such maturity in such order as the Chief Financial
Officer of the City shall determine.

Section 3.02. Notice of Redemption.

(@  Notice of the redemption of Bonds or any portion thereof pursuant to
Section 3.01 hereof identifying the Bonds or portions thereof to be redeemed, specifying the
redemption date, the Redemption Price, the places and dates of payment and that from the
redemption date interest will cease to accrue, shall be given by the Trustee by mailing a copy of
such redemption notice by first class mail not less than 30 nor more than 60 days prior to the date
fixed for redemption, to the Registered Owner of each Bond to be redeemed in whole or in part
at the address shown on the registration books. Failure to mail any such notice to the Registered
Owner of any Bond or any defect therein shall not affect the validity of the proceedings for such
redemption of Bonds.
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(b) In addition to the requirements of subsection (a), notice of the redemption
of Bonds or any portion thereof pursuant to Section 3.01 hereof identifying the Bonds or portions
thereof to be redeemed shall specify (i) the series name and designation and certificate numbers
of Bonds being redeemed, (ii) the CUSIP numbers of the Bonds being redeemed, (iii) the
principal amount of Bonds being redeemed and the redeemed amount for each certificate (for
partial calls), (iv) the redemption date, (v) the Redemption Price, (vi) the Date of Issuance, (vii)
the interest rate and maturity date of the Bonds being redeemed, (viii) the date of mailing of
notices to Registered Owners and information sérvices, and (ix) the name of the employee of the
Trustee which may be contacted with regard to such notice. '

(c) Redemption notices shall be sent by first class mail, postage prepaid.

(d) Redemption notices shall also be sent by registered mail, at least 30 days
but not more than 60 days prior to the redemption date, to two national information services that
disseminate redemption information as determined by the Trustee so long as such services exist.

(e) A second redemption notice shall be sent by first class mail, not more than
60 days after the redemption date to any Registered Owner of a Bond called for redemption who
has not presented Bonds within 30 days following the redemption date.

® In the event of an advance refunding of the Bonds, a notice of such event
shall be given as required above for redemptions at least 30 days but not more than 60 days prior
to the actual redemption date.

Notwithstanding the forgoing, failure to comply with the provisions of paragraph (b) through (g),
inclusive, of this Section 3.02 shall not affect the validity of proceedings for the redemption of
Bonds. .

Section 3.03. Deposit of Funds. For the redemption of any of the Bonds, the
City shall cause to be deposited in the Principal and Interest Account moneys sufficient to pay
when due the principal of and premium, if any, and interest on the redemption date to be applied
in accordance with the provisions of Section 4.05 hereof.

Section 3.04. Partial Redemption of Bonds; Selection of Bonds for
Redemption.

(a) In case a Bond is of a denomination larger than the minimum Authorized
Denomination, all or a portion of such Bond (equal to the mimimum Authorized Denomination or
any integral multiple thereof) may be redeemed but such Bond shall be redeemed only in a
principal amount equal to the minimum Authorized Denomination or any integral multiple
thereof.

()  Upon surrender of any Bond for redemption in part only, the City shall
execute and the Bond Registrar shall authenticate and deliver to the Registered Owner thereof, at
the expense of the City, a new Bond or Bonds of Authorized Denominations in aggregate
principal amount equal to the unredeemed portion of the Bond surrendered.
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(c) If less than all of the Bonds of a maturity are called for redemption, the
Bonds (or portions thereof) to be redeemed shall be selected by lot by the Trustee; provided,
however, that in the event of the redemption of any Bonds pursuant to the provisions of Section
3.01(b) hereof, or, at the option of the City, in the event of the redemption of any other Bonds,
any Bonds on deposit in the Custody Account shall be redeemed prior to the redemption of any
other Bonds. The Trustee shall promptly notify the other Notice Partles in wrting of the Bonds
(or portions thereof) selected for redemption.

If the owner of any such Bond of a denomination greater than the minimum
Authonzed Denomination shall fail to present such Bond to the Bond Registrar for payment and
exchange as aforesaid, such Bond shall, nevertheless, become due and payable on the date fixed
for redemption to the extent of the unit or units of principal amount called for redemption (and to.
that extent only).

ARTICLE 1V
Revenues and Funds

Section 4.01. Source of Payment of Bonds. The Bonds and the Series 2006__
Bank Obligations are not general obligations of the City but are limited obligations as described
in Section 2.10 hereof and as provided herein and in the Indenture.

Section 4.02. Creation of Sub-Fund and Accounts in the Third Lien Revenue
Fund.

(a) Creation of 2006 Dedicated Sub-Fund. There is hereby created by the
City and ordered established with the Trustee a separate and segregated sub-fund within the
Third Lien Revenue Fund, such sub-fund to be designated the “Chicago O’Hare International
Airport 2006__ Third Lien Bond Dedicated Sub-Fund” (hereinafter called the “2006__
Dedicated Sub-Fund”). Moneys on deposit in the 2006__ Dedicated Sub-Fund, and in each
Account established therein as hereinafter provided, shall be held in trust by the Trustee for the
sole and exclusive benefit of the Registered Owners of the Bonds and the Bank, and shall not be
used or available for the payment of any other Third Lien Obligations.

b) Creation of Accounts and Sub-Account. There are hereby created by the
City and ordered established with the Trustee separate Accounts within the 2006__ Dedicated
Sub-Fund, designated as follows:

(1)  Costs of Issuance Account: an Account to be designated the “Chicago
O’Hare International Airport 2006 _ Third Lien Costs of Issuance Account” (hereinafter
called the “Costs of Issuance Account”); :

2) Program Fee Account: an Account to be designated the “Chicago O’Hare
International Airport 2006__ Program Fee Account” (hereinafter called the “Program Fee
Account™);
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(3)  Debt Service Reserve Account: an Account to be designated the “Chicago
O’Hare International Airport 2006__ Debt Service Reserve Account” (hereinafter called
the “Debt Service Reserve Account™); '

(4) ' Principal and Interest Account: an Account to be designated the “Chicago
O’Hare International Airport 2006 Principal and Interest Account” (hereinafter called
the “Principal and Interest Account”); and '

(5)  Letter of Credit Account: an Account to be designated the “Chicago
O’Hare International Airport 2006 _ Letter of Credit Account” (hereinafter called the
“Letter of Credit Account”). : ' '

“Section 4.03. Application of Bond Proceeds. The proceeds received by the City
from the sale of the Bonds shall be applied as follows:

(a) Deposit to Principal and Interest Account: the Trustee shall deposit into
the Principal and Interest Account any accrued interest received upon the sale of the Bonds;

(b) Deposit to Program Fee Accounf: the Trustee shall deposit into the
Program Fee Account the sum of $ ;

(c) Deposit to Debt Service Reserve Account: the Trustee shall deposit into
the Debt Service Reserve Account an amount equal to the Reserve Requirement;

(d) Transfer to Second Lien Trustee: the amount of $ shall
be transferred to the Second Lien Trustee for the payment of the Prior Airport Obligations.

(e) Costs of Issuance Account: the balance of the proceeds of the Bonds in
the amount of $ shall be deposited in the Costs of Issuance Account and apphed by
the City to the payment of Costs of Issuance of the Bonds.

Section 4.04. Deposits into Letter of Credit Account. There shall be deposited
into the Letter of Credit Account all moneys drawn by the Trustee under the Letter of Credit
pursuant to Section 5.02 hereof. Moneys on deposit in the Letter of Credit Account shall be
applied in accordance with Section 4.06 hereof.

Section 4.05. Deposits into 2006__ Dedicated Sub-Fund and Accounts
Therein. On January 1 and July 1 of each year, commencing , (each such
date referred to herein as the “Deposit Date”) there shall be deposited into the 2006 Dedicated
Sub-Fund from amounts on deposit in the Third Lien Revenue Fund an amount equal to the
aggregate of the following amounts, which amounts shall have been calculated by the Trustee on
the next preceding December 5 or June 5 (in the case of each January 1 or July 1, respectively)
(such aggregate amount with respect to any Deposit Date being referred to herein as the “Series
2006__ Deposit Requirement”):

(@) for deposit into the Principal and Interest Account, the amount, projected
to be required as of the close of business on the applicable January 1 or July 1 next succeeding
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such date of calculation to restore the Principal and Interest Account to an amount equal to the
Principal and Interest Account Requirement;

(b) for deposit into the Debt Service Reserve Account, the amount, if any,
projected to be required as of the close of business on the applicable January 1 or July 1 next
succeeding such date of calculation to restore the Debt Service Reserve Account to an amount
equal to the Reserve Requirement; and

(c) for deposit into the Program Fee Account the amount estimated by the
City to be required as of the close of business on the related Deposit Date to pay all Program
Fees payable from amounts in the Program Fee Account during the semi-annual period
commencing on such related Deposit Date. :

In addition to the Series 2006__ Deposit Requirement, there shall be deposited
into the 2006 __ Dedicated Sub-Fund any other moneys received by the Trustee under and
pursuant to the Indenture or this Twenty-Third Supplemental Indenture, when accompanied by
directions from the person depositing such moneys that such moneys are to be pald into the
2006__ Dedicated Sub-Fund and to one or more accounts therein.

Upon calculation by the Trustee of each Series 2006 Deposit Requirement
under this Section 4.05, the Trustee shall notify the City of the Series 2006__ Deposit
Requirement and the Deposit Date to which it relates together with such supporting
documentation and calculations as the City may reasonably request.

Section 4.06. Use of Moneys in.Certain Accounts for Payment of Bonds and
Series 2006__ Bank Note. Moneys in the Letter of Credit Account, the Principal and Interest
Account and the Debt Service Reserve Account shall be used solely for the payment of the
principal of, premium, if any, and interest on the Bonds, for the redemption of the Bonds prior to
maturity, for the reimbursement of the Bank for draws on the Letter of Credit and for the
payment of the principal of and interest on the Series 2006__ Bank Note. Funds for such
payments shall be derived from the following source or sources but only in the following order
of priority:

(a) for payment of principal of and interest on the Bonds on each Payment
Date with respect to the Bonds (except for Pledged Bonds and Bank-owned Bonds), so long as
the Letter of Credit shall be in effect, from moneys held in the Letter of Credit Account, which
Account shall be held for the sole and exclusive benefit of the owners of the Bonds;

(b) for payment of principal of, premium, if any, and interest due on each
Payment Date with respect to the Bonds (including the optional redemption of Bonds pursuant to
Section 3.01(a) hereof) and not otherwise provided for, for payment of principal of and interest
due on each Payment Date with respect to the Series 2006. Bank Note, from moneys held in
the Principal and Interest Account, ratably, without preference or priority of any kind; provided,
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however, that so long as the Letter of Credit shall be in effect, such principal of and interest on
the Bonds (except for Pledged Bonds and Bank-owned Bonds) shall be paid from a draw or
draws on the Letter of Credit and moneys held in the Principal and Interest Account shall be used
on such Payment Date to reimburse the Bank in an amount not to exceed such draw or draws;
and

(©) for payment of principal of, premium, if any, and interest due on each
Payment Date with respect to the Bonds and not otherwise provided for, and for payment of
principal of and interest due on each Payment Date with respect to the Series 2006 __ Bank Note,
from amounts held in the Debt Service Reserve Account (except for amounts therein
representing investment income required to be paid to the First Lien Trustee pursuant to Section
6.02 hereof), ratably, without preference or priority of any kind; provided, however, that so long
as the Letter of Credit shall be in effect, such principal of and interest on the Bonds (except for
Pledged Bonds and Bank-owned Bonds) shall be paid from a draw or draws on the Letter of
Credit and moneys held in the Debt Service Reserve Account shall be used on such Payment
Date to reimburse the Bank in an amount not to exceed such draw or draws.

" When the Bonds bear interest at a Flexible Rate, on the first Business Day of each
month or on such date as may be required pursuant to Section 5.02(c) hereof, the Trustee shall
withdraw from the Principal and Interest Account and pay to the Bank an amount sufficient to
reimburse the Bank for the draw made on the Letter of Credit pursuant to Section 5.02(c) hereof
on such date.

Section 4.07. Use of Moneys in the Costs of Issuance Account and the
Program Fee Account. Moneys deposited into the Costs of Issuance Account pursuant to
Section 4.03(g) shall be used solely for the payment of Costs of Issuance of the Bonds as
directed in a Certificate filed with the Trustee. If after the payment of all Costs of Issuance, as
specified in a certificate filed with the Trustee, there shall be any balance remaining in the Costs
of Issuance Account, such balance shall be transferred to the Program Fee Account. Moneys
deposited into the Program Fee Account pursuant to Section 4.03(d) hereof shall be used solely
for the payment of Program Fees payable by the City to third parties, including the Bank, with
respect to the Bonds as set forth in a Certificate filed with the Trustee.

Section 4.08. Tax Covenants. The City covenants to take any action required by
the provisions of the Code and within its power to take in order to preserve the exclusion of
interest on the Bonds from gross income for Federal income tax purposes (other than with
respect to an alternative minimum tax imposed on interest on the Bonds), including, but not
limited to, the provisions of Section 148 of the Code relating to “arbitrage bonds.”

Section 4.09. Non-presentment of Bonds. In the event any Bond shall not be
presented for payment when the principal thereof becomes due, either at maturity, or at the date
fixed for redemption thereof, or otherwise, if moneys sufficient to pay any such Bond shall have
been made available to the Trustee for the benefit of the Registered Owner or Owners thereof,
subject to the provisions of the immediately following paragraph, all liability of the City to the
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Registered Owner thereof for the payment of such Bond shall forthwith cease, determine and be
completely discharged, and thereupon it shall be the duty of the Trustee to hold such moneys,
without liability for interest thereon, for the benefit of the Registered Owner of such 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 this Twenty-Third Supplemental Indenture or on, or with
respect to, such Bond.

Any moneys so deposited with and held by the Trustee not so applied to the
payment of Bonds within two years after the date on which the same shall have become due shall
be repaid by the Trustee to the City upon direction of an Authorized Officer, and thereafter the
Registered Owners of such Bonds shall be entitled to look only to the City for payment, and then
only to the extent of the amount so repaid, and all liability of the Trustee with respect to such
moneys shall thereupon cease, and the City shall not be liable for any interest thereon and shall
not be regarded as a trustee of such moneys. The obligation of the Trustee under this Section
4.10 to pay any such funds to the City shall be subject, however, to any provisions of law
applicable to the Trustee or to such funds providing other requirements for disposition of
unclaimed property.

Section 4.10. Moneys to be Held in Trust. All moneys required to be deposited
with or paid to the Trustee for the account of any Fund or Account referred to in any provision of
this Twenty-Third Supplemental Indenture shall be held by the Trustee in trust as provided in
Section 1003 of the Indenture, and shall, while held by the Trustee, constitute part of the Trust
Estate and be subject to the lien or secunty interest created hereby.

Section 4.11. Debt Service Reserve Account. The City shall maintain the Debt
Service Reserve Account in an amount equal to the Reserve Requirement. Any Qualified
Investments held to the credit of the Debt Service Reserve Account shall be valued in accordance
with Section 305 of the Indenture.

Section 4.12. Adjustment of Reserve Requirement at Beginning of Fixed
Rate Period. Notwithstanding any other provision of this Twenty-Third Supplemental
Indenture, as of the Fixed Rate Conversion Date, the Reserve Requirement shall consist of an
amount equal to the maximum Annual Third Lien Debt Service on the Bonds during any current
or future Bond Year while the Bonds bear interest at the Fixed Rate. Prior to the Fixed Rate
Conversion Date, the Trustee shall determine the amount on deposit in the Debt Service Reserve
Account, including the valuation of investments thereof pursuant to Section 305 of the Indenture.
If the amount then on deposit in the Debt Service Reserve Account exceeds the Reserve
Requirement determined pursuant to this Section 4.13, the Trustee shall, if so instructed by the
City in a Certificate filed with the Trustee, transfer the excess to the Project Account for the
purpose of paying the cost of Capital Projects, and in the absence of receipt by the Trustee of
such Certificate apply such excess to the redemption of Bonds in Authorized Denominations
nursuant to the provisions of Section 3.01(a) hereof on the Fixed Rate Conversion Date. If at the
time of such redemption the Letter of Credit shall be in effect, the Trustee shall draw on the
Letter of Credit to effect such redemption and shall reimburse the Bank in an amount equal to
such draw from such excess moneys in the Debt Service Reserve Account. If the amount then on
deposit in the Debt Service Reserve Account is less than the Reserve Requirement determined
pursuant to this Section 4.13, the Trustee shall notify the City in writing of the amount of such
deficiency.
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ARTICLE V

Credit Facilities

Section 5.01. Letter of Credit.

(a)  Initial Letter of Credit - Requirements. The Letter of Credit shall provide
for direct payments to or upon the order of the Trustee as hereinafter set forth and shall be the
irrevocable obligation of the Bank to pay to or upon the order of the Trustee, upon certification
and in accordance with the terms thereof, up to (a) an amount sufficient (i) to pay the principal of
the Bonds when due whether at stated maturity or upon redemption, or (ii) to enable the Trustee
to pay the portion of the purchase price equal to the principal amount of Bonds delivered for
purchase pursuant to Section 2.06 hereof and not remarketed, or (iii) to pay the portion of the
purchase price of Bonds purchased by the City pursuant to Section 2.08 hereof equal to the
principal amount of such Bonds, plus (b) an amount equal to [S4] days’ interest accrued on the
outstanding Bonds (and for the purpose of calculating the amount thereof the Letter of Credit
shall state on its face the maximum rate of interest on the Bonds covered by the Letter of Credit)
(i) to pay interest on the Bonds when due or (ii) to enable the Trustee to pay the portion of the
purchase price of the Bonds delivered for purchase pursuant to Section 2.06 hereof equal to the
interest accrued, if any, on such Bonds, or (iii) to pay the portion of the purchase price equal to
interest on Bonds purchased by the City pursuant to Section 2.08 hereof.

The Letter of Credit shall terminate on the earliest of (i) the expiration date set
forth therein (which shall be a date at least ten days after the last Interest Payment Date of the
coverage period thereof), unless renewed or extended by the Bank, (ii) the close of business of
the Bank on the tenth day after the day on which an Alternate Letter of Credit becomes effective
(but not earlier than the tenth day following the last Interest Payment Date covered by the Letter
of Credit to be terminated or such earlier date within such ten-day period as the Trustee shall
designate at the request of the City pursuant to paragraph (d) of this Section 5.01), (iii) the close
of business of the Bank on the tenth day after the Fixed Rate Conversion Date (but not earlier
than the tenth day following the last Interest Payment Date covered by the Letter of Credit to be
terminated or such earlier date within such ten-day period as the Trustee shall designate at the
request of the City pursuant to paragraph (d) of this Section 5.01), (iv) subject to the provisions
of Section 8.02 hereof, the date on which there has been a drawing under the Letter of Credit
upon the maturity of the Bonds or redemption of all the Bonds, (v) the date on which there is no
Bond Outstanding, (vi) the close of business of the Bank on the 15th day after the date on which
the Trustee receives notice from the Bank that an event of default under the Reimbursement
Agreement has occurred and that the Letter of Credit will expire and (vii) the surrender by the
Trustee to the Bank of the Letter of Credit for cancellation.

(b)  Alternate Letter of Credit. At any time the City may, at its option, provide
for the delivery to the Trustee of an Alternate Letter of Credit. An Alternate Letter of Credit
shall be an irrevocable direct pay letter of credit, issued by a commercial bank or banks, the
terms of which shall in all material respects be the same as the then current Letter of Credit, if
any. Such Alternate Letter of Credit shall set forth a maximum interest rate on the Bonds with
respect to which draws may be made. On or prior to the date of delivery of an Alternate Letter
of Credit to the Trustee, the City shall fumnish to the Trustee (i) an opinion of Counsel stating that
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the delivery of such an Alternate Letter of Credit to the Trustee is authorized under this Twenty-
Third Supplemental Indenture and complies with the terms hereof, and (ii) an opinion of Bond
Counsel stating that the delivery of such an Alternate Letter of Credit will not adversely affect
the exclusion of interest on the Bonds from gross income for Federal income tax purposes (other
than with respect to an alternative minimum tax imposed on interest on the Bonds). The Trustee
shall then accept such Alternate Letter of Credit and surrender the previously held Letter of
Credit, if any, to the previous Bank for cancellation as provided in subsection (d) of this Section
5.01. Each Alternate Letter of Credit shall become effective and commence coverage as of the
applicable Credit Substitution Date determined in reference to the previously held Letter of
Credit and shall not expire earlier than one year following its date of issuance. No Alternate
Letter of Credit may terminate earlier than ten days after the last Interest Payment Date of the
coverage period thereof.

(c) Fixed Rate Letter of Credit. No later than thirty days prior to the Fixed
Rate Conversion, the City may, at its option, provide for the delivery to the Trustee of a Fixed
Rate Letter of Credit issued by a commercial bank, which shall be effective on the Fixed Rate
Conversion Date and may terminate not earlier than one year thereafter. The Fixed Rate Letter
of Credit shall be an irrevocable direct pay obligation of the Bank to pay the Trustee, upon
request and in accordance with the terms thereof, up to (a) an amount sufficient to pay the
principal of the Bonds when due whether at stated maturity or upon redemption thereof, plus (b)
an amount equal to seven months’ interest accrued on the Outstanding Bonds to pay interest on
the Bonds on or prior to the expiration date of such Fixed Rate Letter of Credit. The Fixed Rate
Letter of Credit shall be delivered to the Trustee. On or prior to the date of the delivery of the
Fixed Rate Letter of Credit to the Trustee, the City shall fumish to the Trustee an Opinion of .
Counsel stating that the delivery of such Fixed Rate Letter of Credit to the Trustee is authorized
under this Twenty-Third Supplemental Indenture and complies with the terms hereof. The
Trustee shall then accept such Fixed Rate Letter of Credit and surrender the previously held
Letter of Credit to the Bank issuing the same for cancellation as provided in subsection (d) of
this Section 5.01.

(d) Delivery to Trustee of Alternate Letter of Credit or Fixed Rate Letter of
Credit; Surrender of Letter of Credit for Cancellation. If at any time there shall have been
delivered to the Trustee (i) an Alternate Letter of Credit or a Fixed Rate Letter of Credit pursuant
to the preceding subsections of this Section 5.01, and (ii) when required under the preceding
subsections of this Section 5.01, an opinion of Counsel stating that the delivery of such Alternate
Letter of Credit or Fixed Rate Letter of Credit to the Trustee is authorized under this Section 5.01
and complies with the terms hereof, then the Trustee shall accept such Alternate Letter of Credit
or Fixed Rate Letter of Credit, as the case may be, and surrender the previously held Letter of
Credit to the Bank issuing the same for cancellation; provided, however, that (a) in no event shall
such Letter of Credit be surrendered prior to the effective date of the Alternate Letter of Credit or
Fixed Rate Letter of Credit, as the case may be, and (b) on the applicable Credit Substitution
Date, the Trustee shall draw upon the existing Letter of Credit rather than the new Alternate
Letter of Credit or Fixed Rate Letter of Credit, as the case may be, in order to provide funds to
pay the Purchase Price of Bonds subject to mandatory purchase on such Credit Substitution Date
pursuant to Section 2.08 hereof. If at any time there shall cease to be any Bonds Outstanding
hereunder, the Trustee shall promptly surrender the Letter of Credit to the Bank for cancellation.
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The Trustee shall comply with the procedures set forth in the Letter of Credit relating to the
termination thereof.

(¢)  Notice of Expiration of Letter of Credit. The Trustee shall give notice by
first class mail of the expiration of the term of the Letter of Credit, which notice shall (i) specify
the date of the expiration of the term of the Letter of Credit, (ii) state that such expiration may
resuit in reduction or withdrawal of Moody’s or S&P’s ratings of the Bonds from those which
then prevail, (iii) if the Bonds bear interest at a Variable Rate, specify the last times and dates
prior to such expiration on which Bonds must be delivered, or on which notice must be given, for
the purchase of Bonds pursuant to Section 2.08 hereof and the place where such Bonds must be
delivered for such purchase and (iv) state that on the Interest Payment Date immediately
preceding the date of the expiration of the term of the Letter of Credit, the Bonds shall be subject
to mandatory purchase on such date. Such notice shall be given by first class mail at least 30
days prior to such Interest Payment Date to the owners of Bonds appearing on the Bond
Registrar’s registration books. '

Section 5.02. Draws on the Letter of Credit.

(a) Trustee’s Duty to Draw on Letter of Credit to Pay Principal of and Interest
on Bonds. The City hereby authorizes and directs the Trustee, and the Trustee hereby agrees, to
draw moneys under the Letter of Credit for the benefit of the owners of the Bonds in accordance
with the terms thereof in amounts sufficient to make timely payments of the principal of and
interest on the Bonds (other than Pledged Bonds or Bank-owned Bonds) in accordance with the
provisions of Section 4.06 hereof after taking into account any amounts held in the Letter of
Credit Account as a result of draws on the Letter of Credit pursuant to subsection (c) of this
Section 5.02.

(b) Trustee’s Duty to Draw on Letter of Credit to Pay Purchase or
Redemption Price of Bonds. The Trustee shall also (i) draw moneys under the Letter of Credit in
accordance with the terms thereof to the extent necessary to make timely payments required to
be made pursuant to, and in accordance with, Sections 2.06 and 2.08 hereof, and (ii) draw
moneys under the Letter of Credit to pay the redemption price of Bonds (other than Pledged
Bonds or Bank-owned Bonds) pursuant to Section 3.01 hereof in accordance with the terms
thereof in the amounts required by said Section 3.01. It is understood and agreed that the Trustee
when drawing amounts under the Letter of Credit as provided in clauses (1) and (ii) of this
subsection (b) is not acting as an agent of the City. The Trustee shall make draws under the
Letter of Credit in accordance with the terms thereof to pay the purchase price of Bonds pursuant
to Sections 2.06 and 2.08 hereof, or to pay the redemption price or purchase price of Bonds
pursuant to Article III hereof, so as to provide immediately available funds in New York, New
York, by the close of business on the date such purchase or redemption is to be made.

(c) Drawings Under Letter of Credit When Bonds Bear Interest at Flexible
Rate. On the first Business Day of each month while the Bonds bear interest at a Flexible Rate

and on any Mode Adjustment Date commencing a Flexible Mode that is not the first Business
Day of a month, the Trustee shall make draws under the Letter of Credit in accordance with the
terms thereof in an amount that would be sufficient to cause the amount on deposit in the Letter
of Credit Account on such day to equal the accrued and unpaid interest on the Bonds (other than
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Pledged Bonds and Bank-owned Bonds) plus the interest that would accrue on the Bonds from
such date to and including the first Business Day of the following calendar month if the Bonds
were outstanding at all times during such period calculated on the basis of the interest rate used
in the Letter of Credit for purposes of calculating the stated amount thereof for any day interest is
to accrue at a rate unknown on the date such draw is made. In either case, the Trustee shall apply
amounts held to the credit of the Principal and Interest Account to reimburse the Bank the
amount of such draw pursuant to Section 4.06 hereof. The Trustee shall provide any Paying
Agent with the amounts calculated by the Trustee to be drawn under the Letter of Credit by such
Paying Agent pursuant to this Section 5.02. Notwithstanding the deposit of such moneys in the
Letter of Credit Account and the reimbursement of the Bank, the City shall have no right, title or
interest in such moneys, and such moneys shall be held exclusively for the Registered Owners
and paid over in accordance with the provisions of this Twenty-Third Supplemental Indenture.

Section 5.03. Maintenance of Letter of Credit. The City covenants and agrees
that during such period as the Bonds bear interest at a Variable Rate it will cause a Letter of
Credit or Alternate Letter of Credit to be delivered to the Trustee. The Letter of Credit shall not
be transferred to a successor Trustee except in full compliance with the terms of the Letter of
Credit. '

ARTICLE V1

Investment of Moneys

Section 6.01. Investment of Moneys. Moneys held in the funds, accounts and
sub-accounts established hereunder shall be invested and reinvested in accordance with the
provisions governing investments contained in the Indenture; provided, however, that moneys
held in the Letter of Credit Account which are proceeds of a draw or draws on the Letter of
Credit shall only be invested in Federal Obligations maturing on the earlier of (a) nine days from
the date of the investment, or (b) the date upon which such moneys will be required to be used in
accordance herewith. All such investments shall be held by or under the control of the Trustee
and shall be deemed at all times a part of the fund, account or sub-account for which they were
made.

Section 6.02. Investment Income. The interest earned on any investment of
moneys held hereunder, any profit realized from such investment and any loss resulting from
such investment shall be credited or charged to the fund, account or sub-account for which such
investment was made; provided, however, that any interest earned on, and any profit resulting
from, the investment of moneys on deposit in the Debt Service Reserve Account shall be
transferred by the Trustee to the First Lien Trustee for deposit into the Revenue Fund established
under the General Airport Revenue Bond Ordinance.
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ARTICLE Vi1

Discharge of Lien

Section 7.01. Defeasance. If the City shall pay to the owners of the Bonds and
the Series 2006__ Bank Obligations, or provide for the payment of, the principal, and interest
and Redemption Price, if any, to become due thereon, at the times and in the manner stipulated in
Section 1101 of the Indenture, then this Twenty-Third Supplemental Indenture shall be fully
discharged and satisfied; provided, however, that (1) in the event the Letter of Credit is in effect,
the City shall pay, or make provision for the payment of, the Bonds solely from amounts drawn
under the Letter of Credit or from other Available Moneys, and (2) unless the interest rate on the
Bonds has been converted to a Fixed Rate, this Twenty-Third Supplemental Indenture may not
be satisfied and discharged pursuant to Section 1101(b) of the Indenture. Upon the satisfaction
and discharge of this Twenty-Third 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 the Fiduciaries shall pay over or deliver to the City all Funds,
Accounts and other moneys or securities held by them pursuant to this Twenty-Third
Supplemental Indenture which are not required for the payment or redemption of the Bonds or
the Series 2006__ Bank Obligations not theretofore surrendered or presented for such payment
or redemption. ' -

ARTICLE VIII

Default Provisions and Remedies of Trustee and Bondholders

Section 8.01. Defaults. In addition to the Events of Default set forth in Section
901 of the Indenture, each of the following events of default is hereby declared an “Event of
Default”:

(a) Default in the due and punctual payment of the purchase price of any
Bond pursuant to Section 2.06 or 2.08 hereof; or

(b)  Receipt by the Trustee of notice from the Bank that an Event of Default
has occurred under the Reimbursement Agreement and that the Letter of Credit is being
terminated pursuant to its terms by the Bank.

Section 8.02. Remedies. The provisions of Article IX of the Indenture shall be
applicable to any Event of Default which shall have occurred and be continuing hereunder;
provided, however, that so long as the Letter of Credit shall be in effect and the Bank shall have
satisfied its obligations thereunder, the Bank shall be entitled to exercise all of the rights granted
to the owners of the Bonds under Section 905 of the Indenture and in such event shall be further
entitled, at such time as no Bonds remain outstanding hereunder, to direct the Trustee,
notwithstanding the provisions of Section 903 of the Indenture, with respect to the use and
disposition of moneys on deposit in the 2006__ Dedicated Sub-Fund and the Custody Account
(including without limitation the right to direct the Trustee to pay over all or any part of such
moneys to the Bank) until all of the obligations to the Bank secured by the Trust Estate shall
have been satisfied in full. Notwithstanding any other provision of this Twenty-Third
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Supplemental Indenture, amounts drawn on the Letter of Credit may be used only for the
purposes described in Section 5.02 hereof.

ARTICLE IX

Trustee, Remarketing Agent and Paying Agent

Section 9.01. Acceptance of Trusts. The Trustee hereby accepts the trusts
imposed upon it by this Twenty-Third Supplemental Indenture, and agrees to perform said trusts,
but only upon and subject to the express terms and conditions set forth herein and in the
Indenture. Except as otherwise expressly set forth in this Twenty-Third Supplemental Indenture,
the Trustee assumes no duties, responsibilities or liabilities by reason of its execution of this
Twenty-Third Supplemental Indenture other than as set forth in the Indenture and this Twenty-
Third Supplemental Indenture, and this Twenty-Third Supplemental Indenture is executed and
accepted by the Trustee subject to all the terms and conditions of its acceptance of the trust under
the Indenture, as fully as if said terms and conditions were herein set forth at length.
Notwithstanding the provisions of Section 1005 or 1006 of the Indenture, the Trustee shall have
no lien or security interest in and to amounts drawn under the Letter of Credit or the proceeds of
remarketed Bonds for the purpose of paying the fees or expenses of the Trustee. The Trustee
shall draw upon the Letter of Credit as required in Section 5.02 hereof whether or not its fees and
expenses have been fully paid. Notwithstanding any provision of the Indenture, the Trustee may
not resign or be removed until a successor Trustee shall have been appointed as herein provided
and the Letter of Credit duly and effectively transferred to such successor Trustee.

Section 9.02. Dealing in Bonds. The Remarketing Agent, in its individual
capacity, may buy, sell, own, hold and deal in any of the Bonds, and may join in any action
which the owner of any Bond may be entitled to take with like effect as if it did not act in any
capacity hereunder. The Trustee or the 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 owners of
Bonds secured hereby or other obligations of the City as freely as if it did not act in any capacity
hereunder. It is expressly understood that the Trustee in carrying out its duties under this
Twenty-Third Supplemental Indenture shall be acting as a conduit with respect to deliveries of
Bonds for purchase and purchases pursuant to Sections 2.06 and 2.08 hereof.

Section 9.03. Remarketing Agent. The City shall designate the Remarketing
Agent for the purpose of determining the interest rate on the Bonds, subject to the conditions set
forth in Section 9.04 hereof, and for the purpose of remarketing the Bonds as provided herein.
The Remarketing Agent shall designate to the Trustee its Delivery Office and signify its
acceptance of the duties and obligations imposed upon it hereunder by written instruments of
acceptance delivered to the City and the Trustee.

Section 9.04. Qualifications of Remarketing Agent. The Remarketing Agent
shall be (i) a member of the National Association of Securities Dealers, Inc., having a
capitalization of at least $15,000,000, and (ii) authorized by law to perform all the duties
imposed upon it by this Twenty-Third Supplemental Indenture and the Remarketing Agreement.
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In the event of the resignation or removal of the Remarketing Agent, the
Remarketing Agent shall pay over, assign and deliver any moneys and Bonds held by it in such
capacity to its successor or, if there be no successor, to the Trustee.

Section 9.05. Remarketing of Bonds.

(a) Remarketing of Bonds. Except as provided in subsections (b), (d) and (e)
of this Section 9.05, upon the delivery of Bonds to the Trustee by the owner of any Bond
pursuant to Sections 2.06 or 2.08 hereof and the giving of notice to the Remarketing Agent as
provided in subsection (c) of this Section 9.05, the Remarketing Agent shall offer for sale and
use its best efforts to sell such Bonds, any such sale to be made on the date on which such Bonds
are to be purchased as provided in Sections 2.06 or 2.08 hereof at not less than 100% of the
principal amount thereof plus accrued interest, if any. The Remarketing Agent, for its own
account and not as an agent of the City or the Trustee, may purchase any Bonds remarketed by it
hereunder. Any such purchase may not be for the account of the City or the Trustee.

(b) No Remarketing of Certain Bonds. - Notwithstanding the provisions of
subsection (a) of this Section 9.05, to the extent that any moneys on deposit in the Project
Account as described in Section 9.06(a)(i) hereof shall be on deposit with the Trustee at the time
any Bonds are delivered to the Trustee, such Bonds shall be purchased with such moneys and
cancelled by the Trustee and shall not be sold by the Remarketing Agent. Upon receipt of notice
from the owner of a Bond pursuant to subsection (c) of this Section 9.05, the Trustee shall
immediately notify the Remarketing Agent if any moneys described in Section 9.06(a)(i) hereof
are to be used for such purchase and thereafter such Bonds so purchased are to be cancelled and
not remarketed. ' '

(c) Required Notices. Promptly, but in no event later than 3:00 P.M., New
York City time, on the Business Day on which the Trustee receives notice from the owner of any
Bond of its demand to have the Trustee purchase Bonds pursuant to Section 2.06 hereof, the
Trustee shall give telegraphic or telephonic notice, promptly confirmed by a written notice, to the
Remarketing Agent and the Bank specifying the principal amount of Bonds which such owner
has demanded to have purchased, and the Trustee shall promptly deliver a copy of such written
notice from such owner to each of such parties. On each date on which Bonds are delivered to
the Trustee pursuant to Section 2.06 or 2.08 hereof, the Trustee shall give telegraphic or
telephonic notice, promptly confirmed by a written notice, to the Remarketing Agent and the
Bank specifying the principal amount of Bonds so delivered. The Remarketing Agent shall give
telegraphic or telephonic notice promptly confirmed in writing to the Trustee and the Bank
specifying the names, addresses, and taxpayer identification numbers of the purchasers of, and
the principal amount and denominations of, Bonds, if any, sold by it, the purchase price at which
the Bonds were sold, and their date of sale. With respect to any Bond which bears interest at a
Weekly Rate or Flexible Rate or is in a denomination of at least $100,000, such information must
be given to the Trustee at or prior to 5:00 P.M., New York City time, on the Business Day prior
to the date such Bond is to be delivered to the purchaser thereof so as to enable the Trustee to
register such Bond in the name of the purchaser thereof. If such information is not received by
the Trustee at or prior to the applicable time and date specified above, the Trustee shall cause
such Bond to be registered in the name of the Remarketing Agent and shall hold such Bond for
delivery to the Remarketing Agent in accordance with Section 9.07 hereof.



85776 _ JOURNAL--CITY COUNCIL--CHICAGO 10/4/2006

(d)  Remarketing of Bonds held in Custody Account. Subject to the provisions
of Section 9.11 hereof, the Remarketing Agent shall offer for sale and use its best efforts to sell

any Bonds held in the Custody Account, unless otherwise directed by the City.

(e) No Remarketing of Bank-owned Bonds. No Bond which constitutes a
Bank-owned Bond shall be remarketed by the Remarketing Agent without the express written
consent of the Bank.

Section 9.06. Purchase of Bonds.

(@ Source of Funds to Purchase Bonds. On each date that Bonds are to be
purchased pursuant to Section 2.06 or 2.08 hereof, the Trustee shall purchase, but only from the
funds listed below, such Bonds from the owners thereof at a purchase price equal to the principal
amount thereof plus accrued interest, if any, to the date of purchase. Funds for the payment of
such purchase price shall be derived from the following sources in the order of priority indicated:

@) moneys on deposit in the Project Account which are directed by the City
to be used for the purchase of Bonds in accordance with Section 4.08 hereof; provided,
however, that so long as the Letter of Credit shall be in effect, the purchase price of such
Bonds shall be paid from a draw or draws on the Letter of Credit and moneys held in the
Project Account shall be used on the purchase date to reimburse the Bank in an amount
not to exceed the amount of such draw or draws;

(il)  proceeds of the sale of such Bonds by the Remarketing Agent pursuant to
Section 9.05 hereof to the extent such funds are then available to the Trustee or any
Paying Agent; and

(iii) moneys representing proceeds of a drawing by the Trustee under the
Letter of Credit.

(b)  Trustee to Hold Bonds and Moneys in Trust. The Trustee shall:

(i) hold all Bonds delivered to it pursuant to Section 2.06 or 2.08 hereof in
trust for the benefit of the respective owners thereof which shall have so delivered such
Bonds until moneys representing the purchase price of such Bonds shall been delivered to
or for the account of or to the order of such owners; and

(i)  subject to the provisions of Section 9.09 hereof, hold all moneys delivered
to it hereunder for the purchase of Bonds in trust for the benefit of the person or entity
which shall have so delivered such moneys, and not invest such funds or commingle such
funds with its general funds, until the Bonds purchased with such moneys shall have been
delivered to or for the account of such person or entity.

Section 9.07. Delivery of Purchased Bonds. Bonds purchased in accordance
with the provisions of this Twenty-Third Supplemental Indenture shall be delivered as follows:

(a) Bonds purchased with moneys described in clause (i) of Section 9.06(a)
shall be cancelled and delivered to the Trustee.
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(b)  Bonds purchased with moneys described in clause (i1) of Section 9.06(a)
shall be delivered to the Remarketing Agent at the office of the Trustee no later than
10:00 a.m., New York City time on the date of purchase against payment therefor in
immediately available funds in an amount equal to the purchase price therefor.

(c) Bonds (other than Bank-owned Bonds) purchased with moneys described
in clause (iii) of Section 9.06(a) shall be registered in the name of the Trustee and
delivered to the Trustee and held by the Trustee in the Custody Account in accordance
with the terms of Section 9.11 hereof. '

(d) Bank-owned Bonds shall be registered in the name of the Bank and held -
by the Trustee for the account of the Bank

; provided that the delivery of Bonds described in this Section 9.07 shall be accomplished, at any
time such Bonds are held in book-entry form by a Securities Depository, by the transfer of
ownership rights in the Bonds on the records of the Securities Depository to the appropriate party
described above.

Section 9.08. Drawings on Letter of Credit. The Trustee shall draw on the
Letter of Credit for the purposes set forth in Section 5.02 at the time provided in this Section
9.08. For the purpose of paying principal and interest on or redemption price of the Bonds
pursuant to Section 5.02, the Trustee shall draw on the Letter of Credit no later than 4:00 p.m.,
New York City time, on the Business Day immediately prior to the date on which such principal
and interest or redemption price becomes due in accordance with this Twenty-Third
Supplemental Indenture. For the purpose of paying the Purchase Price of Bonds pursuant to
Section 5.02, if, by 10:00 a.m., New York City time, on the applicable Purchase Date or
Mandatory Purchase Date, as the case may be, to the extent remarketing proceeds have not been
received by the Trustee, the Trustee shall immediately draw on the Letter of Credit to the end
that immediately available funds in New York, New York will be provided on such date from
such draw to pay the Purchase Price of all Bonds subject to purchase on such Purchase Date or
Mandatory Purchase Date with respect to which remarketing proceeds have not been received,
provided, however, that if after drawing on the Letter of Credit but prior to the earlier of 3:00
p.m., New York City time, or the application of the proceeds of such draw to the payment of the
Purchase Price of Bonds purchased pursuant to Section 2.06 or 2.08 hereof, the Trustee shall be
provided with the proceeds of the sale of such'Bonds by the Remarketing Agent pursuant to
Section 9.05 hereof, the Trustee or the Paying Agent shall immediately apply the proceeds of
such sale to the payment of such Purchase Price and shall thereupon return the proceeds of such
draw to the Bank.

Section 9.09. Delivery of Proceeds of Sale. The proceeds of the sale by the
Remarketing Agent of any Bond pursuant to Section 9.05 hereof shall be turned over to the
Trustee for redelivery to the person who delivered such Bond to the Trustee. The proceeds of the
sale by the Remarketing Agent of any Bonds held in the Custody Account shall be paid to the
Bank in accordance with the Reimbursement Agreement.
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Section 9.10. No Remarketing After Default. Anything in this Twenty-Third
Supplemental Indenture to the contrary notwithstanding, there shall be no remarketing of Bonds
pursuant to this Article IX if there shall have occurred and be continuing an Event of Default.

Section 9.11. Custody Account.

(a) Creation of Custody Account. There is hereby created by the City and
ordered established with the Trustee a separate and segregated trust account to be designated the
“Chicago O’Hare International Airport 2006__ Third Lien Bond Custody Account” (hereinafter
called the “Custody Account”).

(b) Deposit of Pledged Bonds in Custody Account. If any Bond (other than
any Bank-owned Bond) is purchased by the Trustee pursuant to Section 2.06 or 2.08 hereof with
moneys drawn under the Letter of Credit, that Bond shall be delivered to and held by the Trustee
(and shall thereafter constitute a Pledged Bond until released as herein provided), shall be
deposited in the Custody Account, and shall be released to the City or its order only upon the
following:

: (1) written or telephonic notice to the Bank from the Trustee promptly .
confirmed by tested telex, that such Bond has been remarketed by the Remarketing
Agent;

(ii)  evidence that the Trustee has received the proceeds of the remarketing of
such Bond and holds such proceeds for the account of the Bank; and

(iii)  telephonic notice from the Bank to the Trustee that the Letter of Credit has
been reinstated to cover such remarketed Bond, provided that in connection with such
reinstatement if such Bond bears interest at a Flexible Rate, sufficient amounts shall be
drawn under the Letter of Credit and deposited into the Letter of Credit Account (and the
Bank reimbursed therefor) so that the amount then held in the Letter of Credit Account is
not less than the amount that would have been in such account as a result of draws
pursuant to subsection (c) of Section 5.02 hereof if such Bond did not constitute a
Pledged Bond hereunder; provided, however, that no single draw pursuant hereto may be
made with respect to more than 34 days’ interest on the Bonds being remarketed at the
maximum rate of interest used for purposes of calculating the amount of the Letter of
Credit.

(c)  Registration of Pledged Bonds. Bonds purchased by the Trustee pursuant
to Section 2.06 or 2.08 hereof which, by virtue of subsection (b) of this Section 9.11, constitute
Pledged Bonds shall, immediately, upon receipt thereof by the Trustee, be registered in the name
of the Trustee and held by the Trustee as collateral security for the payment of the Series 2006
Bank Note.

(d)  Deposit of Proceeds of Remarketing in Custody Account. To the extent of
amounts due and owing to the Bank under the Series 2006__ Bank Note the proceeds of the
-remarketing of Bonds held in the Custody Account shall be deposited into the Custody Account
and held by the Trustee for the account of, and in trust solely for, the Bank, shall not be
commingled with the Trust Estate or any other moneys held by the Trustee, and shall be paid
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over immediately to the Bank. The balance of such proceeds shall be deposited in the Principal
and Interest Account of the 2006__ Dedicated Sub-Fund.

: (e) Principal and Interest Payments on Pledged Bonds. On each Payment
Date prior to the releasé of such Pledged Bonds to the City or the Remarketing Agent and

reinstatement of the Letter of Credit as aforesaid, the Trustee shall apply the moneys in the
Principal and Interest Account to the payment of Principal Installments or Sinking Fund
Payments of, and interest on, such Pledged Bonds in the manner provided in Article IV hereof,
but shall not draw on the Letter of Credit or use moneys in the Letter of Credit Account or any
other moneys in the 2006__ Dedicated Sub-Fund, except moneys in the Principal and Interest
Account, for that purpose to any extent whatever; and the Trustee shall receive for the account of
the City the interest and principal paid in respect of such Bonds and immediately upon such
receipt the Trustee shall pay such interest and principal over to the City; provided, however, that
if at such time there shall remain any unreimbursed draw on the Letter of Credit with respect to
such Bonds, such interest and principal payments shall be paid over to the Bank until the amount
of such draw plus interest thereon as provided in the Reimbursement Agreement shall have been
fully reimbursed.

63} Cancellation of Pledged Bonds upon Redemption. If, on any date prior to
the release of such Pledged Bonds from the Custody Account to the City or the Remarketing
Agent and reinstatement of the Letter of Credit as aforesaid, all Bonds are called for redemption
pursuant to Section 3.01(a) hereof, the Pledged Bonds shall be deemed to have been paid and
shall thereupon be cancelled by the Trustee.

(g) Conversion of Pledged Bonds to Bank-owned Bonds. Upon a mandatory
purchase of the Bonds pursuant to clause (a)(4) of Section 2.08 hereof, all Pledged Bonds held in

the Custody Account shall constitute Bank-owned Bonds hereunder for all purposes.

Section 9.12. Paying Agent. The Trustee may and, if the Bonds bear interest at
a Variable Rate and are no longer registered in the name of a nominee of a Securities Depository,
shall appoint a Paying Agent with power to act on its behalf and subject to its direction (i) in the
authentication, registration and delivery of Bonds in connection with transfers and exchanges
under Article II and Section 3.04 hereof, as fully to all intents and purposes as though such
Paying Agent had been expressly authorized by those Sections to authenticate, register and
deliver Bonds, (ii) for effecting purchases and sales of Bonds pursuant hereto and accepting
deliveries of Bonds, making deliveries of Bonds and holding Bonds pursuant hereto and (iii) in
the making of draws and accepting notice of reinstatements under the Letter of Credit, including
in the case of clauses (ii) and (iii) the establishment of required trust accounts in the name and on
behalf of the Trustee. Any Paying Agent appointed pursuant to this Section 9.12 shall evidence
its acceptance by a certificate filed with the Trustee and the City. For all purposes of this
Twenty-Third Supplemental Indenture, the authentication, registration and delivery of Bonds by
or to any Paying Agent pursuant to this Section shall be deemed to be the authentication,
registration and delivery of Bonds “by or to the Trustee.” Such Paying Agent shall at all times
be a commercial bank having its principal office in New York, New York and shall at all times
be a corporation organized and doing business under the laws of the United States or of any state
with combined capital and surplus of at least $50,000,000 and authorized under such laws to
exercise corporate trust powers and subject to supervision or examination by Federal or state
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authority. If such corporation publishes reports of condition at least annually pursuant to law or
the requirements of such authority, then for the purposes of this Section the combined capital and
surplus of such corporation shall be deemed to be its combined capital and surplus as set forth in
its most recent report of condition so published.

Any corporation into which such Paying Agent may be merged or converted or
with which it may be consolidated, or any corporation resulting from any merger, consolidation
or conversion to which such Paying Agent shall be a party, or any corporation succeeding to the
corporate trust business of such Paying Agent, shall be a successor of such Paying Agent
hereunder, if such successor corporation is otherwise eligible under this Section, without the
execution or filing or any further act on the part of the parties hereto or such Paying Agent or
such successor corporation.

Any Paying Agent may at any time resign by giving written notice of resignation
to the Trustee, the Remarketing Agent, the Bank and the City, and such resignation shall take
effect at the appointment by the Trustee of a successor Paying Agent pursuant to the succeeding
provisions of this Section 9.12 and the acceptance by the successor Paying Agent of such
appointment. The Trustee may at any time terminate the agency of any Paying Agent by giving
written notice of termination to such Paying Agent, the Remarketing Agent, the Bank and the
City. Upon receiving such a notice of resignation or upon such a termination, or in case at any
time such Paying Agent shall cease to be eligible under this Section, the Trustee shall promptly
appoint a successor Paying Agent, shall give written notice of such appointment to the City, the
Remarketing Agent and the Bank, and shall mail notice of such appointment to all owners of
Bonds.

Notwithstanding anything herein to the contrary, any Paying Agent shall be
entitled to rely on information furnished to it orally or in writing by the Trustee, and in the case
of notices pursuant to Section 9.05(c) hereof, by the Remarketing Agent, and shall be protected
hereunder in relying thereon.

The Trustee agrees to pay to any Paying Agent from time to time its fees and
expenses for its services and the Trustee shall be entitled to be reimbursed for such payments
pursuant to Section 1006 of the Indenture.

Section 9.13. Notice to Moody’s and S&P. The Trustee agrees to provide
Moody’s and S&P with prompt notice of (a) any change in the Trustee, Remarketing Agent or
any Paying Agent hereunder, (b) any change or modification of the Indenture, the Letter of
Credit or the Reimbursement Agreement, (c) the termination of the Letter of Credit, (d) any
Interest Mode change or (e) the redemption or defeasance of all Outstanding Bonds.

ARTICLE X
Supplemental Indentures
Section 10.01. Supplements or Amendments to Twenty-Third Supplemental

Indenture. This Twenty-Third Supplemental Indenture may be supplemented or amended in the
manner set forth in Articles VII and VIII, respectively, of the Indenture.
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Section 10.02. Consent of Bank Required. Anything herein to the contrary
notwithstanding, so long as (i) the Letter of Credit is in effect or (ii) the Series 2006 Bank
Note remains Outstanding, a supplemental indenture under this Article shall not become
effective unless and until the Bank shall have consented to the execution and delivery of such
supplemental indenture. In this regard, the Trustee shall cause notice of the proposed execution
of any such supplemental indenture together with a copy of the proposed supplemental indenture
to be mailed to the Bank at least fifteen Business Days prior to the proposed date of execution
and delivery of any such supplemental indenture. The Bank shall be deemed to have consented
to the execution and delivery of any such supplemental indenture if the Trustee does not receive
a letter of protest or objection thereto signed by or on behalf of the Bank on or before the
fifteenth Business Day after the mailing of said notice.

ARTICLE X1
Miscellaneous

Section 11.01. Twenty-Third Supplemental Indenture as Part of Indenture.
This Twenty-Third 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 herein
modified and except as restricted in the Indenture to Third Lien Obligations of another Series,
shall apply and be deemed to be for the equal benefit, secunty and protection of the Bonds and
the Series 2006__ Bank Note. .

Section 11.02. Severability. If any provision of this Twenty-Third 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 herein contained or render the same
invalid, inoperative or unenforceable to any extent whatever.

Section 11.03. Payments Due on Saturdays, Sundays and Holidays. If any
payment of interest or principal or premium on the Bonds is due on a date that is not a Business
Day, payment shall be made on the next succeeding Business Day with the same force and effect
as if made on the date which is fixed for such payment, and no interest shall accrue on such
amount for the period after such due date. .

Section 11.04. Counterparts. This Twenty-Third 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. Use of the words “herein,” “hereby,” “hereunder,” “hereof,”
“hereinbefore,” “hereinafter” and other equivalent words refer to this Twenty-Third
Supplemental Indenture and not solely to the particular portion in which any such word is used.

Section 11.06. Captions. The captions and headings in this Twenty-Third
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 Twenty-Third Supplemental Indenture.
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Section 11.07. Additional Notices. Copies of all notices, certificates or other
communications given to the City or the Trustee pursuant to the requirements of the Indenture or
this Twenty-Third Supplemental Indenture, at the addresses set forth in Section 1104 of the

Indenture, shall be given to the Bank at the same time and in the same manner, addressed as
follows: [Name of Bank],

Attention: ) o

IN WITNESS WHEREOF, the City has caused these presents to be executed in
its name and with its official seal hereunto affixed and attested by its duly authorized officials;
and to evidence its acceptance of the trusts hereby created, and Trustee has caused these presents

to be executed in its corporate name and with its corporate seal hereunto affixed and attested by
its duly authorized officers, as of the date first above written.

CITY OF CHICAGO
By:
Chief Financial Officer
[SEAL]
Attest:
By: :
City Clerk
LASALLE BANK NATIONAL ASSOCIATION,
as Trustee '
By .
Authorized Signatory
[SEAL]
Attest:
By

Authorized Signatory
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Exhibit “D".
(To Ordinance)
Auction Rate Securities Provisions
Under
Twenty-Third Supplemental Indenture
Between
City Of Chicago
And
LaSalle Bank National Association,
As Trustee

Dated As Of [Dated Date Of Indenture]

S(Principal Amount]

City Of Chicago
Chicago O’Hare International Airport
(Title Of Series Of Bonds]

APPENDIX A

SPECIAL PROVISIONS RELATING TO
TAX-EXEMPT AUCTION RATE CERTIFICATES

Section 100. Certain Definitions. In addition to the terms defined elsewhere in
this [Twenty-Third] Supplemental Indenture, the following terms shall have the following
meanings with respect to Bonds, as defined below, while they are Tax-Exempt Auction Rate
Certificates, unless the context otherwise requires:
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“All-Hold Rate” means, on any date of determination for (i) an Auction Period of
seven days or less, the interest rate per annum equal to [85%] of the Index on such date; (ii) an
Auction Period of 28- or 35-days, the interest rate per annum equal to [95%] of the Index; or (iii)
an Auction Period greater than 35 days, the interest rate per annum equal to [70% Jof the Index
on such date, provided that in no event shall the All-Hold Rate be more than the Maximum Rate.

“Applicable Bonds Rate” has the meaning assigned to such term in Section
102(b) of this Appendix A.

“Applicable Number of Business Days” means the greater of two Business
Days or one Business Day plus the number of Business Days by which the Auction Date
precedes the first day of the next succeeding Interest Period.

“ARCs” means any Bonds bearing interest at an Auction Rate.

“ARCs Interest Period” means each period described in the ARCs Provisions as
an “Interest Period”” during which the Bonds bear interest at a particular ARCs Rate.

“ARCs Mode” means an Interest Mode during which the rate of interest borne by
the Bonds is determined as set forth in the ARCs Provisions.

“ARCs Provisions” means the provisions set forth in this Appendix A and
Appendix B. S

“ARCs Rate” or “Auction Rate” means the rate of interest per annum on any
Auction Date that results from the implementation of the ARCs Provisions. An ARCs Rate is a
Variable Rate under the provisions of the | ] Supplemental Indenture.

“Auction” means each periodic implementation of the Auction Procedures.

“Auction Agent” means any person appointed as such pursuant to the provisions
described under the heading “Auction Agent.”

“Auction Agent Agreement” means the Auction Agent Agreements, dated as of
, 2006, relating to each Series of Bonds, between the Trustee and the Auction
Agent, and any similar agreement with a successor Auction Agent, in each case as from time to
time amended or supplemented.

“Auction Agent Fee” means the fee to be paid to the Auction Agent for the
services rendered by it under the Auction Agent Agreement and the Broker-Dealer Agreement.

“Auction Date” means the Initial Auction Date and thereafter, the Business Day
immediately preceding the first day of each Interest Period, other than:
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(a) each Interest Period commencing after the ownership of the Bonds is no
longer maintained in book entry form by the Depository;

(b)  each Interest Period commencing after the occurrence and during the
continuance of a Payment Default; or

(c) any Interest Period commencing less than the Applicable Number of
Business Days after the cure or waiver of a Payment Default.

. Notwithstanding the foregoing, the Auction Date for one or more Auction Periods
may be changed pursuant to Section 114 of this Appendix A.

“Auction Period” means, (i) with respect to ARCs in a seven-day mode, any of
(A) a period, generally of seven days, beginning on and including a Monday (or the day
following the last day of the prior Auction Period if the prior Auction Period does not end on a
Sunday) and ending on and including the Sunday thereafter (unless such Sunday is not followed
by a Business Day, in which case ending on and including the next succeeding day which is
followed by a Business Day), (B) a period, generally of seven days, beginning on and including a
Tuesday (or the day following the last day of the prior Auction Period if the prior Auction Period
does not end on a Monday) and ending on and including the Monday thereafter (unless such
Monday is not followed by a Business Day, in which case ending on and including the next
succeeding day which is followed by a Business Day), (C) a period, generally of seven days,
beginning on and including a Wednesday (or the day following the last day of the prior Auction
Period if the prior Auction Period does not end on a Tuesday) and ending on and including the
Tuesday thereafter (unless such Tuesday is not followed by a Business Day, in which case
ending on and including the next succeeding day which is followed by a Business Day), (D) a
period, generally of seven days, beginning on and including a Thursday (or a day following the
last day of the prior Auction Period if the prior Auction Period does not end on a Wednesday)
and ending on and including the Wednesday thereafter (unless such Wednesday is not followed
by a Business Day, in which case ending on and including the next succeeding day which is
followed by a Business Day) or (E)a period, generally of seven days, beginning on and
including a Friday (or the day following the last day of the prior Auction Period if the prior
Auction Period does not end on a Thursday) and ending on and including the Thursday thereafter
(unless such Thursday is not followed by a Business Day, in which case ending on and including
the next succeeding day which is followed by a Business Day); (ii) with respect to ARCs in a 35-
day mode, any of (A) a period, generally of 35 days, beginning on and including a Monday (or
the day following the last day of the prior Auction Period if the prior Auction Period does not
end on a Sunday) and ending on and including the fifth Sunday thereafter (unless such Sunday is
not followed by a Business Day, in which case ending on and including the next succeeding day
which is followed by a Business Day), (B) a period, generally of 35 days, beginning on and
including a Tuesday (or the day following the last day of the prior Auction Period if the prior
Auction Period does not end on a Monday) and ending on and including the fifth Monday
thereafter (unless such Monday is not followed by a Business Day, in which case ending on and
including the next succeeding day followed by a Business Day), (C) a period, generally of 35
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days, beginning on and including a Wednesday (or the day following the last day of the prior
Auction Period if the prior Auction Period does not end on a Tuesday) and ending on and
including the fifth Tuesday thereafter (unless such Tuesday is not followed by a Business Day, in
which case ending on and including the next succeeding day followed by a Business Day), (D) a
period, generally of 35 days, beginning on and including a Thursday (or the day following the
last day of the prior Auction Period if the prior Auction Period does not end on a Wednesday)
and ending on and including the fifth Wednesday thereafter (unless such Wednesday is not
followed by a Business Day, in which case ending on and including the next succeeding day
followed by a Business Day) or (E) a period, generally of 35 days, beginning on and including a
Friday (or the day following the last day of the prior Auction Period if the prior Auction Period
does not end on a Thursday) and ending on and including the fifth Thursday thereafiter (unless
such Thursday is not followed by a Business Day, in which case ending on and including the
next succeeding day which is followed by a Business Day) and (iii) a Special Auction Period;
provided, however, that the initial Auction Period with respect to the Bonds shall begin on and
include the date of issuance of the Bonds, and that, in the event of a conversion of the Bonds
from another Interest Rate Period to an Auction Rate Period, the initial Auction Period following
such conversion shall begin on and include the date of conversion to an Auction Rate Period.

“Auction Period Adjustment” has the meaning set forth in Section 2.8(a)(i) of
the Broker-Dealer Agreement.

“Auction Procedures” means the procedures set forth in Section 104 of this
Appendix A.

“Auction Rate” means the rate of interest per annum on any Auction Date that
results from the implementation of the ‘Auction Procedures, and determined as described in
Section 104 of this Appendix A.

“Authorized Denominations” means with respect to the ARCs $25,000 and any
integral multiple thereof.

“Available Bonds” has the meaning assigned to such term in Section 104(a)(i) of
this Appendix A.

“BD” means [Name of Broker-Dealer].

“Bid” has the meaning assigned to such term in Section 104(a)(i) of this
Appendix A.

“Bidder” has the meaning assigned to such term in the provisions described
under the heading “Auction Procedures.”

“Bond Insurer” means [Name of Bond Insurer], an insurance company
incorporated under the laws of the State of , Or any successor thereto.

“Bonds” means for purposes of this Appendix A, each Series of Series 2006
Bonds outstanding as Tax-Exempt Auction Rate Certificates, initially being the Series 2006
Bonds and the Series 2006__ Bonds. The provisions of this Appendix A shall apply to each
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Series independently of any other Series, as if there were only one Series of Bonds Outstanding
as Auction Rate Certificates. '

“Broker-Dealer” means BD or any other broker or dealer (each as defined in the
Securities Exchange Act), commercial bank or other entity permitted by law to perform the
functions required of a Broker-Dealer set forth in the Auction Procedures that (i) is a Participant
(or an affiliate of a Participant), (ii) has a capital surplus of at least $100,000,000, (iii) has been
selected by the City with the approval of the Market Agent and (iv) has entered into a Broker-
Dealer Agreement that remains effective.

“Broker-Dealer Agreement” means (a) the Broker-Dealer Agreements for each
Series of Bonds, dated as of , 2006, between the Auction Agent and [Name of
Broker-Dealer] and (b) each other agreement between the Auction Agent and a Broker-Dealer
pursuant to which the Broker-Dealer agrees to participate in Auctions as set forth in the Auction
Procedures, in each case as from time to time amended or supplemented.

“Broker-Dealer Fee” means the fee to be paid to the Broker-Dealers for the
services rendered by them under the Broker-Dealer Agreement.

“Business Day” with respect to the Bonds means any day other than April 14,
April 15, December 30, December 31, such other dates as may be agreed to in writing by the
Market Agent, the Auction Agent, the Broker-Dealer, and the City, or a Saturday, Sunday or
other day on which banks in the city of New York, New York or the New York Stock Exchange,
the Trustee or the Auction Agent are authorized or permitted by law or executive order to close.

“Code” means the Internal Revenue Code of 1986, as amended.

“Cover Bid” means a Bid placed by the Broker-Dealer for all or part of the
ARCs.

“Date of Delivery” means the date of issuance and delivery of the Bonds.

“Default Rate” means, on any date of determination, the interest rate per annum
equal to lesser of [ %] of the Index or the Maximum Rate.

“Depository” means The Depository Trust Company, New York, New York or
another recognized securities depository selected by the City which maintains a book-entry
system for the Bonds.

“DTC” means The Depository Trust Company.

“Electronic Means” means telecopy, telegram, facsimile transmission, e-mail
transmission, other similar means of electronic transmission, including a telephonic transmission
confirmed by any other method set forth in this definition, or other method of electronic
communication mutvually agreed to by the parties to the Broker-Dealer Agreement.
Notwithstanding the preceding sentence, “Electronic Means” also means Short-Term Adjustable
Rate Trader system (“START?™) or similar electronic system for the conduct of Auctions, where
applicable.
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“Estimated Market Rate” means an interest rate or range of interest rates that, in
the Broker-Dealer’s good faith judgment, reflects a fair and reasonable interest rate, taking into
consideration such circumstances as it believes are relevant, including prevailing market
conditions with respect to such security at the time of the determination, general economic
conditions and trends, current interest rates for comparable securities, and the City’s financial
condition and prospects. In determining the Estimated Market Rate, BD should not take into
consideration either the interest of the City in paying a low interest rate or the interest of
investors in receiving a high interest rate. In addition, in determining the Estimated Market Rate
for purposes of submitting a Bid for its own account, BD may also consider such factors as the
expense involved, the size of the BD’s inventory position, its capital requirements and its risk
management needs.

“Existing Holder” means (a) with respect to and for the purpose of dealing with
the Auction Agent in connection with an Auction, a Person who is a Broker-Dealer listed in the
Existing Holder Registry at the close of business on the Business Day immediately preceding the
Auction Date for such Auction and (b) with respect to and for the purpose of dealing with the
Broker-Dealer in connection with an Auction, a Person who is a qualified owner of Bonds.

“Existiﬁg Holdér_ ﬁegistry” means the register maintained by the Auction Agent
pursuant to the Auction Agent Agreement.

“Hold Order” has the meaning set forth in the provisions set forth in Section
104(a)(i) of this Appendix A. '

“Index” means, on any Auction Date with respect to the Bonds in any Auction
Period of 35 days or less, the [S&P Weekly Index] on such date and, with respect to ARCs in
any Auction Period of more than 35 days, the yield on United States Treasury securities on the
date the Auction Period began which has a maturity which most closely matches the last day of
the Auction Period. If such rate is unavailable, the Index for the Bonds means an index or rate
agreed to by all Broker-Dealers. If for any reason on any Auction Date the Index shall not be
determined as provided above, the Index shall mean the Index for the Auction Period ending on
such Auction Date.

“Initial Auction Date” means, as to the Series 2006_‘ Bonds,
, and as to the Series 2006___ Bonds, , 2006.
“Initial Interest Payment Date” means as to the Series 2006 Bonds
, 2006, and as to the Series 2006 Bonds , 2006.

“Initial Interest Period” means the period from and including the Date of
Delivery to (but not including) the Initial Interest Payment Date.

“Interest Amount” with respect to the Bonds, means the amount of interest
distributable in respect of each $1,000 in principal amount (taken, without rounding, to . 0001 of
one cent) of Bonds for any Interest Period or part thereof, as calculated in accordance with the
provisions described under the heading “Interest on Bonds.”
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“Interest Payment Date” as to any ARCs Interest Period means the day
following the end of each such Interest Period (provided, however, that if the duration of the
Interest Period is one year or longer, then the Interest Payment Dates therefor shall be each
January 1 and July 1 during such Interest Period and the day following the end of such Interest
Period) and shall also mean the date on which principal of the Bonds is due and payable by
operation of mandatory sinking fund redemption or at stated maturity and any date that the
Interest Mode is changed from an ARCs Rate Period to a Weekly Mode, a Flexible Mode or the
Fixed Mode. If any such date is not a Business Day, the Interest Payment Date shall be the next
succeeding Business Day.

“Interest Period” means (a) the Initial Interest Period and each successive seven-
day period (with respect to the Series 2006 Bonds) and each successive thirty-five day period
(with respect to the Series 2006 Bonds) thereafter, (i) with respect to the Series 2006
Bonds, commencing on a Tuesday (or the Business Day following the last day of the prior
Interest Period, ‘if the prior Interest Period does not end on a Monday) and ending on (and
including) a Monday (unless such Monday is not followed by a Business Day, in which case
such Interest Period will end on the next succeeding day that is followed by a Business Day) and
(i) with respect to the Series 2006 - Bonds, commencing on a Tuesday (or the Business Day
following the last day of the prior Interest Period, if the prior Interest Period does not end on a
Monday) and ending on (and including) a Monday (unless such Monday is not followed by a
Business Day, in which case such Interest Period will end on the next succeeding day that is
followed by a Business Day) and (b) if the Auction Periods are changed as provided in this
Appendix A, each period commencing on an Interest Payment Date and ending on but excluding
the next succeeding Interest Payment Date.

“Internal Submission Deadline” means, with respect to BD, 12:00 p.m. on any
Auction Date or such other time prior to the Submission Deadline as is announced by BD.

“Liquidity Facility” means with respect to Bonds in the Weekly Mode or the
Flexible Mode, any standby bond purchase agreement, letter of credit, line of credit and any
related reimbursement agreement, among the Liquidity Provider, the City and the Trustee, as
tender agent, which has been consented to in writing by the Bond Insurer, then in effect,
providing for the purchase of, or the funding of amounts to purchase Bonds on purchase dates
pursuant to the | | Supplemental Indenture.

“Liquidity Provider” means any commercial bank, or other financial institution,
issuing a Liquidity Facility then in effect, or the City if it is providing self-liquidity, in each case
in its capacity as issuer of a Liquidity Facility.

“Market Agent” means the market agent or market agents appointed pursuant to
Section 111 of this Appendix A, and its or their successors or assigns.

“Market Agent Agreements” mean the Market Agent Agreements, dated as of
, 2006, relating to each Series of the Bonds, between the Trustee and the Market
Agent, and any similar agreement with a successor Market Agent, in each case as from time to
time amended or supplemented.
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_ “Maximum Rate” means the lesser of (i) the maximum rate of interest
permitted by State law and (i1) % per annum.

“Order” has the meaning assigned to such term in Section 104(a)(i) of this
Appendix A.

“Participant” means a member or participant in the Depository.

“Payment Default” means the failure by the City to make payment of interest on,
premium, if any, and principal of the Bonds to Holders when due.

“Potential Holder” means any Person (including an Existing Holder that is (a) a
Broker-Dealer when dealing with the Auction Agent and (b) a potential beneficial owner when
dealing with a Broker-Dealer) who may be interested in acquiring Bonds (or, in the case of an
Existing Holder thereof, an additional principal amount of Bonds).

“Record Date” for purposes of this Appendix A means the Applicable Number
of Business Days immediately preceding each Interest Payment Date.

“Redemption Date” means the date fixed for such redemption.

“Securities Exchange Act” means the Securities Exchange Act of 1934, as
amended.

“Sell Order” has the meaning assigned to such term in Section 104(a)(i) of this
Appendix A.

“Seller’s Broker-Dealer” has the meaning asmgned to such term in paragraph
(a)(iii) of Exhibit A to the Broker-Dealer Agreement. '

“Settlement Procedures” means the Settlement Procedures attached as Exhibit A
to the Broker-Dealer Agreement.

“Special Auction Period” means, with respect to ARCs, (a) any period of less
than 183 days which is not another Auction Period and which is divisible by seven and which
begins on an Interest Payment Date and ends (i) in the case of ARCs with Auctions generally
conducted on Fridays, on a Sunday unless such Sunday is not followed by a Business Day, in
which case on the next succeeding day which is followed by a Business Day, (ii) in the case of
ARCs with Auctions generally conducted on Mondays, on a Monday unless such Monday is not
followed by a Business Day, in which case on the next succeeding day which is followed by a
Business Day, (iii) in the case of ARCs with Auctions generally conducted on Tuesdays, on a
Tuesday unless such Tuesday is not followed by a Business Day, in which case on the next
succeeding day which is followed by a Business Day, (iv) in the case of ARCs with Auctions
generally conducted on Wednesdays, on a Wednesday unless such Wednesday is not followed by
a Business Day, in which case on the next succeeding day which is followed by a Business Day,
and (v) in the case of ARCs with Auctions generally conducted on Thursdays, on a Thursday
unless such Thursday is not followed by a Business Day, in which case on the next succeeding
day which is followed by a Business Day or (b) any period which is 183 days or longer which
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begins on an Interest Payment Date and ends not later than the day prior to the final scheduled
maturity date of ARCs.

“Submission Deadline” means 1:00 p.m.; New York City time, on such Auction
Date or any other time on any Auction Date by which Broker-Dealers are_required to submit
Orders to the Auction Agent as specified by the Auction Agent from time to time.

“Submission Processing Deadline” means the earlier of (i) one hour after the
Submission Deadline and (i1) the time when the Auction Agent begins to disseminate the results
of the Auction to the Broker-Dealers.

“Submission Processing Representation” has the meaning assigned to such
term in Section 2.3 of the Broker-Dealer Agreement.

“Submitted Bid” has the meaning assigned to such term in Section 104(c)(i) of
this Appendix A.

“Submitted Hold Order” has the mea.mng assigned to such term in Section
104(c)(i) of this Appendix A.

“Submitted Order” has the meaning assigned to such term in Sectxon 104(c)(i1)
of this Appendix A.

“Submitted Sell Order” has the meaning assigned to such term in Section
104(c)(i) of this Appendix A.

“Sufficient Clearing Bids” has the meaning assigned to such term in Section
104(c)(1)(B) of this Appendix A.

[“S&P Weekly Index” means the Standard & Poor’s Weekly High Grade Index,
which is composed of thirty-four MIG-1 rated municipal tax-exempt notes that are not subject to
AMT and the coupon of each issue is adjusted to price that component on par and track the high-
grade weekly tax-exempt levels.]

“Winning Bid Rate” has the meaning assigned to such term in Section
104(c)(i)(C) of this Appendix A.

Section 101. Global Form; Depository.

(a) The Series 2006___ Bonds and the Series 2006____ Bonds shall be initially
issued as Tax-Exempt Auction Rate Certificates. Except as otherwise provided under this
heading, the Bonds, in the form of one Bond for each maturity of each Series of Bonds, shall be
registered in the name of the Depository, and ownership thereof shall be maintained in book-
entry form by the Depository for the account of the Participants. Initially, the Bonds shall be
registered in the name of Cede & Co., as the nominee of DTC. Except as provided in paragraph
(c) below, the Bonds may be transferred, in whole but not in part, only to DTC, or to a successor
of DTC selected or approved by the City or to a nominee of such successor Depository.
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(b) * Neither the City, the Market Agent, the Trustee nor any of their respective
affiliates shall have any responsibility or obligation with respect to:

(i)  the accuracy of the records of the Depository or any Participant with
respect to any beneficial ownership interest in the Bonds;

(i)  the delivery to any Participant, any beneficial owner of the Bonds or any
other Person, other than the Depository, of any notice with respect to the Bonds; or

(i)  the payment to any Participant, any beneficial owner of the Bonds or any
other Person, other than the Depository, of any amount with respect to the principal,
premium, if any, or interest on the Bonds.

So long as the certificates for the Bonds are not issued pursuant to paragraph (c)
below, the City and the Trustee may treat the Depository as, and deem the Depository to be, the
absolute owner of the Bonds for all purposes whatsoever, including without limitation:

(1) the payment of principal, premium, if any, and interest on the Bonds;
(i)  giving notices of redemption and other matters with respect to the Bonds;
(iit)  registering transfer with respect to the Bonds; and -
(iv)  the selection of Bonds for redemption.

(c) If at any time the Market Agent has notified the City that the Bonds should
not be maintained in book-entry form or the Depository notifies the City that it is unwilling or
unable to continue as Depository with respect to the Bonds, or if at any time the Depository shall
no longer be registered or in good standing under the Securities Exchange Act or other
applicable statute or regulation and a successor Depository is not appointed by the City within 90
days after the City receives notice or becomes aware of such condition, as the case may be, then
this Section shall no longer be applicable and the City shall execute (but need not prepare) and
the Trustee shall authenticate and deliver certificates representing the Bonds as provided below.
Certificates for the Bonds issued in exchange for a global certificate pursuant to this paragraph
(c) shall be registered in such names and authorized denominations as the Depository, pursuant
to instructions from the Participants or otherwise, shall instruct the City and the Trustee in
writing. Based on information provided by the Depository, the Trustee shall promptly deliver
such certificates representing the Bonds to the persons in whose names such Bonds are so
registered on the Business Day immediately preceding the first day of an Interest Period.

(d) So long as the ownership of the Bonds is maintained in book-entry form
by the Depository, an Existing Holder may sell; transfer or otherwise dispose of its beneficial
interest in Bonds only pursuant to a Bid or Sell Order placed in any Auction or to or through a
Broker-Dealer, provided that in the case of all transfers other than pursuant to Auctions such
Existing Holder, its Broker-Dealer or its Participant advises the Auction Agent of such transfer.
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Section 102. Interest on Bonds.

(@)  Interest on the Bonds shall accrue for each Interest Period and shall be
payable in arrears, commencing on the Initial Interest Payment Date and on each Interest
Payment Date thereafter. The.amount of interest payable on the Bonds on any Interest Payment
Date shall be calculated (i) during an ARCs Rate Period of 180 days or more, on the basis of a
360-day year of twelve 30-day months and (ii) during an ARCs Rate Period of less than 180
days, on the basis of a 360-day year for the number of days actually elapsed.

(b)  The rate of interest on the Series 2006 Bonds and the Series 2006
Bonds for the Initial Interest Period shall be the respective rates of interest per annum, as shall be
set forth in the Purchase Contract. The rate of interest on the Bonds of each Series for each
subsequent Interest Period shall be the Auction Rate unless the Auction Rate exceeds the
Maximum Rate, in which case the rate of interest on the respective Bonds for such Interest
Period shall be the Maximum Rate, or unless the Maximum Rate shall actually be lower than the
All-Hold Rate, in which case the rate of interest .on the respective Bonds for such Interest Period
shall be the Maximum Rate; provided that, except as provided in Section 116, if, on any Auction
Date, an Auction is not held for any reason, then the rate of interest for the next succeeding
Interest Period shall equal the Maximum Rate on such Auction Date. Notwithstanding the
foregoing, if

(i)  the ownership of the Bonds is no longer maintained in book-entry form by
the Depository, the rate of interest on the Bonds for any Interest Period commencing after
the delivery of certificates representing Bonds pursuant to clause (c) above under Section
101 “Global Form; Depository” shall equal the Maximum Rate on the Business Day
immediately preceding the first day of such Interest Period; or

(ii) if a Payment Default occurs, Auctions will be suspended and the
Applicable Bonds Rate for the Interest Period commencing on or after such Payment
Default and for each Interest Period thereafter to and including the Interest Period, if any,
during which, or commencing fewer than the Applicable Number of Business Days afier,
such Payment Default is cured will equal the Default Rate.

The rate per annum at which interest is payable on the Bonds for any Interest
Period is referred to in this Appendix A as the “Applicable Bonds Rate.” Notwithstanding
anything herein to the contrary, the Applicable Bonds Rate cannot exceed the Maximum Rate.

(c) Notwithstanding anything herein to the contrary, if any Bond or portion
thereof has been selected for redemption during the next succeeding Interest Period, that Bond or
portion thereof, will not be included in the Auction preceding such Redemption Date, and that
Bond or portion thereof, will continue to bear interest until the Redemption Date at the rate
established for the Interest Period prior to that Auction.

Section 103. Payments. So long as the Bonds are registered in the name of the
Depository, or the nominee thereof, payment (other than at maturity) of interest and premium, if
any, on, and of principal at redemption of, the Bonds shall be made to the Depository by wire
transfer provided proper wire instructions are received. Each Holder of Bonds, by such Holder’s



85794 JOURNAL--CITY COUNCIL--CHICAGO 10/4/2006

purchase of Bonds, appoints the Trustee as its agent in connection with the payment by such
Holder of its share, if any, of the amounts payable to the Auction Agent and the Broker-Dealers
pursuant to Section 106 of this Appendlx A.

Section 104. Auction Procedures. Auctions shall be conducted on each Auction
Date (other than the Auction Date immediately preceding (i) each Interest Period commencing
after the ownership of the Bonds is no longer maintained in book-entry form by the Depository;
(i) each Interest Period commencing after the occurrence and during the continuance of a
Payment Default; or (iii) any Interest Period commencing less than the Applicable Number of
Business Days after the cure of a Payment Default). If there is an Auction Agent on such Auction
Date, Auctions shall be conducted in the following manner:

(a) Orders by Existing Holders and Potential Holders.

(i)  Prior to the Internal Submission Deadline on each Auction Date:

(A) each Existing Holder of Bonds may submit to a Broker-Dealer information
as to: ' o

()  the principal amount of Outstanding Bonds, if any, held by such
- Existing Holder which such Existing Holder desires to continue to hold without
regard to the Auction Rate for the next succeeding Interest Period;

(II)  the principal amount of Outstanding Bonds, if any, which such
Existing Holder offers to sell if the Auction Rate for the next succeeding Interest
Period shall be less than the rate per annum specified by such Existing Holder;
and/or

(Ill)  the principal amount of Outstanding Bonds, if any, held by such
Existing Holder which such Existing Holder offers to sell without regard to the
Auction Rate for the next succeeding Interest Period; and

(B) one or more Broker-Dealers may contact Potential Holders to determine
the principal amount of Bonds which each such Potential Holder offers to purchase if the
Auction Rate for the next succeeding Interest Period shall not be less than the rate per
annum specified by such Potential Holder.

The communication to a Broker-Dealer of information referred to in clause (A)(I),
(A)ID), (A1) or (B) of this paragraph (i) is hereinafter referred to as an “Order” and
collectively as “Orders” and each Existing Holder and each Potential Holder placing an Order is
hereinafter referred to as a “Bidder” and collectively as “Bidders;” an Order containing the
information referred to in (x) clause (A) (I) of this paragraph (i) is hereinafter referred to as a
“Hold Order” and collectively as “Hold Orders,” (y) clause (A)(II) or (B) of this paragraph (i) is
hereinafier referred to as a “Bid” and collectively as “Bids” and (z) clause (A)(IIl) of this
paragraph (i) is hereinafter referred to as a “Sell Order” and collectively as “Sell Orders.”
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(i1)  (A) Subject to the provisions of subsection (b) below, a Bid by an Existing
Holder shall constitute an irrevocable offer to sell, unless revoked prior to the Internal
Submission Deadline:

(I)  the principal amount of Outstanding Bonds specified in such Bid if
the Auction Rate determined as provided under this heading shall be less than the
rate specified in such Bid; or

I0) such principal amount or a lesser principal amount of Outstanding
Bonds to be determined as set forth in clause (D) of paragraph (i) of subsection
(d) of this Section 104, if the Auction Rate determined as provided under this
heading shall be equal to the rate specified in such Bid; or

(IIT)  such principal amount or a lesser principal amount of Qutstanding
Bonds to be determined as set forth in clause (C) of paragraph (ii) of subsection
(d) of this Section 104 if the rate specified shall be higher than the Maximum
Interest Rate and Sufficient Clearing Bids have not been made.

(B)  Subject to the provisions of subsection (b) below, a Sell Order by an
Existing Holder shall constitute an zrrevocable oﬁer to sell, unless revoked prior to the
Internal Submission Deadline:

(D  the principal amount of Outstanding Bonds specified in such Sell
Order, or

(I))  such principal amount or a lesser principal amount of Qutstanding
Bonds as set forth in clause (C) of paragraph (ii) of subsection (d) of this Section
104 if Sufficient Clearing Bids have not been made.

(C)  Subject to the provisions of subsectjon (b) below, a Bid by a Potential
Holder shall constitute an irrevocable offer to purchase, unless revoked prior to the
Internal Submission Deadline:

(I)  the principal amount of Outstanding Bonds specified in such Bid if
the Auction Rate determined as provided under this heading shall be higher than
the rate specified in such Bid; or

(I)  such principal amount or a lesser principal amount of Outstanding
Bonds as set forth in clause (E) of paragraph (i) of subsection (d) of this Section
104 if the Auction Rate determined as provided under this heading shall be equal
to the rate specified in such Bid.

(D)  No Bids or Orders that are “all or none” shall be accepted.
(E)  No “market Orders” shall be accepted.

(ili)  BD shall submit an Order to sell in an Auction all ARCs for that Auction
of which it is a beneficial owner. BD may place a Bid for its own account in an Auction
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at any time until the Submission Deadline, as long as any Bid it places is at an Estimated
Market Rate, and may withdraw any Bid so placed prior to the Submission Deadline. BD
may place one or more Cover Bids for all or part of the Auction as long as any Bid it
places is at an Estimated Market Rate.

(b) Submissions by Broker-Dealers to the Auction Agent.

(i) Each Broker-Dealer shall submit by Electronic Means to the Auction
‘Agent prior to the Submission Deadline (subject to subsection (e) below) on each - -
Auction Date all Orders obtained by such Broker-Dealer and shall specify with respect to
each such Order: :

(A) the name of the Bidder placing sﬁch Order;

(B) the aggregate principal amount of Bonds that are the subject of such
Order;

(C) to the extent that such Bidder is an Existing Holder:

(D  the principal amount of Bonds, if any, subject to any Hold Order
placed by such Existing Holder;

(I)  the principal amount of Bonds, if any, subject to any Bid placed by
such Existing Holder and the rate specified in such Bid; and

(IIl)  the principal amount of Bonds, if any, subject to any Sell Order
placed by such Existing Holder; and

(D) to the extent such Bidder is a Potential Holder, the rate and amount
specified in such Potential Holder’s Bid.

(ii)  If any rate specified in any Bid contains more than three figures to the
right of the decimal point, the Auction Agent shall round such rate up to the next highest
one thousandth (.001) of 1%.

(ili)  If an Order or Orders covering all Outstanding Bonds held by any Existing
Holder is not submitted to the Auction Agent prior to the Submission Deadline, the
Auction Agent shall deem a Hold Order to have been submitted on behalf of such
Existing Holder covering the principal amount of Outstanding Bonds held by such
Existing Holder and not subject to an Order submitted to the Auction Agent.

(iv)  Neither the City, the Trustee nor the Auction Agent shall be responsible
for any failure of a Broker-Dealer to submit an Order to the Auction Agent on behalf of
any Existing Holder or Potential Holder, nor shall any such party be responsible for
failure by any Securities Depository to effect any transfer or to provide the Auction
Agent with current information regarding registration of transfers.
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(v)  If any Existing Holder submits through a Broker-Dealer to the Auction
Agent one or more Orders covering in the aggregate more than the principal amount of
Outstanding Bonds held by such Existing Holder, such Orders shall be consxdered valid
as follows and in the following order of priority:

(A) all Hold Orders shall be considered valid, but only up to and including in
the aggregate the principal amount of Bonds held by such Existing Holder, and if the
aggregate principal amount of Bonds subject to such Hold Orders exceeds the aggregate
principal amount of Bonds held by such Existing Holder, the aggregate principal amount
of Bonds subject to each such Hold Order shall be reduced so that the aggregate principal
amount of Bonds subject to such Hold Orders equals the aggregate principal amount of
Outstanding Bonds held by such Existing Holder;

(B) (D) any Bid shall be considered valid up to and including the excess of the
principal amount of Outstanding Bonds held by such Existing Holder over the aggregate
principal amount of Bonds subject to any Hold Orders referred to in clause (A) of this

paragraph (iv);

(I)  subject to subclause (I) of this clause (B), if more than one Bid
with the same rate is submitted on behalf of such Existing Holder and the
aggregate principal amount of Outstanding Bonds subject to such Bids is greater
than such excess, such Bids shall be considered valid up to and including the
amount of such excess and the stated amount of Bonds subject to each Bid with
the same rate shall be reduced pro rata to cover the stated amount of Bonds equal
to such excess;

(11I) subject to subclauses (I) and (II) of this clause (B), if more than
one Bid with different rates is submitted on behalf of such Existing Holder, such
Bids shall be considered valid first in the ascending order of their respective rates
until the highest rate is reached at which such excess exists and then at such rate
up to and including the amount of such excess; and

Iv) in any such event, the aggregate principal amount of QOutstanding
Bonds, if any, subject to Bids not valid under this clause (B) shall be treated as the
subject of a Bid by a Potential Holder at the rate therein specified; and

(C)  all Sell Orders shall be considered valid up to and including the excess of
the principal amount of Outstanding Bonds held by such Existing Holder over the
aggregate principal amount of Bonds subject to valid Hold Orders referred to in clause
(A) of this paragraph (iv) and valid Bids referred to in clause (B) of this paragraph (v).

(vi)  If more than one Bid for Bonds is submitted on behalf of any Potential
Holder, each Bid submitted shall be a separate Bid with the rate and principal amount
therein specified.

(vii)  Any Bid or Sell Order submitted by an Existing Holder covering an
aggregate principal amount of Bonds not equal to an Authorized Denomination therefor
shall be rejected and shall be deemed a Hold Order. Any Bid submitted by a Potential
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Holder covering an aggregate principal amount of Bonds not equal to an Authorized
Denomination therefor shall be rejected. -

(viti)  Any Bid specifying a rate higher than the Maximum Rate will (1) be
treated as a Sell Order if submitted by an Existing Holder and (2) not be accepted if
submitted by a Potential Holder.

(ix)  An Existing Holder that offers to purchase additional Bonds is, for
purposes of such offer, treated as a Potential Holder.

(c) Determination of Sufficient Clearing Bids, Auction Rate and Winning Bid

(i) Not earlier than the Submission Deadline on each Auction Date, the,
Auction Agent shall assemble all valid Orders submitted or deemed submitted to it by the
Broker-Dealers (each such Order as submitted or deemed submitted by a Broker-Dealer
being hereinafter referred to individually as a “Submitted Hold Order,” a “Submitted
Bid” or a “Submitted Sell Order,” as the case may be, or as a “Submitted Order” and
collectively as “Submitted Hold Orders,” “Submitted Bids” or “Submitted Sell Orders,”
as the case may be, or as “Submitted Orders”) and shall determine:

(A) the excess of the total principal amount of Qutstanding Bonds over the
sum of the aggregate principal amount of Outstanding Bonds subject to Submitted Hold
Orders (such excess being hereinafter referred to as the “Available Bonds™); and

(B) from such Submitted Orders whether:

(I)  the aggregate principal amount of Outstanding Bonds subject to
Submitted Bids by Potential Holders specifying one or more rates equal to or
lower than the Maximum Rate; exceeds or is equal to the sum of:

()  the aggregate principal amount of Outstanding Bonds subject to
Submitted Bids by Existing Holders specifying one or more rates higher than the
Maximum Rate; and :

(Il)  the aggregate principal amount of Outstanding Bonds subject to
Submitted Sell Orders (in the event such excess or such equality exists, other than
because the sum of the principal amounts of Bonds in subclauses (II) and (III)
above is zero because all of the Outstanding Bonds are subject to Submitted Hold
Orders, such Submitted Bids in subclause (I) above are hereinafter referred to
collectively as “Sufficient Clearing Bids™), and

(C) if Sufficient Clearing Bids have been made, the lowest rate specified in
such Submitted Bids (which shall be the “Winning Bid Rate”) such that if

(I)  (aa) each such Submitted Bid from Existing Holders specifying
such lowest rate and (bb) all other Submitted Bids from Existing Holders
specifying lower rates were rejected, thus entitling such Existing Holders to
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continue to hold the principal amount of Bond’s subject to such Submitted Bids;
and

(II)  (aa) each such Submitted Bid from Potential Holders specifying
such lowest rate and (bb) all other Submitted Bids from Potential Holders
specifying lower rates were accepted,

the result would be that such Existing Holders described in subclause (I) above would
continue to hold an aggregate principal amount of Outstanding Bonds which, when added
to the aggregate principal amount of Outstanding Bonds to be purchased by such
Potential Holders described in subclause (II) above, would equal not less than the
Available Bonds.

(i)  Promptly after the Auction Agent has made the determinations pursuant to
paragraph (i) of this subsection (c), the Auction Agent shall advise the Trustee of the
Maximum Rate and the All-Hold Rate and the components thereof on the Auction Date
and, based on such determinations, the Auction Rate for the next succeeding Interest
Period as follows:

(A)  if Sufficient Clearing Bids have been made, that the Auction Rate for the
next succeeding Interest Period shall be equal to the Winning Bid Rate so determined;

(B) if Sufficient Clearing Bids have not been made (other than because all of
the Outstanding Bonds are subject to Submitted Hold Orders), that the Auction Rate for
the next succeeding Interest Period shall be equal to the Maximum Rate; or

(C) if all Outstanding Bonds are subject to Submitted Hold Orders, that the
Auction Rate for the next succeeding Interest Period shall be equal to the All-Hold Rate.

(d) Acceptance and Rejection of Submitted Bids and Submitted Sell Orders
and Allocation of Bonds. Existing Holders shall continue to hold the principal amount of Bonds

that are subject to Submitted Hold Orders, and, based on the determinations made pursuant to
paragraph (i) of this subsection (d), Submitted Bids and Submitted Sell Orders shall be accepted
or rejected and the Auction Agent shall take such other action as set forth below:

(i)  If Sufficient Clearing Bids have been made, all Submitted Sell Orders
shall be accepted and, subject to the provisions of paragraph (iv) of this subsection (d),
Submitted Bids shall be accepted or rejected as follows in the following order of priority
and all other Submitted Bids shall be rejected:

(A)  Existing Holders’ Submitted Bids specifying any rate that is higher than
the Winning Bid Rate shall be accepted, thus requiring each such Existing Holder to sell
the aggregate principal amount of Bonds subject to such Submitted Bids;

(B)  Existing Holders’ Submitted Bids specifying any rate that is lower than
the: Winning Bid Rate shall be rejected, thus entitling each such Existing Holder to
continue to hold the aggregate principal amount of Bonds subject to such Submitted Bids;
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(C)  Potential Holders® Submitted Bids specifying any rate that is lower than
the Winning Bid Rate shall be accepted, thus requiring such Potential Holder to purchase
the aggregate principal amount of Bonds subject to such Submitted Bids;

(D)  Each Existing Holder’s Submitted Bid specifying a rate that is equal to the
Winning Bid Rate shall be rejected, thus entitling such Existing Holder to continue to
hold the aggregate principal amount of Bonds subject to such Submitted Bid, unless the
aggregate principal amount of Outstanding Bonds subject to all such Submitted Bids shall
be greater than the principal amount of Bonds (the “remaining principal amount™) equal
to the excess of the Available Bonds over the aggregate principal amount of Bonds
subject to Submitted Bids described in clauses (B) and (C) of this paragraph (i), in which
event such Submitted Bid of such Existing Holder shall be rejected in part, and such
Existing Holder shall be entitled to continue to hold the principal amount of Bonds
subject to such Submitted Bid, but only in an amount equal to the aggregate principal
amount of Bonds obtained by multiplying the remaining principal amount by a fraction
the numerator of which shall be the principal amount of Outstanding Bonds held by such
Existing Holder subject to such Submitted Bid and the denominator of which shall be the
sum of the principal amount of Outstanding Bonds subject to such Submitted Bids made
by all such Existing Holders that specified a rate equal to the Winning Bid Rate; and

(E)  Each Potential Holder’s Submitted Bid specifying a rate that is equal to
the Winning Bid Rate shall be accepted but only in an amount equal to the principal
amount of Bonds obtained by multiplying the excess of the aggregate principal amount of
Available Bonds over the aggregate principal amount of Bonds subject to Submitted Bids
described in clauses (B), (C) and (D) of this paragraph (i) by a fraction the numerator of
which shall be the aggregate principal amount of Outstanding Bonds subject to such
Submitted Bid and the denominator of which shall be the sum of the principal amounts of
Outstanding Bonds subject to Submitted Bids made by all such Potential Holders that -
specified a rate equal to the Winning Bid Rate.

(ii)  If Sufficient Clearing Bids have not been made (other than because all of
the Outstanding Bonds are subject to Submitted Hold Orders), subject to the provisions of
paragraph (iv) of this subsection (d), Submitted Orders shall be accepted or rejected as
follows in the following order of priority and all other Submitted Bids shall be rejected:

(A) Existing Holders’ Submitted Bids specifying any rate that is equal to or
lower than the Maximum Rate shall be rejected, thus entitling such Existing Holders to
continye to hold the aggregate principal amount of Bonds subject to such Submitted Bids;

(B) Potential Holders’ Submitted Bids specifying any rate that is equal to or
lower than the Maximum Rate shall be accepted, thus requiring each Potential Holder to
purchase the aggregate principal amount of Bonds subject to such Submitted Bids, and

(C) Each Existing Holder’s Submitted Bid specifying any rate that is higher
than the Maximum Rate and the Submitted Sell Order of each Existing Holder shall be
accepted, thus entitling each Existing Holder that submitted any such Submitted Bid or
Submitted Sell Order to sell the Bonds subject to such Submitted Bid or Submitted Sell
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Order, but in both cases only in an amount equal to the aggregate principal amount of
Bonds obtained by multiplying the aggregate principal amount of Bonds subject to
Submitted Bids described in clause (B) of this paragraph (ii) by a fraction the numerator
of which shall be the aggregate principal amount of Outstanding Bonds held by such
Existing Holder subject to such Submitted Bid or Submitted Sell Order and the
denominator of which shall be the aggregate principal amount of Outstanding Bonds
subject to all such Submitted Bids and Submitted Sell Orders.

(iii)  If all Outstanding Bonds are subject to Submitted Hold Orders, all
Submitted Bids shall be rejected.

(iv)  If, as a result of the procedures described in paragraph (i) or (ii) of this
subsection (d), any Existing Holder would be entitled or required to sell, or any Potential
Holder would be entitled or required to purchase, a principal amount of Bonds that is not
equal to an Authorized Denomination therefor, the Auction Agent shall, in such manner
as it shall, in its sole discretion, determine, round up or down the principal amount of
Bonds to be sold by any Existing Holder or purchased by a Potential Holder so that the
principal amount of Bonds purchased or sold by each Existing Holder or purchased by a
Potential Holder shall be equal to an Authorized Denomination therefor, if such
allocation results in one or more of such Potential Holders not purchasing any Bonds.

(v)  The City, the Broker-Dealer, the Trustee and the Auction Agent shall have
no liability in the event that there are not Sufficient Clearing Bids from time to time
pursuant to the Auction Procedures.

(vi)  Based on the results of each Auction, the Auction Agent shall determine
the aggregate principal amount of Bonds to be purchased and the aggregate principal
amount of Bonds to be sold by Potential Holders and Existing Holders on whose behalf
each Broker-Dealer submitted Bids or Sell Orders and, with respect to each Broker-
Dealer, to the extent that such aggregate principal amount of Bonds to be sold differs
from such aggregate principal amount of Bonds to be purchased, determine to which
other Broker-Dealer or Broker-Dealers acting for one or more purchasers such Broker-
Dealer shall deliver, or from which other Broker-Dealer or Broker-Dealers acting for one
or more sellers such Broker-Dealer shall receive, as the case may be, Bonds.

(e) Broker-Dealers may submit an Order, after the Submission Deadline and
prior to the Submission Processing Deadline if the Order was (i) received by the Broker-Dealer
from Existing Holders or Potential Holders prior to the Submission Deadline or (ii) initiated
internally by the Broker-Dealer for its own account prior to the Submission Deadline. Each
Order submitted to the Auction Agent after the Submission Deadline and prior to the Submission
Processing Deadline shall constitute a representation by the Broker-Dealer that such Order was
(i) received from an Existing Holder or Potential Holder prior to the Submission Deadline or
(i1) initiated internally by the Broker-Dealer for its own account prior to the Submission Deadline
(the “Submission Processing Representation™).

® BD and the Auction Agent may correct clerical errors in Orders submitted
to the Auction Agent at any time up to one hour after the time the Auction results are first
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provided to BD as set forth in paragraph (a) of the Settlement Procedures. The Auction Agent
may rely on the submission by BD of a change as a representation by BD as to the existence of a
clerical error. Auction Agent may, but is not obligated to, advise BD, prior to posting the final
Auction results, if it believes there has been a clerical error. Determining whether an error was a
clerical error is within the reasonable judgment of BD.

(g) BD may report suspected clerical errors on the part of the Auction Agent
at any time up to one hour after the time the Auction results are first provided to BD as set forth
in paragraph (a) of the Settlement Procedures. If the Auction Agent confirms the existence of
such an error prior to the final settlement of transfers with respect to such Auction at Depository,
the Auction Agent shall correct the error and notify the Broker-Dealers of the corrected results.
If a clerical error by the Auction Agent is discovered after such final settlement, the Auction
Agent may make the change and post new results if the Auction Agent receives consent from all
Broker-Dealers that participated in the Auction.

Section 105. Certain Orders Not Permitted. The City may not submit an
Order in any Auction. The Auction Agent shall have no duty or liability in monitoring or
enforcing compliance with this Section 105.

Section 106. Payment of Service Charges; Notice of Payment Defaults and
Cures.

(@) The City shall pay to the Auction Agent, on behalf of the Holders of the
Bonds, (i) when due, an amount equal to the Auction Agent Fee as calculated in the Auction
Agent Agreement and (ii) when due, an amount equal to the Broker-Dealer Fee as calculated in
the Broker-Dealer Agreement.

(b) By 12:30 p.m., New York City time, on the Business Day immediately
succeeding each Interest Payment Date, the Trustee will determine if a Payment Default has
occurred. If a Payment Default has occurred, the Trustee shall notify the Auction Agent and
Broker-Dealer by 1:00 p.m., New York City time, on that date. If a Payment Default has been
cured, the Trustee shall so notify the Auction Agent and the Broker-Dealer by 5:00 p.m., New
York City time, on the day such Payment Default is cured.

Section 107. Calculation of the Rates. The Auction Agent shall calculate the
Maximum Rate and the All-Hold Rate on each Auction Date. The determination by the Auction
Agent of each of such rates will (in the absence of manifest error) be final and binding upon all
Holders and upon all other parties. If the ownership of the Bonds is no longer maintained in
book-entry form by the Depository, the Market Agent shall calculate the Maximum Rate on the
Business Day immediately preceding the first day of each Interest Period commencing after the
delivery of certificates representing the Bonds pursuant to Subsection (c) under the heading
“Global Form; Depository.” If a Payment Default shall have occurred, the Market Agent shall
calculate the Default Rate on the first day of (i) each Interest Period commencing after the
occurrence and during the continuance of such Payment Default and (ii) any Interest Period
commencing less than the Applicable Number of Business Days after the cure of any Payment
Default.
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Section 108. Computation of Interest. The amount of interest distributable to
Holders of Bonds in respect of each $50,000 in principal amount thereof for any Interest Period
or part thereof shall be calculated by applying the Applicable Bonds Rate for such Interest Period
or part thereof to the principal amount of $50,000, multiplying such product by the actual
number of days in the Interest Period or part thereof concerned divided by 360, and truncating
the resultant figure to the nearest one cent. Interest on the Bonds shall be computed by the
Trustee (i) during an ARCs Rate Period of 180 days or more, on the basis of a 360-day year of
twelve 30-day months and (i1) during an ARCs Rate Period of less than 180 days, on the basis of
a 360-day year for the number of days actually elapsed. In the event an Interest Payment Date
occurs in any Interest Period on a date other than the first day of such Interest Period, the
Trustee, after confirming the calculation required above, shall calculate the portion of the Interest
Amount payable on such Interest Payment Date and the portion payable on the next succeeding
Interest Payment Date. The Trustee shall make the calculation required by the foregomg
provisions not later than the close of business on each Auct)lon Date.

Section 109. Notification of Rates, Amounts and Payment Dates.

“(a) The Trustee shall determine the aggregate amount of interest distributable
on the next succeeding Interest Payment Date to the Holders of the Bonds. So long as the
ownership of the Bonds is maintained in book-entry form by the Depository, the Trustee shall
advise the Depository of each Record Date for the Bonds at least two Business Days prior
thereto.

(b)  Promptly after the Date of Delivery and promptly after each determination
of the rate of interest on Bonds and the Interest Amount and in any event at least three days prior
to each Interest Payment Date, the Trustee shall:

(i)  so long as no Payment Default has occurred and is continuing and the
ownership of the Bonds is maintained in book-entry form by the Depository, confirm the
Auction Agent’s determination of (A) the date of such Interest Payment Date, (B) interest
rate applicable to the Bonds for the related Interest Period and (C) the amount payable to
the Auction Agent on that Interest Payment Date pursuant to the provisions described
under the heading “Payment of Service Charges; Notice of Payment Defaults and Cures”
and notify the Auction Agent of any discrepancy therein; and

(i1))  advise the Depository, so long as the ownership of the Bonds is
maintained in book-entry form by the Depository, and the City of the Applicable Bonds
Rate and the interest amount calculated in accordance with the provisions described
under the heading “Calculation of Interest” in respect of the next succeeding Interest
Payment Date.

In the event that any day that is scheduled to be an Interest Payment Date shall be
changed after the Trustee shall have given the notice referred to in clause (i) of the preceding
sentence, not later than 9:15 a.m., New York City time, on the Business Day next preceding the
earlier of the new Interest Payment Date or the old Interest Payment Date, the Trustee shall, by
such means as the Trustee deems practicable, give notice of such change to the City and, so long
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as no Payment Default has occurred and is continuing and the ownership of the Bonds is
maintained in book-entry form by the Depository, the Auction Agent.

Section 110. [Reserved].

Section 111. Market Agent. The Trustee is authorized and directed pursuant to
the Indenture to enter into a Market Agent Agreement with [Name of Market Agent], as the
initial Market Agent. The Market Agent shall serve as such under the terms and provisions of
this Appendix A and of the Market Agent Agreement. The Market Agent, including any
successor appointed pursuant hereto, shall be a member of the National Association of Securities
Dealers, Inc. having capitalization of at least $25,000,000, and be authorized by law to perform
all the duties imposed upon it by the Indenture and the Market Agent Agreement. The Market
Agent may be removed at any time by the Trustee, acting at the direction of (a) the City or (b)
the Holders of % of the aggregate principal amount of the Bonds, provided that such
removal shall not take effect until the appointment of a successor Market Agent. The Market
Agent may resign upon 30 days’ written notice delivered to the City, the Trustee and the Bond
Insurer. The City shall use its best efforts to appoint a successor Market Agent effective as of
the effectiveness of any such resignation or removal. Notwithstanding that the Market Agent is
the agent of the Trustee under the Market Agent Agreement, the Trustee shall not be liable in any
way for any action taken, suffered or omitted, or for any error of judgment made by the Market
Agent, whether in the performance of its duties under the Market Agent Agreement or otherwise.
In addition, the Trustee shall not be responsible for the fees and expenses of the Market Agent.

Section 112. Auction Agent.

(a) [Name of Auction Agent] , shall serve
as the initial Auction Agent for the Bonds. The Trustee is authonzed and directed pursuant to
the Indenture to enter into an agreement with the Auction Agent which shall provide as follows:
The Auction Agent shall be (i) a bank or trust company duly organized under the laws of the
United States of America or any state or territory thereof having its principal place of business in
the Borough of Manhattan, The City of New York, and having a combined capital stock, surplus
and undivided profits of at least $15,000,000 or (ii) a member of the National Association of
Securities Dealers, Inc., having a capitalization of at least $15,000,000 and, in either case,
authorized by law to perform all the duties imposed upon it under the Indenture and under the
Auction Agent Agreement. The Auction Agent may resign and be discharged of the duties and
obligations created by the Indenture by giving at least 90 days’ written notice to the City, the
Trustee and the Market Agent (45 days’ written notice if the Auction Agent has not been paid its
fee for more than 45 days after such fee is due). The Auction Agent may be removed at any time
by the Trustee if the Auction Agent is an entity other than the Trustee, acting at the direction of
(1) the City or (ii) the Holders of % of the aggregate principal amount of the Bonds, by an
instrument signed by the Trustee and filed with the Auction Agent, the City and the Market
Agent upon at least 90 days’ notice; provided that, if required by the Market Agent, an
agreement in substantially the form of the Auction Agent Agreement shall be entered into with a
successor Auction Agent. If the Auction Agent and the Trustee are the same entity, the Auction
Agent may be removed as described above, with the City acting in lieu of the Trustee.
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(b) In the event that the Auction Agent shall resign or be removed or
dissolved, or if the property or affairs of the Auction Agent shall be taken under the control of
any state or federal court or administrative body because of bankruptcy or insolvency, or for any
other reason, the City shall use its best efforts to appoint a successor as Auction Agent, and the
‘Trustee shall thereupon enter into an Auction Agent Agreement with such successor.

(c) The Auction Agent shall be acting as agent for the Trustee and the City in
connection with Auctions. In the absence of bad faith or negligence on its part, the Auction
Agent shall not be liable for any action taken, suffered or omitted or for any error of judgment
made by it in the performance of its duties under the Auction Agent Agreement and shall not be
liable for any error of judgment made in good faith unless the Auction Agent shall have been
negligent in ascertaining (or failing to ascertain) the pertinent facts necessary to make such
judgment. '

(d)  Notwithstanding that the Auction Agent is the agent of the Trustee under
the Indenture and under the Auction Agent Agreement, the Trustee shall not be liable in any way
for any action taken, suffered or omitted, or for any error of judgment made by the Auction
Agent, whether in the performance of its duties under the Auction Agent Agreement or
otherwise, subject to the Auction Agent Agreement. In addition, the Trustee shall not be
responsible for the fees and expenses of the Auction Agent.

Section 113. Broker-Dealers.

(a) The Auction Agent shall enter into a Broker-Dealer Agreement with
[Name of Broker-Dealer], as the initial Broker-Dealer. The Market Agent may from time to
time approve one or more additional Persons to serve as Broker-Dealers under Broker-Dealer
Agreements with the consent of the Bond Insurer.

(b) Any Broker-Dealer may be removed at any time by the City, but there
shall, at all times, be at least one Broker-Dealer appointed and acting as such.

Section 114. Changes in Auction Periods or Auction Date.
(@) Changes in Auction Period or Periods.

@) While any of the Bonds are Outstanding as Auction Rate Certificates, the
Market Agent:

(A) in order to conform with then current market practice with respect to
similar securities, shall; or '

(B) in order to accommodate economic and financial factors that may affect or
be relevant to the length of the Auction Period and the interest rate borne by the Bonds
and with the written consent of the City, may change, from time to time, the length of one
or more Auction Periods (an “Auction Period Adjustment™). The City shall not consent
to such change in the length of the Auction Period, if such consent is required above,
unless the City shall have received from the Market Agent not less than three days nor
more than 20 days prior to the effective date of such change a written request for consent
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together with a certificate demonstrating the need for change in reliance on such factors.
The Market Agent shall initiate the Auction Period Adjustment by giving written notice
to the Trustee, the Auction Agent, the City and the Depository at least 10 days prior to
the Auction Date for such Auction Period.

(ii)  Any such changed Auction Period shall not be fewer than seven days.

(iii)  The Auction Period Adjustment shall not be allowed unless Sufficient
Clearing Bids existed at both the Auction before the date on which the notice of the
proposed change was given as provided under this heading and the Auction immediately
preceding the proposed change.

(iv)  The Auction Period Adjustment shall take effect only if (A) the Trustee
and the Auction Agent receive, by 11:00 a.m., New York City time, on the Business Day
before the Auction Date for the first such Auction Period, a certificate from the Market
Agent, authorizing the Auction Period Adjustment specified in such certificate and (B)
Sufficient Clearing Bids exist at the Auction on the Auction Date for such first Auction
Period. If the condition referred to in (A) above is not met, the Applicable Bonds Rate
for the next Auction Period shall be determined pursuant to the Auction Procedures and
the Auction Period shall be the Auction Period determined without reference to the
proposed change. If the condition referred to in (A) is met but the condition referred to in
(B) above is not met, the Applicable Bonds Rate for the next Auction Period shall be the
Maximum Rate and the Auction Period shall be the Auction Period determined without
reference to the proposed change. In connection with any Auction Period Adjustment,
the Auction Agent shall provide such further notice to such parties as is specified in the
Auction Agent Agreement. -

(v)  If Auction Periods are changed as provided herein and if an Auction is
scheduled to occur for the next Interest Period on a date that was reasonably expected to
be a Business Day, but such Auction does not occur because such date is later not
considered to be a Business Day, the Auction shall nevertheless be deemed to have
occurred, and the Applicable Bonds Rate in effect for the next Interest Period will be the
Auction Rate in effect for the preceding Interest Period and such Interest Period will
generally be 35 days in duration, beginning on the calendar day following the date of the
deemed Auction and ending on (and including) the applicable Auction Date (unless such
Auction Date is not followed by a Business Day, in which case on the next succeeding
Business Day). If the preceding Interest Period was other than generally 35 days in
duration, the Auction Rate for the deemed Auction will instead be the rate of interest
determined by the Market Agent on equivalently rated auction securities with a
comparable length of auction period.

(vi)  If the Auction Period Adjustment is either (A) from an Auction Period of
one year or less to an Auction Period of more than one year or (B) from an Auction
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Period of more than one year to an Auction Period of one year or less, the Auction Rate
Adjustment shall not occur unless the Trustee, the Bond Insurer and the City have been
provided with a Favorable Opinion of Bond Counsel.

: (b) Changes in the Auction Dates. While any of the Bonds are outstanding as
Auction Rate Certificates, the Market Agent:

() in order to conform with then current market practice with respect to
similar securities, shall; or

_ (i1)  in order to accommodate economic and financial factors that may affect or
be relevant to the day of the week constituting an Auction Date and the interest rate borne
on the Bonds and with the written consent of the City, may specify an earlier Auction
Date (but in no event more than five Business Days earlier) than the Auction Date that
would otherwise be determined in accordance with the definition of “Auction Date” in
this Appendix A with respect to one or more specified Auction Periods. The City shall
not consent to such change in the Auction Date, if such consent is required in this
subparagraph (b)(ii) unless the City shall have received from the Market Agent not less
than three days nor more than 20 days prior to the effective date of such change a written
request for consent together within a certificate demonstrating the need for change in
reliance on such factors. The Market Agent shall provide notice of any determination to
specify an earlier Auction Date for one or more Auction Periods by means of a written
notice delivered at least 10 days prior to the proposed changed Auction Date to the
Trustee, the Auction Agent, the City and the Depository.

(¢) In connection with any change described above, the Auction Agent shall
provide such further notice to such parties as is specified in the Auction Agent Agreement.

(d)  No change shall be made to the Auction Period or Auction Date unless the
City shall give notice thereof to any rating agency then rating the Bonds, and no change shall be
made unless such change will not adversely affect the ratings on the Bonds.

Section 115. Credit Ratings. The City shall take all reasonable action necessary
to enable at least one nationally recognized statistical rating organization (as that term is used in
the rules and regulations of the SEC under the Securities Exchange Act of 1934) to provide
credit ratings for the Bonds.

Section 116. Disruption in Auction Procedures. Notwithstanding anything
herein to the contrary, if an Auction does not occur because it was not foreseeable that the
scheduled Auction Date would not be a Business Day (a “Scheduled Auction Date’ "), the
following shall apply:
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(a) an Auction shall be deemed to have occurred on the Scheduled Auction
Date as if such day were a Business Day;,

_ (b)  the Auction Rate for such deemed Auction in effect for the succeeding
Interest Period shall be equal to the Auction Rate for the preceding Interest Period; provided,
however, that in the event the preceding Interest Period was other than generally seven days in
duration, in the case of the Series 2006___ Bonds, or 35 days in duration in the case of the Series
2006 Bonds, the Auction Rate shall be the rate of interest determined by the Market Agent on
equivalently rated auction securities with a comparable length of auction period; and

(c) the succeeding Interest Period shall generally be seven days in duration, in
the case of the Series 2006____ Bonds, or 35 days in duration in the case of the Series 2006
Bonds, beginning on the calendar day following the Scheduled Auction Date and ending on (and
including) a Thursday (unless such Thursday is not followed by a Business Day, in which case
on the next succeeding day that is followed by a Business Day).

Section 117. Purchases of Bonds. The City shall not purchase or otherwise
acquire Bonds unless such Bonds are redeemed or otherwise canceled on the day of any
purchase.

Section 118. Notice of Payment Default.

(a) If the City determines that a Payment Default has occurred the City shall
promptly notify the Trustee in writing thereof.

()  So long as the ownership of the Bonds is maintained in book-entry form
by the Depository, upon the occurrence of a Payment Default the Trustee shall promptly send a
notice thereof to the Auction Agent and Market Agent by telecopy or similar means.

(c) So long as the ownership of the Bonds is maintained in book-entry form
by the Depository, the Trustee shall promptly send notice to the Auction Agent by telecopy or
similar means if a Payment Default is cured. :

Section 119. Redemption Dates and Prices; Mandatory Purchase. The
outstanding Bonds are subject to redemption in accordance with Article III of the [Twenty-
Third] Supplemental Indenture. For this purpose, the ARCs are treated the same as other
Variable Rate Bonds. The'Bonds shall be subject to mandatory purchase prior to maturity at the
Purchase Price on the Mode Adjustment Date beginning any ARCs Mode.

Section 120. Additional Conditions to Changes of Interest Modes.

(a) No change in Interest Modes shall take effect unless, in addition to other
conditions set forth herein, the following conditions, as applicable, shall have been satisfied:
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(i) If the conversion is to an ARCs Mode, prior to the Mode Adjustment
Date, (A) the City shall have appointed an Auction Agent, Broker-Dealer and Market
Agent and (B) the City shall have furnished to the Trustee and the Bond Insurer an
Auction Agent Agreement, a Broker-Dealer Agreement and a Market Agent Agreement
and (c) the City shall deliver to the Trustee an opinion of bond counsel to the effect that
the conversion to an ARCs Mode (1) is lawful under the Constitution and laws of the
State and complies with the provisions of the [Twenty-Third] Supplemental Indenture
and (2) will not adversely affect the exclusion from gross income for Federal income tax
purposes of the Bonds.

(i)  If the conversion is from an ARCs Mode to a Weekly Mode or a Flexible
Mode, prior to the Mode Adjustment Date, the City shall have appointed a Remarketing
Agent and a Liquidity Provider and shall have executed and delivered a Remarketing
Agreement and a Liquidity Facility. A bond insurance policy and a Liquidity Facility or,
with the prior consent of the Bond Insurer, the City acting as a Liquidity Provider and
providing self-liquidity, may be substituted on any Credit Substitution Date or Mode
Adjustment Date for a Letter of Credit or Alternate Letter of Credit under the [Twenty-
Third] Supplemental Indenture.

®) In the event any condition precedent to a conversion to an Interest Mode
other than an ARCs Mode is not fulfilled, (i) the Mode Adjustment Date shall not occur, (ii) the
mandatory tender pursuant to Section 2.08 shall not occur, (iii) any affected ARCs Rate Bond
shall continue to be an ARCs Rate Bond and shall continue to be payable at the applicable ARCs
Rate for the balance of the ARCs Interest Period then applicable thereto (without regard to the
attempted conversion) and shall bear interest for the next succeeding ARCs Interest Period at (1)
the applicable ARCs Rate determined in accordance with the ARCs Provisions if the City
withdraws notice of the exercise of its option to effect conversion and the next succeeding
Auction Date occurs more than two Business Days after the Business Day on which the Trustee
receives notice of withdrawal of the conversion from the City or (2) the Maximum Rate
determined by the Auction Agent as provided in the ARCs Provisions in all other cases.

(c) Notice of withdrawal of a conversion notice shall be given by the City to
the Broker-Dealer, the Trustee, the Remarketing Agent, the Tender Agent, the Bond Insurer and
the Auction Agent (in the case of conversion of ARCs) by telephone, promptly confirmed in
writing, and shall thereafter be promptly given to the Bondowners by the Trustee by first-class
mail. No failure or cancellation of conversion pursuant to this Subsection (c) shall constitute an
Event of Default.
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APPENDIX B
SPECIAL PROVISIONS'RELATING TO BONDS

Section 100. Certain Definitions. In addition to the terms defined elsewhere in
this Indenture, the following terms shall have the following meanings with respect to Bonds
while they are Bonds, unless the context otherwise requires:

“All-Hold Rate” means, on any datc of determination, the Applicable
LIBOR-Based Rate less %, provided that in no event shall the applicable All-Hold Rate be
greater than the applicable Maximum Rate.

“Applicable Bonds Rate” has the meaning assigned to such term in Section
102(b) of this Appendix B.

“Applicable LIBOR-Based Rate” means (a) for Auction Periods of 35 days or
less, One-Month LIBOR, (b) for Auction Periods of more than 35 days but less than 115 days,
Three-Month LIBOR, (c) for Auction Periods of more than 114 days but less than 195 days,
Six-Month LIBOR, and (d) for Auction Periods of more than 194 days, One-Year LIBOR.

“Applicable Number of Business Days” means the greater of two Business
Days or one Business Day plus the number of Business Days by which the Auction Date
precedes the first day of the next succeeding Interest Period.

“ARCs” means any Bonds bearing interest at an Auction Rate.

“ARCs Interest Period” means each period described in the ARCs Provisions as
an “Interest Period” during which the Bonds bear interest at a particular ARCs Rate.

“ARCs Mode” means an Interest Mode during which the rate of interest borne by
the Bonds is determined as set forth in the ARCs Provisions.

“ARCs Provisions” means the provisions set forth in this Appendix A and
Appendix B. . -

“ARCs Rate” or “Auction Rate” means the rate of interest per annum that
results from the implementation of the ARCs Provisions. An ARCs Rate is a Variable Rate
under the provisions of the | ] Supplemental Indenture.

“Auction” means each periodic implementation of the Auction Procedures on the
Auction Date.

“Auction Agent” means 'any person appointed as such pursuant to the provisions
described under the heading “Auction Agent.”

“Auction Agent Agreement” means the Auction Agent Agreement, dated as of
, 2006, relating to the Bonds, between the Trustee and the Auction Agent, and
any similar agreement with a successor Auction Agent, in each case as from time to time
amended or supplemented.
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“Auction Agent Fee” means the fee to be paid to the Auction Agent for the
services rendered by it under the Auction Agent Agreement and the Broker-Dealer Agreement.

“Auction Date” means the Initial Auction Date and thereafter, the Business Day
immediately preceding the first day of each Interest Period, other than:

(@) each Interest Period commencing after the ownership of the Bonds is no
longer maintained in book entry form by the Depository;

(b)  each Interest Period commencing after the occurrence and during the
continuance of a Payment Default; or

() any Interest Period commencing fewer than the Applicable Number of
Business Days after the cure or waiver of a Payment Default.

Notwithstanding the foregoing, the Auction Date for one or more Auction Periods
may be changed pursuant to Section 114 of this Appendix B.

“Auction Period” means, with respect to any Bonds, the Interest Period
applicable to the Bonds as the same may be changed pursuant to Section 114 of this Appendix B.

“Auction Procedures” means the procedures set forth in Section 104 of this
Appendix B.

“Auction Rate” means the rate of interest per annum on any Auction Date that
results from the implementation of the Auction Procedures, and determined as described in
Section 104 of this Appendix B.

“Authorized Denominations” means $25,000 and any integral multiple thereof.

“Available Bonds” has the meaning assigned to such term in Section 104(a)(i) of
this Appendix B.

“Bid” has the meaning assigned to such term in Section 104(a)(i) of this
Appendix B.

“Bidder” has the meaning assigned to such term in the provisions described
under the heading “Auction Procedures”.

“Bond Insurer” means [Name of Bond Insurer], an insurance company
incorporated under the laws of the State of , or any successor thereto.

“Bonds” means for purposes of this Appendix B, the Series 2006 Bonds
outstanding as Taxable Auction Rate Certificates.

“Broker-Dealer” means [Name of Broker-Dealer] or any other broker or dealer
(each as defined in the Securities Exchange Act), commercial bank or other entity permitted by
law to perform the functions required of a Broker-Dealer set forth in the Auction Procedures that
(i) is a Participant (or an affiliate of a Participant), (ii) has a capital surplus of at least
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$100,000,000, (iii) has been selected by the City with the approval of the Market Agent and (iv)
has entered into a Broker-Dealer Agreement that remains effective.

“Broker-Dealer Agreement” means (a) the Broker-Dealer Agreement for the
Bonds dated as of , 2006, between the Auction Agent and UBS Financial
Services Inc. and (b) each other agreement between the Auction Agent and a Broker-Dealer
pursuant to which the Broker-Dealer agrees to participate in Auctions as set forth in the Auction
Procedures, in each case as from time to time amended or supplemented.

“Broker-Dealer Fee” means the fee to be paid to the Broker-Dealers for the
services rendered by them under the Broker-Dealer Agreement.

“Business Day” with respect to the Bonds means any day other than [April 14,
April 15, December 30, December 31], such other dates as may be agreed to in writing by the
Market Agent, the Auction Agent, the Broker-Dealer, and the City, or a Saturday, Sunday or
other day on which banks in the city of New York, New York or the New York Stock Exchange,
the Trustee or the Auction Agent are authorized or permitted by law or executive order to close.

“Carry-over Amount” means the excess, if any, of (a) the amount of interest on
a Bond that would have accrued with respect to the related Auction Period at the lesser of the
Auction Rate or the Maximum Interest Rate over (b) the amount of interest on such Bond
actually accrued with respect to such Bond with respect to such Auction Period based on the
Maximum Rate, together with the unpaid portion of any such excess from prior Interest Periods;
provided that any reference to “principal” or “interest” herein and in the Bonds shall not include
within the meanings of such words any Carry-over Amount or any interest accrued on any
Carry-over Amount.

“Date of Delivery” means the date of issuance and delivery of the Bonds.

“Default Rate” on any date of determination means the interest rate per annum
equal to the lesser of (i) the One-Month LIBOR plus | ]% or (ii) the Maximum Interest Rate.

“Depository” means The Depository Trust Company, New York, New York or
another recognized securities depository selected by the City which maintains a book-entry
system for the Bonds.

“DTC” means The Depository Trust Company.

“Eligible Carry-over Make-Up Amount” means, with respect to each Interest
Period relating to the Bonds as to which, as of the first day of such Interest Period, there is any
unpaid Carry-over Amount, an amount equal to the lesser of (a) interest computed on the
principal balance of the Bonds in respect to such Interest Period at a per annum rate equal to the
excess, if any, of the Maximum Rate over the Auction Rate and (b) the aggregate Carry-over
Amount remaining unpaid as of the first day of such Interest Period, together with interest
accrued and unpaid thereon through the end of such Interest Period. The Eligible Carry-Over
Make-Up Amount shall be $0.00 for any Interest Period with respect to which the Maximum
Rate equals or exceeds the Auction Rate.
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“Existing Holder” means (a) with respect to and for the purpose of dealing with
the Auction Agent in connection with an Auction, a Person who is a Broker-Dealer listed in the
Existing Holder Registry at the close of business on the Business Day immediately preceding the
Auction Date for such Auction and (b) with respect to and for the purpose of dealing with the
Broker-Dealer in connection with an Auction, a Person who is a qualified owner of Bonds.

“Existing Holder Registry” means the register maintained by the Auction Agent
pursuant to the Auction Agent Agreement.

“Hold Order” has the meaning set forth in the provisions set forth in Section
104(a)(i) of this Appendix B. '

“Initial Auction Date” means , 2006.

“Initial Interest Payment Date” means , 2006.

“Initial Interest Period” means the period from and including the Date of
Delivery to (but not including) the Initial Interest Payment Date.

“Interest Amount” with respect to the Bonds, means the amount of interest
distributable in respect of each $ 1,000 in principal amount (taken, without rounding, to . 0001 of
one cent) of Bonds for any Interest Period or part thereof, as calculated in accordance with the
provisions described under the heading “Interest on Bonds.” ‘

“Interest Payment Date” as to any ARCs Interest Period means the day
following the end of each such Interest Period (provided, however, that if the duration of the
Interest Period is one year or longer, then the Interest Payment Dates therefor shall be each
January 1 and July 1 during such Interest Period and the day following the end of such Interest
Period) and shall also mean the date on which principal of the Bonds is due and payable by
operation of mandatory sinking fund redemption or at stated maturity and any date that the
Interest Mode is changed from an ARCs Rate Period to a Weekly Mode, a Flexible Mode or the
Fixed Mode. If any such date is not a Business Day, the Interest Payment Date shall be the next
succeeding Business Day.

“Interest Period” means (A) the Initial Period for the Bonds and each successive
period of generally 28 days thereafter, respectively, commencing on a Tuesday (or the Business
Day following the last day of the prior Interest Period if the prior Interest Period does not end on
a Monday) and ending on (and including) a Monday (unless such Monday is not followed by a
Business Day, in which case on the next succeeding day that is followed by a Business Day) and
(B) if the Auction Periods are changed as provided in Section 114 of this Appendix B, each
period commencing on an Interest Payment Date and ending on but excluding the next
succeeding Interest Payment Date.

“LIBOR Determination Date” means the Auction Date, or if no Auction Date is
applicable, the Business Day immediately preceding the first day of the applicable Interest
Period.

“Liquidity Facility” means with respect to Bonds in the Weekly Mode or the
Flexible Mode, any standby bond purchase agreement, letter of credit, line of credit and any
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related reimbursement agreement, among the Liquidity Provider, the City and the Trustee, as
tender agent, which has been consented to in writing by the Bond Insurer, then in effect,
providing for the purchase of, or the funding of amounts to purchase Bonds on purchase dates
pursuant to the [Twenty-Third] Supplemental Indenture.

“Liquidity Provider” means any commercial bank, or other financial institution,
issuing a Liquidity Facility then in effect, or the City if it is providing self-liquidity, in each case
in its capacity as issuer of a Liquidity Facility.

“Market Agent” means the market agent or market agents appointed pursuant to
Section 111 of this Appendix B, and its or their successors or assigns.

“Market Agent Agreement” mean the Market Agent Agreement, dated as of
, 2006, relating to the Bonds, between the Trustee and the Market Agent, and
any similar agreement with a successor Market Agent, in each case as from time to time
amended or supplemented. :

“Maximum Interest Rate” means % per annum.

“Maximum Rate” means, on any date of determination, the interest rate per
annum equal to the lesser of

(a) (i) with respect to Bonds rated in at least the lowest category of “A” by at
least two Rating Agencies, the Applicable LIBOR-Based Rate plus %, or (ii) a rate
which, when taken together with the interest rate on such Bonds for the one-year period
ending on the final day of the Auction Period, would result in the average interest rate on
such Bonds for such period either (A) not being in excess (on a per annum basis) of the
average of the Ninety-One Day United States Treasury Bill Rate for such one-year period
plus % (if all of the ratings assigned by the Rating Agencies to such Bonds are at
least in the lowest category of “Aa” or “AA”), (B) not being in excess (on a per annum
basis) of the average of the Ninety-One Day United States Treasury Bill Rate for such
one-year period plus % (if any one of the ratings assigned by the Rating Agencies to
such Bonds is less than the lowest category of “Aa” or “AA” but all of the ratings are at
least any category of “A”) or (C) not being in excess (on a per annum basis) of the
average of the Ninety-One Day United States Treasury Bill Rate for such one-year period
plus % (if any one of the ratings assigned by the Rating Agencies to such Bonds is
less than the lowest category of “A”); provided, however, that if the Bonds have not been
outstanding for at least such one-year period, then for any portion of such period during
which the Bonds were not outstanding, the interest rates on the Bonds for purposes of this
definition shall be deemed to be equal to such rates as the Market Agent shall determine
were the rates of interest on equivalently rated auction securities with comparable lengths
of auction periods during such period; and provided further, however, that this definition
may be modified at the direction of the City upon receipt by the Trustee of written
consent of the Market Agent and written confirmation from each Rating Agency then
rating the Bonds that such change will not in and of itself result in a reduction of the
rating on any Bonds. For purposes of the Auction Agent and the Auction Procedures, the
ratings referred to in this definition shall be the last ratings of which the Auction Agent
has been given notice pursuant to the Auction Agent Agreement. The percentage amount
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to be added to the Applicable LIBOR-Based Rate or the Ninety-One Day United States
Treasury Bill Rate in any one or more of clauses (i) or (ii) above of this paragraph (a)
may be increased upon receipt by the Trustee of written confirmation from each Rating
Agency then rating the Bonds to the effect that such increase will not in and of itself
result in a reduction of the rating on any Bonds. or

(b)  the Maximum Interest Rate;
rounded to the nearest one thousandth (.001) of 1%.

“Ninety-One Day United State Treasury Bill Rate” shall mean the
bond-equivalent yield on the 91-day United States Treasury Bills sold at the last auction thereof
that immediately precedes the Auction Date, as determined by the Market Agent on that Auction
Date.

“One-Month LIBOR,” “Three-Month LIBOR,” “Six-Month LIBOR” or
“One-Year LIBOR” means the offered rate, as determined by the Auction Agent or Trustee, as
applicable, of the Applicable LIBOR-Based Rate for United States dollar deposits which appears
on Telerate Page 3750, as reported by Bloomberg Financial Markets Commodities News (or
such other page as may replace Telerate Page 3750 for the purpose of displaying comparable
rates) as of approximately 11:00 am., London time, on the LIBOR Determination Date;
provided, that if on any calculation date, no rate appears on Telerate Page 3750 as specified
above, the Auction Agent or Trustee, as applicable, shall determine the arithmetic mean of the
offered quotations of four major banks in the London interbank market, for deposits in U.S.
dollars for the respective periods specified above to the banks in the London interbank market as
of approximately 11:00 a.m., London time, on such calculation date and in a principal amount of
not less than $1,000,000 that is representative of a single transaction in such market and at such
time, unless fewer than two such quotations are provided, in which case, the Applicable LIBOR-
Based Rate shall be the arithmetic mean of the offered quotations that leading banks in New
York City selected by the Auction Agent or Trustee, as applicable, are quoting on the relevant
LIBOR Determination Date for loans in U.S. dollars to leading European banks in a principal
amount of not less than $1,000,000 that is representative of a single transaction in such market at
such time. All percentages resulting from such calculations shall be rounded upwards, if
necessary, to the nearest one-hundredth of one percent.

“Order” has the meaning assigned to such term in Section 104(a)(i) of this
Appendix B.

“Participant” means a member or participant in the Depository.

“Payment Default” means the failure by the City to make payment of interest on,
premium, if any, and principal of the Bonds to Holders when due.

“Potential Holder” means any Person (including an Existing Holder that is (a) a
Broker-Dealer when dealing with the Auction Agent and (b) a potential beneficial owner when
dealing with a Broker-Dealer) who may be interested in acquiring Bonds (or, in the case of an
Existing Holder thereof, an additional principal amount of Bonds).
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“Record Date” means for purposes of this Appendix B the Applicable Number of
Business Days immediately preceding each Interest Payment Date.

“Redemption Date” means the date fixed for such redemption.

“Securities Exchange Act” means the Securities Exchange Act of 1934, as
amended.

“Sell Order” has the meaning assigned to such term in Section 104(a)(i) of this
Appendix B.

“Submission Deadline” means 1:00 p.m., New York City time, on such Auction
Date or any other time on any Auction Date by which Broker-Dealers are required to submit
Orders to the Auction Agent as specified by the Auction Agent from time to time.

“Submitted Bid” has the meaning assigned to such term in Section 104(c)(i) of
this Appendix B."

“Submitted Hold Order” has the meaning assigned to such term in Section
104(c)(1) of this Appendix B.

“Submitted Order” has the meaning assigned to such term in Section 104(c)(i)
of this Appendix B.

“Submitted Sell Order” has the meaning assigned to such term in Section
104(c)(i) of this Appendix B.

“Sufficient Clearing Bids” has the meaning assigned to such term in Section
104(c)(i)(B) of this Appendix B.

“Winning Bid Rate” has the meaning assigned to such term in Section
104(c)(i)(C) of this Appendix B.

Section 101. Global Form; Depository.

(a) The Series 2006 Bonds shall be initially issued as Taxable Auction Rate
Certificates. Except as otherwise provided under this heading, the Bonds, in the form of one
Bond for each maturity of each Series of Bonds, shall be registered in the name of the
Depository, and ownership thereof shall be maintained in book-entry form by the Depository for
the account of the Participants. Initially, the Bonds shall be registered in the name of Cede &
Co., as the nominee of DTC. Except as provided in paragraph (c) below, the Bonds may be
transferred, in whole but not in part, only to DTC, or to a successor of DTC selected or approved
by the City or to a nominee of such successor Depository.

(b) Neither the City, the Market Agent the Trustee nor any of their respective
affiliates shall have any responsibility or obligation with respect to:

i) the accuracy of the records of the Depository or any Participant with
respect to any beneficial ownership interest in the Bonds;
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(i)  the delivery to any Participant, any beneficial owner of the Bonds or any
other Person, other than the Depository, of any notice with respect to the Bonds; or

(iii)  the payment to any Participant, any beneficial owner of the Bonds or any
other Person, other than the Depository, of any amount with respect to the principal,
premium, if any, or interest on the Bonds.

So long as the certificates for the Bonds are not issued pursuant to subsection (c)
below, the City and the Trustee may treat the Depository as, and deem the Depository to be, the
absolute owner of the Bonds for all purposes whatsoever, including without limitation:

(i) the payment of principal, premium, if any, and interest 6n the Bonds;

(i)  giving notices of redemption and other matters with respect to the Bonds;
(iii)  registering transfer with réspect to the Bonds; and

(iv)  the selection of Bonds for redemption.

(c)  If at any time the Market Agent has notified the City that the Bonds should
not be maintained in book-entry form or the Depository notifies the City that it is unwilling or
unable to continue as Depository with respect to the Bonds, or if at any time the Depository shall
no longer be registered or in good standing under the Securities Exchange Act or other
applicable statute or regulation and a successor Depository is not appointed by the City within 90
days after the City receives notice or becomes aware of such condition, as the case may be, then
this Section shall no longer be applicable and the City shall execute (but need not prepare) and
. the Trustee shall authenticate and deliver certificates representing the Bonds as provided below.
Certificates for the Bonds issued in exchange for a global certificate pursuant to this paragraph
(c) shall be registered in such names and authorized denominations as the Depository, pursuant
to instructions from the Participants or otherwise, shall instruct the City and the Trustee in
writing. Based on information provided by the .Depository, the Trustee shall promptly deliver
such certificates representing the Bonds to the persons in whose names such Bonds are so
registered on the Business Day immediately preceding the first day of an Interest Period.

(d)  So long as the ownership of the Bonds is maintained in book-entry form
by the Depository, an Existing Holder may sell, transfer or otherwise dispose of its beneficial
interest in Bonds only pursuant to a Bid or Sell Order placed in any Auction or to or through a
Broker-Dealer, provided that in the case of all transfers other than pursuant to Auctions such
Existing Holder, its Broker-Dealer or its Participant advises the Auction Agent of such transfer.

Section 102. Interest on Bonds.

(a) Interest on the Bonds shall accrue for each Interest Period and shall be
payable in arrears, commencing on the Initial Interest Payment Date and on each Interest
Payment Date thereafter. The amount of interest payable on the Bonds on any Interest Payment
Date shall be calculated (i) during an ARCs Rate Period of 180 days or more, on the basis of a
360-day year of twelve 30-day months and (ii) during an ARCs Rate Period of less than 180
days, on the basis of a 360-day year for the number of days actually elapsed.
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(b) The rate of interest on the Bonds for the Initial Interest Period shall be the
rate of interest per annum, as shall be set forth in the Purchase Contract. The rate of interest on
the Bonds for each subsequent Interest Period shall be the Auction Rate unless the Auction Rate
exceeds the Maximum Rate, in which case the rate of interest on the respective Bonds for such
Interest Period shall be the Maximum Rate, or unless the Maximum Rate shall actually be lower
than the All-Hold Rate, in which case the rate of interest on the respective Bonds for such
Interest Period shall be the Maximum Rate; provided that, except as provided in Section 116, if,
on any Auction Date, an Auction is not held for any reason, then the rate of interest for the next
succeeding Interest Period shall equal the Maximum Rate on such Auction Date.
Notwithstanding the foregoing, if

) the ownership of the Bonds is no longer maintained in book-entry form by
the Depository, the rate of interest on the Bonds for any Interest Period commencing after
the delivery of certificates representing Bonds pursuant to clause (c) of Section 101 shall
equal the Maximum Rate on the Business Day immediately preceding the first day of
such Interest Period; or

(ii) if a Payment Default occurs, Auctions will be suspended and the
Applicable Bonds Rate for the Interest Period commencing on or after such Payment
Default and for each Interest Period thereafter to and including the Interest Period, if any,
during which, or commencing less than the Applicable Number of Business Days after,
such Payment Default is cured will equal the Default Rate.

The rate per annum at which interest is payable on the Bonds for any Interest
Period is referred to in this Appendix B as the “Applicable Bonds Rate.” Notwithstanding
anything herein to the contrary, the Applicable Bonds Rate cannot exceed the Maximum Rate.

(©) If the Auction Rate for any Interest Period is greater than the Maximum
Rate, then the interest rate applicable to the Bonds for that Interest Period will be the Maximum
Rate. If the interest rate applicable to the Bonds for any Interest Period is the Maximum Rate,
the Trustee shall determine the Carry-over Amount, if any, for such Interest Period. To the
extent permitted by law, such Carry-over Amount shall bear interest calculated at a rate equal to
One-Month LIBOR (as determined by the Auction Agent, provided the Trustee has received
notice of One-Month LIBOR from the Auction Agent, and if the Trustee shall not have received
such notice from the Auction Agent, then as determined by the Trustee) from the Interest
Payment Date for the Interest Period with respect to which such Carry-over Amount was
calculated, until paid. Any payment in respect of Carry-over Amount shall be applied, first, to
any accrued interest payable thereon and, second, in reduction of such Carry-over Amount. For
purposes of the Indenture, any reference to “principal” or “interest” shall not include within the
meaning of such words the Carry-over Amount or any interest accrued on any such Carry-over
Amount. Such Carry-over Amount shall be separately calculated for each Bond by the Trustee
during such Interest Period in sufficient time for the Trustee to give notice to each Owner of such
Carry-over Amount as required in the next succeeding sentence. On the Interest Payment Date
for an Interest Period with respect to which such Carry-over Amount has been calculated by the
Trustee, the Trustee shall give written notice to each Owner of the Carry-over Amount
applicable to such Owner’s Bonds, which written notice may accompany the payment of interest
by check made to each such Owner on such Interest Payment Date or otherwise shall be mailed
on such Interest Payment Date by first-class mail, postage prepaid, to each such Owner at such
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Owner’s address as it appears on the registration records maintained by the Trustee. Such notice
shall state, in addition to such Carry-over Amount, that, unless and until a Bond has been
redeemed or has been deemed no longer Outstanding under the Indenture (after which all
accrued Carry-over Amount, and all accrued interest thereon, that remains unpaid shall be
canceled and no Carry-over Amount, or interest accrued thereon, shall be paid with respect to
such Bond), (i) the Carry-over Amount (and interest accrued thereon calculated at a rate equal to
One-Month LIBOR) shall be paid by the Trustee on a Bond on the first occurring Interest
Payment Date for a subsequent Interest Period if and to the extent that (1) the Eligible Carry-over
Make-Up Amount with respect to such Interest Period is greater than zero, and (2) moneys are
available pursuant to the terms of the Indenture in an amount sufficient to pay all or a portion of
such Carry-over Amount (and interest accrued thereon), and (ii) interest shall accrue on the
Carry-over Amount at a rate equal to One-Month LIBOR until such Carry-over Amount is paid
in full or is canceled. '

(d) = The Carry-over Amount (and interest accrued thereon) for the Bonds shall
be paid by the Trustee, if ever, on the first occurring Interest Payment Date for a subsequent
Interest Period if and to the extent that (i) the Eligible Carry-over Make-Up Amount with respect
to such Interest Period is greater than zero, and (ii) on such Interest Payment Date there are
sufficient moneys to pay, and available for payment of, all interest due on the Bonds on such
Interest Payment Date. Any Carry-over Amount (and any interest accrued thereon) on any Bond
which is due and payable on an Interest Payment Date, which Bond is to be redeemed (other than
by optional redemption from proceeds of a refunding) or deemed no longer outstanding under the
Indenture on that Interest Payment Date, shall be paid to the Owner thereof on that Interest
Payment Date to the extent that moneys are available therefor in accordance with the provisions
of the Indenture; provided, however, that any Carry-over Amount (and any interest accrued
thereon) which is not yet due and payable on that Interest Payment Date shall be canceled with
respect to that Bond that is to be redeemed (other than by optional redemption from proceeds of
a refunding) or deemed no longer outstanding under the Indenture on that Interest Payment Date
and shall not be paid on any succeeding Interest Payment Date. To the extent that any portion of
the Carry-over Amount (and any interest accrued thereon) remains unpaid after payment of a
portion thereof, such unpaid portion shall be paid in whole or in part as required hereunder until
fully paid by the Trustee on the next occurring Interest Payment Date or Dates, as necessary, for
a subsequent Interest Period or Periods, if and to the extent that the conditions in the second
preceding sentence are satisfied. On any Interest Payment Date on which the Trustee pays only a
portion of the Carry-over Amount (and any interest accrued thereon) on a Bond, the Trustee shall
give written notice in the manner set forth in the immediately preceding paragraph to the Owner
of such Bond receiving such partial payment of the Carry-over Amount remaining unpaid on
such Bond. The Interest Payment Date in such subsequent Interest Period on which such
Carry-over Amount (or any interest accrued thereon) for a Bond shall be paid shall be
determined by the Trustee in accordance with the provisions of this paragraph, and the Trustee
shall make payment of the Carry-over Amount (and any interest accrued thereon) in the same
manner as, and from the same account from which, it pays interest on the Bonds on an Interest
Payment Date. Any Carry-over Amount which remains unpaid on the date of optional
redemption of the Bonds from proceeds of a refunding shall be paid on the date of such
redemption.
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(e) Notwithstanding anything herein to the contrary, if any Bond or portion
thereof has been selected for redemption during the next succeeding Interest Period, that Bond or
portion thereof, will not be included in the Auction preceding such Redemption Date, and that
Bond or portion thereof, will continue to bear interest until the Redemption Date at the rate
established for the Interest Period prior to that Auction.

Section 103. Payments. So long as the Bonds are registered in the name of the
Depository, or the nominee thereof, payment (other than at maturity) of interest and premium, if
any, on, and of principal at redemption of, the Bonds shall be made to the Depository by wire
transfer provided proper wire instructions are received. Each Holder of Bonds, by such Holder’s
purchase of Bonds, appoints the Trustee as its agent in connection with the payment by such
Holder of its share, if any, of the amounts payable to the Auction Agent and the Broker-Dealers
pursuant to Section 106 of this Appendix B.

Section 104. Auction Procedures. Auctions shall be conducted on each Auction
Date (other than the Auction Date immediately preceding (i) each Interest Period commencing
after the ownership of the Bonds is no longer maintained in book-entry form by the Depository;
(ii) each Interest Period commencing after the occurrence and during the continuance of a
Payment Default; or (iii) any Interest Period commencing fewer than the Applicable Number of
Business Days after the cure of a Payment Default). If there is an Auction Agent on such Auction
Date, Auctions shall be conducted in the following manner:

(@) Orders by Existing Holders and Potential Holders.

@) Prior to the Submission Deadline on each Auction Date:

(A) each Existing Holder of Bonds may submit to a Broker-Dealer
information as to: :

D the principal amount of Qutstanding Bonds, if any, held by
such Existing Holder which such Existing Holder desires to continue to
hold without regard to the Auction Rate for the next succeeding Interest
Period;

(II)  the principal amount of Qutstanding Bonds, if any, which
such Existing Holder offers to sell if the Auction Rate for the next
succeeding Interest Period shall be less than the rate per annum specified
by such Existing Holder; and/or

(II1)  the principal amount of Qutstanding Bonds, if any, held by
such Existing Holder which such Existing Holder offers to sell without
regard to the Auction Rate for the next succeeding Interest Period; and

(B) one or more Broker-Dealers may contact Potential Holders to
determine the principal amount of Bonds which each such Potential Holder offers
to purchase if the Auction Rate for the next succeeding Interest Period shall not be
less than the rate per annum specified by such Potential Holder.
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The communication to a Broker-Dealer of information referred to in clause (A)(I),
(A)(ID), (A)III) or (B) of this paragraph (i) is hereinafter referred to as an “Order” and
collectively as “Orders” and each Existing Holder and each Potential Holder placing an Order is
hereinafier referred to as a “Bidder” and collectively as “Bidders;” an Order containing the
information referred to in (x) clause (A) (I) of this paragraph (i) is hereinafier referred to as a
“Hold Order” and collectively as “Hold Orders,” (y) clause (A)(I) or (B) of this paragraph (i) is
hereinafter referred to as a “Bid” and collectively as “Bids” and (z) clause (A)(III) of this
paragraph (i) is hereinafter referred to as a “Sell Order” and collectively as “Sell Orders.”

(i1)) ~ (A) Subject to the provisions of subsection (b) below, a Bid by an Existing
Holder shall constitute an irrevocable offer to sell (in each case for settlement in same
day funds on the next Interest Payment Date therefor at a price equal to 100% of the
principal amount thereof): '

O the principal amount of Outstanding Bonds specified in
such Bid if the Auction Rate determined as provided under this heading
shall be less than the rate specified in such Bid; or

(I)  such principal amount or a lesser principal amount of
Outstanding Bonds to be determined as set forth in clause (D) of
paragraph (i) of subsection (d) of this Section 104, if the Auction Rate
determined as provided under this heading shall be equal to the rate
specified in such Bid; or

(II) such principal amount or a lesser principal amount of
Outstanding Bonds to be determined as set forth in clause (C) of paragraph
(ii) of subsection (d) of this Section 104 if the rate specified shall be
higher than the Maximum Interest Rate and Sufficient Clearing Bids have
not been made.

(B)  Subject to the provisions of subsection (b) below, a Sell Order by
an Existing Holder shall constitute an irrevocable offer to sell (in each case for
settlement in same day funds on the next Interest Payment Date therefor at a price
equal to 100% of the principal amount thereof):

() the principal amount of Outstanding Bonds specified in
such Sell Order, or

(II)  such principal amount or a lesser principal amount of
Outstanding Bonds as set forth in clause (C) of paragraph (ii) of
subsection (d) of this Section 104 if Sufficient Clearing Bids have not
been made.

(C)  Subject to the provisions of subsection (b) below, a Bid by a
Potential Holder shall constitute an irrevocable offer to purchase (in each case for
settlement in same day funds on the next Interest Payment Date therefor at a price
equal to 100% of the principal amount thereof):
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@ the principal amount .of Outstanding Bonds specified in
such Bid if the Auction Rate determined as provided under this heading
shall be higher than the rate specified in such Bid; or

.. . (I) " such principal amount or a lesser principal amount of
Outstanding Bonds as set forth in clause (E) of paragraph (i) of subsection
(d) of this Section 104 if the Auction Rate determined as provided under
this heading shall be equal to the rate specified in such Bid.

(b)  Submissions by Broker-Dealers to the Auction Agent.

(i) Each Broker-Dealer shall submit in writing to the Auction Agent prior to
the Submission Deadline on each Auction Date all Orders obtained by such Broker-
Dealer and shall specify with respect to each such Order:

(A) the name of the Bidder placing such Order;

(B) the aggregate principal amount of Bonds that are the subject of
such Order;

(C)  to the extent that such Bidder is an Existing Holder:

@ the pﬁncipal amount of Bonds, if any, subject to any Hold
Order placed by such Existing Holder;

(II)  the principal amount of Bonds, if any, subject to any Bid
placed by such Existing Holder and the rate specified in such Bid; and

(1) the principal amount of Bonds, if any, subject to any Sell
Order placed by such Existing Holder; and '

(D) to the extent such Bidder is a Potential Holder, the rate and amount
specified in such Potential Holder’s Bid.

(ii)  If any rate specified in any Bid contains more than three figures to the
right of the decimal point, the Auction Agent shall round such rate up to the next highest
one thousandth (.001) of 1%.

(iii)  If an Order or Orders covering all Outstanding Bonds held by any Existing

Holder is not submitted to the Auction Agent prior to the Submission Deadline, the

Auction Agent shall deem a Hold Order to have been submitted on behalf of such

Existing Holder covering the principal amount of Outstanding Bonds held by such
- Existing Holder and not subject to an Order submitted to the Auction Agent.

(iv)  Neither the City, the Trustee nor the Auction Agent shall be responsible
for any failure of a Broker-Dealer to submit an Order to the Auction Agent on behalf of
any Existing Holder or Potential Holder, nor shall any such party be responsible for
failure by any Securities Depository to effect any transfer or to provide the Auction
Agent with current information regarding registration of transfers.
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(v)  If any Existing Holder submits through a Broker-Dealer to the Auction
Agent one or more Orders covering in the aggregate more than the principal amount of
‘Outstanding Bonds held by such Existing Holder, such Orders shall be considered vahd
as follows and in the following order of priority:

(A) all Hold Orders shall be considered valid, but only up to and
including in the aggregate the principal amount of Bonds held by such Existing
Holder, and if the aggregate principal amount of Bonds subject to such Hold
Orders exceeds the aggregate principal amount of Bonds held by such Existing
Holder, the aggregate principal amount of Bonds subject to each such Hold Order
shall be reduced so that the aggregate principal amount of Bonds subject to such
Hold Orders equals the aggregate principal amount of Outstanding Bonds held by
such Existing Holder;

(B) (1) any Bid shall be considered valid up to and including the excess
of the principal amount of Qutstanding Bonds held by such Existing Holder over
the aggregate principal amount of Bonds subjcct to any Hold Orders referred to in
clause (A) of this paragraph (iv);

(II)  subject to subclause (I) of this clause (B), if more than one
Bid with the same rate is submitted on behalf of such Existing Holder and
the aggregate principal amount of Outstanding Bonds subject to such Bids
is greater than such excess, such Bids shall be considered valid up to and
including the amount of such excess;

(IIT)  subject to subclauses (I) and () of this clause (B), if more
than one Bid with different rates is submitted on behalf of such Existing
Holder, such Bids shall be considered valid first in the ascending order, of
their respective rates until the highest rate is reached at which such excess
exists and then at such rate up to and including the amount of such excess;
and

(IV) in any such event, the aggregate principal amount of
Outstanding Bonds, if any, subject to Bids not valid under this clause (B)
shall be treated as the subject of a Bid by a Potential Holder at the rate
therein specified; and

(C)  all Sell Orders shall be considered valid up to and including the
excess of the principal amount of Qutstanding Bonds held by such Existing
Holder over the aggregate principal amount of Bonds subject to valid Hold Orders
referred to in clause (A) of this paragraph (v) and valid Bids referred to in clause

(B) of this paragraph (v).
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(vi)  If more than one Bid for Bonds is submitted on behalf of any Potential -
Holder, each Bid submitted shall be a separate Bid with the rate and principal amount
therein specified.

(vii) Any Bid or Sell Order submitted by an Existing Holder covering an
aggregate principal amount of Bonds not equal to an Authorized Denomination therefor
shall be rejected and shall be deemed a Hold Order. Any Bid submitted by a Potential
Holder covering an aggregate principal amount of Bonds not equal to an Authorized
Denomination therefor shall be rejected. -

(viii) Any Bid specifying a rate higher than the Maximum Rate will (1) be
treated as a Sell Order if submitted by an Existing Holder and (2) not be accepted if
submitted by a Potential Holder.

(ix)  Any Bid submitted by an Existing Holder or a Potential Holder specifying
a rate lower than the All-Hold Rate shall be treated as a Bid specifying the All-Hold Rate
and any such Bid shall be considered as valid and shall be selected in the ascending order
of the respective rates in the Submitted Bids.

x) An Existing Holder that offers to purchase additional Bonds is, for
purposes of such offer, treated as a Potential Holder.

(c)  Determination of Sufficient Clearing Bids, Auction Rate and Winning Bid

@) Not earlier than the Submission Deadline on each Auction Date, the,
Auction Agent shall assemble all valid Orders submitted or deemed submitted to it by the
Broker-Dealers (each such Order as submitted or deemed submitted by a Broker-Dealer
being hereinafter referred to individually as a “Submitted Hold Order,” a *“Submitted
Bid” or a “Submitted Sell Order,” as the case may be, or as a “Submitted Order” and
collectively as “Submitted Hold Orders,” “Submitted Bids™ or “Submitted Sell Orders,”
as the case may be, or as “Submitted Orders”) and shall determine:

(A) the excess of the total principal amount of Qutstanding Bonds over
the sum of the aggregate principal amount of Outstanding Bonds subject to
Submitted Hold Orders (such excess being hereinafter referred to as the
“Available Bonds™); and

(B) from such Submitted Orders whether:

@ the aggregate principal amount of Outstanding Bonds
subject to Submitted Bids by Potential Holders specifying one or more
rates equal to or lower than the Maximum Rate; exceeds or is equal to the
sum of:
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(II)  the aggregate principal amount of Qutstanding Bonds
subject to Submitted Bids by Existing Holders specifying one or more
rates higher than the Maximum Rate; and

(IIl) the aggregate principal amount of Outstanding Bonds
subject to Submitted Sell Orders (in the event such excess or such equality
exists, other than because the sum of the principal amounts of Bonds in
subclauses (I) and (IIT) above is zero because ail of the Outstanding
Bonds are subject to Submitted Hold Orders, such Submitted Bids in

subclause (I) above are hereinafter referred to collectively as “Sufficient
Clearing Bids™), and

(C) if Sufficient Clearing Bids have been made, the lowest rate
specified in such Submitted Bids.(which shall be the “Winning Bid Rate”) such
that if

4y} (aa) each such Submitted Bid from Existing Holders
specifying such lowest rate and (bb) all other Submitted Bids from
Existing Holders specifying lower rates were rejected, thus entitling such
Existing Holders to continue to hold the principal amount of Bond’s
subject to such Submitted Bids; and

(I (aa) each such Submitted Bid from Potential Holders
_specifying such lowest rate and (bb) all other Submitted Bids from
Potential Holders specifying lower rates were accepted,

the result would be that such Existing Holders described in subclause (I) above would
continue to hold an aggregate principal amount of Qutstanding Bonds which, when added
to the aggregate principal amount of Outstanding Bonds to be purchased by such
Potential Holders described in subclause (II) above, would equal not less than the
Available Bonds.

(ii)  Promptly after the Auction Agent has made the determinations pursuant to
paragraph (i) of this subsection (c), the Auction Agent shall advise the Trustee of the
Maximum Rate and the All-Hold Rate and the components thereof on the Auction Date
and, based on such determinations, the Auction Rate for the next succeeding Interest
Period as follows:

(A) if Sufficient Clearing Bids have been made, that the Auction Rate
for the next succeeding Interest Period shall be equal to the Winning Bid Rate so
determined;
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(B)  if Sufficient Clearing Bids have not been made (other than because
all of the Outstanding Bonds are subject to Submitted Hold Orders), that the
Auction Rate for the next succeeding Interest Period shall be equal to the
Maximum Rate; or

(C) if all Outstanding Bonds are subject to Submitted Hold Orders, that
the Auction Rate for the next succeeding Interest Period shall be equal to the All-
Hold Rate.

(d)  Acceptance and Rejection of Submitted Bids and Submitted Sell Orders

and Allocation of Bonds. Existing Holders shall continue to hold the principal amount of Bonds
that are subject to Submitted Hold Orders, and, based on the determinations made pursuant to
paragraph (i) of this subsection (d), Submitted Bids and Submitted Sell Orders shall be accepted
or rejected and the Auction Agent shall take such other action as set forth below:

) If Sufficient Clearing Bids have been made, all Submitted Sell Orders

shall be accepted and, subject to the provisions of paragraph (iv) of this subsection (d),
Submitted Bids shall be accepted or rejected as follows in the following order of priority
and all other Submitted Bids shall be rejected:

(A)  Existing Holders’ Submitted Bids specifying any rate that is higher
than the Winning Bid Rate shall be accepted, thus requiring each such Existing
Holder to sell the aggregate principal amount of Bonds subject to such Submitted
Bids;

(B)  Existing Holders’ Submitted Bids specifying any rate that is lower
than the Winning Bid Rate shall be rejected, thus entitling each such Existing
Holder to continue to hold the aggregate principal amount of Bonds subject to
such Submitted Bids;

(C) Potential Holders’ Submitted Bids specifying any rate that is lower
than the Winning Bid Rate shall be accepted, thus requiring such Potential Holder
to purchase the aggregate principal amount of Bonds subject to such Submitted
Bids;

(D)  Each Existing Holder’s Submitted Bid specifying a rate that is
equal to the Winning Bid Rate shall be rejected, thus entitling such Existing
Holder to continue to hold the aggregate principal amount of Bonds subject to

. such Submitted Bid, unless the aggregate principal amount of Qutstanding Bonds

subject to all such Submitted Bids shall be greater than the principal amount of
Bonds (the “remaining principal amount”) equal to the excess of the Available
Bonds over the aggregate principal amount of Bonds subject to Submitted Bids
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described in clauses (B) and (C) of this paragraph (i), in which event such
Submitted Bid of such Existing Holder shall be rejected in part, and such Existing
Holder shall be entitled to continue to hold the principal amount of Bonds subject
to such Submitted Bid, but only in an amount equal to the aggregate principal
amount of Bonds obtained by multiplying the remaining principal amount by a
fraction the numerator of which shall be the principal amount of Outstanding
Bonds held by such Existing Holder subject to such Submitted Bid and the
denominator of which shall be the sum of the principal amount of Outstanding
Bonds subject to such Submitted Bids made by all such Existing Holders that
specified a rate equal to the Winning Bid Rate; and

(E) Each Potential Holder’s Submitted Bid specifying a rate that is
equal to the Winning Bid Rate shall be accepted but only in an amount equal to
the principal amount of Bonds obtained by multiplying the excess of the
aggregate principal amount of Available Bonds over the aggregate principal
amount of Bonds subject to Submitted Bids described in clauses (B), (C) and (D)
of this paragraph (i) by a fraction the numerator of which shall be the aggregate
principal amount of QOutstanding Bonds subject to such Submitted Bid and the
denominator of which shall be the sum of the principal amounts of Outstanding
Bonds subject to Submitted Bids made by all such Potential Holders that specified
a rate equal to the Winning Bid Rate.

(ii)  If Sufficient Clearing Bids have not been made (other than because all of
the Outstanding Bonds are subject to Submitted Hold Orders), subject to the provisions of
paragraph (iv) of this subsection (d), Submitted Orders shall be accepted or rejected as
follows in the following order of priority and all other Submitted Bids shall be rejected:

(A)  Existing Holders’ Submitted Bids specifying any rate that is equal
to or lower than the Maximum Rate shall be rejected, thus entitling such Existing
Holders to continue to hold the aggregate principal amount of Bonds subject to
such Submitted Bids;

(B) Potential Holders’ Submitted Bids specifying any rate that is equal
to or lower than the Maximum Rate shall be accepted, thus requiring each

Potential Holder to purchase the aggregate principal amount of Bonds subject to
such Submitted Bids, and

(C)  Each Existing Holder’s Submitted Bid specifying any rate that is
higher than the Maximum Rate and the Submitted Sell Order of each Existing
Holder shall be accepted, thus entitling each Existing Holder that submitted any
such Submitted Bid or Submitted Sell Order to sell the Bonds subject to such
Submitted Bid or Submitted Sell Order, but in both cases only in an amount equal
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to the aggregate principal amount of Bonds obtained by multiplying the aggregate
principal amount of Bonds subject to Submitted Bids described in clause (B) of
this paragraph (ii) by a fraction the numerator of which shall be the aggregate
principal amount of Outstanding Bonds held by such Existing Holder subject to
such Submitted Bid or Submitted Sell Order and the denominator of which shall
be the aggregate principal amount of Outstanding Bonds subject to all such
Submitted Bids and Submitted Sell Orders.

(iii) If all Outstanding Bonds are subject to Submitted Hold Orders, all
Submitted Bids shall be rejected.

(iv) If, as a result of the procedures described in paragraph (i) or (ii) of this
subsection (d), any Existing Holder would be entitled or required to sell, or any Potential
Holder would be entitled or required to purchase, a principal amount of Bonds that is not
equal to an Authorized Denomination therefor the Auction Agent shall, in such manner as
it shall, in its sole discretion, determine, round up or down the principal amount of Bonds
to be purchased or sold by any Existing Holder or Potential Holder so that the principal
amount of Bonds sold by each Existing Holder or be purchased by a Potential Holder
shall be equal to an Authorized Denomination therefore.

(v)  The City, the Broker-Dealer, the Trustee and the Auction Agent shall have
no liability in the event that there are not Sufficient Clearing Bids from time to time
pursuant to the Auction Procedures.

(vi) Based on the results of each Auction, the Auction Agent shall determine
the aggregate principal amount of Bonds to be purchased and the aggregate principal
amount of Bonds to be sold by Potential Holders and Existing Holders on whose behalf
each Broker-Dealer submitted Bids or Sell Orders and, with respect to each Broker-

Dealer, to the extent that such aggregate principal amount of Bonds to be sold differs
from such aggregate principal amount of Bonds to be purchased, determine to which
other Broker-Dealer or Broker-Dealers acting for one or more purchasers such Broker-
Dealer shall deliver, or from which other Broker-Dealer or Broker-Dealers acting for one
.or more sellers such Broker-Dealer shall receive, as the case may be, Bonds.

Section 105. Certain Orders Not Permitted. The City may not submit an
Order in any Auction. The Auction Agent shall have no duty or liability in monitoring or
enforcing compliance with this Section 105.

Section 106. Payment of Service Charges; Notice of Payment Defaults and
Cures.

(a) The City shall pay to the Auction Agent, on behalf of the Holders of the
Bonds, (i) when due, an amount equal to the Auction Agent Fee as calculated in the Auction
Agent Agreement and (ii) when due, an amount equal to the Broker-Dealer Fee as calculated in
the Broker-Dealer Agreement.
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(b) By 12:30 p.m., New York City time, on the Business Day immediately
succeeding each Interest Payment Date, the Trustee will determine if a Payment Default has
occurred. If a Payment Default has occurred, the Trustee shall notify the Auction Agent and
Broker-Dealer by 1:00 p.m., New York City time, on that date. If a Payment Default has been
cured, the Trustee shall so notify the Auction Agent and the Broker-Dealer by 5:00 p.m., New
York City time, on the day such Payment Default is cured.

Section 107. Calculation of the Rates. The Auction Agent shall calculate the
Maximum Rate, the Applicable LIBOR-Based Rate, and the All-Hold Rate on each Auction
Date. The determination by the Auction Agent of each of such rates will (in the absence of
manifest error) be final and binding upon all Holders and upon all other parties. If the ownership
of the Bonds is no longer maintained in book-entry form by the Depository, the Market Agent
shall calculate the Maximum Rate on the Business Day immediately preceding the first day of
each Interest Period commencing after the delivery of certificates representing the Bonds
pursuant to Subsection (c) under the heading “Global Form; Depository.” If a Payment Default
shall have occurred, the Market Agent shall calculate the Default Rate on the first day of (i) each
Interest Period commencing after the occurrence and during the continuance of such Payment
Default and (ii) any Interest Period commencing less than the Applicable Number of Business
Days after the cure of any Payment Default. .

Section 108. Computation of Interest. The amount of interest distributable to
Holders of Bonds in respect of each $50,000 in principal amount thereof for any Interest Period
or part thereof shall be calculated by applying the Applicable Bonds Rate for such Interest Period
or part thereof to the principal amount of $50,000, multiplying such product by the actual
number of days in the Interest Period or part thereof concemed divided by 360, and truncating
the resultant figure to the nearest one cent. Interest on the Bonds shall be computed by the
Trustee (i) during an ARCs Rate Period of 180 days or more, on the basis of a 360-day year of
twelve 30-day months and (ii) during an ARCs Rate Period of less than 180 days, on the basis of
a 360-day year for the number of days actually elapsed. In the event an Interest Payment Date
occurs in any Interest Period on a date other than the first day of such Interest Period, the
Trustee, after confirming the calculation required above, shall calculate the portion of the Interest
Amount payable on such Interest Payment Date and the portion payable on the next succeeding
Interest Payment Date. The Trustee shall make the calculation required by the foregoing
provisions not later than the close of business on each Auction Date.

Section 109. Notification of Rates, Amounts and Payment Dates.

(a) The Trustee shall determine the aggregate amount of interest distributable
on the next succeeding Interest Payment Date to the Holders of the Bonds. So long as the
ownership of the Bonds is maintained in book-entry form by the Depository, the Trustee shall
advise the Depository of each Record Date for the Bonds at least two Business Days prior
thereto.
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(b)  Promptly after the Date of Delivery and promptly after each determination
of the rate of interest on Bonds and the Interest Amount and in 1 any event at least three days prior
to each Interest Payment Date, the Trustee shall:

@) so long as no Payment Default has occurred and is continuing and the
ownership of the Bonds is maintained in book-entry form by the Depository, confirm the
Auction Agent’s determination of (A) the date of such Interest Payment Date, (B) interest
rate applicable to the Bonds for the related Interest Period and (C) the amount payable to
the Auction Agent on that Interest Payment Date pursuant to the provisions described
under the heading “Payment of Service Charges; Notice of Payment Defaults and Cures”
and notify the Auction Agent of any discrepancy therein; and

(i)  pursuant to Section 1.02(c) hereof, advise the Owners of the Bonds of any
Carry-over amount accruing on such Bonds; and

(iii) advise the Depository, so long as the ownership of the Bonds is
maintained in book-entry form by the Depository, and the City of the Applicable Bonds
Rate and the interest amount calculated in accordance with the provisions described
under the heading “Calculation of Interest” in respect of the next succeeding Interest
Payment Date.

In the event that any day that is scheduled to be an Interest Payment Date shall be
changed after the Trustee shall have given the notice referred to in clause (i) of the preceding
sentence, not later than 9:15 a.m., New York City time, on the Business Day next preceding the
earlier of the new Interest Payment Date or the old Interest Payment Date, the Trustee shall, by
such means as the Trustee deems practicable, give notice of such change to the City and, so long
as no Payment Default has occurred and is continuing and the ownership of the Bonds is
maintained in book-entry form by the Depository, the Auction Agent.

Section 110. Reserved.

Section 111. Market Agent. The Trustee is authorized and directed pursuant to
the Indenture to enter into a Market Agent Agreement with [Name of Market Agent], as the
initial Market Agent. The Market Agent shall sérve as such under the terms and provisions of
the Indenture and of the Market Agent Agreement. The Market Agent, including any successor
appointed pursuant hereto, shall be a member of the National Association of Securities Dealers,
Inc. having capitalization of at least $25,000,000, and be authorized by law to perform all the
duties imposed upon it by the Indenture and the Market Agent Agreement. The Market Agent
may be removed at any time by the Trustee, acting at the direction of (a) the City or (b) the
Holders of | %] of the aggregate principal amount of the Bonds, provided that such
removal shall not take effect until the appointment of a successor Market Agent. The Market
Agent may resign upon 30 days’ written notice delivered to the City, the Trustee and the Bond
Insurer. The City shall use its best efforts to appoint a successor Market Agent, effective as of
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the effectiveness of any such resignation or removal. Notwithstanding that the Market Agent is
the agent of the Trustee under the Market Agent Agreement, the Trustee shall not be liable in any
way for any action taken, suffered, or omitted, or for any error of judgment made by the Market
Agent, whether in the performance of its duties under the Market Agent Agreement or otherwise.
In addition, the Trustee shall not be responsible for the fees and expenses of the Market Agent.

Section 112, Auction Agent.

(a) [Name of Auction Agent], , , shall serve as the
initial Auction Agent for the Bonds. The Trustee is authorized and directed pursuant to the
Indenture to enter into an agreement with the Auction Agent which shall provide as follows: The
Auction Agent shall be (i) a bank or trust company duly organized under the laws of the United
States of America or any state or territory thereof having its principal place of business in the
Borough of Manhattan, The City of New York, and having a combined capital stock, surplus and
undivided profits of at least $15,000,000 or (ii) a member of the National Association of
Securities Dealers, Inc., having a capitalization of at least $15,000,000 and, in either case,
authorized by law to perform all the duties imposed upon it under the Indenture and under the
Auction Agent Agreement. The Auction Agent may resign and be discharged of the duties and
obligations created by the Indenture by, giving at least 90 days’ written notice to the City, the
Trustee and the Market Agent (45 days’ written notice if the Auction Agent has not been paid its
fee for more than 45 days’ after such fee is due). The Auction Agent may be removed at any
time by the Trustee if the Auction Agent is an entity other than the Trustee, acting at the
direction of (i) the City or (ii) the Holders of | %] of the aggregate principal amount of the
Bonds, by an instrument signed by the Trustee and filed with the Auction Agent, the City and the
Market Agent upon at least 90 days’ notice; provided that, if required by the Market Agent, an
agreement in substantially the form of the Auction Agent Agreement shall be entered into with a
successor Auction Agent. If the Auction Agent and the Trustee are the same entity, the Auction
Agent may be removed as described above, with the City acting in lieu of the Trustee.

(b) In the event that the Auction Agent shall resign or be removed or
dissolved, or if the property or affairs of the Auction Agent shall be taken under the control of
any state or federal court or administrative body because of bankruptcy or insolvency, or for any
other reason, the City shall use its best efforts to appoint a successor as Auction Agent, and the
Trustee shall thereupon enter into an Auction Agent Agreement with such successor.

(©) The Auction Agent shall be acting as agent for the Trustee and the City in
connection with Auctions. In the absence of bad faith or negligence on its part, the Auction
Agent shall not be liable for any action taken, suffered or omitted or for any error of judgment
made by it in the performance of its duties under the Auction Agent Agreement and shall not be
liable for any error of judgment made in good faith unless the Auction Agent shall have been
negligent in ascertaining (or failing to ascertain) the pertinent facts necessary to make such
judgment.

(d)  Notwithstanding that the Auction Agent is the agent of the Trustee under
the Indenture and under the Auction Agent Agreement, the Trustee shall not be liable in any way
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for any action taken, suffered or omitted, or for any error of judgment made by the Auction
Agent, whether in the performance of its duties under the Auction Agent Agreement or
otherwise, subject to the Auction Agent Agreement. In addition, the Trustee shall not be
responsible for the fees and expenses of the Auction Agent.

Section 113. Broker-Dealers.

(a) The Auction Agent shall enter into a Broker-Dealer Agreement with
[Name of Broker-Dealer], as the initial Broker-Dealer. The Market Agent may from time to
time approve one or more additional Persons to serve as Broker-Dealers under Broker-Dealer
Agreements with the consent of the Bond Insurer.

(b)  Any Broker-Dealer may be removed at any time by the City, but there
shall, at all times, be at least one Broker-Dealer appointed and acting as such.

Section 114. Changes in Auction Periods or Auction Date.

(a) Changes in Auction Period or Periods.

(i) While any of the Bonds are Outstanding as Auction Rate Certificates, the
‘Market Agent: '

(A) in order to conform with then current market practice with respect
to similar securities, shall; or

(B) in order to accommodate economic and financial factors that may
affect or be relevant to the length of the Auction Period and the interest rate borne
by the Bonds and with the written consent of the City, may change, from time to
time, the length of one or more Auction Periods (an ‘“Auction Period
Adjustment”). The City shall not consent to such change in the length of the -
Auction Period, if such consent is required above, unless the City shall have
received from the Market Agent not less than three days nor more than 20 days
prior to the effective date of such change a written request for consent together
with a certificate demonstrating the need for change in reliance on such factors.
The Market Agent shall initiate the Auction Period Adjustment by giving written
notice to the Trustee, the Auction Agent, the City and the Depository at least 10
days prior to the Auction Date for such Auction Period.

(i1)  Any such changed Auction Period shall not be fewer than seven days.

(ili) The ‘Auction Period Adjustment shall not be allowed unless Sufficient
Clearing Bids existed at both the Auction before the date on which the notice of the
proposed change was given as provided under this heading and the Auction immediately
preceding the proposed change.

(iv) The Auction Period Adjustment shall take effect only if (A) the Trustee
and the Auction Agent receive, by 11:00 a.m., New York City time, on the Business Day
before the Auction Date for the first such Auction Period, a certificate from the Market
Agent, authorizing the Auction Period Adjustment specified in such certificate and (B)
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Sufficient Clearing Bids exist at the Auction on the Auction Date for such first Auction
Period. If the condition referred to in (A) above is not met, the Applicable Bonds Rate
for the next Auction Period shall be determined pursuant to the Auction Procedures and
the Auction Period shall be the Auction Period determined without reference to the
proposed change. If the condition referred to in (A) is met but the condition referred to in
(B) above is not met, the Applicable Bonds Rate for the next Auction Period shall be the
Maximum Rate and the Auction Period shall be the Auction Period determined without
reference to the proposed change. In connection with any Auction Period Adjustment,
the Auction Agent shall provide such further notice to such parties as is specified in the
Auction Agent Agreement.

(v)  If Auction Periods are changed as provided herein and if an Auction is
scheduled to occur for the next Interest Period on a date that was reasonably expected to
be a Business Day, but such Auction does not occur because such date is later not
considered to be a Business Day, the Auction shall nevertheless be deemed to have
occurred, and the Applicable Bonds Rate in effect for the next Interest Period will be the
Auction Rate in effect for the preceding Interest Period and such Interest Period will
generally be 35 days in duration, beginning on the calendar day following the date of the
deemed Auction and ending on (and including) the applicable Auction Date (unless such
Auction Date is not followed by a Business Day, in which case on the next succeeding
Business Day). If the preceding Interest Period was other than generally 35 days in
duration, the Auction Rate for the deemed Auction will instead be the rate of interest
determined by the Market Agent on equivalently rated auction securities with a
comparable length of auction period.

(b)  Changes in the Auction Dates. While any of the Bonds are outstanding as

Auction Rate Certificates, the Market Agent:

(i) in order to conform with then current market practice with respect to
similar securities, shall; or

(ii)  in order to accommodate economic and financial factors that may affect or
be relevant to the day of the week constituting an Auction Date and the interest rate borne
on the Bonds and with the written consent of the City, may specify an earlier Auction
Date (but in no event more than five Business Days earlier) than the Auction Date that
would otherwise be determined in accordance with the definition of “Auction Date” in
this Appendix B with respect to one or more specified Auction Periods. The City shall
not consent to such change in the Auction Date, if such consent is required in this
subparagraph (b)(ii) unless the City shall have received from the Market Agent not less
than three days nor more than 20 days prior to the effective date of such change a written
request for consent together within a certificate demonstrating the need for change in
reliance on such factors. The Market Agent shall provide notice of any determination to
specify an earlier Auction Date for one or more Auction Periods by means of a written
notice delivered at least 10 days prior to the proposed changed Auction Date to the
Trustee, the Auction Agent, the City and the Depository.

(¢)  In connection with any change described above, the Auction Agent shall

provide such further notice to such parties as is specified in the Auction Agent Agreement.
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(d)  No change shall be made to the Auction Period or Auction Date unless the
City shall give notice thereof to any rating agency then rating the Bonds, and no change shall be
made unless such change will not adversely affect the ratings on the Bonds.

Section 115. Credit Ratings. The City shall take all reasonable action necessary
to enable at least one nationally recognized statistical rating organization (as that term is used in
the rules and regulations of the SEC under the Securities Exchange Act of 1934) to provide
credit ratings for the Bonds. :

Section 116. Disruption in Auction Procedures. Notwithstanding anything
herein to the contrary, if an Auction does not occur because it was not foreseeable that the
scheduled Auction Date would not be a Business Day (a “Scheduled Auction Date”), the
following shall apply:

(a) an Auction shall be deemed to have occurred on the Scheduled Auction
Date as if such day were a Business Day;

(b)  the Auction Rate for such deemed Auction in effect for the succeeding
Interest Period shall be equal to the Auction Rate for the preceding Interest Period;
provided, however, that in the event the preceding Interest Period was other than
generally 28 days in duration, the Auction Rate shall be the rate of interest determined by
the Market Agent on equivalently rated auction securities with a comparable length of
auction period; and

(c)  the succeeding Interest Period shall generally be 28 days in duration,
beginning on the calendar day following the Scheduled Auction Date [and ending on (and
including) a Thursday (unless such Thursday is not followed by a Business Day, in which
case on the next succeeding day that is followed by a Business Day)].

Section 117. Purchases of Bonds. The City shall not purchase or otherwise
acquire Bonds unless such Bonds are redeemed or otherwise canceled on the day of any
purchase. ) -

Section 118. Notice of Payment Default.

(@ If the City determines that a Payment Default has occurred the City shall
promptly notify the Trustee in writing thereof.

(b)  So long as the ownership of the Bonds is maintained in book-entry form
by the Depository, upon the occurrence of a Payment Default the Trustee shall promptly send a
notice thereof to the Auction Agent and Market Agent by telecopy or similar means.

(¢©)  So long as the ownership of the Bonds is maintained in book-entry form
by the Depository, the Trustee shall promptly send notice to the Auction Agent by telecopy or
similar means if a Payment Default is cured. '

Section 119. Redemption Dates and Prices. The outstanding Bonds are subject
to redemption in accordance with Article III of the [Twenty-Third] Supplemental Indenture. For
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this purpose, the ARC:s are treated the same as other Variable Rate Bonds. The Bonds shall be
subject to mandatory purchase prior to maturity at the Purchase Price on the Mode Adjustment
Date beginning any ARCs Mode. :

Section 120. Additional Conditions to Chaliges of Interest Modes.

(a) No change in Interest Modes shall take effect unless, in addition to other
conditions set forth herein, the following conditions, as applicable, shall have been satisfied:

(i) If the conversion is to an ARCs Mode, prior to the Mode Adjustment
Date, (A) the City shall have appointed an Auction Agent, Broker-Dealer and Market
Agent and (B) the City shall have furnished to the Trustee and the Bond Insurer an
Auction Agent Agreement, a Broker-Dealer Agreement and a Market Agent Agreement
and (c) the City shall deliver to the Trustee an opinion of bond counsel to the effect that
the conversion to an ARCs Mode (1) is lawful under the Constitution and laws of the
State and complies with the provisions of the [Twenty-Third] Supplemental Indenture
and (2) will not adversely affect the exclusion from gross income for Federal income tax
purposes of the Bonds.

(ii)  If the conversion is from an ARCs Mode to a Weekly Mode or a Flexible
Mode, prior to the Mode Adjustment Date, the City shall have appointed a Remarketing
Agent and a Liquidity Provider and shall have executed and delivered a Remarketing
Agreement and a Liquidity Facility. A bond insurance policy and a Liquidity Facility or,
with the prior consent of the Bond Insurer, the City acting as a Liquidity Provider and
providing self-liquidity, may be substituted on any Credit Substitution Date or Mode
Adjustment Date for a Letter of Credit or Alternate Letter of Credit under the [Twenty-
‘Third] Supplemental Indenture.

(b) In the event any condition precedent to a conversion to an Interest Mode
other than an ARCs Mode is not fulfilled, (i) the Mode Adjustment Date shall not occur, (ii) the
mandatory tender pursuant to Section 2.08 shall not occur, (iii) any affected ARCs Rate Bond
shall continue to be an ARCs Rate Bond and shall continue to be payable at the applicable ARCs
Rate for the balance of the ARCs Interest Period then applicable thereto (without regard to the
attempted conversion) and shall bear interest for the next succeeding ARCs Interest Period at (1)
the applicable ARCs Rate determined in accordance with the ARCs Provisions if the City
withdraws notice of the exercise of its option to effect conversion and the next succeeding
Auction Date occurs more than two Business Days after the Business Day on which the Trustee
receives notice of withdrawal of the conversion from the City or (2) the Maximum Rate
determined by the Auction Agent as provided in the ARCs Provisions in all other cases.

(c)  Notice of withdrawal of a conversion notice shall be given by the City to
the Broker-Dealer, the Trustee, the Remarketing Agent, the Tender Agent, the Bond Insurer and
the Auction Agent (in the case of conversion of ARCs) by telephone, promptly confirmed in
writing, and shall thereafter be promptly given to the Bondowners by the Trustee by first-class
mail. No failure or cancellation of conversion pursuant to this Subsection (c) shall constitute an
Event of Default.
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Exhibit “E”.
(To Ordinance)
Auction Agent Agreement
Between

LaSalle Bank National Association,
As Trustee

And

As Auction Agent

Dated As Of , 2006

Relating To

$

City Of Chicago
Chicago O’Hare International Airport

General Airport Third Lien Revenue Refunding Bonds,

Series 2006__.

This AUCTION AGENT AGREEMENT, dated as of

10/4/2006

, 2006 (this

“Agreement”), between LASALLE BANK, NATIONAL ASSOCIATION, a national banking
association, as trustee (the “Trustee”) under a Master Indenture of Trust Securing Chicago
O’Hare International Airport Third Lien Obligations, dated as of March 1, 2002, as amended,
between the Trustee and the City of Chicago (the “City”), a municipal corporation and home rule
unit of local government duly organized and existing under the Constitution and laws of the State
of Illinois (as previously supplemented and amended, the “Indenture”), and [NAME OF.

AUCTION AGENT], a

(together with its successors and assigns, the “Auction Agent”).

banking corporation, as auction agent
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WHEREAS, the City. proposes to issue $ aggregate principal amount
of its Chicago O’Hare International Airport General Airport Third Lien Revenue Refunding
Bonds, Series 2006__ (the “Bonds™), under the provisions of the Indenture, a

Supplemental Indenture dated as of - , 2006 between the City and the Trustee
(the “[ | Supplemental Indenture”) and an Ordinance (the “Ordinance”) adopted by the.
City Council of the City on _,2006.

WHEREAS, the Trustee is entering into this Agreement as agent for the
Beneficial Owners of the Bonds pursuant to the Indenture. .

NOW, THEREFORE, in cohsideration of the premises and the mutual covenants
contained herein, the adequacy and sufficiency of which are hereby acknowledged, and intending
to be legally bound, the Trustee and the Auction Agent agree as follows:

Section 1. Definitions and Rules of Construction.

[.1. Terms Defined by Reference. Capitalized terms used herein and not
otherwise defined shall have the meanings ascribed to such terms in or pursuant to the [Twenty-
Third] Supplemental Indenture and Exhibit A attached thereto and Exhibit C attached hereto.

1.2. Terms Defined Herein. As used herein and in each Exhibit hereto, the
following terms shall have the following meanings, unless the context otherwise requires:

“All Hold Rate” means, on any date of determination, the interest rate per annum
equal to __ % (as such percentage may be adjusted by the Market Agent) of the lesser on such
date of (a) the after tax equivalent rate or (b) the Kenny Index, provided that in no event shall the
All Hold Rate be more than the Maximum Rate or less then zero.

“Applicable Number of Business Days” shall mean the greater of two Business
Days or one Business Day plus the number of Business Days by which the Auction Date
precedes the first day of the next succeeding Interest Period.

“Applicable Percentage,” as applicable as used in determining the All-Hold Rate,
the Applicable Percentage used in determining the Maximum Rate and the Applicable
Percentage of the Kenny Index used in determining the Default Rate, shall mean the percentage
determined (as such percentage may be adjusted by the Market Agent if any such adjustment is

necessary in the judgment of the Market Agent to reflect any Change in Preference Law, such
that Bonds paying the Maximum Rate, the All-Hold Rate and the Default Rate shall have
substantially equal market values before and after such Change in Preference Law) based on the
lower of the prevailing credit ratings on the Bonds in effect at the close of business on the
Business Day immediately preceding such date, as set forth below:
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' . Applicable

Moody’s Fitch S&P Percentage
“Aaa” “AAA” “AAA” - 175%
“Aa3” to “Aal” “AA-" to “AA+” “AA-"to “AA+” . 175%
“A3”to “Al” YA to “A+” “A-"to “A+” 175%
“Baa3” to “Baal” “BBB-"to “BBB+”  “BBB-"to “BBB+-” 200%

Below “Baa3” Below “BBB-” Below “BBB-” 265%

provided, that, in the event that the Bonds are not rated by any nationally recognized securities
rating agency, the Applicable Percentage shall be 265%, and, provided further, that if a Payment
Default shall have occurred and be continuing, the Applicable Percentage shall be 265%. For
purposes of this definition, Fitch Ratings’ rating categories of “AAA,” “AA,” “A,” and “BBB.”
and Standard & Poor’s Ratings Services, a division of the McGraw-Hill Companies, Inc.’s rating
categories of “AAA,” “AA,” “A,” and “BBB” refer to and include the respective rating
categories correlative thereto if either or both of such rating agencies have changed or modified
their generic rating categories or if Fitch Ratings or Standard & Poor’s Ratings Services, a
division of the McGraw-Hill Companies, Inc. no longer rates the Bonds and have been replaced.

“ARCs” means any Bonds bearing interest at an Auction Rate.

“ARCs Rate” shall mean the rate of interest per annum that results from the
implementation of the ARCs Provisions.

“ARCs Provisions” shall mean the special provisions relating to Tax-Exempt
ARC:s attached as Exhibit A to the [Twenty-Third] Supplemental Indenture.

“Auction” shall have the meaning specified in Section 2.1 hereof.

“Auction and Settlement Procedures” shall mean those procedures set forth in
Exhibit C hereto.

“Auction Procedures” shall mean the provisions that are set forth in Section 2 of
the Auction and Settlement Procedures.

“Auction Rate” means the rate of interest per annum on any Auction Date, as that
term is defined in the Auction Procedures, that results from the implementation of the Auction
Procedures.

“Authorized Broker-Dealer” shall mean each Person listed in Exhibit G hereto.

“Authorized Officer” shall mean each Directdr, Vice PreSident, Assistant Vice
President and Associate of the Auction Agent assigned to its Corporate Trust and Agency

Services and every other officer or employee of the Auction Agent designated as an “Authorized
Officer” for purposes hereof in a communication to the Trustee. ... .
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_ “Authorized Trustee Representative” shall mean a Senior Vice President, Vice
President, Assistant Vice President, Assistant Secretary and Trust Officer of the Trustee and
every other officer or employee of the Trustee designated as an “Authorized Trustee
Representative” for purposes hereof in a communication to the Auction Agent.

“Beneficial Owner” shall mean the Person who is the beneficial owner of ARCs
" according to the records of (i) the Securities Depository while such ARCs are in book-entry form
or (i1) the Trustee while such ARCs are not in book-entry form.

“Bond Insurer” shall mean [Name of Bond Insurer], an insurance company
incorporated under the laws of the State of , OT any successor thereto.

“Broker-Dealer Agreement” shall mean each agreement between the Auction
Agent and a Broker-Dealer substantially in the form attached hereto as Exhibit B.

“Broker-Dealer Fee” shall have the meaning specified in Section 4.5 hereof.

“Change in Preference Law™ means, with respect to any Holder of Bonds any
amendment to the Code or other statute enacted by the Congress of the United States or any
temporary, proposed or final regulation promulgated by the United States Treasury, after the date
of delivery of the Bonds which (i) changes or would change any deduction, credit or other
allowance allowable in computing liability for any federal tax with respect to, or (i) imposes or
would impose or reduces or would reduce or increases or would increase any federal tax
(including, but not limited to, preference or excise taxes) upon, any interest earned by any holder

of bonds the interest on which is excluded from federal gross income under Section 103 of the
Code.

“Existing Holder” shall mean, with respect to any Auction, a Person who is listed
as the Beneficial Owner of the ARCs in the Existing Holder Registry at the close of business on
the Business Day immediately preceding such Auction.

“Existing Holder Registry” shall mean the register maintained by the Auction
Agent pursuant to Section 2.2(a)(i) hereof. '

“Interest Payment Date” shall have the meaning given to such term in the
[Twenty-Third] Supplemental Indenture.

“Kenny Index” means the applicable index most recently made available by
Kenny S&P Evaluation Services (“Kenny”) or any successor thereto (the “Indexing Agent”)
based upon 30-day yield evaluations at par of securities, the interest on which is excluded from
gross income for federal income tax purposes under the Code, of not fewer than five
“Intermediate Grade” component issuers selected by the Indexing Agent which shall include,
without limitation, issuers of general obligation bonds. The specific issuers included among the
component issuers may be changed from time to time by the Indexing Agent in its discretion.
The securities on which the Kenny Index is based shall not include any securities the interest on
which is subject to a “minimum tax” or similar tax under the Code, unless all such securities are



85840 JOURNAL--CITY COUNCIL--CHICAGO 10/4/2006

subject to such tax. In the event that Kenny no longer publishes an index satisfying the above
definition of the Kenny Index or the Market Agent reasonably concludes that the Kenny Index
will not be announced in a timely manner, then the Market Agent shall announce a rate based
upon the same criteria used by Kenny to determine the Kenny Index and the rate announced by
the Market Agent for each Auction Date thereafter shall be used in lieu of the Kenny Index for
each Auction Date.

“Notice of Failure to Deliver” shall mean a notice substantially in the form of
Exhibit C to the Broker-Dealer Agreement.

[“Notice of Failure to Receive Certificate” shall mean a notice substantially in the
form of Exhibit D hereto.] [Delete for Taxable ARCs]

[“Notice of Failure to Receive Opinion” shall mean a notice substantially in the
form of Exhibit E hereto.] [Delete for Taxable ARCs]

“Notice of Payment Default” shall mean a notice substantially in the form of
Exhibit F hereto. :

“Notice of Transfer” shall mean a notice substantially in the form of Exhibit B to
the Broker-Dealer Agreement.

“Participant” shall mean a member of, or participant in, the Securities Depository.

“Payment Default” shall have the meaning specified in Section 11.01 of the
Original Indenture.

“Person” shall mean any natural person, firm, corporation, partnership, limited
liability company, association, governmental entity or other entity.

“Potential Holder” shall mean any Person, including an Existing Holder, who
shall have executed (and not withdrawn or terminated) an Order and who may be interested in
acquiring ARCs (or, in the case of an Existing Holder, an additional principal amount of ARCs).

“Record Date” shall mean the Applicable Number of Business Days immediately
preceding each Interest Payment Date.

“Representation Letter” shall mean the letter or letters of representations from the
City and the Trustee to The Depository Trust Company applicable to the ARCs.

“Settlement Procedures” shall mean the procedures that are set forth in Section 3
of the Auction and Settlement Procedures.

“Tax-Exempt ARCs” shall mean any Bonds bearing interest at an ARCs Rate
determined under the ARCs Provisions in Exhibit A to the [Twenty-Third] Supplemental
- Indenture.
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[“Taxable ARCs” shall mean any Bonds bearing interest at an ARCs Rate
determined under the ARCs Provisions in Exhibit B to the [Twenty-Third] Supplemental
Indenture.]

1.3.  Rules of Construction. Unless the context or use indicates another or
different meaning or intent, the following rules shall apply to the construction of this Agreement:

(a) Words importing the singular number shall include the plural number and
vice versa. "

(b) The captions and headings herein are solely for convenience of reference
and shall not constitute a part of this Agreement nor shall they affect its meaning,
construction or effect. '

©) The words “hereof,” “herein,” “hereto,” and other words of similar import
refer to this Agreement as a whole.

Section 2. The Auction.

2.1.  Auction Procedures and Settlement Procedures.

(a) The [Twenty-Third] Supplemental Indenture provides that the Applicable
Bonds Rate for each Auction Period after the first Auction Period, except as provided therein,
shall equal the rate per annum that the Auction Agent appointed by the Trustee advises resulting
from implementation of the Auction and Settlement Procedures set forth herein. The Trustee,
acting on behalf of the Beneficial Owners and the Bond Insurer and at the direction of the City,

has duly appointed [Name of Auction Agent], , , as Auction Agent for
purposes of the Auction and Settlement Procedures and to perform such other obligations and
duties as are herein set forth. [Name of Auction Agent], _ , , hereby

accepts such appointment and agrees that it shall follow the procedures set forth in this Section
and the Auction and Settlement Procedures for the purpose of, among other things, determining
the Applicable Bonds Rate for each Auction Period after the first Auction Period. Each periodic
operation of such procedures is hereinafter referred to as an “Auction.”

(b) All of the provisions contained in the Auction and Settlement Procedures
set forth in Exhibit C hereto are incorporated herein by reference in their entirety and shall be
deemed to be a part hereof to the same extent as if such provisions were fully set forth herein.

2.2.  Preparation of Each Auction.

(a) (i) The Auction Agent shall maintain a current registry of Persons,

compiled as described below, that beneficially own Tax-Exempt ARCs (such registry being
- herein called the “Existing Holder Registry”). Such Persons shall constitute the Existing Holders
for purposes of each Auction. The Auction Agent shall indicate in the Existing Holder Registry
the identity of the respective Broker-Dealer of each Existing Holder, if any, on whose behalf
such Broker-Dealer submitted the most recent. Order in any Auction which resulted in such
Existing Holder continuing to hold or purchasing the Tax-Exempt ARCs. UBS Financial
Services Inc., initially as the sole Broker-Dealer, shall provide or cause to be provided to the
Auction Agent on the date of initial delivery of and payment for the Tax-Exempt ARCs a list of



85842

JOURNAL--CITY COUNCIL--CHICAGO 10/4/2006

the initial Existing Holders of Tax-Exempt ARCs. The Auction Agent may rely upon, as
evidence of the identities of the Existing Holders, (A) such list, (B) the results of each Auction
and (C) notices from any Broker-Dealer of such Existing Holder, Participant of such Existing

Holder

or the Existing Holder as described in the first sentence of Section 2.2(a)(iii) hereof.

(i1)  The Trustee shall notify the Auction Agent when any notice of redemption
or mandatory tender of Tax-Exempt ARCs is sent to the Securities Depository with
respect to Tax-Exempt ARCs not later than 11:00 a.m., New York City time, on the date
such notice is sent. In the event the Auction Agent receives from the Trustee written
notice of any partial redemption or notice from any Broker-Dealer of any mandatory
tender of any Tax-Exempt ARCs, the Auction Agent shall, at least three Business Days
prior to the redemption date or tender date with respect to such Tax-Exempt ARCs,
request the Securities Depository to notify the Auction Agent of the identities of the
Participants (and the respective principal amounts) from the accounts of which Tax-
Exempt ARCs have been called for redemption or mandatory tender and the person or
department at such Participant to contact.regarding such redemption or mandatory tender
and, at least two Business Days prior to the redemption date or tender date with respect to
Tax-Exempt ARCs being partially redeemed or tendered, the Auction Agent shall request
each Participant so identified to disclose to the Auction Agent (upon selection by such
Participant of the Existing Holders whose Tax-Exempt ARCs are to be redeemed or
tendered) the aggregate principal amount of such Tax-Exempt ARCs of each such
Existing Holder, if any, which are to be redeemed or tendered; provided, however, that,
the Auction Agent has been furnished with the name and telephone number of a person or
department at such Participant from which it is to request such information. In the
absence of receiving any such information with respect to any Existing Holder from such
Existing Holder’s Participant or otherwise, the Auction Agent may continue to treat such
Existing Holder as the Beneficial Owner of the principal amount of Tax-Exempt ARCs
shown in the Existing Holder Registry.

(iii)  The Auction Agent shall register in the Existing Holder Registry a transfer
of Tax-Exempt ARCs only if (A) such transfer is pursuant to an Auction or (B) if such
transfer is made other than pursuant to an Auction, the Auction Agent has been notified
in writing by a Notice of Transfer by the Broker-Dealer of such Existing Holder, the
Participant of such Existing Holder or the Existing Holder of such transfer. The Auction
Agent is not required to accept any Notice of Transfer delivered prior to an Auction
unless it is received by the Auction Agent by 3:00 p.m., New York City time, on the
Business Day next preceding the applicable Auction Date. The Auction Agent shall
rescind a transfer made on the Existing Holder Registry if the Auction Agent has been
notified in writing by a Notice of Failure to Deliver by the Participant or the
Broker-Dealer of any Person that (i) purchased any Tax-Exempt ARCs or (ii) sold any
Tax-Exempt ARCs and the purchaser failed to make payment to such Person upon
delivery to the purchaser of such Tax-Exempt ARCs. The Auction Agent is not required
to. accept any notice of rescission to transfer delivered prior to an Auction unless it is
received by the Auction Agent by 3:00 p.m., New York City time, on the Business Day
next preceding the applicable Auction Date.

(b) The Auction Agent may request that the Broker-Dealers, as set forth in the

Broker-Dealer Agreements, provide the Auction Agent with a list of their respective customers
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that such Broker-Dealers believe are Existing Holders of Tax-Exempt ARCs and the aggregate
amount held by such Broker-Dealer. The Auction Agent shall keep confidential any such
information and shall not disclose any such information so provided to any person other than the
relevant Broker-Dealer, the City and the Trustee, provided that the Auction Agent reserves the
right to disclose any such information if it is advised by its counsel that its failure to do so would
be unlawful.

(c) In the event that any day that is scheduled to be an Auction Date shall be
changed after the Auction Agent shall have given the notice referred to in Section 3(a)(vii) of the
Auction and Settlement Procedures, the Auction Agent, by such means as the Auction Agent
deems practicable, shall give notice of such change to the Broker-Dealers not later than
9:15 a.m., New York City time, on the earlier of the new Auction Date or the old Auction Date.

2.3.  All-Hold Rate and Maximum Rate.

(a) On the date hereof the Applicable Percentage is 175%. If there is any
change in the ratings then assigned to the Tax-Exempt ARCs by Moody’s or S&P (or substitute
or successor rating agencies) which results in a change to the Applicable Percentage after the
date of this Agreement or if the Applicable Percentage is adjusted by the Market Agent in
accordance with Section 110 of Exhibit A to the [Twenty-Third] Supplemental Indenture, the
Trustee shall notify the Auction Agent in writing of such change in the Applicable Percentage
prior to 9:00 a.m., New York City time, on the Auction Date next succeeding such change. In
determining the Maximum Rate on any Auction Date as set forth in Section 2.3(b)(i) hereof, the
Auction Agent shall be entitled to rely on the Applicable Percentage of which it has most
recently received notice from the Trustee or, in the absence of such notice, the Applicable
Percentage set forth in the first sentence of this subsection (a). [Delete for Taxable ARCs]

(®) (i) On each Auction Date, the Auction Agent shall determine the All-Hold
Rate and the Maximum Rate. Pursuant to the Market Agent Agreement, not later than 9:30 a.m.,
New York City time, on each Auction Date, the Market Agent shall notify the Auction Agent by
telephone of the Kenny Index for use by the Auction Agent in connection with such
determination. Not later than 10:30 a.m., New York City time, on each Auction Date, the
Auction Agent shall notify the Trustee and the Broker-Dealers of the All-Hold Rate and the
Maximum Rate so determined and the Kenny Index used to make such determination. [For
Taxable ARCs replace with the following: On each Auction Date, the Auction Agent shall
determine the All-Hold Rate, the Maximum Rate and the Applicable LIBOR-Based Rate. Not
later than 10:30 a.m., New York City time, on each Auction Date, the Auction Agent shall notify
the Trustee and the Broker-Dealer of the All-Hold Rate, the Maximum Rate and the applicable
LIBOR-Based Rate so determined.

(i)  If, after delivery to the Auction Agent of the notice referred to in
Section 110 of Exhibit A to the [Twenty-Third] Supplemental Indenture, the Market
Agent delivers to the Auction Agent either of the certificates referred to in Section 2.5(c)
or (d) hereof, the next succeeding Auction will not be held and the Auction Agent shall
notify the Trustee of the Maximum Rate determined for the next succeeding Auction
Period on the first day of such Auction Period pursuant to Section 2.3(b)(i) above.
[Delete for Taxable ARCs]
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(i)  Upon the occurrence of a Payment Default, Auctions will be suspended
and the Applicable Bonds Rate for each Auction Period commencing after the occurrence
of such Payment Default to and including the Auction Period, if any, during which, or
commencing less than two Business Days after, such Payment Default is cured or waived
in accordance with the [Twenty-Third] Supplemental Indenture will equal the Default
Rate as determined by the Trustee in accordance with the provisions of the [Twenty-
Third] Supplemental Indenture on the first day of such Auction Period as provided in the
[Twenty-Third] Supplemental Indenture; provided, however, that if an Auction occurred
on the Business Day immediately preceding any such Auction Period, the Applicable
Bonds Rate for such Auction Period shall be the Default Rate plus the Broker-Dealer Fee.
The Applicable Bonds Rate for each Auction Period commencing at least two Business
Days after any cure or waiver of a Payment Default shall be determined through
implementation of the Auction Procedures and the Broker-Dealer Fee.

@iv) If the ownership of the Tax-Exempt ARCs is no longer maintained in
book-entry form by the Securities Depository, no further Auctions will be held and the
Applicable Bonds Rate for each Auction Period commencing after the delivery of
certificates pursuant to the [Twenty-Third] Supplemental Indenture will equal the
Maximum Rate as determined by the Auction Agent on the Business Day immediately
preceding the first day of such Auction Period as provided in the [Twenty-Third]
Supplemental Indenture.

V) If the rate obtained by the Auction Agent is not quoted on an interest or
discount basis, the Auction Agent shall convert the quoted rate to an interest rate after
consultation with the Market Agent as to the method of such conversion.

24. Auction Schedule. The Auction Agent shall conduct Auctions in

accordance with the schedule set forth below. Such schedule may be changed by the Auction
Agent with the consent of the Trustee, the Broker-Dealer and the Market Agent, which consent
shall not be unreasonably withheld or delayed. The Auction Agent shall give notice pursuant to
Section 5.2 hereof of any such change to each Broker-Dealer. Such notice shall be given prior to
the first Auction Date on which any such change shall be effective.

By 9:30 a.m. The Market Agent provides the Auction Agent with the
Kenny Index. [Delete for Taxable ARCs]

By 10:30 am. The Auction Agent advises the Trustee and the
Broker-Dealers of the Maximum Rate, the All-Hold Rate
and [for Tax-Exempt ARCs, the Kenny Index used in
determining such Maximum Rate and All-Hold Rate] [for
Taxable ARCs, the Applicable LIBOR-Based Rate], as set
forth in Section 2.3(b)(i) hereof.

10:30 a.m. - 1:00 p.m. The Auction Agent assembles information communicated
to it by Broker-Dealers as provided in Section 2(b)(i) of the
Auction and Settlement Procedures. The Submission
Deadline is 1:00 p.m., New York City time.
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Not earlier than 1:00 p.m.  The Auction Agent makes the determination pursuant to
Section 2(c)(i) of the Auction and Settlement Procedures.

By approximately 3:00 p.m. The Auction Agent advises the Trustee and the Broker-
Dealers of .the Auction Rate for the next Auction Period
and the results of the Auction as provided in Section
2(c)(i)) of the Auction and Settlement Procedures.
Submitted Bids and Submitted Sell Orders are accepted and
rejected in whole or in part and the principal amount of
Tax-Exempt ARC:s is allocated as provided in Section 2(d)
of the Auction and Settlement Procedures.

The Auction Agent shall follow the notification procedures set forth in Section
3(a) of the Auction and Settlement Procedures.

2.5. Changes in Applicable Percentage and Other Rates. [Delete for Taxable
ARCs]

(a) The Auction Agent shall mail any notice delivered to it pursuant to
Section 110 of Exhibit A to the [Twenty-Third] Supplemental Indenture to the Existing Holders
within two Business Days of its receipt thereof.

()] The Auction Agent shall deliver any certificate delivered to it pursuant to
Section 110 of Exhibit A to the [Twenty-Third] Supplemental Indenture to the Broker-Dealers
not later than 3:00 p.m., New York City time, on the Business Day on which it receives such
certificate.

(©) If, after delivery to the Auction Agent of the notice referred to in
subsection (a) of this Section, the Auction Agent fails to receive the certificate referred to in
Section 110 of Exhibit A to the [Twenty-Third] Supplemental Indenture by 11:00 a.m., New
York City time, on the Business Day immediately preceding the next succeeding Auction Date,
the Auction Agent shall deliver a Notice of Failure to Receive Certificate to the Broker-Dealers
not Jater than 3:00 p.m., New York City time, on such Business Day.

(d) If, after delivery to the Auction Agent of the notice referred to in
subsection (a) of this Section, the Auction Agent fails to receive the opinion of nationally
recognized bond counsel referred to in Section 110 of Exhibit A to the [Twenty-Third]
Supplemental Indenture by 3:00 p.m. on the Auction Date, the Auction Agent shall deliver a
Notice of Failure to Receive Opinion to the Broker-Dealers promptly by telecopy or other similar
means.

2.6. [RESERVED].

2.7.  Notices to Existing Holders. The Auction Agent shall be entitled to rely
upon the address of each Existing Holder as such address appears in the Existing Holder Registry
in connection with any notice to Existing Holders required is; * - ::-:en by the Auction Agent.
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2.8. Payment Default.

(a) After delivery by the Trustee to the Auction Agent of a notice pursuant to
Section 118 of Exhibit A to the [Twenty-Third] Supplemental Indenture that a Payment Default
shall have occurred, the Auction Agent shall deliver a Notice of Payment Default to the
Broker-Dealers on the Business Day following its receipt of the same by telecopy or other
similar means.

(b) The Auction Agent shall deliver a copy of any notice received by it from
the Trustee to the effect that a Payment Default has been cured to the Broker-Dealers on the
Business Day following its receipt of the same by telecopy or other similar means.

2.9.  Broker-Dealers.

(a) If the Auction Agent is provided with a copy of a Broker-Dealer
Agreement, which has been manually signed, with any Authorized Broker-Dealer to which it
shall have consented (such consent not to be unreasonably withheld), it shall enter into such
Broker-Dealer Agreement with such person.

(b) At the direction of the City, the Auction Agent shall enter into a
Broker-Dealer Agreement with any other person who requests to be selected to act as a
Broker-Dealer. The Auction Agent shall enter into a Broker-Dealer Agreement with each
Broker-Dealer prior to the participation of any such Broker-Dealer in any Auction; provided,
however, that such Broker-Dealer Agreement may be effective with respect to an Auction only if
the Auction Agent shall have received a manually signed copy of such Broker-Dealer Agreement
prior to such Auction.

() The Auction Agent shall terminate any Broker-Dealer Agreement as set
forth therein if so directed by the City so long as there will be a Broker-Dealer Agreement with
another Broker-Dealer in effect immediately following such termination.

2.10. Access to and Maintenance of Auction Records. The Auction Agent shall
afford to the Trustee and the City, its agents, independent public accountants and counsel, access
at reasonable times during normal business hours to review and make extracts or copies (at no
cost to the Auction Agent) of all books, records, documents and other information concerning the
conduct and results of Auctions, provided that any such agent, accountant or counsel shall
fumnish the Auction Agent with a letter from the Trustee or the City, as applicable, requesting
that the Auction Agent afford such person access. The Auction Agent shall not be responsible or
liable for any actions of the Trustee, City or their respective agents, accountants and counsel for
passing on confidential information as a result of access to such records and information. The
Auction Agent shall maintain records relating to any Auction for a period of two years after such
Auction (unless requested by the Trustee or the City to maintain such records for such longer
period not in excess of four years, then for such longer period), and such records shall, in
reasonable detail, accurately and fairly reflect the actions taken by the Auction Agent hereunder.
The Trustee agrees to keep any information regarding the customers of any Broker-Dealer
received from the Auction Agent in connection with this Agreement or any Auction confidential
and shall not disclose such information or permit the disclosure of such information without the
prior written consent of the applicable Broker-Dealer to anyone except the City and such agent,
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accountant or counsel engaged to audit or review the results of Auctions as permitted by this
Section. Any such agent, accountant or counsel, before having access to such information, shall
agree to keep such information confidential and not to disclose such information or permit
disclosure of such information without the prior written consent of the applicable Broker-Dealer,
- except as may otherwise be required by law. - '

Section 3. Trustee’s Disclaimer. The Trustee makes no representation as to
the validity or adequacy of this Agreement, the Broker-Dealer Agreements or the Tax-Exempt
ARCs. '

Section 4. The Auction Agent.

4.1. Duties and Responsibilities.

(a) The Auction Agent is acting solely as agent for the Trustee hereunder and
owes no fiduciary duties to any other person whatsoever.

(b)  The Auction Agent undertakes to perform such duties and only such duties
as are specifically set forth in this Agreement, and no implied covenants or obligations shall be
read into this Agreement by means of the provisions of the [Twenty-Third] Supplemental
Indenture or otherwise against the Auction Agent.

() In the absence of bad faith, negligent failure to act or negligence on its
part, the Auction Agent shall not be liable for any action taken, suffered or omitted or for any
error of judgment made by it in the performance of its duties under this Agreement. The Auction
Agent shall not be liable for any error of judgment made in good faith unless the Auction Agent
shall have been negligent in ascertaining or failing to ascertain the pertinent facts. The Trustee
shall not be liable for any action taken, suffered or omitted, or for any error of judgment made,
by the Auction Agent.

42. Rights of the Auction Agent.

(a) The Auction Agent may conclusively rely on and shall be protected in
acting or refraining from acting upon any communication authorized hereby and upon any
written instruction, notice, request, direction, consent, report, certificate, form or bond certificate
or other. instrument, paper or document reasonably believed by it to be genuine. The Auction
Agent shall not be liable for acting upon any telephone communication authorized hereby which
the Auction Agent believes in good faith to have been given by the Trustee or by a
Broker-Dealer or by their designated or appointed agents or representatives. The Auction Agent
may record telephone communications with the Trustee or with the Broker-Dealers or both.

(b) The Auction Agent may consult with counsel of its choice, and the advice
of such counsel shall be full and complete authorization and protection in respect of any action
taken, suffered or omitted by it hereunder in good faith and in reliance thereon.

(©) The Auction Agent shall not be required to advance, expend or risk its
own funds or otherwise incur or become exposed to financial liability in the performance of its
duties hereunder. :
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(d) With the prior written consent of the City, the Auction Agent may perform
its duties and exercise its rights hereunder either directly or by or through agents or attorneys and
shall not be responsible for any misconduct or negligence on the part of any agent or attorney
appointed by it with due care hereunder.

4.3. Auction Agent’s Disclaimer. The Auction Agent makes no representation
as to the validity or adequacy of th1s Agreement, the Broker-Dealer Agreements or the Tax-
Exempt ARCs. .

_ 4.4. Compensation. The Auction Agent shall be compensated on an annual
basis for its acceptance and performance of its duties hereunder according to that certain Fee
“Letter between the Auction Agent and the City.

4.5. Compensation of the Broker-Dealers.

(@)  On the first Interest Payment Date and each Interest Payment Date
immediately following an Auction Date, the Broker-Dealers shall be entitled to receive a fee for
all services rendered by them under the Broker-Dealer Agreements with respect to the Auction
held on such Auction Date in an amount equal to the product of (i) % per annum, multiplied
by (i1) (A) in the case of the first Interest Payment Date, the aggregate principal amount of

Outstanding Tax-Exempt ARCs on the date of initial delivery of and payment for the Tax-
Exempt ARCs or (B) in the case of each Interest Payment Date immediately following an
Auction Date, the aggregate principal amount of Outstanding Tax-Exempt ARCs at the close of
business on the Record Date immediately preceding such Auction Date, multiplied by (iii) the
number of days in such Auction Period, divided by (iv) 360 (the “Broker-Dealer Fee™). If for
any reason an Auction is not held on an Auction Date, there shall be no Broker-Dealer Fee
payable by the City to the Broker-Dealer with respect to such Auction Date. The Broker-Dealer
Fee shall be payable solely -out of amounts received by the Auction Agent pursuant to Section
106 of Exhibit A to the [Twenty-Thlrd] Supplemental Indenture in accordance with Section
4.5(b) hereof.

(b) On the first Interest Payment Date and each Interest Payment Date
immediately following an Auction Date, the Trustee shall pay to the Auction Agent pursuant to
Section 106 of Exhibit A to the [Twenty-Third] Supplemental Indenture an amount equal to the
Broker-Dealer Fee payable pursuant to Section 4.5(a) hereof. The Auction Agent shall pay the

. Broker-Dealer Fee to the Broker-Dealers as set forth in Section 2.5 of each Broker-Dealer
Agreement. The Trustee shall not be responsible for calculating the Broker-Dealer Fee due
under Section 4.5(a) hereof. The calculation of the Broker-Dealer fee shall be the responsibility
of the Auction Agent subject to verification by the City.

(©) [Notwithstanding anything to the contrary contained herein, so long as
[Name of Broker-Dealer] is a Broker-Dealer for the Tax-Exempt ARCs, there shall be no other
Broker-Dealers for the Tax-Exempt ARCs.]

(d) Notwithstanding anything to the contrary contained herein, in the event
that the Broker-Dealer Fee shall not be timely paid, the Bond Insurer shall have the right (but not
the obligation) to pay such Broker-Dealer Fee for a period of 45 days from the due date thereof
and until the expiration of such period of time.
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Section 5. Miscellaneous.

5.1. Term of Agreement.

(a)  This Agreement shall terminate on the earlier of (i) the satisfaction and
discharge of the [Twenty-Third] Supplemental Indenture with respect to the Tax-Exempt ARCs
or this Agreement and (ii) the date on which this Agreement is terminated in accordance with
this Section. The Trustee may terminate this Agreement in accordance with Section 112 of
Exhibit A to the [Twenty-Third] Supplemental Indenture. The Auction Agent may terminate this
Agreement upon written notice to the Trustee, the City, the Broker-Dealers and the Market
Agent on the date specified in such notice, which date shall be no earlier than 90 days after the
date of delivery of such notice. Notwithstanding the foregoing, the provisions of Section 2
hereof shall terminate upon the delivery of certificates representing the Tax-Exempt ARCs
pursuant to the [Twenty-Third] Supplemental Indenture. Notwithstanding the foregoing, the
Auction Agent may terminate this Agreement if, after notifying the Trustee, the City and the
Market Agent that it has not received payment of any Auction Agent fee due it in accordance
with the terms hereof, the Auction Agent does not receive such payment within 45 days. Any
resignation or termination of the Auction Agent, other than as described in the immediately
preceding sentence, shall not become effective until a successor auction agent has been
appointed and such successor auction agent has accepted such position.

(b)  Except as otherwise provided in this subsection (b), the respective rights
and duties of the Trustee and the Auction Agent under this Agreement shall cease upon
termination of this Agreement. The Trustee’s representations, warranties, covenants and
obligations to the Broker-Dealer under Section 4.5 hereof shall survive the termination of this
Agreement. Upon termination of this Agreement, the Auction Agent shall promptly deliver to
the Trustee copies of all books and records maintained by it with respect to the Tax-Exempt
ARG s in connection with its duties hereunder.

5.2. Communications. Except for (i) communications authorized to be made
by telephone pursuant to this Agreement or the Auction Procedures or Settlement Procedures and
(i) communications in connection with Auctions (other than those expressly required to be in
writing), all notices, requests and other communications to any party hereunder shall be in
writing (including facsimile or similar writing) and shall be given to such party addressed to it at
its address, or facsimile number set forth below:

If to the Trustee, addressed: LASALLE BANK, NATIONAL ASSOCIATION

Attention:
Telephone:
Facsimile:

If to the City, addressed: CITY OF CHICAGO

Attention:
Telephone:
Facsimile:
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If to the Auctibn Agent, addressed:

Attention:
Telephone:
Facsimile:

or such other address, telephone or facsimile number as such party may hereafter specify for
such purpose by notice in writing to the other party. Each such notice, request or communication
shall be effective when delivered at the address specified herein. Communications shall be given
on behalf of the Trustee by an Authorized Trustee Representative and on behalf of the Auction
Agent by an Authorized Officer.

Any communication to or by the Trustee pursuant to this Agreement shall be
similarly and simultaneously copied or repeated to the City.

5.3. Entire Agreement. This Agreement contains the entire agreement between
the parties relating to the subject matter hereof, and there are no other representations,
endorsements, promises, agreements or understandings, oral, written or inferred between the
parties relating to the subject matter hereof.

5.4. Benefits. Nothing herein, express or implied, shall give to any person,
other than the Trustee, acting on behalf of the Beneficial Owners, the Auction Agent, the City
and the Bond Insurer and their respective successors and assigns, any benefit of any legal or
equitable right, remedy or claim hereunder.

5.5. Amendment; Waivér.

(a) This Agreement shall not be deemed or construed to be modified,
amended, rescinded, canceled or waived, in whole or in part, except, with the written consent of
the Bond Insurer, by a written instrument signed by the duly authorized representatives of the
parties hereto.

(b) Failure of either party hereto to exercise any right or remedy hereunder in
the event of a breach hereof by the other party shall not constitute a waiver of any such right or
remedy with respect to any subsequent breach.

5.6.  Successors and Assigns. This Agreement shall be binding upon, inure to
the benefit of, and be enforceable by, the respective successors and assigns of each of the Trustee
and the Auction Agent. This Agreement may not be assigned by either party hereto absent the

- prior written consents of the other party and the Bond Insurer, which consents shall not be

unreasonably withheld. The City and the Bond Insurer are third-party beneficiaries of this
Agreement. '

5.7. Severability. If any clause, provision or section hereof shall be ruled
invalid or unenforceable by any court of competent jurisdiction, the invalidity or
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unenforceability of such clause, provision or section shall not affect any of the remaining
clauses, provisions or sections hereof.

5.8.  Execution in Counterparts. This Agreement may be executed in several

counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument. ' '

59. Goveming Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of New York applicable to agreements made and to be
performed within the State of New York.

5.10. Trustee. All privileges, rights and immunities given to the Trustee in the
[Twenty-Third] Supplemental Indenture are hereby extended to and applicable to the Trustee’s

obligations hereunder. The Trustee makes no representation as to the adequacy of this
Agreement.

5.11. Effective Date. This Agreement shall become effective on the date of
initial dehivery of the Tax-Exempt ARCs.

IN WITNESS WHEREOF, the parties hereto have caused this Auction Agent

Agreement to be duly executed and delivered by their proper and duly authorized officers as of
the date first above written.

LASALLE BANK, NATIONAL ASSOCIATION,
as Trustee

By:
Name:
Title:

[NAME OF AUCTION AGENT],
as Auction Agent

By:
Name:
Title:

[(Sub)Exhibits A", “B" and “G” referred to in this Auction
Agent Agreement unavailable at time of printing.]

(Sub)Exhibits “C", “D", “E” and “F" referred to in this Auction Agent Agreement read
as follows:
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(Sub)Exhibit “C”.
(To Auction Agent Agreement)

Auction And Settlement Procedures.

Section 1. Definitions.

Capitalized terms used herein and not otherwise defined shall have the
meanings given such terms in the [Twenty-Third] Supplemental Indenture, and
[(Sub)Exhibit A] [(Sub)Exhibit B] attached thereto and the Auction Agent Agreement.

“Available Tax-Exempt ARCs” has the meaning set forth in Section 2(c)(i)(A)
hereof.

“Bid” has the meaning set forth in Section 2(a)(i) hereof.

“Bidder” has the meaning set forth in Section 2(a)(i) hereof.
“Buyer’s Broker-Dealer” has the meaning set forth in Section 3(a) hereof.
“Hold Order” has the meaning set forth in Section 2(a)(i) hereof.
“Order” has the meaning set forth in Section 2(a)(i) hereof.
“Sell Order” has the meaning set forth in Section 2(a)(i) hereof.
“Seller’'s Broker-Dealer” has the meaning set forth in Section 3(a) hereof.
“Submission Deadline” has the meaning set forth in Section 2(a)(3) hereof.
“Submitted Bid” has the meaning set forth in Section 2(c)(i) hereof.
“*Submitted Hold Order” has the meaning set forth in Section 2(c)(i) hereof.
“Submitted Order” has the meaning set forth in Section 2(c)(i) hereof.
“Submitted Sell Order” has the meaning set forth in Section 2(c)(i) hereof.
*Sufficient Clearing Bids” has the meaning set forth in Section 2(c)(i) hereof.

“Winning Bid Rate” has the meaning set forth in Section 2(c)(i) hereof.
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Section 2. Auction Procedures.

So long as the ownership of the Tax-Exempt ARCs is maintained in book-entry
form by the Securities Depository, an Existing Holder may sell, transfer or otherwise
dispose of Tax-Exempt ARCs only pursuant to a Bid or Sell Order placed in an
Auction or through a Broker-Dealer, provided that, in the case of all transfers other
than pursuant to Auctions, such Existing Holder, its Broker-Dealer or its
Participant advises the Auction Agent of such transfer. Subject to the provisions
of the [Twenty-Third] Supplemental Indenture, Auctions shall be conducted on each
Auction Date, if there is an Auction Agent on such Auction Date, in the following
manner:

(@) (i) Prior to 1:00 P.M. New York City time (the “Submission Deadline”} on
each Auction Date;

(A) each Existing Holder of Tax-Exempt ARCs may submit to a Broker-Dealer
by telephone or otherwise any information as to:

(I) the principal amount of Outstanding Tax-Exempt ARCs, if any, held by
such Existing Holder which such Existing Holder desires to continue to hold
without regard to the Auction Rate for the next succeeding Auction Period;

(I} the principal amount of Outstanding Tax-Exempt ARCs, if any, which
such Existing Holder offers to sell if the Auction Rate for the next succeeding
Auction Period shall be less than the rate per annum specified by such
Existing Holder; and/or

(II) the principal amount of Outstanding Tax-Exempt ARCs, if any, held by
such Existing Holder which such Existing Holder offers to sell without regard
to the Auction Rate for the next succeeding Auction Period; and

(B) one or more Broker-Dealers may contact Potential Holders to determine
the principal amount of Tax-Exempt ARCs which each Potential Holder offers to
purchase, if the Auction Rate for the next succeeding Auction Period shall not
be less than the rate per annum specified by such Potential Holder.

The statement of an Existing Holder or a Potential Holder referred to in (A) or (B)
of this paragraph (i) is hereinafter referred to as an “Order”, and each Existing
Holder and each Potential Holder placing an Order is hereinafter referred to as a
“Bidder”; an Order described in clause (A)(I) is hereinafter referred to as a “Hold
Order”; an Order described in clause (A)(II} or (B) is hereinafter referred to as a
“Bid"; and an Order described in clause (A)(IIl} is hereinafter referred to as a “Sell
Order”.
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(i) (A) Subject to the provisions of Section 2(b) hereof, a Bid by an Existing
Holder shall constitute an irrevocable offer to sell (in each case for settlement in
same day funds on the next Interest Payment Date therefor at a price equal to one
hundred percent (100%) of the principal amount thereof):

(I) the principal amount of Outstanding Tax-Exempt ARCs specified in such
Bid if the Auction Rate determined as provided herein shall be less than the rate
specified in such Bid; or

(Il such principal amount or a lesser principal amount of Outstanding
Tax-Exempt ARCs to be determined as set forth in Section 2(d)(i)(D) hereof, if the
Auction Rate determined as provided herein shall be equal to the rate specified
in such Bid; or

(If) such principal amount or a lesser principal amount of Outstanding
Tax-Exempt ARCs to be determined as set forth in Section 2(d)(ii)(C) hereof if the
rate specified therein shall be higher than the Maximum Rate and Sufficient
Clearing Bids have not been made.

(B) Subject to the provisions of Section 2(b) hereof, a Sell Order by an Existing
Holder shall constitute an irrevocable offer to sell (in each case for settlement in
same day funds on the next Interest Payment Date therefor at a price equal to one
hundred percent (100%) of the principal amount thereof):

(I) the principal amount of Outstanding Tax-Exempt ARCs specified in such
Sell Order; or

(I} such principal amount or a lesser principal amount of Outstanding
Tax-Exempt ARCs set forth in Section 2(d)(i)(C) hereof, if Sufficient Clearing Bids
have not been made.

(C) Subject to the provisions of Section 2(b) hereof, a Bid by a Potential Holder
shall constitute an irrevocable offer to purchase (in each case for settlement in
same day funds on the next interest Payment Date therefor at a price equal to one
hundred percent (100%] of the principal amount thereof):

(1) the principal amount of Outstanding Tax-Exempt ARCs specified in such
Bid if the Auction Rate determined as provided herein shall be higher than the
rate specified in such Bid; or

(I}  such principal amount or a lesser principal amount of Outstanding
Tax-Exempt ARCs set forth in Section 2(d)(i)(E) hereof, if the Auction Rate
determined as provided herein shall be equal to the rate specified in such Bid.
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(b) (i) Each Broker-Dealer shall submit in writing to the Auction Agent prior to
the Submission Deadline on each Auction Date all Orders obtained by such
Broker-Dealer and shall specify with respect to each such Order:

(A) the name of the Bidder placing such Order;

(B) the aggregate principal amount of Tax-Exempt ARCs that are the subject
of such Order;

(C) to the extent that such Bidder is an Existing Holder:

(I) the principal amount of Tax-Exempt ARCs, if any, subject to any Hold
Order placed by such Existing Holder;

(II) the principal amount of Tax-Exempt ARCs, if any, subject to any Bid
placed by such Existing Holder and the rate specified in such Bid; and

(IIT) the principal amount of Tax-Exempt ARCs, if any, subject to any Sell
Order placed by such Existing Holder; and

(D) to the extent such Bidder is a Potential Holder, the rate specified in such
Potential Holder’s Bid.

(ii) If any rate specified in any Bid contains more than three (3) figures to the
right of the decimal point, the Auction Agent shall round such rate up to the next
higher one thousandth (0.001) of one percent (1%).

(iii) If an Order or Orders covering all Outstanding Tax-Exempt ARCs held by an
Existing Holder is not submitted to the Auction Agent prior to the Submission
Deadline, the Auction Agent shall deem a Hold Order to have been submitted on
behalf of such Existing Holder covering the principal amount of Outstanding
Tax-Exempt ARCs held by such Existing Holder and not subject to an Order
submitted to the Auction Agent.

(iv) Neither the City, the Trustee nor the Auction Agent shall be responsible for
any failure of a Broker-Dealer to submit an Order to the Auction Agent on behalf
of any Existing Holder or Potential Holder, nor shall any such party be responsible
for failure by any Securities Depository to effect any transfer or to provide the
Auction Agent with current information regarding registration of transfers.

(v) If any Existing Holder submits through a Broker-Dealer to the Auction Agent
one or more Orders covering in the aggregate more than the principal amount of
Outstanding Tax-Exempt ARCs held by such Existing Holder, such Orders shall
be considered valid as follows and in the following order of priority:
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(A) all Hold Orders shall be considered valid, but only up to and including in
the aggregate the principal amount of Outstanding Tax-Exempt ARCs held by
such Existing Holder, and if the aggregate principal amount of Tax-Exempt ARCs
subject to such Hold Orders exceeds the aggregate principal amount of
Tax-Exempt ARCs held by such Existing Holder, the aggregate principal amount
of Tax-Exempt ARCs subject to each such Hold Order shall be reduced so that
the aggregate principal amount of Tax-Exempt ARCs subject to such Hold
Orders equals the aggregate principal amount of Outstanding Tax-Exempt ARCs
held by such Existing Holder;

(B) () any Bid shall be considered valid up to and including the excess of the
principal amount of Outstanding Tax-Exempt ARCs held by such Existing
Holder over the aggregate principal amount of Tax-Exempt ARCs subject to any
Hold Order referred to in subsection (v)(A) above;

(I subject to subsection (v)(B)(I) above, if more than one Bid with the same
rate is submitted on behalf of such Existing Holder and the aggregate principal
amount of Outstanding Tax-Exempt ARCs subject to such Bid is greater than
such excess, such Bids shall be considered valid up to and including the
amount of such excess;

(Ill) subject to subsections (v)(B)(I) and (v)(B)(II) above, if more than one Bid
with different rates is submitted on behalf of such Existing Holder, such Bids
shall be considered valid first in the ascending order of their respective rates
until the highest rate is reached at which such excess exists and then at such
rate up to and including the amount of such excess; and

(IV) in any such event, the amount of Outstanding Tax-Exempt ARCs, if any,
subject to Bids not valid under this subsection (B) shall be treated as the subject
of a Bid by a Potential Holder at the rate therein specified; and

(C) all Sell Orders shall be considered valid up to and including the excess of
the principal amount of Outstanding Tax-Exempt ARCs held by such Existing
Holder over the aggregate principal amount of Tax-Exempt ARCs subject to Hold
Orders referred to in subsection (v)(A) and valid Bids referred to in subsection
(v)(B).

(vi) If more than one Bid for Tax-Exempt ARCs is submitted on behalf of any
Potential Holder, each Bid submitted shall be a separate Bid with the rate and
principal amount therein specified.

(vii) Any Bid or Sell Order submitted by an Existing Holder covering an
aggregate principal amount of Tax-Exempt ARCs not equal to an Authorized
Denomination shall be rejected and shall be deemed a Hold Order. Any Bid
submitted by a Potential Holder covering an aggregate principal amount of
Tax-Exempt ARCs not equal to an Authorized Denomination shall be rejected.
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(viii) Any Bid specifying a rate higher than the Maximum Rate will be treated as
a Sell Order if submitted by an Existing Holder and will not be accepted if
submitted by a Potential Holder.

(ix) Any Bid submitted by an Existing Holder or on behalf of a Potential Holder
specifying a rate lower than the All-Hold Rate shall be treated as a Bid specifying
the All-Hold Rate, and each such Bid shall be considered as valid and shall be
selected in the ascending order of their respective rates contained in the
Submitted Bids.

(x) An Existing Holder that offers to purchase additional Tax-Exempt ARCs is,
for purposes of such offer, treated as a Potential Holder.

(c) (i) Not earlier than the Submission Deadline on each Auction Date, the
Auction Agent shall assemble all valid Orders submitted or deemed submitted to
it by the Broker-Dealers (each such Order as submitted or deemed submitted by
a Broker-Dealer being hereinafter referred to individually as a “Submitted Hold
Order”, a “Submitted Bid” or a “Submitted Sell Order”, as the case may be, or as
a “Submitted Order” and collectively as "Submitted Hold Orders”, “Submitted
Bids” or “Submitted Sell Orders”, as the case may be, or as “Submitted Orders”)
and shall determine:

(A) the excess of the total principal amount of Outstanding Tax-Exempt ARCs
over the sum of the aggregate principal amount of Outstanding Tax-Exempt
ARCs subject to Submitted Hold Orders (such excess being hereinafter referred
to as the “Available Tax-Exempt ARCs"); and

(B) from the Submitted Orders whether:

(I) the aggregate principal amount of Outstanding Tax-Exempt ARCs subject
to Submitted Bids by Potential Holders specifying one or more rates equal to
or lower than the Maximum Rate exceeds or is equal to the sum of:

(II) the aggregate principal amount of Outstanding Tax-Exempt ARCs subject
to Submitted Bids by Existing Holders specifying one or more rates higher than
the Maximum Rate; and

(Il the aggregate principal amount of Outstanding Tax-Exempt ARCs
subject to Submitted Sell Orders (in the event such excess or such equality
“exists, other than because the sum of the principal amounts of Tax-Exempt
ARCs in subclauses (II) and (III) above is zero because all of the OQutstanding
Tax-Exempt ARCs are subject to Submitted Hold Orders, such Submitted Bid
described in subclause (I) above shall be referred to collectively as “Sufficient
Clearing Bids"); and
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(C) if Sufficient Clearing Bids exist, the lowest rate specified in such Submitted
Bids (the “Winning Bid Rate”) such that if:

(I) (aa) each such Submitted Bid from Existing Holders specifying such
lowest rate and (bb) all other Submitted Bids from Existing Holders specifying
lower rates were rejected, thus entitling such Existing Holders to continue to
hold the principal amount of Tax-Exempt ARCs subject to such Submitted
Bids; and

(I) (aa) each such Submitted Bid from Potential Holders specifying such
lowest rate and (bb) all other Submitted Bids from Potential Holders specifying
lower rates were accepted,

the result would be that such Existing Holders described in subsection (C)(I) above
would continue to hold an aggregate principal amount of Outstanding Tax-Exempt
ARCs which, when added to the aggregate principal amount of Outstanding
Tax-Exempt ARCs to be purchased by such Potential Holders described in
subsection (C)(II) above, would equal not less than the Available Tax-Exempt
ARCs.

(ii) Promptly after the Auction Agent has made the determinations pursuant to
Section 2(c)(i) hereof, the Auction Agent shall advise the Trustee of the Maximum
Rate and the All-Hold Rate and the components thereof on the Auction Date and,
based on such determinations, the Auction Rate for the next succeeding Auction
Period as follows:

(A) if Sufficient Clearing Bids exist, that the Auction Rate for the next
succeeding Auction Period shall be equal to the Winning Bid Rate so determined;

(B) if Sufficient Clearing Bids do not exist (other than because all of the
Outstanding Tax-Exempt ARCs are subject to Submitted Hold Orders]), that the
Auction Rate for the next succeeding Auction Period shall be equal to the
Maximum Rate; or

(C) ifall Outstanding Tax-Exempt ARCs are subject to Submitted Hold Orders,
that the Auction Rate for the next succeeding Auction Period shall be equal to
the All-Hold Rate.

(d) Existing Holders shall continue to hold the principal amount of Tax-Exempt
ARCs that are subject to Submitted Hold Orders, and, based on the
determinations made pursuant to Section 2(c)(i) hereof, Submitted Bids and
Submitted Sell Orders shall be accepted or rejected and the Auction Agent shall
take such other action as set forth below:

(i) if Sufficient Clearing Bids have been made, all Submitted Sell Orders shall
be accepted and, subject to the provisions of Sections 2(d)(iv) and 2(d)(v) hereof,
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Submitted Bids shall be accepted or rejected as follows in the following order of
priority and all other Submitted Bids shall be rejected:

(A) Existing Holders’ Submitted Bids specifying any rate that is higher than
the Winning Bid Rate shall be accepted, thus requiring each such Existing
Holder to sell the aggregate principal amount of Tax-Exempt ARCs subject to
such Submitted Bids;

(B) Existing Holders’ Submitted Bids specifying any rate that is lower than
the Winning Bid Rate shall be rejected, thus entitling each such Existing
Holder to continue to hold the aggregate principal amount of Tax-Exempt ARCs
subject to such Submitted Bids;

(C) Potential Holders’ Submitted Bids specifying any rate that is lower than
the Winning Bid Rate shall be accepted, thus requiring such Potential Holder
to purchase the aggregate principal amount of Tax-Exempt ARCs subject to
such Submitted Bids;

(D) each Existing Holders' Submitted Bid specifying a rate that is equal to
the Winning Bid Rate shall be rejected, thus entitling such Existing Holder to
continue to hold the aggregate principal amount of Tax-Exempt ARCs subject
to such Submitted Bid, unless the aggregate principal amount of Outstanding
Tax-Exempt ARCs subject to all such Submitted Bids shall be greater than the
principal amount of Tax-Exempt ARCs (the “remaining principal amount”)
equal to the excess of the Available Tax-Exempt ARCs over the aggregate
principal amount of Tax-Exempt ARCs subject to Submitted Bids described in
subsections (B) and (C) of this Section 2(d)(i), in which event such Submitted
Bid of such Existing Holder shall be rejected in part, and such Existing Holder
shall be entitled to continue to hold the principal amount of Tax-Exempt ARCs
subject to such Submitted Bid, but only in an amount equal to the aggregate
principal amount of Tax-Exempt ARCs obtained by multiplying the remaining
principal amount by a fraction, the numerator of which shall be the principal
amount of Outstanding Tax-Exempt ARCs held by such Existing Holder
subject to such Submitted Bid and the denominator of which shall be the sum
of the principal amount of Outstanding Tax-Exempt ARCs subject to such
Submitted Bids made by all such Existing Holders that specified a rate equal
to the Winning Bid Rate; and

(E) each Potential Holder's Submitted Bid specifying a rate that is equal to
the Winning Bid Rate shall be accepted, but only in an amount equal to the
principal amount of Tax-Exempt ARCs obtained by multiplying the excess of
the aggregate principal amount of Available Tax-Exempt ARCs over the
aggregate principal amount of Tax-Exempt ARCs subject to Submitted Bids
described in subsections (B), (C) and (D) of this Section 2(d)(i) by a fraction the
numerator of which shall be the aggregate principal amount of Outstanding
Tax-Exempt ARCs subject to such Submitted Bid and the denominator of
which shall be the sum of the principal amount of Outstanding Tax-Exempt
ARCs subject to Submitted Bids made by all such Potential Holders that
specified a rate equal to the Winning Bid Rate.
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(ii) If Sufficient Clearing Bids have not been made (other than because all of
the Outstanding Tax-Exempt ARCs are subject to submitted Hold Orders),
subject to the provisions of Section 2(d)(iv) hereof, Submitted Orders shall be
accepted or rejected as follows in the following order of priority and all other
Submitted Bids shall be rejected:

(A) Existing Holders' Submitted Bids specifying any rate that is equal to or
lower than the Maximum Rate shall be accepted, thus entitling such Existing
Holders to continue to hold the aggregate principal amount of Tax-Exempt
ARCs subject to such Submitted Bids; and

(B) Potential Holders' Submitted Bids specifying any rate that is equal to or
lower than the Maximum Rate shall be accepted, thus requiring each Potential
Holder to purchase the aggregate principal amount of Tax-Exempt ARCs
subject to such Submitted Bids; and

(C) each Existing Holder's Submitted Bid specifying any rate that is higher
than the Maximum Rate and the Submitted Sell Order of each Existing Holder
shall be accepted, thus entitling each Existing Holder that submitted any such
Submitted Bid or Submitted Sell Order to sell the Tax-Exempt ARCs subject
to such Submitted Bid or Submitted Sell Order, but in both cases only in an
amount equal to the aggregate principal amount of Tax-Exempt ARCs obtained
by multiplying the aggregate principal amount of Tax-Exempt ARCs subject to
Submitted Bids described in subsection (B} of this Section 2(d)(ii} by a fraction
the numerator of which shall be the aggregate principal amount of
Outstanding Tax-Exempt ARCs held by such Existing Holder subject to such
Submitted Bid or Submitted Sell Order and the denominator of which shall be
the aggregate principal amount of Outstanding Tax-Exempt ARCs subject to
all such Submitted Bids and Submitted Sell Orders.

(iii) If all Outstanding Tax-Exempt ARCs are subject to Submitted Hold Orders,
all Submitted Bids shall be rejected.

(iv) If, as a result of the procedures described in Section 2(d)(i) or 2(d)(ii)
hereof, any Existing Holder would be entitled or required to sell, or any Potential
Holder would be entitled or required to purchase, a principal amount of Tax-
Exempt ARCs that is not equal to an Authorized Denomination the Auction
Agent shall, in such manner as in its sole discretion it shall determine, round
up or down the principal amount of Tax-Exempt ARCs to be sold by any Existing
Holder or to be purchased by any Potential Holder so that the principal amount
of Tax-Exempt ARCs sold by each Existing Holder or purchased by each
Potential Holder shall be equal to an Authorized Denomination.

(v) The City, the Broker-Dealer, the Trustee and the Auction Agent shall have
no liability in the event that there are not Sufficient Clearing Bids from time to
time pursuant to the Auction Procedures.
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(e) Based on the result of each Auction, the Auction Agent shall determine the
aggregate principal amount of Tax-Exempt ARCs to be purchased and the
aggregate principal amount of Tax-Exempt ARCs to be sold by Potential Holders
and Existing Holders on whose behalf each Broker-Dealer submitted Bids or Sell
Orders and, with respect to each Broker-Dealer, to the extent that such aggregate
principal amount of Tax-Exempt ARCs to be sold differs from such aggregate
principal amount of Tax-Exempt ARCs to be purchased, determine to which other
Broker-Dealer or Broker Dealers acting for one or more purchasers such Broker-
Dealer shall deliver, or from which other Broker-Dealer or Broker-Dealers acting
for one or more sellers such Broker-Dealer shall receive, as the case may be, Tax-
Exempt ARCs. :

(f) Any calculation by the Auction Agent (or the Trustee, if applicable) of the
Maximum Rate, the All-Hold Rate and the Default Rate shall, in the absence of
manifest error, be binding on all Beneficial Owners and all other parties.

Section 3. Settlement Procedures.

(a) Not later than 3:00 P.M., New York City time, on each Auction Date, the
Auction Agent shall notify by telephone each Broker-Dealer that participated in the
Auction held on such Auction Date and submitted an Order on behalf of an Existing
Holder or Potential Holder of:

(i) the Auction Rate fixed for the next Auction Period;
(i) whether there were Sufficient Clearing Bids in such Auction;

(iii) if such Broker-Dealer (a “Seller's Broker-Dealer”) submitted a Bid or a Sell
Order on behalf of an Existing Holder, whether such Bid or Sell Order was
accepted or rejected, in whole or in part, and the principal amount of Tax-Exempt
ARCs, if any, to be sold by such Existing Holder;

(iv) if such Broker-Dealer (a “Buyer's Broker-Dealer”) submitted a Bid on behalf
of a Potential Holder, whether such Bid was accepted or rejected, in whole or in
part, and the principal amount of Tax-exempt ARCs, if any, to be purchased by
such Potential Holder;

(v) if the aggregate amount of Tax-Exempt ARCs to be sold by all Existing
Holders on whose behalf such Broker-Dealer submitted a Bid or a Sell Order
exceeds the aggregate principal amount of Tax-Exempt ARCs to be purchased by
all Potential Holders on whose behalf such Broker-Dealer submitted a Bid, the
name or names of one or more Buyer's Broker-Dealers (and the name of the
Participant, if any, of each such Buyer’'s Broker-Dealer) acting for one or more
purchasers of such excess principal amount of Tax-Exempt ARCs and the
principal amount of Tax-Exempt ARCs to be purchased from one or more Existing
Holders on whose behalf such Broker-Dealer acted by one or more Potential
Holders on whose behalf each of such Buyer’'s Broker-Dealers acted;
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(vi) if the principal amount of Tax-Exempt ARCs to be purchased by all Potential
Holders on whose behalf such Broker-Dealer submitted a Bid exceeds the amount
of Tax-Exempt ARCs to be sold by all Existing Holders on whose behalf such
Broker-Dealer submitted a Bid or a Sell Order, the name or names of one or more
Seller's Broker-Dealers (and the name of the Participant, if any, of each such
Seller's Broker-Dealer) acting for one or more sellers of such excess principal
amount of Tax-Exempt ARCs and the principal amount of Tax-Exempt ARCs to be
sold to one or more Potential Holders on whose behalf such Broker-Dealer acted
by one or more Existing Holders on whose behalf each of such Seller’'s Broker-
Dealers acted; and

(vii) the Auction Date for the next succeeding Auction.

(b) On each Auction Date, each Broker-Dealer that submitted an Order on behalf
of any Existing Holder or Potential Holder shall:

(i) advise each Existing Holder and Potential Holder on whose behalf such
Broker-Dealer submitted a Bid or Sell Order in the Auction on such Auction Date
whether such Bid or Sell Order was accepted or rejected, in whole or in part;

(ii) in the case of a Broker-Dealer that is a Buyer’'s Broker-Dealer, advise each
Potential Holder on whose behalf such Broker-Dealer submitted a Bid that was
accepted, in whole or in part, to instruct such Potential Holder's Participant to pay
to such Broker-Dealer (or its Participant) through the Securities Depository the
amount necessary to purchase the principal amount of Tax-Exempt ARCs to be
purchased pursuant to such Bid against receipt of such Tax-Exempt ARCs;

(iii) in the case of a Broker-Dealer that is a Seller's Broker-Dealer, instruct each
Existing Holder on whose behalf such Broker-Dealer submitted a Sell Order that
was accepted, in whole or in part, or a Bid that was accepted, in whole or in part,
to instruct such Existing Holder’s Participant to deliver to such Broker-Dealer (or
its Participant) through the Securities Depository the principal amount of Tax-
Exempt ARCs to be sold pursuant to such Order against payment therefor;

(iv) advise each Existing Holder on whose behalf such Broker-Dealer submitted
an Order and each Potential Holder on whose behalf such Broker- Dealer
submitted a Bid of the Auction Rate for the next Auction Period;

(v) advise each Existing Holder on whose behalf such Broker-Dealer submitted
an Order of the next Auction Date; and

(vi) advise each Potential Holder on whose behalf such Broker-Dealer submitted
a Bid that was accepted, in whole or in part, of the next Auction Date.

(c) On the basis of the information provided to it pursuant to Section 3(a) hereof,
each Broker-Dealer that submitted a Bid or Sell Order in an Auction is required to
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allocate any funds received by it in connection with such Auction pursuant to
Section 3(b)(ii) hereof, and any Tax-Exempt ARCs received by it in connection with
such Auction pursuant to Section 3(b)(iii) hereof among the Potential Holders, if any,
on whose behalf such Broker-Dealer submitted Bids, the Existing Holders, if any on
whose behalf such Broker-Dealer submitted Bids or Sell Orders in such Auction,
and any Broker-Dealers identified to it by the Auction Agent following such Auction
pursuant to Section 3(a)(v) or 3(a)(vi) hereof.

(d) On each Auction Date:

(i) each Potential Holder and Existing Holder with an Order in the Auction on
such Auction Date shall instruct its Participant as provided in Section 3(b)(ii) or
3(b)(iii) hereof, as the case may be;

(ii) each Seller's Broker-Dealer that is not a Participant of the Securities
Depository shall instruct its Participant to (A) pay through the Securities
Depository to the Participant of the Existing Holder delivering Tax-Exempt ARCs
to such Broker-Dealer following such Auction pursuant to Section 3(b)(iii) hereof
the amount necessary to purchase such Tax-Exempt ARCs against receipt of such
Tax-Exempt ARCs, and (B) deliver such Tax-Exempt ARCs through the Securities
Depository to a Buyer’s Broker-Dealer (or its Participant) identified to such Seller’s
Broker-Dealer pursuant to Section 3(a)(v) hereof against payment therefor; and

(iii) each Buyer’s Broker-Dealer that is not a Participant in the Securities
Depository shall instruct its Participant to (A) pay through the Securities
Depository to the Seller's Broker-Dealer (or its Participant) identified following
such Auction pursuant to Section 3(a)(vi) hereof the amount necessary to
purchase the Tax-Exempt ARCs to be purchased pursuant to Section 3(b)(ii) hereof
against receipt of such Tax-Exempt ARCs, and (B) deliver such Tax-Exempt ARCs
through the Securities Depository to the Participant of the purchaser thereof
against payment therefor.

(e) On the Business Day following each Auction Date:

(i) each Participant for a Bidder in the Auction on such Auction Date referred to
in Section 3(d)(i) hereof shall instruct the Securities Depository to execute the
transactions described under Section 3(b)(ii} or 3(b)(iii) hereof for such Auction,

‘and the Securities Depository shall execute such transactions; .

(ii) each Seller's Broker-Dealer or its Participant shall instruct the Securities
Depository to execute the transactions described in Section 3(d)(ii) hereof for such
Auction, and the Securities Depository shall execute such transactions; and

(lif) each Buyer's Broker-Dealer or its Participant shall instruct the Securities
Depository to execute the transactions described in Section 3(d)(iii) hereof for such
Auction, and the Securities Depository shall execute such transactions.
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(f) If an Existing Holder selling Tax-Exempt ARCs in an Auction fails to deliver
such Tax-Exempt ARCs (by authorized book-entry), a Broker-Dealer may deliver to
the Potential Holder on behalf of which it submitted a Bid that was accepted a
principal amount of Tax-Exempt ARCs that is less than the principal amount of Tax-
Exempt ARCs that otherwise was to be purchased by such Potential Holder. In such
event, the principal amount of Tax-Exempt ARCs to be so delivered shall be
determined solely by such Broker-Dealer. Delivery of such lesser principal amount
of Tax-Exempt ARCs shall constitute good delivery. Notwithstanding the foregoing
terms of this subsection, any delivery or nondelivery of Tax-Exempt ARCs which
shall represent any departure from the results of an Auction, as determined by the
Auction Agent, shall be of no effect unless and until the Auction Agent shall have
been notified of such delivery or nondelivery in accordance with the provisions of the
Auction Agent Agreement and the Broker-Dealer Agreements.

(Sub)Exhibit “D”. "
(To Auction Agent Agreement)

[Delete For Taxable ARCs]

Notice Of Failure To Receive Certificate.

City Of Chicago
Chicago O’Hare International Airport
General Airport Third Lien Revenue Refunding Bonds,
Series 2006 __.

Notice Is Hereby Given that a condition to changing the percentage used to
determine the All-Hold Rate, the Applicable Percentage used to determine the
Maximum Rate and the percentage of the Kenny Index used to determine the Default
Rate has not been met. The existing percentages and Applicable Percentage will be
used to determine the All-Hold Rate, the Maximum Rate and the Default Rate, as the
case may be, on the next succeeding Auction Date. An Auction will be conducted on
the next succeeding Auction Date unless otherwise not held pursuant to the terms
of the Tax-Exempt ARCs.

Terms used herein have the meanings set forth in the [Twenty-Third] Supplemental
Indenture and (Sub)Exhibit A attached thereto and the Auction Agent Agreement
relating to the above-referenced issue.
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[Name of Auction Agent],
as Auction Agent

By:

Name:

Title:

(Sub)Exhibit “E”."
(To Auction Agent Agreement)

[Delete For Taxable ARCs]

Notice Of Failure To Receive Opinion.

City Of Chicago
Chicago O’Hare International Airport
General Airport Third Lien Revenue Refunding Bonds,
Series 2006__.

Notice Is Hereby Given that a condition to changing the percentage used to
determine the All-Hold Rate, the Applicable Percentage used to determine the
Maximum Rate and the percentage of the Kenny Index used to determine the Default
Rate has not been met. The existing percentages and Applicable Percentage will be
used to determine the All-Hold Rate, the Maximum Rate and the Default Rate, as the
case may be. The interest rate on the Tax-Exempt ARCs for the next succeeding
Auction Period will be equal to the sum of the Broker-Dealer Fee and the Maximum
Rate or, if the Default Rate is the applicable interest rate, will be equal to the Default
Rate.

Terms used herein have the meanings set forth in the [Twenty-Third] Supplemental
Indenture and (Sub)Exhibit A attached thereto and the Auction Agent Agreement
relating to the above-referenced issue.
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[Name of Auction Agent],
as Auction Agent

By:

Name:

Title:

(Sub)Exhibit “F”".~
(To Auction Agent Agreement)

Notice Of Payment Default.

City Of Chicago
Chicago O'Hare International Airport
General Airport Third Lien Revenue Refunding Bonds,
Series 2006__.

Notice Is Hereby Given that a Payment Default has occurred and not been cured.
Determination of the interest rate on the Tax-Exempt ARCs pursuant to the Auction
Procedures will be suspended. The interest rate on the Tax-Exempt ARCs for each
Auction Period commencing after will equal the Default Rate
as it is determined by the Trustee on the first day of such Auction Period. All terms
used herein and not otherwise defined shall have the meanings given such terms in
the [Twenty-Third] Supplemental Indenture and (Sub)Exhibit A attached thereto and
the Auction Agent Agreement relating to the above-referenced issue.

[Name of Auction Agent],
as Auction Agent

By:

Name:

Title:
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Exhibit “F”. -

(To Ordinance)
Broker-Dealer Agreement

By And Among

[City Of Chicago, As Issuer]

As Auction Agent

And

As Broker-Deal_er

Dated As Of _____, 2006

Relating To

City Of Chicago
Chicago O’'Hare International Airport
General Airport Third Lien Revenue Refunding Bonds,

Series 2006__.
This BROKER-DEALER AGREEMENT, dated as of , 2006 (this
“Agreement”), by and among the CITY OF CHICAGO, as the issuer of the Bonds herein
defined, , a banking corporation,

acting as auction agent (together with its successors and assigns, the “Auction Agent”), and
(together with its successors and assigns, hereinafter

referred to as the “Broker-Dealer”).

WHEREAS, the City of Chicago (the “City”) proposes to issue $
aggregate principal amount of its Chicago O’Hare International Airport General Airport Third
Lien Revenue Refunding Bonds, Series 2006 (the “Bonds”) pursuant to a Master Indenture of
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Trust Securing Chicago O’Hare International Airport Third Lien Obligations, dated as of
March 1, 2002 (as previously supplemented and amended, the “Indenture”) between the City and
LaSalle Bank National Association, as trustee (the “Trustee”) as further supplemented by a

[Twenty-Third] Supplemental Indenture dated as of , 2006 (the “[Twenty-
Third]” Supplemental Indenture”) between the City and the Trustee, and an Ordinance (the
“Ordinance”), adopted by the City Council on - , 2006. The Trustee is

entering into the Auction Agent Agreement (as hereinafter defined) as agent for the Beneficial
Owners of the Bonds pursuant to the [Twenty-Third] Supplemental Indenture.

WHEREAS, the [Twenty-Third] Supplemental Indenture provides that the
interest rate with respect to the Bonds for each Auction Period after the initial Auction Period
shall, except under certain conditions, equal the rate per annum that the Auction Agent advises
results from implementation of the Auction Procedures (the “Auction Rate™).

WHEREAS, [Name of Broker-Dealer] is an Authorized Broker-Dealer listed in
the Auction Agent Agreement, and the Auction Agent is entering into this Agreement pursuant
to Section 2.9(a) of the Auction Agent Agreement.

WHEREAS, the Auction Procedures require the participation of one or more
Broker-Dealers.

NOW, THEREFORE, in consideration of the mutual covenants contained herein
and other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the City, the Auction Agent, as agent of the Trustee, and the Broker-Dealer agree
as follows:

Section 1. Definitions and Rules of Construction.

1.1 Terms Defined by Reference. Capitalized terms used herein and not
otherwise defined shall have the meanings ascribed to such terms in or pursuant to the Auction
Agent Agreement.

1.2 Terms Defined Herein. As used herein and in each Exhibit hereto, the
following terms shall have the following meanings, unless the context otherwise requires:

“ARCs Rate” or “Auction Rate” shall mean the rate of interest per annum that
results from the implementation of the ARCs Provisions.

“ARCs Provisions” shall mean the special provisions relating to Tax-Exempt
ARCs attached as [Exhibit A] [Exhibit B for Taxable ARCs] to the [Twenty-Third]
Supplemental Indenture.

“Auction” shall have the meaning specified in Section 2.1 hereof.
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“Auction Agent Agreement” shall mean the Auction Agent Agreement dated as of
, 2006, relating to the Bonds, by and between the Trustee and the Auction

Agent.

“Auction Procedures” shall mean the provisions that are set forth in Section 2 of
Exhibit C of the Auction Agent Agreement. '

“Authorized Broker-Dealers” shall mean each person listed on Exhibit G to the
Auction Agent Agreement.

“Authorized Officer” shall mean each Director, Vice President, Assistant Vice
President and Associate of the Auction Agent assigned to its Corporate Trust and Agency
Services and every other officer or employee of the Auction Agent designated as an “Authorized
Officer” for purposes of this Agreement in a communication to the Broker-Dealer.

“Beneficial Owner” shall mean the Person who is the beneficial owner of Tax-
Exempt ARCs according to the records of (i) the Securities Depository while such Tax-Exempt
ARCs are in book-entry form or (ii) the Trustee while such Tax-Exempt ARCs are not in
book-entry form.

“Bond Insurer” shall mean , a
insurance company incorporated under the laws of the State of , Or any
successor thereto.

“Broker-Dealer Authorized Officer” shall mean each officer or employee of the
Broker-Dealer designated as a “Broker-Dealer Authorized Officer” for purposes of this
Agreement in a communication to the Auction Agent.

“Notice of Failure to Deliver” shall mean a notice substantially in the form of
Exhibit C hereto.

“Notice of Transfer” shall mean a notice substantially in the form of Exhibit B
hereto.

“Participant” shall mean a member of, or participant in, the Securities Depository.

“Settlement Procedures” shall mean the Settlement Procedures attached hereto as
Exhibit A.

“Tax-Exempt ARCs” shall mean any Bonds bearing interest at an ARCs Rate
determined under the ARCs Provisions in Exhibit A to the [Twenty-Third] Supplemental
Indenture. .

[“Taxable ARCs” shall mean any Bonds bearing interest at an ARCs Rate
determined under the ARCs Provisions in Exhibit B to the [Twenty-Third] Supplemental
Indenture.]
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1.3 Rules of Construction. Unless the context or use indicates another or
different meaning or intent, the following rules shall apply to the construction of this Agreement:

(@  Words importing the singular number shall include the plural number and
vice versa.

(b)  The captions and headings herein are solely for convenience of reference
and shall not constitute a part of this Agreement nor shall they affect its meaning,
construction or effect.

(c)  The words “hereof,” “herein,” “hereto,” and other words of similar import
refer to this Agreement as a whole.

(d)  All references herein to a particular time of day shall be to New York City
time.

(¢)  Each reference to the purchase, sale, or holding of ARCs shall refer to
beneficial ownership interests in ARCs unless the context clearly requires otherwise.

® Any reference to ARCs shall be deemed to be references to each series,
subseries, or tranche of ARCs Bonds. References herein to an Auction and the Auction
Procedures shall apply separately to each series, subseries, or tranche of ARCs. B

Section 2. The Auction.

2.1 Auction Procedures and Settlement Procedures.

(a) On each Auction Date, the provisions of the Auction Procedures will be
followed by the Auction Agent for the purpose of determining the Applicable Bonds Rate for the
next Auction Period. Each periodic operation of such procedures is hereinafter referred to as an
“Auction.”

(b) All of the provisions contained in the Auction Procedures and the
Settlement Procedures are incorporated herein by reference in their entirety and shall be deemed
to be a part of this Agreement to the same extent as if such provisions were fully set forth herein.

(c)  The Broker-Dealer agrees to act as, and assumes the obligations of and
limitations and restrictions placed upon, a Broker-Dealer under this Agreement.

(d)  The Broker-Dealer and other Authorized Broker-Dealers may participate
in Auctions for their own accounts. However, the Auction Agent may by notice to the
Broker-Dealer and all other Broker-Dealers prohibit all Broker-Dealers from submitting Bids in
Auctions for their own accounts, provided that Broker-Dealers may continue to submit Hold
Orders and Sell Orders. The Auction Agent shall have no duty or liability with respect to
monitoring or enforcing the requirements of this subsection (d).
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2.2 Preparation for Each Auction.

(a) Subject to receipt by the Auction Agent of all relevant information, on
each Auction Date for the Tax-Exempt ARCs, the Auction Agent shall advise the Broker-Dealer
by Electronic means of the All-Hold Rate and the Maximum Rate as promptly as practicable, but
in no event later than the Submission Deadline applicable to such Auction Date.

(b) In the event that the Auction Date for any Auction shall be changed after
the Auction Agent has given notice of such Auction Date pursuant to clause (vii) of paragraph
(a) of the Settlement Procedures, the Auction Agent, by such means as the Auction Agent deems
practicable, shall give notice of such change to the Broker-Dealer as soon as possible but not
later than the earliest of (i) 9:15 a.m. on the new Auction Date, (ii) 9:15 a.m. on the originally
scheduled Auction Date, and (iii) 9:15 a.m. on the next Interest Payment Date. Thereafier, the
Broker-Dealer shall promptly notify its customers that the Broker-Dealer believes are Existing
Holders of such change in the Auction Date.

(c) The Auction Agent from time to time may request the Broker-Dealer to
provide it with the aggregate principal amounts of the ARCs specifically held by each such
Broker-Dealer as an Existing Holder; provided, however, that the Broker-Dealer shall not be
required to provide information as to the identity of Existing Holders other than the Broker-
Dealer, or Potential Holders other than the Broker-Dealer, in any Auction. Except as provided in
the immediately preceding sentence, the Broker-Dealer shall comply with any reasonable request
for information, and the Auction Agent shall treat as confidential any such information, and shall
not disclose any such information so provided to any Person other than the Trustee, the City, and
the Broker-Dealer; provided, however, that the Auction Agent reserves the right and is
authorized to disclose any such information as confidential information to (i) its internal and
external accountants, auditors and counsel, its regulators and examiners, and (ii) any other
Person (A) if the Auction Agent is ordered to do so by a court of competent jurisdiction or a
regulatory, judicial, or quasi-judicial agency or authority having the authority to compel such
disclosure, (B) if the Auction Agent has been advised by counsel that the failure to disclose such
information would be unlawful or (C) if the failure to do so would expose the Auction Agent to
any loss, liability, claim or damage for which the Auction Agent shall not have been previously
adequately indemnified.

2.3 Auction Schedule: Method of Submission of Orders.

(a) The Auction Agent shall conduct Auctions for the Tax-Exempt ARCs in
accordance with the schedule set forth below. Such schedule may be changed at any time by the
Auction Agent upon the direction of the Broker-Dealer and the Trustee. Such notice shall be
received prior to the close of business on the Business Day next preceding the first Auction Date
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on which such change shall be effective. Notwithstanding the foregoing, the Auction Agent will
follow The Bond Market Association’s (or its successor’s) Market Practice U.S. Holiday
Recommendations (the “BMA Recommendation™) for shortened trading days for the bond
markets, unless the Auction Agent is instructed otherwise by the Broker-Dealer and the Trustee.
In the event of a BMA Recommendation on an Auction Date, the Submission Deadline will be
11:30 a.m,, instead of 1:00 p.m., and as a result the notice set forth in Section 2.4 -will occur

earlier.

Time on Auction Date

As promptly as practicable, but in no event.
later than the Submission Deadline applicable
to such Auction Date.

10:30 a.m. — Internal Submission Deadline

10:30 a.m. — Submission Deadline

Not earlier than Subm_ission Deadline

Not later than Submission Processing Deadline

Not later than 3:00 p.m.

Event

The Auction Agent advises the Bond Trustee
and the Broker-Dealers of the Maximum Rate
and the All-Hold Rate [for Taxable ARCs, the

"Applicable LIBOR Based Rate].

Bids and Orders may be submitted to the
Broker-Dealer.

Broker-Dealers assemble information received
from each Bidder (Existing Holders and any
Potential Holders) and any internally initiated

‘Broker-Dealers’ Bids in accordance with

Auction Procedures.

Auction Agent makes determinations pursuant
to Section 104(c)(i) of the Auction Procedures.

Auction Agent accepts any Orders submitted
subject to a Submission Processing
Representation and makes determinations
pursuant to Section 104(c)(i) of the Auction
Procedures.

Auction Agent advises the Broker-Dealers, the
Bond Trustee and the Issuer of the results of
the Auction as provided in Section 104(c)(ii) of
the Auction Procedures and of the Auction
Rate for the next ARCs Interest Period.
Submitted Bids and Submitted Sell Orders are
accepted and rejected in whole or in part, and
principal amounts of ARCs are allocated as
provided in Sections 104(d) of the Auction
Procedures. Auction Agent gives notice of
Auction results as set forth in Section 2.4(a)
hereof.
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Not later than 1 hour after Auction results are  The Broker-Dealer and Auction Agent may

first provided to BD as set forth in paragraph correct clerical errors made by the

(a) of Exhibit A hereto. 'Broker-Dealer. The Broker-Dealer may notify
Auction Agent of suspected clerical errors by
Auction Agent.

(b)  The Broker-Dealer shall submit Orders to the Auction Agent by Electronic
Means. In each Auction in which the Broker-Dealer submits one or more Orders, the Broker-
Dealer may aggregate the Orders of different Potential Holders or Existing Holders on whose
behalf the Broker-Dealer is submitting Orders; provided, however, Orders may only be
aggregated if the interest rates on the Bids are the same when rounded pursuant to the provisions
Section 104(b)(ii) of the Auction Procedures.

(c) The Broker-Dealer shall deliver to the Auction Agent (i) a notice by
Electronic Means of transfers of ARCs, made through the Broker-Dealer by an Existing Holder
to another Person other than pursuant to an Auction, and (ii) a notice by Electronic Means of the
failure of any Tax-Exempt ARCs to be transferred to or by any Person that purchased or sold
Tax-Exempt ARCs through the Broker-Dealer pursuant to an Auction. The Auction Agent is not
required to accept any notice delivered pursuant to the terms of the foregoing sentence with
respect to an Auction unless it is received by the Auction Agent by 3:00 p.m. on the Business
Day next preceding the applicable Auction Date.

(d)  The Broker-Dealer agrees to handle its customers’ Orders in accordance
with its duties under applicable securities laws and rules.

(e) Broker-Dealers may submit an Order after the Submission Deadline and
prior to the Submission Processing Deadline if the Order was (i) received by the Broker-Dealer
from Existing Holders or Potential Holders prior to the Submission Deadline or (ii) initiated
internally by the Broker-Dealer for its own account prior to the Submission Deadline. Each
Order submitted to the Auction Agent after the Submission Deadline and prior to the Submission
Processing Deadline shall constitute a representation by the Broker-Dealer that such Order was
(i) received from an Existing Holder or Potential Holder prior to the Submission Deadline or
(ii) initiated internally by the Broker-Dealer for its own account prior to the Submission Deadline
(the “Submission Processing Representation”).

63) The Broker-Dealer and the Auction Agent may correct clerical errors in
Orders submitted to the Auction Agent at any time up to one hour after the time the Auction
results are first provided to the Broker-Dealer as set forth in paragraph (a) of the Settlement
Procedures. The Auction Agent may rely conclusively on the submission by the Broker-Dealer
of a change as a representation by the Broker-Dealer as to the existence of a clerical error.
Auction Agent may, but is not obligated to, advise the Broker-Dealer, prior to posting the final
Auction results, if it believes there has been a clerical error. Determining whether an error was a
clerical error is within the reasonable judgment of the Broker-Dealer.

(g)  The Broker-Dealer may report suspected clerical errors on the part of the
Auction Agent at any time up to one hour after the time the Auction results are first provided to
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the Broker-Dealer as set forth in paragraph (a) of the Settlement Procedures. If the Auction
Agent confirms the existence of such an error prior to the final settlement of transfers with
respect to such Auction at the Securities Depository, the Auction Agent shall correct the error
and notify the Broker-Dealers of the corrected results. If a clerical error by the Auction Agent is
discovered after such final settlement, the Auction Agent may make the change and post new
results if the Auction Agent receives consent from all Broker-Dealers that participated in the
Auction.

24 Notices.

(a)  On each Auction Date, the Auction Agent shall notify the Broker-Dealer
by Electronic Means of the results of the Auction as set forth in paragraph (a) of the Settlement
Procedures. If requested by the Broker-Dealer, the Auction Agent shall as soon as practicable
following any such request, notify the Broker-Dealer by Electronic Means of the disposition of
all Orders submitted by the Broker-Dealer in the Auction held on such Auction Date.

() The Broker-Dealer shall notify each Existing Holder or Potential Holder
on whose behalf the Broker-Dealer has submitted an Order as set forth in paragraph (b) of the
Settlement Procedures and take such other action as is required of the Broker-Dealer pursuant to
the Settlement Procedures.

(c) The Auction Agent shall deliver to the Broker-Dealer, after receipt, all
notices and certificates which the Auction Agent is required to deliver to the Broker-Dealer
pursuant to Section __ of the Auction Agent Agreement at the times and in the manner set forth
in the Auction Agent Agreement, except that, in the circumstances in which this Agreement
permits delivery of notice by the Auction Agent by Electronic Means, the Auction Agent may
deliver such notice by Electronic Means. ‘

2.5 Broker-Dealer Fee to Be Paid to the Broker-Dealer.

(a) On each Interest Payment Date for the ARCs, the City shall pay to the
Auction Agent, for the benefit of the Broker-Dealer, the fees determined as set forth in
subsection 2.5(b) hereof, in arrears, as compensation for the services of the Broker-Dealer in
facilitating Auctions for the benefit of the beneficial owners of the Bonds.

(b) On each Interest Payment Date for each Auction Period, the Auction
Agent shall pay to the Broker-Dealer solely from funds the Auction Agent has received from the
City or the Trustee pursuant to Section ____ of the ARCs Provisions for services rendered
hereunder during the immediately preceding ARCs Interest Period (or longer period in the case
of the initial period), an amount (the “Broker-Dealer Fee”) equal to the product of (i) a fraction,
the numerator of which is the actual number of days since the last fee payment (or, in the case of
the initial period or any period in which the Bonds are not Qutstanding as ARCs for the entire
period, the actual number of days elapsed since the date of delivery of the ARCs or that the
Bonds are Outstanding as ARCs during that period) and the denominator of which is 360, times
(ii) the Broker-Dealer Fee Rate (as defined below) times (iii) the sum of (A) the aggregate
principal amount of the ARCs placed by the Broker-Dealer in such Auction that were (1) the
subject of Submitted Bids of Existing Holders submitted by the Broker-Dealer and continued to
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be held as a result of such submission and (2) the subject of Submitted Bids of Potential Holders
submitted by the Broker-Dealer and purchased as a result of such submission and (B) the
aggregate principal amount of the ARCs subject to valid Hold Orders (determined in accordance
with the ARCs Provisions) submitted to the Auction Agent by the Broker-Dealer and (C) the
principal amount of the ARCs deemed to be subject to Hold Orders by Existing Holders pursuant
to the ARCs Provisions that were acquired by such Existing Holders through the Broker-Dealer.
For purposes of subclause (ii1)(C) of the foregoing sentence, if any Existing Holder who acquired
ARCs through [Name of Broker-Dealer] transfers those ARCs to another Person other than
pursuant to an Auction, then the Broker-Dealer for the ARCs so transferred shall continue to be
the Broker-Dealer; provided, however, that if the transfer was effected by, or if the transferee is,
a Broker-Dealer other than the [Name of Broker-Dealer], then such Broker-Dealer shall be the
Broker-Dealer for such ARCs. If for any reason an Auction is not held on an Auction Date, there
shall be no Broker-Dealer Fee applicable with respect to such Auction Date. The Broker-Dealer
Fee Rate shall be .__ of 1.00% (__ basis points) per annum. The Broker-Dealer Fee shall be
calculated by the Auction Agent, which shall be conclusive absent manifest error.

2.6 Settlement.

(@) If any Existing Holder on whose behalf the Broker-Dealer has submitted a
Bid or Sell Order for Tax-Exempt ARCs that was accepted in whole or in part fails to instruct its
Participant to deliver the Tax-Exempt ARCs subject to such Bid or Sell Order against payment
therefor, the Broker-Dealer shall instruct such Participant to deliver such Tax-Exempt ARCs
against payment therefor, and the Broker-Dealer may deliver-to-tire"Potential Holder on whose
behalf the Broker-Dealer submitted a Bid that was accepted imwhole or in part, a principal
amount of the Tax-Exempt ARC:s that is less than the principal amount of the Tax-Exempt ARCs
specified in such Bid to be purchased by such Potential Holder. Notwithstanding the foregoing
terms of this Section 2.6, any delivery or non-delivery of Tax-Exempt ARCs which represents
any departure from the results of an Auction, as determined by the Auction Agent, shall be of no
effect unless and until the Auction Agent shall have been notified of such delivery or non-
delivery in accordance with the terms of Section 2.3(c) hereof. The Auction Agent shall have no
duty or liability with respect to monitoring or enforcement requirements of this subsection (a).

(b)  Neither the Auction Agent, the Trustee, nor the City shall have any
responsibility or liability with respect to the failure of an Existing Holder, a Potential Holder or
its respective Participant or any of them to deliver Tax-Exempt ARCs or to pay for Tax-Exempt
ARCs sold or purchased pursuant to the Auction Procedures or otherwise. The Auction Agent
shall have no responsibility or liability for any adjustment to the fees paid pursuant to Section 2.5
hereof as a result of any failure described in this Section 2.6(b).

2.7 Adjustment in Percentages.

(@)  The Broker-Dealer shall adjust the percentage used in determining the All-
Hold Rate, if any such adjustment is necessary, in the judgment of the Broker-Dealer, to reflect
any change in market condition. In making any such adjustment, the Broker-Dealer shall take
the following factors, as in existence both before and after such change in market conditions, into
account:
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(i) short-term taxable and tax-exempt market rates and indices of such short
term rates;

(i)  the market supply and demand for short term tax-exempt securities;

(i) yleld curves for short-term and long-term tax-exempt securities or
obligations having a credit rating that is comparable to the ARCs;

(iv)  general economic conditions; and

(v)  economic and financial factors present in the securities industry that may
affect or that may be relevant to the ARCs.

(b)  The Broker-Dealer shall effectuate an adjustment in the percentage used in
determining the All-Hold Rate pursuant to Section 2.7(a) hereof by delivering to the City, the
Trustee, and the Auction Agent at least 10 days prior to the Auction Date on which the Broker-
Dealer desires to effect such change a Favorable Opinion of Bond Counsel and a certificate (i)
authorizing the adjustment of the percentage used in determining the All-Hold Rate, which shall
be specified in such certificate, and (ii) describing the changes in market conditions referred to in
Section 2.7(a) hereof.

2.8 Changes in Auction Periods or Auction Dates.

(@)  Changes in Auction Period or Periods.
@) While any of the Bonds are Outstanding as ARCs, the Broker-Dealer:

1) in order to conform with then current market practice with respect
to similar securities, shall, or

) in order to accommodate economic and financial factors that may
affect or be relevant to the length of the Auction Period and the interest rate borne
by the ARCs and with the written consent of the City, may

change, from time to time, the length of one or more Auction Periods (an “Auction
Period Adjustment™). The City shall not consent to such change in the length of the
Auction Period, if such consent is required in subclause (i)(2) above, unless the City shall
have received from the Broker-Dealer not less than three days nor more than 20 days
prior to the effective date of such change a written request for consent together with a
certificate demonstrating the need for change in reliance on such factors. The Broker-
Dealer shall initiate the Auction Period Adjustment by giving written notice to the
Auction Agent, the City, and the Depository at least 10 days prior to the Auction Date for
such Auction Period.

(i)  Any such changed Auction Period shall not be less than seven days.

(iii) The Auction Period Adjustment shall not be allowed unless Sufficient
Clearing Bids existed at both the Auction before the date on which the notice of the
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proposed change was given as provided in this Section 2.8 and the Auction immediately
preceding the proposed change.

(iv)  The Auction Period Adjustment shall take effect only if (A) the Trustee
receives, by 11:00 a.m. on the Business Day before the Auction Date for the first such
revised Auction Period, a certificate from the Auction Agent, authorizing the Auction
Period Adjustment specified in such certificate, including the Auction Agent’s consent to
such revised Auction Period and (B) Sufficient Clearing Bids exist at the Auction on the
Auction Date for such first revised Auction Period. If the condition referred to in
(A) above is not met, the Applicable Bonds Rate for the next Auction Period shall be
determined pursuant to the Auction Procedures and the Auction Period shall be the
Auction Period determined without reference to the proposed change. If the condition
referred to in (A)is met but the condition referred to in (B) above is not met, the
Applicable Bonds Rate for the next Auction Period shall be the Maximum Rate and the
Auction Period shall be the Auction Period determined without reference to the proposed
change. In connection with any Auction Period Adjustment, the Auction Agent shall
provide such further notice to such parties as is specified in the Auction Agency
Agreement. The Auction Agent’s consent shall not be unreasonably withheld.

v) If Auction Periods are changed as provided herein and if an Auction is
scheduled to occur for the next Interest Period on a date that was reasonably expected to
be a Business Day, but such Auction does not occur because such date is later not
considered to be a Business Day, the Auction shall nevertheless be deemed to have
occurred, and the Applicable Bonds Rate in effect for the next Auction Period will be the
Auction Rate in effect for the preceding Auction Period and such Auction Period will
generally be 7 days in duration, beginning on the calendar day following the date of the
deemed Auction and ending on (and including) the applicable Auction Date (unless such
Auction Date is not followed by a Business Day, in which case on the next succeeding
Business Day). If the preceding Auction Period was other than generally 7 days in
duration, the Auction Rate for the deemed Auction will instead be the rate of interest
determined by the Auction Agent on equivalently rated auction securities with a
comparable length of auction period.

(vi)  If the Auction Period Adjustment is either (A) from an Auction Period of
one year or less to an Auction Period of more than one year or (B) from an Auction
Period of more than one year to an Auction Period of one year or less, the Auction Rate
Adjustment shall not occur unless the Trustee and the City have been provided with a
Favorable Opinion of Bond Counsel.

(b)  Changes in the Auction Dates. While any of the Bonds are outstanding as
ARG s, the Broker-Dealer:

(i) in order to conform with then current market practice with respect to
similar securities, shall, or

(ii))  in order to accommodate economic and financial factors that may affect or
be relevant to the day of the week constituting an Auction Date and the interest rate borne
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on the Tax-Exempt ARCs and, with the written consent of the City and the Auction
Agent, which shall not be unreasonably withheld, may

specify an earlier Auction Date (but in no event- more than five Business Days earlier) than the
Auction Date that would otherwise be determined in accordance with the definition of “Auction
Date” in Section 100 of the ARCs Provisions with respect to one or more specified Auction
Periods. The City shall not consent to such change in the Auction Date, if such consent is
required in subparagraph (b)(ii) above, unless the City shall have received from the Broker-
Dealer not less than three days nor more than 20 days prior to the effective date of such change a
written request for consent together with a certificate demonstrating the need for change in
reliance on such factors. The Broker-Dealer shall initiate the change in Auction Date by giving
written notice to the Auction Agent, the City, and the Depository at least 10 days prior to the
proposed change in Auction Date.

(c)  No change shall be made to the Auction Period or Auction Date unless the
City shall give notice thereof to any rating agency then rating the Bonds, and no change shall be
made unless such change will not adversely affect the ratings on the Bonds.

Section 3. The Auction Agent.

3.1 Duties and Responsibilities.

(a) The Auction Agent is acting solely as agent for. the Trustee hereunder and
owes no fiduciary duties to any other person by reason of this Agreement.

(b)  The Auction Agent undertakes to perform such duties and only such duties
of the Auction Agent as are specifically set forth in this Agreement.

(c) In the absence of bad faith or negligence on its part, the Auction Agent
shall not be liable for any action taken, suffered or omitted or for any error of judgment made by
it in the performance of its duties under this Agreement. The Auction Agent shall not be liable
for any error of judgment made in good faith unless the Auction Agent shall have been negligent
in ascertaining or failing to ascertain the pertinent facts. The Trustee shall not be liable for any
action taken, suffered or omitted, or for any error of judgment made, by the Auction Agent.

32 Rights of the Auction Agent.

(a) The Auction Agent may conclusively rely and shall be protected in acting
or refraining from acting upon any communication authorized by this Agreement and upon any
written instruction, notice, request, direction, consent, report, certificate, share certificate or other
instrument, paper or document reasonably believed by it to be genuine. The Auction Agent shall
not be liable for acting upon any communication by Electronic Means authorized by this
Agreement which the Auction Agent believes in good faith to have been given by the Trustee or
by the Broker-Dealer. The Auction Agent may record telephone communications with the
Broker-Dealer.
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(b)  The Auction Agent may consult with counsel of its own choice, and the
advice of such counsel shall be full and complete authorization and protection in respect of any
action taken, suffered or omitted by it hereunder in good faith and in reliance thereon.

(c)  The Auction Agent shall not be required to advance, expend or risk its
own funds or otherwise incur or become exposed to financial liability in the performance of its
duties hereunder.

(d)  With the prior written consent of the City, the Auction Agent may perform
its duties and exercise its rights hereunder either directly or by or through agents or attorneys and
shall not be responsible for any willful misconduct or negligence on the part of any agent or
attorney appointed by it with due care hereunder.

Section 4. Furnishing of Information and Offering Materials.

4.1 Furnishing of Information. The City agrees to fumish, or cause to be
furnished, the Broker-Dealer with as many copies as the Broker-Dealer may reasonably request,
of the Official Statement, as the same may be supplemented or amended from time to time, and
such other information with respect to the City, the [Twenty-Third] Supplemental Indenture, and
the Bonds as the Broker-Dealer shall reasonably request from time to time.

42  Supplements and Amendments to Official Statement. if, at any time
during the term of this Agreement, any event or condition known to the City relating to or

affecting the City, the Bonds, the [Twenty-Third] Supplemental Indenture, or the documents or
transactions contemplated thereby, shall occur which in the reasonable judgment of the City or
the Broker-Dealer might affect the accuracy, correctness or completeness of any statement of a
material fact contained in the Official Statement, as it shall be have been supplemented or
amended from time to time pursuant to this Section or included in any report or notice filed by
the City (each, a “Disclosure Statement”) pursuant to the undertaking entered into by the City
pursuant to the requirements of Rule 15¢2-12 of the Securities and Exchange Commission (the
“Continuing Disclosure Undertaking”), which in the reasonable judgment of the City or the
Broker-Dealer might result in the Official Statement, as so supplemented or amended with the
information furnished from time to time pursuant to this Section or by any Disclosure Statement
filed by the City pursuant to the Continuing Disclosure Undertaking, containing any untrue,
incorrect or misleading statement of a material fact or omitting to state a material fact necessary
in order to make the statements contained therein, in light of the circumstances under which they
were made, not misleading, (i) the City shall promptly notify the Broker-Dealer of the
circumstances and details of such event, (ii) if, in the opinion of the Broker-Dealer, such event or
condition requires the preparation and publication of an amendment or supplement to the Official
Statement, the City at its expense will promptly prepare or cause to be prepared an appropriate
amendment or supplement thereto, in a form and manner approved by the Broker-Dealer, so that
the statements in the Official Statement, as so amended or supplemented with the information
furnished from time to time pursuant to this Section or by any Disclosure Statement filed by the
City pursuant to the Continuing Disclosure Undertaking, will not contain any untrue, incorrect or
misleading statement of a material fact or omit to state a material fact necessary in order to make
the statements contained therein, in light of the circumstances under which they were made, not
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misleading, and (ii1) the City shall take all necessary action to approve such supplement or
amendment. :

4.3  Additional Information. Without limiting the foregoing, the City shall
notify the Broker-Dealer of: :

(a) any adverse change, or threatened adverse change, in the federal income
tax treatment of the Bonds, of which the City shall have knowledge;

) any replacement of the Trustee under the [Twenty-Third] Supplemental
Indenture;

() any Event of Default under the [Twenty-Third] Supplemental Indenturé,
provided such Event of Default relates to the City, or any other default which, with notice
or lapse of time or both, would constitute such an Event of Default;

(d) the publication of notice of redemption or purchase of the Bonds, together
with a copy of such notice (which notice shall be provided to the Broker-Dealer no later
than the date of publication of such notice); and '

(e) the occurrence of any of the following events with respect to the Bonds:
(i) principal and interest payment delinquencies; (ii) non-payment related defaults; (iii)
unscheduled draws on debt service reserves; (iv) unscheduled draws on credit
enhancements; (v) substitution of credit provider or liquidity provider, or their failure to
perform; (vi) adverse tax opinions or events affecting the tax-exempt status of the Bonds;
(vii) modifications to rights of security holders; (viii) bond calls; (ix) defeasances; (x)
release, substitution, or sale of property securing repayment of the securities; (xi) rating
changes; and (xii) failure of the City to provide “annual financial information™ in
accordance with Rule 15¢2-12(b)(5)(1)(D) under the Securities Exchange Act.

Section 5. Miscellaneous.

5.1 Termination. Any party may terminate this Agreement at any time upon
thirty (30) days’ prior notice to the other party. In addition, the Broker-Dealer may terminate
this Agreement at any time if an event similar to those permitting termination under the bond
purchase agreement shall have occurred.

5.2 Participant. The Broker-Dealer is, and shall remain for the term of this
Agreement, a member of, or participant in, the Securities Depository (or an affiliate of such a
member or participant).

5.3  Communications. Except for (i) communications authorized to be made
by telephone pursuant to this Agreement or the Auction Procedures and (ii) communications in
connection with the Auctions (other than those expressly required to be in writing), all notices,
requests and other communications to any party hereunder shall be in writing (including
facsimile or similar writing) and shall be given to such party, addressed to it, at its address or
facsimile number set forth below:
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54  Entire Agreement. This Agreement contains the entire agreement between
the parties relating to the subject matter hereof, and there are no other representations,
endorsements, promises, agreements or understandings, oral written or inferred, between the
parties relating to the subject matter hereof.

5.5  Benefits. Nothing in this Agreement, express or implied, shall give to any
person, other than the Auction Agent, the Trustee, [the Bond Insurer,} the Broker-Dealer and

the City and their respective successors and assigns, any benefit of any legal or equltable right,
remedy or claim under this Agreement.

5.6 Amendment; Waiver.

(@) This Agreement shall not be deemed or construed to be modified,
amended, rescinded, canceled or waived, in whole or in part, except, with the prior written
consents of the City [and the Bond Insurer], by a written instrument signed by the duly
authorized representatives of the parties hereto.

(b)  Failure of either party to this Agreement to exercise any right or remedy
hereunder in the event of a breach of this Agreement by the other party shall not constitute a
waiver of any such right or remedy with respect to any subsequent breach.

(c) The parties to this Agreement agree to amend this Agreement to the extent
necessary to: (i) comply with the “Best Practices for Broker-Dealers of Auction Rate Securities”
of The Bond Market Association, or any successor thereto and (ii) comply with the requirements
of EuroClear, if the EuroClear system of settlement is adopted by the Broker-Dealer.

5.7  Successors and Assigns. This Agreement shall be binding upon, inure to
the benefit of, and be enforceable by, the respective successors and permitted assigns of each of
the Broker-Dealer and the Auction Agent. [The Bond Insurer is a third-party beneficiary of
this Agreement.}

5.8  Severability. If any clause, provision or section of this Agreement shall be
ruled invalid or unenforceable by any court of competent jurisdiction, the invalidity or
unenforceability of such clause, provision or section shall not affect any remaining clause,
provision or section hereof.

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

Section 6.  Governing Law. This Agreement shall be governed by and
construed in accordance with the laws of the State of applicable to
agreements made and to be performed within the State of
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If to the Broker-Dealer, addressed:

Attention:
Telephone:
Facsimile:

If to the Auction Agent, addressed:

Attention:
Telephone:
- Facsimile:

If to the Trustee, addressed: LASALLE BANK, NATIONAL ASSOCIATION

Attention:
Telephone:
Facsimile:

If to the City, addressed: CITY OF CHICAGO

Chicago, Illinois 606__
Attention:
Telephone:
Facsimile:

or such other address or facsimile number as such party may hereafter specify for such purpose
by notice to the other party. Each such notice, request or communication shall be effective when
delivered at the address specified herein. Communications shall be given on behalf of the
Broker-Dealer by a Broker-Dealer Authorized Officer and on behalf of the Auction Agent by an
Authorized Officer. The Broker-Dealer may record telephone communications with the Auction

Agent.

Any communication to or by the Trustee pursuant to this Agreement shall be
similarly and simultaneously copied or repeated to the City.
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IN WITNESS WHEREOQF, the parties hereto have caused this Broker-Dealer
Agreement to be duly executed and delivered by their proper and duly authorized officers as of
the date first above written. :

CITY OF CHICAGO,
as Issuer

By:
Name:
Title:

[SEAL)

Attest:

[NAME OF AUCTION AGENT],
as Auction Agent

By:
Name:
Title:

[NAME OF BROKER-DEALER],
. as Broker-Dealer

By:
Name:
Title:

By:
Name:
Title:

(Sub)Exhibits “A”, “ B” and "C” referred to in this Broker-Dealer Agreement read as
follows:
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(SubjExhibit “A”.
(To Broker-Dealer Agreement)

Settlement Procedures.

Capitalized terms used and not defined herein shall have the meanings ascribed
to such terms in or pursuant to the Auction Agent Agreement and the
[Twenty-Third] Supplemental Indenture including Appendix A thereto.

{(a) Not later than 3:00 P.M., New York City time, on each Auction Date, the
Auction Agent shall notify by Electronic Means each Broker-Dealer that participated
in the Auction held on such Auction Date and submitted an Order on behalf of an
Existing Holder or Potential Holder of:

(i) the Auction Rate fixed for the next Auction Period;
(ii) whether there were Sufficient Clearing Bids in such Auction;

(iii) if such Broker-Dealer (a “Seller's Broker-Dealer”) submitted a Bid or a Sell
Order on behalf of an Existing Holder, whether such Bid or Sell Order was
accepted or rejected, in whole or in part, and the principal amount of Tax-Exempt
ARC:s, if any, to be sold by such Existing Holder;

(iv) if such Broker-Dealer (a “Buyer's Broker-Dealer”) submitted a Bid on behalf
of a Potential Holder, whether such Bid was accepted or rejected, in whole or in
part, and the principal amount of Tax-Exempt ARCs, if any, to be purchased by
such Potential Holder;

(v) if the aggregate amount of Tax-Exempt ARCs to be sold by all Existing
Holders on whose behalf such Broker-Dealer submitted a Bid or a Sell Order
exceeds the aggregate principal amount of Tax-Exempt ARCs to be purchased by
all Potential Holders on whose behalf such Broker-Dealer submitted a Bid, the
name or names of one or more Buyer's Broker-Dealers (and the name of the
Participant, if any, of each such Buyer's Broker-Dealer) acting for one or more
purchasers of such excess principal amount of Tax-Exempt ARCs and the
principal amount of Tax-Exempt ARCs to be purchased from one or more Existing
Holders on whose behalf such Broker-Dealer acted by one or more Potential
Holders on whose behalf each of such Buyer's Broker-Dealers acted;

(vi) if the principal amount of Tax-Exempt ARCs to be purchased by all Potential
Holders on whose behalf such Broker-Dealer submitted a Bid exceeds the amount
of Tax-Exempt ARCs to be sold by all Existing Holders on whose behalf such
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Broker-Dealer submitted a Bid or a Sell Order, the name or names of one or more
Seller's Broker-Dealers (and the name of the Participant, if any, of each such
Seller’'s Broker-Dealer) acting for one or more sellers of such excess principal
amount of Tax-Exempt ARCs and the principal amount of Tax-Exempt ARCs to be
sold to one or more Potential Holders on whose behalf such Broker-Dealer acted
by one or more Existing Holders on whose behalf each of such Seller's
Broker-Dealers acted; and

(vii) the Auction Date for the next succeeding Auction.

(b) On each Auction Date, each Broker-Dealer that submitted an Order on behalf
of any Existing Holder or Potential Holder shall:

(i) advise each Existing Holder and Potential Holder on whose behalf such
Broker-Dealer submitted a Bid or Sell Order in the Auction on such Auction Date
whether such Bid or Sell Order was accepted or rejected, in whole or in part;

(ii) in the case of a Broker-Dealer that is a Buyer’s Broker-Dealer, advise each
Potential Holder on whose behalf such Broker-Dealer submitted a Bid that was
accepted, in whole or in part, to instruct such Potential Holder's Participant to pay
to such Broker-Dealer (or its Participant) through the Securities Depository the
amount necessary to purchase the principal amount of Tax-Exempt ARCs to be
purchased pursuant to such Bid against receipt of such Tax-Exempt ARCs;

(iii) in the case of a Broker-Dealer that is a Seller’s Broker-Dealer, instruct each
Existing Holder on whose behalf such Broker-Dealer submitted a Sell Order that
was accepted, in whole or in part, or a Bid that was accepted, in whole or in part,
to instruct such Existing Holder's Participant to deliver to such Broker-Dealer (or
its Participant) through the Securities Depository the principal amount of
Tax-Exempt ARCs to be sold pursuant to such Order against payment therefor;

(iv) advise each Existing Holder on whose behalf such Broker-Dealer submitted
an Order and each Potential Holder on whose behalf such Broker-Dealer
submitted a Bid of the Auction Rate for the next Auction Period;

(v) advise each Existing Holder on whose behalf such Broker-Dealer submitted
an Order of the next Auction Date; and

(vi) advise each Potential Holder on whose behalf such Broker-Dealer submitted
a Bid that was accepted, in whole or in part, of the next Auction Date.

(c) On the basis of the information provided to it pursuant to paragraph (a) above,
each Broker-Dealer that submitted a Bid or Sell Order in an Auction is required to
allocate any funds received by it in connection with such Auction pursuant to
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paragraph (b)(ii) above, and any Tax-Exempt ARCs received by it in connection with
such Auction pursuant to paragraph (b)(iii) above among the Potential Holders, if
any, on whose behalf such Broker-Dealer submitted Bids, the Existing Holders, if
any on whose behalf such Broker-Dealer submitted Bids or Sell Orders in such
Auction, and any Broker-Dealers identified to it by the Auction Agent following such
Auction pursuant to paragraph (a)(v) or (a)(vi) above.

(d) On each Auction Date:

(i) each Potential Holder and Existing Holder with an Order in the Auction on
such Auction Date shall instruct its Participant as provided in (b)(ii) or (b)(iii)
above, as the case may be;

(ii) each Seller's Broker-Dealer that is not a Participant of the Securities
Depository shall instruct its Participant to (A) pay through the Securities
Depository to the Participant of the Existing Holder delivering Tax-Exempt ABCs
to such Broker-Dealer following such Auction pursuant to (b)(iii) above the
amount necessary to purchase such Tax-Exempt ARCs against receipt of such
Tax-Exempt ARCs, and (B) deliver such Tax-Exempt ARCs through the Securities
Depository to a Buyer's Broker-Dealer (or its Participant) identified to such Seller’s
Broker-Dealer pursuant to (a){v) above against payment therefor, and

(iii) each Buyer's Broker-Dealer that is not a Participant in the Securities
Depository shall instruct its Participant to (A) pay through the Securities .
Depository to the Seller's Broker-Dealer (or its Participant) identified following
such Auction pursuant to (a)(vi) above the amount necessary to purchase the
Tax-Exempt ARCs to be purchased pursuant to (bj(ii) above against receipt of such
Tax-Exempt ARCs, and (B) deliver such Tax-Exempt ARCs through the Securities
Depository to the Participant of the purchaser thereof against payment therefor.

(e) On the Business Day following each Auction Date:

(i) each Participant for a Bidder in the Auction on such Auction Date referred
to in (d)(i) above shall instruct the Securities Depository to execute the
transactions described under (b)(ii) or (b)(iii) above for such Auction, and the
Securities Depository shall execute such transactions;

(i) each Seller's Broker-Dealer or its Participant shall instruct the Securities
Depository to execute the transactions described in (d)(ii) above for such Auction,
and the Securities Depository shall execute such transactions; and

(iii) each Buyer's Broker-Dealer or its Participant shall instruct the Securities
Depository to execute the transactions described in (d)(iii) above for such Auction,
and the Securities Depository shall execute such transactions.
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(f) If an Existing Holder selling Tax-Exempt ARCs in an Auction fails to deliver
such Tax-Exempt ARCs (by authorized book-entry), a Broker-Dealer may deliver to
the Potential Holder on behalf of which it submitted a Bid that was accepted a
principal amount of Tax-Exempt ARCs that is less than the principal amount of
Tax-Exempt ARCs that otherwise was to be purchased by such Potential Holder (but
only in Authorized Denominations). In such event, the principal amount of
Tax-Exempt ARCs to be so delivered shall be determined solely by such
Broker-Dealer. Delivery of such lesser principal amount of Tax-Exempt ARCs shall
constitute good delivery. Notwithstanding the foregoing terms of this paragraph (],
any delivery or nondelivery of Tax-Exempt ARCs which shall represent any
departure from the results of an Auction, as determined by the Auction Agent, shall
be of no effect unless and until the Auction Agent shall have been notified of such
delivery or nondelivery in accordance with the provisions of the Auction Agent
Agreement and the Broker-Dealer Agreements.

(Sub)Exhibit “B”.
(To Broker-Dealer Agreement)
Notice Of Transfer.
(To be used only for transfers made other than pursuant to an Auction)
City Of Chicago
Chicago O’Hare International Airport

General Airport Third Lien Revenue Refunding Bonds,
Series 2006.

We are (check one)
the Existing Holder named below; or
the Broker-Dealer for such Existing Holder; or

the Participant for such Existing Holder.
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We hereby notify you that such Existing Holder has transferred $

(must be in units of $25,000) of Tax-Exempt ARCs to

(Name of Existing Holder)

Name of Broker-Dealer)

(Name of Participant)

By:
Name:

Title:

(Sub)Exhibit “C”.
(To Broker-Dealer Agreement)

Notice Of Failure To Deliver.

(To be used only for failure to deliver Tax-Exempt ARCs
sold pursuant to an Auction)

City Of Chicago
Chicago O'Hare International Airport
General Airport Third Lien Revenue Refunding Bonds,
Series 2006___.

We are (check one)

_____ ABroker-Dealerfor (the “Purchaser”), which purchased
S (must be in units of $25,000) of the Tax-Exempt
ARCs in the Auction held on from the sale of such
Tax-Exempt ARCs.

____ A Broker-Dealer for (the “Seller”), which sold

S (must be in units of $25,000) of the Tax-Exempt

ARCs in the Auction held on
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We hereby notify you that (check one)

Tax-Exempt ARCs.

85889

The Seller failed to deliver such Tax-Exempt ARCs to the Purchaser.

The Purchaser failed to make payment to the Seller upon delivery of such

{(Name of Broker-Dealer)

(Name of Participant)

By:

Name:

Title:

Exhibit “G".
(To Ordinance)

Market Agent Agreement
Between

As Market Agent
And

Lasalle Bank, National Association, As Trustee

Dated As Of , 2006
Relating To

City Of Chicago
Chicago O’Hare International Airport
General Airport Third Lien Revenue Refunding Bonds,
Series 2006.

This Market Agent Agreement, dated as of , 2006 (this
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“Agreement”), by and between Lasalle Bank, National Assocution, a national
banking association, as trustee (the “Trustee”) under the Indenture (hereinafter
defined), and ,a corporation (in its role
as market agent hereunder, the “Market Agent”).

Whereas, The City of Chicago (the “City”) proposes to issue $
aggregate principal amount of its Chicago O'Hare International Airport General
Airport Third Lien Revenue Refunding Bonds, Series 2006__ (the “Bonds”) under
the provisions of a Master Indenture of Trust Securing Chicago O’Hare
International Airport Third Lien Obligations, dated as of March 1, 2002 (as
previously supplemented and amended, the “Indenture”) and as further
supplemented by a [Twenty-Third] Supplemental Indenture dated as of
2006 (the “[Twenty-Third] Supplemental Indenture”) between the City
and the Trustee and an Ordinance (the “Ordinance”), adopted by the City Council
of the City on , 2006. The Trustee is entering into this Agreement as
agent for the Beneficial Owners of the Bonds pursuant to the [Twenty-Third]
Supplemental Indenture.

Now, Therefore, In consideration of the premises and the mutual covenants
contained herein, the adequacy and sufficiency of which are hereby acknowledged,
and intending to be legally bound, the Trustee and the Market Agent agree as
follows:

Section 1. Definitions.

Capitalized terms used herein and not otherwise defined shall have the
respective meanings ascribed to such terms in or pursuant to the [Twenty-Third]
Supplemental Indenture, including [(Sub)Exhibit A] [(Sub)Exhibit B for Taxable
ARCs] attached thereto.

Section 2. Appointment Of Market Agent.

The Trustee, at the direction of the City, hereby appoints , as
Market Agent with respect to the Tax-Exempt ARCs to be executed and delivered
pursuant to the [Twenty-Third] Supplemental Indenture. UBS Financial Services
Inc. hereby accepts such appointment for the purpose of determining [for
Tax-Exempt ARCs, the Kenny Index and adjusting the percentage used in
determining the All-Hold Rate, the Applicable Percentage used in determining the
Maximum Rate and the percentage of the Kenny Index used in determining the
Default Rate if any such adjustment is necessary to reflect any Change of
Preference Law, such that Tax-Exempt ARCs paying the Maximum Rate,
Tax-Exempt ARCS paying the All-Hold Rate and Tax-Exempt ARCs paying the
Default Rate shall, in each case, have substantially equal market values before
and after such Change of Preference Law, all upon the terms and conditions set
forth herein] [for Taxable ARCs, the All-Hold Rate, the Maximum Rate, the
LIBOR-Based Rate and the Default Rate].
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Section 3. Determination Of The Kenny Index. [Delete For Taxable ARCs]

(a) On the Business Day immediately preceding the first (1*) day of each
Auction Period, other than an Auction Period commencing after (i) the occurrence
and during the continuance of an Event of Default under Section 901(a) or (b) of
the Indenture (a “Payment Default”) or (ii) ownership of the Tax-Exempt ARCs is
no longer maintained in book-entry form by the Securities Depository, the Market
Agent shall determine the Kenny Index. Not later than 9:30 A.M., New York City
time, on such Business Day, the Market Agent shall notify the Auction Agent by
telephone of the Kenny Index so determined.

(b) On the first (1*) day of each Auction Period commencing after (i) the
occurrence of a Payment Default or (ii) ownership of the Tax-Exempt ARCs is no
longer maintained in book-entry form by the Securities Depository, to and
including the Interest Rate Period, if any, during which (x) such Payment Default
is cured in accordance with the [Twenty-Third] Supplemental Indenture or (y)
ownership of the Tax-Exempt ARCs becomes maintained in book-entry form by
a Securities Depository, as the case may be, the Market Agent shall determine the
Kenny Index. Not later than 9:30 A.M., New York City time, on such day, the
Market Agent shall notify the Trustee by telephone (promptly confirmed in
writing) of the Kenny Index so determined.

Section 4. Changes In Percentages Used To Determine The Maximum Rate,
The All-Hold Rate And The Default Rate. [Delete For Taxable
ARCs]

The Market Agent agrees that it will comply with the provisions set forth in
Section 110 of (Sub)Exhibit A to the [Twenty-Third] Supplemental Indenture
with respect to its duties as Market gent in connection with adjusting the
percentage used in determining the All-Hold Rate, the Applicable Percentage used
in determining the Maximum Rate and the percentage of the Kenny Index used
in determining the Default Rate, including the preparation and delivery of such
notices at the times and containing such information as referred to therein. Any
notices delivered in writing pursuant to this Section 4 shall be substantially in
the form_ of (Sub)Exhibit A or (Sub)Exhibit B hereto, as the case may be.

Section 5. Other Duties.
The Market Agent agrees to perform the other duties of the Market Agent set
forth in the [Twenty-Third} Supplemental Indenture.

Section 6. Fees.

The Market Agent agrees that it will receive no fees for its services as Market
Agent under this Agreement. :



85892 JOURNAL--CITY COUNCIL--CHICAGO 10/4/2006

Section 7. Rights And Liabilities Of The Market Agent.

(@) The Market Agent shall incur no liability for, or in respect of, any action
taken or omitted to be taken, or suffered by it in reliance upon the [Twenty-Third]
Supplemental Indenture, any Tax-Exempt ARCs, written instruction, notice,
request, direction, certificate, consent, report, affidavit, statement, order or other
instrument, paper, document or communication reasonably believed by it in good
faith to be genuine and on which it reasonably believed it is entitled to rely. Any
order, certificate, affidavit, instruction, notice, request, direction, statement or
other document from the Trustee or given by it and sent, delivered or directed to
the Market Agent under, pursuant to, or as permitted by, any provision of this
Agreement shall be sufficient for purposes of this Agreement if such document
is in writing and signed by any officer of the Trustee. In the absence of bad faith
or negligence on its part, neither the Market Agent nor its officers or employees
shall be liable for any action taken, suffered or omitted or for any error of
judgment made in the performance of its duties under this Agreement. The
Trustee shall not be liable for any action taken, suffered or omitted, or for any
error of judgment made, by the Market Agent. The Market Agent shall not be
liable for any error of judgment made in good faith unless the Market Agent shall
have been negligent in ascertaining (or failing to ascertain) the pertinent facts.
No party shall be liable for any default resulting from force majeure, which shall
be deemed to include any circumstances beyond the reasonable control of the
party affected. No action, regardless of form, arising out of or pertaining to the
role of the Market Agent hereunder may be brought by any party hereto or
beneficiary hereof more than twelve (12) months after the alleged negligence or
bad faith.

(b) In acting under this Agreement, and in connection with the Tax-Exempt
ARCS, the Market Agent (at the direction of the City) is acting solely as agent of
the Trustee and does not assume any obligation or relationship of agency or trust
for or with any of the Beneficial Owners of the Tax-Exempt ARCs.

(c) The Market Agent may consult with counsel satisfactory to it, and the advice
of such counsel shall be full and complete authorization and protection in respect
of any action taken or omitted to be taken or suffered by it hereunder in good
faith and in accordance with the advice of such counsel.

(d) The Market Agent, its directors, officers and employees may become the
owner of, or acquire an interest in, any Tax-Exempt ARCs, with the same rights
that such Market Agent, director, officer or employee would have if the Market
Agent were not Market Agent hereunder, and the Market Agent, its directors,
officers and employees may engage or be interested in any financial or other
transaction with the City and may act on, or as depository, paying agent or agent
for, any committee or body of holders of Tax-Exempt ARCs or other obligations
of the City as freely as if the Market Agent were not the Market Agent hereunder.
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(e) The Market Agent shall not incur any liability with respect to the validity of
any of the Tax-Exempt ARCs.

Section 8. Duties Of The Market Agent.

The Market Agent shall be obligated only to perform such duties as are
specifically set forth herein and no other duties or obligations on the part of the
Market Agent, in its capacity as such, shall be implied by this Agreement.

Section 9. Termination.

This Agreement shall terminate upon the final payment on account of the
Tax-Exempt ARCs. The Market Agent may resign and may be discharged as
provided in Section 112 of [(Sub)Exhibit A] [(Sub)Exhibit B for Taxable ARCs] to
the [Twenty-Third] Supplemental Indenture.

Section 10. Communications.

Except for communications authorized by this Agreement to be made by
telephone, all notices, requests and other communications to the City, the Market
Agent, the Auction Agent or the Trustee shall be in writing (including facsimile
or similar writing the receipt of which by the addressee shall be promptly
confirmed telephonically by the sender) and shall be given to such entity,
addressed to it, at its address or facsimile number set forth below:

If To The Market Agent, addressed:

Attention:

Telephone:

Facsimile:
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If To The Auction Agent, addressed:

Attention:

Telephone:

Facsimile:

If To The Trustee, addressed: LaSalle Bank, National Association

Attention:

Telephone:

Facsimile:

If To The City, addressed: City of Chicago

Chicago, Illinois 606

Attention:

Telephone:

Facsimile:

Each entity listed above may change the address for service of notice upon it by a
notice in writing to the other entities named above. Each such notice, request or
communication shall be effective when delivered at the address specified herein.
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The Market Agent may rely upon, and is authorized to honor, any telephonic
requests or directions which the Market Agent reasonably believes in good faith to
emanate from an authorized representative of the Trustee. Any telephonic request
or direction to the Market Agent shall promptly be confirmed in writing; provided,
however, that failure to receive any such notice shall not affect the authority of the
Market Agent to rely and act upon such request or direction.

Any communication by the Market Agent or the Trustee pursuant to this
Agreement shall be similarly and simultaneously copied or repeated to the City.

Section 11. Miscellaneous.

(@) This Agreement contains the entire agreement between the parties relating to
the subject matter hereof, and there are no other representations, endorsements,
promises, agreements or understandings, oral, written or inferred, between the
parties relating to the subject matter hereof.

(b) The terms of this Agreement as set forth herein shall not be waived, altered,
modified, amended or supplemented in any manner whatsoever except by written
instrument signed by the parties hereto and the Bond Insurer.

(c) This Agreement shall be binding upon, and inure to the benefit of, the Trustee,
as agent for the Beneficial Owners of the Tax-Exempt ARCs, and the Market Agent
and their respective successors and assigns. The City and the Bond Insurer are
third-party beneficiaries of this Agreement.

(d) If any clause, provision or section hereof shall be ruled invalid or unenforceable
by any court of competent jurisdiction, the invalidity or unenforceability of such
clause, provision or section shall not affect any of the remaining clauses, provisions
or sections hereof.

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

(f) This Agreement shall be governed by and construed in accordance with the
laws of the State of New York applicable to agreements executed and performed
within the State of New York.

(g) This Agreement shall become effective on the date of initial delivery of the
Tax-Exempt ARCs.

(h) All privileges, rights and immunities given to the Trustee in the Indenture are
hereby extended to and applicable to the Trustee's obligations hereunder. The
Trustee makes no representation as to the adequacy of this Agreement.

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

By:

Name:

Title:

By:

Name:

Title:

LaSalle Bank, National Association,
as Trustee

By:

Name:

Title:

(Sub)Exhibits “A” and “B” referred to in this Market Agent Agreement read as follows:

(Sub)Exhibit “A”.
(To Market Agent Agreement)

Notice Of Proposed Percentage Change.

[Deleté For Taxable ARCs]

[The Market Agent shall deliver this notice by 11:00 A.M., New York City time,
on the Business Day immediately preceding the Auction Date on Which
such changes shall be effective, by telex, telecopy or similar means.]
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City Of Chicago
Chicago O'Hare International Airport
General Airport Third Lien Revenue Refunding Bonds,
Series 2006 __

Notice Is Hereby Given To LaSalle Bank, National Association, as Trustee (the
“Trustee”) under the hereinafter described Indenture, and
as Auction Agent, that , as Market Agent for the
above-captioned issue, proposes to change the Applicable Percentage used to
determine the Maximum Rate and the All-Hold Rate to reflect a Change of Preference
Law and the percentage of the Kenny Index used in determining the Default Rate in
accordance with a [Twenty-Third] Supplemental Indenture dated as of
, 2006 (the “[Twenty-Third] Supplemental Indenture”) between
the City of Chicago (the “City”) and the Trustee supplementing a Master Indenture
of Trust Securing Chicago O'Hare International Airport Third Lien Obligations, dated
as of March 1, 2002 (as previously supplemented and amended, the “Indenture”),
between the City and the Trustee. Assuming the conditions set forth in the
[Twenty-Third] Supplemental Indenture are met, such change will be effective on
(the “Effective Date”).

[Insert a description of the changes in the All-Hold Rate, the Applicable
Percentages used to determine the Maximum Rate and the percentage of the
Kenny Index used to determine the Default Rate, as the case may be.]

The Market Agent hereby confirms that Bond Counsel expects to be able to render
its opinion on or prior to the Effective Date to the effect that the adjustment in the
percentage used to determine the All-Hold Rate, the Applicable Percentages used to
determine the Maximum Rate and the percentage of the Kenny Index used to
determine the Default Rate is authorized or permitted by the [Twenty-Third]
Supplemental Indenture and will not have an adverse effect on the exclusion of
interest on the Tax-Exempt ARCs from gross income for federal income tax purposes.

If any of the opinion of Bond Counsel referred to in the foregoing paragraph is not
rendered on or prior to the Effective Date, the existing percentages used to determine
the [ ] shall remain in effect and the Applicable Bonds Rate for the next
succeeding Auction Period shall equal the sum of the Maximum Rate on the Effective
Date and the Broker-Dealer Fee.

Capitalized terms used but not defined herein, shall have the meanings ascribed
to them in or pursuant to the [Twenty-Third] Supplemental Indenture and
{Sub)Exhibit A attached thereto.



85898 JOURNAL--CITY COUNCIL--CHICAGO 10/4/2006

Dated ,

[Name of Market Agent],
as Market Agent

By:

Name:

Title:

By:

Name:

Title:

(Sub)Exhibit “B”.
(To Market Agent Agreement)

Notice Of Percentage Change.

[Delete For Taxable ARCs]

City Of Chicago
Chicago O’'Hare International Airport
General Airport Third Lien Revenue Refunding Bonds,
Series 2006__.

Notice Is Hereby Given To LaSalle Bank, National Association, as Trustee (the
“Trustee”) under the hereinafter described Indenture, and ,
as Auction Agent, that , as Market Agent for the ARCs
identified above, hereby authorized a change, effective as of the date hereof, in the
Applicable Percentage used to determine the Maximum Rate and the All-Hold Rate
to reflect a Change of Preference Law and the percentage of the Kenny Index used
in determining the Default Rate in accordance with a [Twenty-Third] Supplemental
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Indenture dated as of , 2006 (the “[Twenty-Third] Supplemental
Indenture”) between the City of Chicago (the “City”) and the Trustee supplementing
a Master Indenture of Trust Securing Chicago O'Hare International Airport Third
Lien Obligations, dated as of March 1, 2002 (as previously supplemented and
amended, the “Indenture”), between the City and the Trustee.

[Insert a description of the changes in the All-Hold Rate, the Applicable
Percentages used to determine the Maximum Rate and the percentage of the
Kenny Index used to determine the Default Rate, as the case may be.]

The Market Agent also confirms that Bond Counsel has delivered its opinion, dated
the date hereof, to the effect that the adjustment in the percentage used to determine
the All-Hold Rate, the Applicable Percentages used to determine the Maximum Rate
and the percentage of the Kenny Index used to determine the Default Rate is
authorized or permitted by the [Twenty-Third] Supplemental Indenture and will not
have an adverse effect on the exclusion of interest on the Tax-Exempt ARCs from
gross income for federal income tax purposes.

Capitalized terms used but not defined herein, shall have the meanings ascribed

to them in or pursuant to the [Twenty-Third] Supplemental Indenture and
(Sub)Exhibit A attached thereto.

Dated ,

[Name of Market Agent],
as Market Agent

By:

Name:

Title:

By:

Name:

Title:
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DECLARATION OF INTENT FOR ISSUANCE OF CITY OF
CHICAGO GENERAL OBLIGATION-BACKED TAX
INCREMENT FINANCING BONDS.

The Committee on Finance submitted the following report:

CHICAGO, October 4, 2006.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration an ordinance
authorizing to evidence the city’s intent to issue City of Chicago General Obligation
Bonds, 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.

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 Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle,
Beavers, Stroger, Beale, Pope, Balcer, Olivo, Burke, T. Thomas, Coleman, L. Thomas,
Murphy, Rugai, Troutman, Brookins, Munoz, Zalewski, Chandler, Solis, E. Smith,
Carothers, Reboyras, Suarez, Matlak, Mell, Austin, Colon, Banks, Mitts, Allen,

Laurino, O'Connor, Doherty, Natarus, Daley, Tunney, Levar, Shiller, Schulter; _ {

i

Stone -- 45.
Nays -- None.
Alderman Beavers moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:
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WHEREAS, The City of Chicago (the “City”) anticipates issuing its general
obligation bonds, in one or more series, for the purpose of financing capital costs
with respect to the acquisition, construction, rehabilitation and equipping of various
public elementary schools, high schools and community colleges within the
boundaries of the City (collectively, the “Project”); and

WHEREAS, Such general obligation bonds will be issued pursuant to one or more
ordinances adopted by the City Council on one or more future dates; and

WHEREAS, The United States Department of the Treasury has promulgated final
regulations that, among other things, impose certain requirements on the City in
connection with the reimbursement of the City, The Board of Education of the City
of Chicago (the “Board”) or The Board of Trustees of Community College District
Number 508, County of Cook, State of Illinois (the “Trustees”) from the proceeds of
tax-exempt debt for expenditures made for capital improvements, such as the
Project; now, therefore,

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

SECTION 1. The sole purpose of this ordinance is to serve as a declaration of
official intent so as to satisfy the “official intent requirement” of Treasury Regulation
Section 1.150-2.

SECTION 2. The City has determined, and the City has been advised by the
Board and the Trustees that they have determined, to undertake certain capital
improvements with respect to the Project. The City anticipates that monies, other
than the proceeds of any outstanding debt of the City, will be expended by the City,
and the City has been advised by the Board and the Trustees that such monies will
be expended by the Board and the Trustees, with respect to such capital
improvements.

SECTION 3. The City reasonably expects, and the City has been advised by the
Board and the Trustees that they reasonably expect, to be reimbursed for such
expenditures with proceeds of the City’s general obligation bonds. The maximum
principal amount of general obligation bonds expected to be issued for the
reimbursement of such expenditures is Five Hundred Million Dollars
(8500,000,000).

SECTION 4. No funds from sources other than the debt referred to in Section 3
are, or are expected to be, reserved, allocated on a long-term basis, or otherwise set
aside by the City or any entity controlled by the City pursuant to their budget or
financial policies with respect to the expenditures mentioned in Section 2. This
declaration of official intent is consistent with the budgetary and financial
circumstances of the City.
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SECTION 5. A copy of this ordinance shall be filed immediately in the office of
the City Clerk or Deputy City Clerk and shall be made available for public
inspection in the manner required by law.

SECTION 6. To the extent that any ordinance, resolution, rule, order or provision
of the Municipal Code of Chicago, or part thereof, is in conflict with the provisions
of this ordinance, the provisions of this ordinance shall control. If any section,
paragraph, clause or provision of this ordinance shall be held invalid, the invalidity
of such section, paragraph, clause or provision shall not affect any of the other
provisions of this ordinance.

SECTION 7. This ordinance shall be operative, effective and valid upon its
adoption and approval.

AUTHORIZATION FOR ISSUANCE OF CITY OF CHICAGO
WASTEWATER TRANSMISSION REVENUE BONDS,
PROJECT AND REFUNDING SERIES 2006 AND
WASTEWATER TRANSMISSION REVENUE
REFUNDING BONDS, SERIES 2007.

The Committee on Finance submitted the following report:
CHICAGO, October 4, 2006.

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 Wastewater Transmission Revenue
Bonds, Project and Refunding Series 2006B and Wastewater Transmission Revenue
Refunding Bonds, Series 2007, amount of bonds not to exceed $175,000,000,
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.

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman.
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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 Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle, Beavers,
Stroger, Beale, Pope, Balcer, Olivo, Burke, T.Thomas, Coleman, L. Thomas,
Murphy, Rugai, Troutman, Brookins, Munoz, Zalewski, Chandler, Solis, E. Smith,
Carothers, Reboyras, Suarez, Matlak, Mell, Austin, Colén, Banks, Mitts, Allen,
Laurino, O’Connor, Doherty, Natarus, Daley, Tunney, Levar, Shiller, Schulter,
Stone -- 45.

Nays -- None.
Alderman Beavers moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:
Be It Ordained by the City Council of the City of Chicago:

Article L

Authority And Findings.

SECTION 1.1 Authority. This ordinance is adopted pursuant to Section 6(a) of
Article VII of the 1970 Constitution of the State of Illinois (the “Constitution”). This
Ordinance authorizes the issuance of 2006 Bonds and 2007 Bonds as follows: (i)
Article II of this Ordinance describes the Sewer Revenue Fund and Accounts, (ii)
Article III of this Ordinance authorizes the issuance, from time to time, of 2006
Bonds in one or more series, in such principal amounts, entitled to such lien
designation and with such terms, and authorizes the issuance of 2007 Bonds
pursuant to a Forward Purchase Agreement, entitled to such lien designation and
with such terms, in each case in accordance with the provisions set forth
in Article III and, with respect to the 2006 Bonds, in the 2006 Bonds Indenture
approved in Article III, and, with respect to the 2007 Bonds in the 2007 Bonds
Indenture defined below, (iii) Article IV of this ordinance describes the application
of proceeds of the 2006 and the 2007 Bonds and (iv) Article V of this Ordinance sets
forth general provisions applicable to the 2006 Bonds or 2007 Bonds.

SECTION 1.2 Findings. It Is Found And Declared As Follows:
(a) The City is a duly constituted and existing municipality within the meaning

of Section 1 of Article VII of the Constitution and is a “home rule unit”
under Section 6(a) of Article VII of the Constitution.
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(b} The City has constructed and is maintaining and operating the Sewer
System to meet the needs of the City's inhabitants and other users of the Sewer
System. The Sewer System is operated under the supervision and control of the
Department of Water Management of the City.

(c) The City has issued (i) the Outstanding Series 1993 Senior Lien Bonds, the
Outstanding Series 1995 Senior Lien Bonds and the Outstanding Series 1998
Senior Lien Bonds (collectively, the “Outstanding Senior Lien Bonds”) with a claim
for payment solely from the Net Revenues Available for Bonds of the Sewer
System, (ii) the Outstanding Series 1998 Second Lien Bonds, the Outstanding
Series 2000 Second Lien Bonds, the Outstanding Series 2001 Second Lien Bonds,
the Outstanding Series 2001A Second Lien Bonds and the Outstanding
Series 2003 Second Lien Bonds (collectively, the “Outstanding Second Lien Bonds”
and, collectively with the Outstanding Senior Lien Bonds, the “Outstanding
Bonds”) with a claim for payment solely from Second Lien Bond Revenues of the
Sewer System. No other outstanding obligations have a claim for payment from
Net Revenues Available for Bonds or Second Lien Bond Revenues of the Sewer
System.

(d) The City has determined to authorize the issuance of its Wastewater
Transmission Revenue Bonds, Series 2006 (the “2006 Bonds”), in one or more -
series for one or more of the purposes of (i) paying Project Costs, (ii) refunding
such portion of the Outstanding Bonds as shall be determined by the Authorized
Officer (as hereinafter defined), as authorized by this Ordinance, (iii) funding
capitalized interest on any 2006 Bonds, (iv) paying Costs of Issuance of the
2006 Bonds, including costs of acquiring one or more Debt Service Reserve
Account Credit Instruments (as defined in the 2006 Bonds Indenture) or any
Interest Rate Hedge Agreement for the 2006 Bonds, (v) making a deposit in any
Debt Service Reserve Account established by a 2006 Bonds Indenture, and (vi) .
providing for any discount on the 2006 Bonds.

(e) The City has been informed that it may be able to realize savings with respect
to certain of the Outstanding Bonds which by their terms cannot be called for
redemption prior to January 1, 2008 by entering into a forward purchase
agreement that will provide for the issuance and delivery of the 2007 Bonds by the
City to the underwriters for those Bonds on a date not more than ninety (90) days
prior to January 1, 2008.

(f) The City has determined that, in order to take advantage of the potential
savings referred to in (e) above, it wishes to authorize the issuance of its
Wastewater Transmission Revenue Refunding Bonds, Series 2007 (the 2007
Bonds”) in one or more series for one or more of the purposes of (i) refunding such
portion of the Outstanding Bonds as shall be determined by the Authorized Officer
(as hereinafter defined) as authorized by this Ordinance, (ii) paying Costs of
Issuance of the 2007 Bonds, including costs of acquiring one or more Debt Service
Reserve Account Credit Instruments (as defined in the 2007 Bonds Indenture), (iii)
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making a deposit in any Debt Service Reserve Account established with respect
to the 2007 Bonds, and (iv) providing for any discount on the 2007 Bonds.

(g) The estimated useful life of the Projects to be financed or refinanced from a
portion of the proceeds of the 2006 Bonds is longer than the final maturity of the
2006 Bonds authorized by this ordinance. It is advisable and in the best interests
of the City that the City undertake and complete the Projects.

(h) It is advisable and in the best interests of the City to provide for the
refunding prior to maturity of such portion of the Outstanding Bonds as shall be
determined by the Authorized Officer as authorized by this Ordinance.

(i) The aggregate estimated amount of Project Costs and cost of refunding a
portion of the Outstanding Bonds exceeds One Hundred Seventy-five Million
Dollars ($175,000,000). The City does not have available funds sufficient to pay
such Project Costs and to refund such portion of the Outstanding Bonds as
authorized by this Ordinance.

(j) In accordance with the covenants of the City in the Series 1998 Indenture,
the Series 2000 Indenture, the Series 2001 Indenture, the Series 2001A
Indenture, the Series 2004 Indenture and, in the case of the 2007 Bonds, the
Series 2006 Indenture, concurrent with the issuance, sale and delivery of any
2006 Bonds or 2007 Bonds issuable as Second Lien Bonds, all of the conditions
and requirements specified in Section 6.5 of the Series 1998 Indenture,
Section 6.5 of the Series 2000 Indenture, Section 6.5 of the Series 2001 Indenture,
Section 6.5 of the Series 2001A Indenture, Section 6.5 of the Series 2004
Indenture and, in the case of the 2007 Bonds, the Series 2006 Indenture, shall
have been fully satisfied and complied with, and based upon such satisfaction and
compliance, any 2006 Bonds or 2007 Bonds issuable as Second Lien Bonds shall
have a claim for payment from Second Lien Bond Revenues on an equal and
ratable basis with all Outstanding Second Lien Bonds and any Second Lien Parity
Bonds.

(k) Other obligations, including Subordinate Lien Obligations, may be issued
payable from Net Revenues Available for Bonds on a basis subordinate to the
Senior Lien Bonds and the Second Lien Bonds.

() The City proposes to issue and sell the 2006 Bonds and the 2007 Bonds in
the manner authorized in this ordinance in one or more series in a combined
aggregate principal amount not to exceed One Hundred Seventy-five Million
Dollars ($175,000,000) plus an amount equal to the amount of any original issue
discount used in marketing such 2006 Bonds or 2007 Bonds, which 2006 Bonds
and 2007 Bonds may be Second Lien Bonds.

(m) The borrowing authorized by this ordinance and the issuance of the
2006 Bonds and the 2007 Bonds are for a proper public purpose and are in the
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public interest. The City has the power to borrow for the purposes set forth in this
Ordinance and to issue the 2006 Bonds and the 2007 Bonds for such purposes.

(n) The City’s ability to issue 2006 Bonds and the 2007 Bonds 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, including the lien status
thereof, will enhance the City’s opportunities to obtain financing for the Sewer
System upon the most favorable terms available at such time or times of issuance.

(o) Authority is granted to the Authorized Officer to determine to sell the
2006 Bonds and the 2007 Bonds in one or more series of 2006 Bonds and 2007
Bonds, respectively, as and to the extent the Authorized Officer determines that
such sale or sales are desirable and in the best financial interest of the Sewer
System.

(p) This ordinance is adopted pursuant to the City’s constitutional home rule
powers.

SECTION 1.3 Definitions. As used in this Ordinance, except as otherwise noted,
(i) the following terms shall have the following meanings, unless the context clearly
indicates a different meaning, (ii) with respect to the 2006 Bonds, all capitalized
terms used and not otherwise defined in this Section 1.3 shall have the meanings
given them in the 2006 Bonds Indenture and (iii) with respect to the 2007 Bonds,
all capitalized terms used and not otherwise defined in this Section 1.3 also shall
have the meanings given them in the 2007 Bonds Indenture (which shall also be
substantially in the form of the 2006 Bonds Indenture attached hereto) with
appropriate revisions to reflect the terms of the 2007 Bonds:

"Authorized Officer” means the Chief Financial Officer of the City, or if the Chief
Financial Officer so determines and designates, the City Comptroller.

“Bond 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 Bond Debt Service Requirement for a Fiscal Year includes
all appreciated principal payable in that Fiscal Year but does not include the
increase in principal that occurs in that Fiscal Year but is not payable in that
Fiscal Year. Any Senior Lien Bonds required to be redeemed pursuant to a
mandatory sinking fund redemption shall be treated for these purposes as being
due on the date they are required to be redeemed and not on their stated maturity
dates. For purposes of computing the interest payable on any Senior Lien Bonds
issued as Variable Rate Bonds in any future Fiscal Year or other specified future
twelve (12) month period, the rate of interest shall be assumed to equal the
highest monthly average rate of interest paid with respect to such Variable Rate
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Bonds during the twelve (12) months preceding the date of such calculation, plus
five-tenths percent (0.5%), or if such Variable Rate Bonds were not Outstanding
during the entire twelve (12) month period preceding the date of calculation, the
highest monthly average rate of interest paid with respect to comparable debt
obligations having a comparable interest rate determination method, interest rate
period and rating during such twelve (12) month period, plus five-tenths percent
(0.5%). In the event the City has entered into an Interest Rate Hedge Agreement
with respect to any Senior Lien Bonds, the interest payable on such Senior Lien
Bonds shall be deemed to be the amount payable under the Interest Rate Hedge
Agreement for the years in which the Interest Rate Hedge Agreement is in effect.
If the City is to pay a variable rate pursuant to the Interest Rate Hedge Agreement,
the variable rate calculation shall be made in the same manner as for Variable
Rate Bonds.

“Bond Debt Service Reserve Account” means the separate account of that
name previously established for the Senior Lien Bonds in the Sewer Revenue Fund
and described in Section 2.2 of this Ordinance.

“Bond Debt Service Reserve Account Credit Instrument” means a non-cancelable
insurance policy, a non-cancelable surety bond, an irrevocable letter of credit that
maybe delivered to the City in lieu of or in partial substitution for cash or
securities required to be on deposit in the Bond Debt Service Reserve Account.
In the case of an insurance policy or surety bond, the company providing the
insurance policy or surety bond shall be an insurer that, at the time of the
issuance of the insurance policy or surety bond, has been assigned a credit rating
that is within one of the two (2) highest rating categories, without regard to any
refinement or gradation of rating category by numerical modifier or otherwise,
accorded insurers by at least two (2) Rating Agencies. Letters of credit shall be
issued by a banking institution that 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 category by numerical modifier or otherwise, from at least two (2) Rating
Agencies. The insurance policy, surety bond, letter of credit shall grant to the City
the right to receive payment for the purposes for which the Bond Debt Service
Reserve Account may be used or for deposit in that Account and shall be
irrevocable during its term.

“Bond Debt Service Reserve Account Credit Instrument Coverage” means,
with respect to any Bond 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 Bond Debt Service Reserve Account Credit
Instrument, including amounts owed pursuant to an Interest Rate Hedge
Agreement with respect to such Senior Lien Bonds to the extent such amounts
constitute interest.
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“Bond Debt Service Reserve Provider” means a company, banking institution
or other financial institution that is the provider of a Bond Debt Service Reserve
Account Credit Instrument.

“Bond Debt Service Reserve Reimbursement Agreement” means an agreement
between the City and the Bond Debt Service Reserve Provider entered into with
respect to a Bond Debt Service Reserve Account Credit Instrument and that
pertains to the repayment to the Bond Debt Service Reserve Provider, with
interest, if any, of amounts advanced pursuant to the Bond Debt Service Reserve
Account Credit Instrument.

“Bond Debt Service Reserve Requirement” means, as of any date of
computation, an amount equal to the sum of (i) that amount established in each
ordinance authorizing each series of Outstanding ‘Senior Lien Bonds, and (ii) with
respect to any series of Senior Lien Parity Bonds, 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 Bond 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) ten percent (10%) of the original
principal amount of that series of Senior Lien Parity Bonds (less any original issue
discount); or (C) one hundred twenty-five percent (125%) of the average annual
Bond 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.

“Bond Principal and Interest Account” means the separate account of that
name previously established for the Senior Lien Bonds in the Sewer Revenue Fund
and described in Section 2.2 of this ordinance.

“Bond Purchase Agreement” means each Bond Purchase Agreement between
the City and the Initial Purchasers of the 2006 Bonds of a series authorized by
Section 3.5(a) of this ordinance.

“Bond Registrar” means the bond registrar for each series of Outstanding Senior
Lien Bonds or outstanding Second Lien Bonds.

“Budget Director” means the Budget Director of the City as appointed by the
Mayor. '

“Chief Financial Officer” means the person designated by the Mayor as the
City’'s Chief Financial Officer, or if no such designation has been made or if such
position is vacant, the City Comptroller of the City.

“City” means the City of Chicago.
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“City Council” means the City Council of the City.
“Clerk” means the City Clerk or Deputy City Clerk of the City.

“Construction Account: 2006 Second Lien Bonds® means the separate
account of that name in the Sewer Revenue Fund established pursuant to
Section 4.1 of this Ordinance, to the extent that 2006 Bonds are issued as Second
Lien Bonds.

“Credit Facility” means a letter of credit, line of credit, standby bond purchase
agreement or similar credit facility securing the payment of (i) the principal of or
purchase price of and interest on one or more series of the 2006 Bonds, or (ii) any
Interest Rate Hedge Agreement with respect to one or more series of the 2006
Bonds.

“Debt Service Reserve Account Credit Instrument” means, with respect to the
2006 Bonds, as provided in the 2006 Bonds Indenture or, with respect to
the 2007 Bonds, as provided in the 2007 Bonds Indenture.

“Debt Service Reserve Provider” means a company, banking institution or other
financial institution that is the issuer of a Debt Service Reserve Account Credit
Instrument. '

“Debt Service Reserve Reimbursement Agreement” means an agreement
between the Cite and a Debt Service Reserve Provider entered into with respect to
a Debt Service Reserve Account Credit Instrument and that pertains to the
repayment to the Debt Service Reserve Provider, with interest, if any, of amounts
advanced pursuant to the Debt Service Reserve Account Credit Instrument.

“Depository” means any bank, trust company, national banking association,
savings bank or other banking association, having capital stock, surplus and
retained earnings of Ten Million Dollars ($10,000,000) or more, selected by the
Authorized Officer as a depository of monies and securities held in the
Construction Account: 2006 Bonds, the Bond Principal and Interest Account, the
Bond Debt Service Reserve Account and the Senior Lien Rebate Account under the
provisions of this Ordinance.

“Determination Certificate” means the applicable certificate of the Authorized
Officer with respect the 2006 Bonds and/or the 2007 Bonds of a series,
respectively, filed with the Office of the City Clerk addressed to the City Council,
as provided in Section 3.5(g) of this ordinance.

“Fiscal Year” means the period beginning January 1 and ending December 31
of any year.
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“Forward Purchase Agreement” means each Forward Delivery Bond Purchase
Agreement between the City and the Initial Purchasers of the 2007 Bonds of a
series authorized by Section 3.5(a) of this Ordinance and attached as Exhibit C,
with the necessary changes to reflect the designation and terms of the 2007
Bonds.

“Government Obligations” means securities that are obligations described in
clauses (a) and (b) of the definition of Permitted Investments in this Section 1.3.

“Gross Revenues” means all income and receipts from any source that under
generally accepted accounting principles are properly recognized as being derived
from the operation of the Sewer System, including without limitation (a) charges
imposed for sewer service and usage, (b) charges imposed for inspections and
permits for connection to the Sewer System, (c) grants (excluding grants received
for capital projects) and (d) Investment Earnings.

“Initial Purchasers” means (i) the underwriters or group of underwriters or
purchasers to whom the City will sell the 2006 Bonds of a series and with whom
the City will enter into a Bond Purchase Agreement, as the Authorized Officer
shall designate in the related Determination Certificate and (ii) the underwriter or
group of underwriters or purchasers to whom the City will sell the 2007 Bonds of
a series and with whom the City will enter into a Forward Purchase Agreement,
as the Authorized Officer shall designate in the related Determination Certificate.

“Interest Rate Hedge Agreement” means an interest rate exchange, hedge or
similar agreement, expressly identified in a Determination Certificate as being
entered into in order to hedge or manage the interest payable on all or a portion
of the 2006 Bonds, which agreement may include, without limitation, an interest
rate swap, a forward or futures contract or an option (e.g., a call, put, cap, floor
or collar) and which agreement does not constitute an obligation to repay money
borrowed, credit extended or the equivalent thereof. Obligations of the City under
an Interest Rate Hedge Agreement shall not constitute “indebtedness” of the City
for which its full faith and credit are pledged or for any other purpose hereunder.

“Investment Earnings” means interest plus net profits and less net losses
derived from investments made with any portion of the Gross Revenues or any
money in the Accounts in the Sewer Revenue Fund (other than the Senior Lien
Rebate Accounts) specified in Section 2.1 of this Ordinance. Investment Earnings
do not include interest or earnings on investments of the Senior Lien Construction
Accounts or the Second Lien Construction Accounts.

“Mayor” means the Mayor of the City.

“Municipal Code” means the Municipal Code of Chicago, as amended.
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“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
Sewer Rate Stabilization Account as provided in Section 2.2 of this ordinance
(other than amounts transferred to that Account from amounts received upon the
issuance of any Senior Lien Parity Bonds) and plus the amounts withdrawn during
that period from that Account.

“Offsetting Transactions” means any transaction which is intended to hedge,
modify or otherwise affect another outstanding transaction or its economic results.
The offsetting transaction need not be based on the same index or rate option as
the related 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 interest rate swap being offset -
by a fixed-to-floating rate interest rate swap, and a fixed-to-floating rate interest
rate swap being offset by a floating-to-fixed rate interest rate swap or an interest
rate cap or floor or a floating-to-floating interest rate swap.

“Operation And Maintenance Costs” means all expenses reasonably incurred
by the City in connection with the operation, maintenance, renewal, replacement
and repair of the Sewer System, that under generally accepted accounting
principles are properly chargeable to the Sewer 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
interest rate agreements or other similar arrangements entered into pursuant to
the ordinances authorizing the issuance of the Outstanding Senior Lien Bonds,
trustee’s fees, paying agent’s fees and all incidental expenses, but excluding any
provision for depreciation or for interest on Senior Lien Bonds, Second Lien Bonds
or other obligations for borrowed money payable from Net Revenues Available for
Bonds or Second Lien Bond Revenues.

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

“Outstanding” means (a) with reference to any series of Senior Lien Bonds, all
of such obligations that are outstanding and unpaid, provided that such term
shall not include obligations:

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

(ii) that have matured or that have been duly called for redemption and for the
payment of which monies are on deposit with designated paying agents or
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trustees 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

(iii) for which the City has provided for payment by depositing in an
irrevocable trust or escrow, cash or Government 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 Senior Lien Bonds; or

(iv) that are owned by the City; and

(b) with reference to any series of Second Lien Bonds issued pursuant to this
Ordinance, “Outstanding” as defined in the 2006 Bonds Indenture.

“Outstanding Bonds” means, collectively, the Outstanding Senior Lien Bonds
and the Outstanding Second Lien Bonds.

“Outstanding Second Lien Bonds”; means, collectively, the Outstanding Series
1995 Second Lien Bonds, the Outstanding Series 2000 Second Lien Bonds, the
Outstanding Series 2001 Second Lien Bonds, the Outstanding Series 2001A,
Second Lien Bonds and the Outstanding Series 2004 Second Lien Bonds.

“Outstanding Senior Lien Bonds” means, collectively, the Outstanding Series
1993 Senior Lien Bonds, the Outstanding Series 1995 Senior Lien Bonds and the
Outstanding Series 1998 Senior Lien Bonds.

“Permitted Investments” means any of the following:

(@) 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 Illinois Uniform Commercial Code, or under book entry procedures
prescribed at 31 C.F.R. 306.0 et seq. or 31 C.F.R. 350.0 et seq. (or other similar
book-entry procedures 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 Sewer Revenue 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 any
obligations that are payable from Net Revenues Available for Bonds;
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(c) obligations of Fannie Mae or of any agency or instrumentality of the United
States of America now existing or hereafter created, 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 that has capital of not less than One Hundred
Million Dollars ($100,000,000) or (ii) by certificates of deposit that are
continuously and fully insured by (A) any agency of the United States of America
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, (ii) 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
parties;

(f) 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 that 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 category by numerical
modifier or otherwise (if not rated by at least two Rating Agencies then a rating
by one Rating Agency shall be satisfactory) for comparable types of debt
obligations;

(g) bonds, notes, debentures or other evidences of indebtedness issued or
guaranteed by any corporation that are, at the time of purchase, rated by at least
two Rating Agencies in their highest long-term rating category, without regard
to any refinement or gradation of rating category by numerical modifier or
otherwise (if not rated by at least two Rating Agencies then a rating by one
Rating Agency shall be satisfactory), for comparable types of debt obligations;

(h) repurchase agreements and investment agreements (including forward
purchase agreements pursuant to which the City agrees to purchase securities
of the type described in clauses (a), (b), (c), (f), (g) and (i) of this definition of
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“Permitted Investments”), with any bank, trust company, national banking
association (which may include the Bond Registrar, any trustee or a Depository),
insurance company or any other financial institution that 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 the three highest long-term
rating agency categories, without regard to any refinement or gradation of rating
category 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 (1) 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:

(j) certificates of deposit of national banks that are either fully collateralized
at least. one hundred ten percent (110%) by marketable United States
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 Illinois and having a claims-paying rating in the top rating category, without
regard to any refinement or gradation of rating category by numerical modifier
or otherwise, as rated by at least one Rating Agency and maintaining such rating
during the term of such investment; and

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

“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 Costs of Issuance.

“Projects” means the program of improvement, extension and rehabilitation of
the Sewer System consisting of the construction and acquisition of flood relief
sewers, the rehabilitation and replacement of existing sewers, the expansion of
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operational facilities, the provision of any and all necessary facilities, services and
equipment to protect and enhance the safety, integrity and security of the sewer
system, and any project eligible for funding by the Illinois Environmental
Protection Agency through its Water Pollution Control Loan Program or any
comparable or successor program.

“Rating Agency” means any nationally recognized securities rating agency.

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

“Refunded Bonds” means those Outstanding Bonds to be refunded with
proceeds of the 2006 Bonds and/or the 2007 Bonds, if any, which Refunded
Bonds shall be identified in the applicable Determination Certificate.

“Second Lien Bond Revenues” means any Net Revenues Available for Bonds
deposited into the Second Lien Bonds Account pursuant to (1) the ordinances
authorizing the Outstanding Second Lien Bonds, (ii) this Ordinance to the extent
the 2006 Bonds or the 2007 Bonds are issued as Second Lien Bonds, and (iii) the
ordinances authorizing any Second Lien Parity Bonds.

“Second Lien Bonds” means the Series 1998 Second Lien Bonds, the Series 2000
Second Lien Bonds, the Series 2001 Second Lien Bonds, the Series 2001A Second
Lien Bonds, the Series 2004 Bonds, the 2006 Bonds and the 2007 Bonds (but only
to the extent that the 2006 Bonds and/or the 2007 Bonds are issued as Second
Lien Bonds) and all Second Lien Parity Bonds.

“Second Lien-Bonds Account” means the separate account of that name
established in the Sewer Revenue Fund as provided in Section 2.2 of this
Ordinance.

“Second Lien Construction Accounts” means the (i) Construction Account: 2006
Second Lien Bonds to the extent 2006 Bonds are issued as Second Lien Bonds
~and the various accounts established for construction purposes by the Series
1998 Bond Ordinance, the Series 2000 Bond Ordinance, the Series 2001 Bond
Ordinance, the Series 2004 Bond Ordinance or the ordinances authorizing any
Second Lien Parity Bonds and (ii) any account established to pay costs of issuance
of Second Lien Bonds.

“Second Lien Parity Bonds” means obligations, other than the Series 1998
Second Lien Bonds, the Series 2000 Second Lien Bonds, the Series 2001 Second
Lien Bonds, the Series 2001A Second Lien Bonds, the Series 2004 Second Lien
Bonds, the 2006 Bonds (but only to the extent issued as Second Lien Bonds) and
the 2007 Bonds (but only to the extent issued as Second Lien Bonds) which are
payable from Second Lien Bond Revenues on an equal and ratable basis with all
other Outstanding Second Lien Bonds.
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“Senior Lien Bonds” means the Series 1998 Senior Lien Bonds, the Series 1995
Senior Lien Bonds, the Series 1993 Senior Lien Bonds and all Senior Lien Parity
Bonds.

“Senior Lien Construction Accounts” means the various accounts established for
construction purposes by the Series 1995 Bond Ordinance, the Series 1994 Bond
Ordinance or any Senior Lien Parity Bonds and any account established to pay
Costs of Issuance of Senior Lien Bonds.

“Senior Lien Parity Bonds” means obligations other than the Series 1998 Senior
Lien Bonds, the Series 1995 Senior Lien Bonds and the Series 1993 Senior Lien
Bonds that are payable from Net Revenues Available for Bonds on an equal and
ratable basis with all other Outstanding Senior Lien Bonds.

“Senior Lien Rebate Account” or “Senior Lien Rebate Accounts” means the
separate account or accounts with that title in the Sewer Revenue Fund referred
to in Section 2.2 of this Ordinance.

“Series 1993 Bond Ordinance” means the Ordinance passed by the City Council
on February 10, 1993, as amended by the City Council on March 8, 1993,
authorizing the issuance of the Series 1993 Senior Lien Bonds.

“Series 1993 Senior Lien Bonds” means the Wastewater Transmission Revenue
Bonds, Refunding Series 1993, of the City authorized by and issued pursuant to
the Series 1993 Bond Ordinance.

“Series 1995 Bond Ordinance” means the ordinance passed by the City Council
on November 8, 1995, authorizing the issuance of the Series 1995 Senior Lien
Bonds.

“Series 1995 Senior Lien Bonds” means the Wastewater Transmission Revenue
Bonds, Series 1995, of the City authorized by and issued pursuant to the Series
1995 Bond Ordinance.

“Series 1998 Bond Ordinance” means the ordinance passed by the City Council
on December 10, 1997, as amended by the City Council on February 5, 1998,
authorizing the issuance of the Series 1998 Senior Lien Bonds and the Series
1998 Second Lien Bonds.

“Series 1998 Indenture” means the Trust Indenture dated as of March 1, 1998
from the City to U.S. Bank Trust National Association, as trustee, providing for the
issuance of the Series 1998 Second Lien Bonds.

“Series 1998 Second Lien Bonds” means the Second Lien Wastewater
Transmission Revenue Bonds, Series 1998B, of the City authorized pursuant to
the Series 1998 Bond Ordinance and issued pursuant to the Series 1998
Indenture.
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“Series 1998 Senior Lien Bonds” means the Wastewater Transmission
Revenue Bonds, Refunding Series 1998A of the City authorized by and issued
pursuant to the Series 1998 Bond Ordinance.

“Series 2000 Bond Ordinance” means the ordinance passed by the City Council
on November 17, 1999, authorizing the issuance of the Series 2000 Second Lien
Bonds.

“Series 2000 Indenture” means the Trust Indenture dated as of February 1, 2000
from the City to Amalgamated Bank of Chicago, as trustee, providing for the
issuance of the Series 2000 Second Lien Bonds.

“Series 2000 Second Lien Bonds” means the Second Lien Wastewater
Transmission Revenue Bonds, Series 2000, of the City authorized pursuant to the
Series 2000 Bond Ordinance and issued pursuant to the Series 2000 Indenture.

“Series 2001 Bond Ordinance” means the ordinance passed by the City Council
on March 7, 2001, authorizing the issuance of the Series 2001 Second Lien
Bonds.

“Series 2001 Indenture” means the Trust Indenture dated as of December 1,
2001 from the City to Amalgamated Bank of Chicago, as trustee, providing for the
issuance of the Series 2001 Second Lien Bonds.

“Series 2001 Second Lien Bonds” means the Second Lien Wastewater
Transmission Revenue Refunding Bonds, Series 2001, of the City authorized
pursuant to the Series 2001 Bond Ordinance and issued pursuant to the Series
2001 Indenture.

“Series 2001A Bond Ordinance” means the ordinance passed by the City
Council on October 31, 2001, authorizing the issuance of the Series 2001A
Second Lien Bonds.

“Series 2001A Indenture” means the Trust Indenture dated as of December 1,
2001 from the City to Amalgamated Bank of Chicago, as trustee, providing for the
issuance of the Series 2001A Second Lien Bonds.

"Series 2001A Second Lien-Bonds”™ means the Second Lien Wastewater
Transmission Revenue Bonds, Series 2001A, of the City authorized pursuant to
the Series 2001A Bond Ordinance and issued pursuant to the Series 2001A
Indenture.

“Series 2004 Bond Ordinance” means the Ordinance passed by the City Council
on May 26, 2004, authorizing the issuance of the Series 2004 Second Lien Bonds.
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“Series 2004 Indentures” means, collectively, (i) the Trust Indenture, dated as
of July 1, 2004 from the City to Amalgamated Bank of Chicago, as Trustee,
securing the Second Lien Wastewater Transmission Variable Rate Revenue Bonds,
Series 2004A and (ii) the Trust Indenture, dated as of July 1, 2004, from the City
to Amalgamated Bank of Chicago, as Trustee, securing the Second Lien
Wastewater Transmission Revenue Refunding Bonds, Series 2004B.

“Series 2004 Second Lien Bonds” means, collectively (i) the Second Lien
Wastewater Transmission Variable Rate Revenue Bonds, Series 2004A and (ii) the
Second Lien Wastewater Transmission Revenue Refunding Bonds, Series 2004B.

“Sewer Rate Stabilization Account” means the separate account of that name
established in the Sewer Revenue Fund as provided in Section 2.2 of this
Ordinance.

“Sewer Revenue Fund” means the separate fund designated the “Sewer Revenue
Fund of the City of Chicago” previously established by the City pursuant to the
Municipal Code and described in Section 2.1 of this Ordinance.

"Sewer 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 sewer and
wastewater transmissions and any and all further extensions, improvements and
additions to the Sewer System.

“2006 Bonds” means the Wastewater Transmission Revenue Bonds, Series 2006,
authorized by Section 3.1 of this Ordinance.

“2006 Bonds Indenture” means each Trust Indenture from the City to the 2006
Bonds Trustee substantially in the forms authorized by Section 3.3 of this
Ordinance, as the same may from time to time may be amended or supplemented
in accordance with its provisions.

“2006 Bonds Trustee” means such banking institution as may be appointed by
the Authorized Officer as trustee for the 2006 Bonds under a 2006 Bonds
Indenture, or any successor to it in that capacity appointed by the Authorized
Officer and any co-trustee separately appointed by the Authorized Officer.

*2007 Bonds” means the Wastewater Transmission Revenue Refunding Bonds,
Series 2007 authorized by Section 3.1 of this Ordinance.

“2007 Bond Indenture” means the Trust Indenture to the 2007 Bonds Trustee
substantially in the form of the 2006 Bonds Indenture authorized by Section 3.3
of this Ordinance and attached as Exhibit A, with the necessary changes to reflect
the designation and terms of the 2007 Bonds, as the same from time to time may
be amended or supplemented in accordance with its provisions.
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“2007 Bonds Trustee” means such banking institutions as may be appointed by
the Authorized Officer as trustee for the 2007 Bonds under a 2007 Bonds
Indenture, or any successor to it in that capacity appointed by the Authorized
Officer and any co-trustee separately appointed by the Authorized Officer.

“Variable Rate Bonds” means any Senior Lien Bonds or Second Lien Bonds, the
interest rate on which is not established at the time of issuance thereof at a single
numerical rate for the entire term thereof.

Article IL

Sewer Revenue Fund And Accounts.

SECTION 2.1 Sewer Revenue Fund. There has been created and there exists
a separate fund of the City designated the Sewer Revenue Fund into which the
Gross Revenues of the Sewer System are and shall be deposited as collected. The
Sewer Revenue Fund shall continue as a separate fund of the City. The Sewer
Revenue Fund shall constitute a trust fund and has been and is irrevocably pledged
to the Registered Owners of the Senior Lien Bonds and the Second Lien Bonds (but
solely with respect to amounts on deposit in the Second Lien Bonds Account), from
time to time Outstanding for the sole purpose of carrying out the covenants, terms
and conditions of this Ordinance and the ordinances authorizing the issuance of
Senior Lien Bonds and the Second Lien Bonds (but solely with respect to amounts
on deposit in the Second Lien Bonds Account).

The Sewer Revenue Fund shall be used only as provided in this Ordinance and the
Ordinances authorizing Outstanding 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
Construction Accounts and the Accounts in the Sewer Revenue Fund described in
Section 2.2 of this Ordinance and all other reserve funds or accounts that are
required to be established and maintained in the Ordinances authorizing the
issuance of Senior Lien Bonds and Second Lien Bonds; provided that any funds
available after these requirements have been satisfied or that are not necessary to
satisfy these requirements may be used for any lawful purpose of the Sewer System.

A lien on and security interest in the Net Revenues Available for Bonds and the
various Accounts of the Sewer Revenue Fund established as provided in Section 2.2
of this Ordinance (other than the Second Lien Bonds Account) and in the Senior
Lien Construction Accounts are granted to the Registered Owners of the Senior Lien
Bonds Outstanding from time to time, subject to amounts in the various Accounts
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being deposited, credited and expended as provided in this Ordinance. No lien or
security interest in the Senior Lien Construction Accounts is granted to any
Registered Owner of any Second Lien Bond. Nothing in this Ordinance shall prevent
the City from commingling money in the Sewer Revenue Fund (except the Accounts
to which reference is made in paragraphs (a) through (e) of Section 2.2 of this
Ordinance and the Senior Lien Construction Accounts) with other money, funds and
accounts of the City. Any advance by the Cite to the Sewer Revenue Fund from
other funds of the City shall have a claim for reimbursement only from amounts in
the Sewer Revenue Fund not required for deposit in the various Accounts specified
in paragraphs (a) through (f) of Section 2.2 of this Ordinance.

SECTION 2.2 Application Of Net Revenues Available For Bonds. There have
been created and there exist in the Sewer Revenue Fund, the following separate
accounts: the Bond Principal and Interest Account, the Bond Debt Service Reserve
Account, the Sewer Rate Stabilization Account and the Senior Lien Rebate
Accounts. There are also created and shall be maintained in the Sewer Revenue
Fund the Second Lien Bonds Account and its various Subaccounts for each series
of Second Lien Bonds. The Net Revenues Available for Bonds shall be transferred,
without any further official action or direction, to the Bond Principal and Interest
Account, the Bond Debt Service Reserve Account, the Senior Lien Rebate Accounts,
the Second Lien Bonds Account, and the Sewer Rate Stabilization Account in the -
order in which those accounts are listed below, for use in accordance with the
provisions of paragraphs (a), (b), (c), (d) and (e) of this Section 2.2.

(@ Bond Principal And Interest Account. Not later than ten (10) days prior
to each principal or interest payment date for the Senior Lien Bonds, there shall
be transferred to the Bond Principal and Interest Account sufficient funds to pay
the amount of the principal, redemption premium, if any, and interest becoming
due, whether upon maturity, redemption or otherwise, and amounts owed on
Interest Rate Hedge Agreements for any Outstanding Senior Lien Bonds on such
payment date on all Outstanding Senior Lien Bonds.

Funds in the Bond Principal and Interest Account shall be used only for the
purpose of paying principal of, redemption premium, if any, and interest on
Outstanding Senior Lien Bonds and amounts owed on Interest Rate Hedge
Agreements for any Outstanding Senior Lien Bonds as the same become due.

(b) Bond Debt Service Reserve Account.

(i) Amounts in the Bond Debt Service Reserve Account shall be deposited in a
separate account with a Depository. Whenever the balance in the Bond Debt
Service Reserve Account is less than the Bond Debt Service Reserve
Requirement for the Senior Lien Bonds. except as permitted pursuant to the
provisions of any Ordinance authorizing the issuance of any Senior Lien Bonds,
there shall be transferred to the Bond Debt Service Reserve Account within the
next twelve (12) months sufficient funds to maintain balances in the Bond Debt
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Service Reserve Account at least equal to the Bond Debt Service Reserve
Requirement for the Senior Lien Bonds.

Except as may be required to be credited to the Senior Lien Rebate Accounts
and except for amounts in excess of the Bond Debt Service Reserve Requirement
(which excess amounts may be transferred to any account of the Sewer Revenue
Fund), funds in the Bond Debt Service Reserve Account and any Bond Debt
Service Reserve Account Credit Instruments in that Account shall be used to pay
principal of, redemption premium, if any, and interest on the Senior Lien Bonds
as the same become due at any time when there are insufficient funds available
for such purpose in the Bond Principal and Interest Account (after any available
amounts in the Sewer Rate Stabilization Account have first been applied to that
purpose).

(ii) All or any part of the Bond Debt Service Reserve Requirement may be met
by deposit in the Bond Debt Service Reserve Account of one or more Bond Debt
Service Reserve Account Credit Instruments. A Bond Debt Service Reserve
Account Credit Instrument shall, for purposes of determining the value of the
amounts on deposit in the Bond Debt Service Reserve Account, be valued at the
Bond Debt Service Reserve Account Credit Instrument Coverage for the Bond
Debt Service Reserve Account Credit Instrument except as provided in the next
sentence. If a Bond 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, then the Bond Debt Service Reserve
Account Credit Instrument Coverage of that Bond Debt Service Reserve Account
Credit Instrument shall be reduced each year, beginning on the date that
is four (4) years prior to the first date on which the Bond Debt Service Reserve
Account Credit Instrument is to terminate (or is subject to termination), by
twenty-five percent (25%) of the coverage in each of the years remaining prior to
such date, provided that if by the terms of the Bond Debt Service Reserve
Account Credit Instrument and the terms of the related Ordinance, the City has
the right and duty to draw upon the Bond Debt Service Reserve Account Credit
Instrument prior to its termination for deposit in the Bond Debt Service Reserve
Account (if and to the extent a substitute Bond Debt Service Reserve Account
Credit Instrument is not deposited in the Bond Debt Service Reserve Account)
all or part of its Bond Debt Service Reserve Account Credit Instrument Coverage,
then the reduction shall be in an amount equal to the difference between (A) the
Bond Debt Service Reserve Requirement and (B) the sum of the amounts on
deposit in the Bond Debt Service Reserve Account and the amount that the City
may draw under the Bond Debt Service Reserve Account Credit Instrument prior
to its termination for deposit in the Bond Debt Service Reserve Account. Any
amounts in the Bond Debt Service Reserve Account that are not required to be
transferred to the Bond Principal and Interest Account may, from time to time,
be used to pay costs of acquiring a Bond Debt Service Reserve Account Credit
Instrument or to make payments due under a Bond Debt Service Reserve
Reimbursement Agreement, but only if after such payment, the value of the
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Bond Debt Service Reserve Account shall not be less than the Bond Debt Service
Reserve Requirement. The City pledges and grants a lien on and security
interest in the amounts on deposit in the Bond Debt Service Reserve Account to
any Bond Debt Service Reserve Provider with respect to such Bond Debt Service
Reserve Provider's Bond Debt Service Reserve Account Credit Instrument,
provided that the pledge, lien and security interest shall be junior to any claim
for the benefit of the Registered Owners of the Outstanding Senior Lien Bonds
or any party to an Interest Rate Hedge Agreement related thereto.

After the deposit of a Bond Debt Service Reserve Account Credit Instrument
into the Bond Debt Service Reserve Account and after the City has received
notice of the value of the Bond Debt Service Reserve Account after such deposit,
the Authorized Officer may then direct the transfer from the Bond Debt Service
Reserve Account to any account of the Sewer Revenue Fund of any amounts in
the Bond Debt Service Reserve Account in excess of the Bond Debt Service
Reserve Requirement. :

(c) Senior Lien Rebate Accounts. There shall be transferred from the Sewer
Revenue Fund from Net Revenues Available for Bonds and deposited to the credit
of the 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
Senior Lien Bonds as required by the provisions of any Ordinance authorizing the
issuance of Senior Lien Bonds. Any such Senior Lien Rebate Account shall be
deposited in a separate bank account in a bank or banks designated by the
Authorized 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 Authorized Officer to make rebate payments to the United States of America.

(d) Second Lien Bonds Account. There is established in the Second Lien
Bonds Account with respect to any 2006 Bonds, to the extent issued as Second
Lien Bonds, a separate and segregated 2006 Second Lien Bonds Subaccount.
There is also established in the Second Lien Bonds Account, with respect to any
2007 Bonds, to the extent issued as Second Lien Bonds, a separate and
segregated 2007 Second Lien Bonds Subaccount. There may be established by
any Ordinances authorizing the issuance of any series of Second Lien Parity
Bonds one or more other Subaccounts in the Second Lien Bonds Account with
respect to one or more series of such Second Lien Parity Bonds. On the Business
Day immediately preceding each January 1 and July 1, there shall be transferred
to the Second Lien Bonds Account, the amount required by the 2006 Bonds
Indenture to the extent 2006 Bonds are issued as Second Lien Bonds, the amount
required by the 2007 Bonds Indenture to the extent the 2007 Bonds are issued
as Second Lien Bonds, and the amount required by any Ordinance authorizing the
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issuance of Second Lien Parity Bonds to be deposited in the Second Lien Bonds
Account on such date without priority one over the other, as to any Subaccounts
within the Second Lien Bonds Account, the amount to be so deposited specified
in a certificate of the Authorized Officer. The monies in the various Subaccounts
of the Second Lien Bonds Account shall be transferred by the Authorized 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 Ordinances and related
indentures authorizing such Second Lien Bonds, including amounts owed with
respect to any Interest Rate Hedge Agreements for such Second Lien Bonds.

(e} Sewer Rate Stabilization Account. In any year the City may withdraw any
amounts from the Sewer Rate Stabilization Account and use those amounts for
paying any expenses or obligations of the Sewer System, including, without
limitation, any Operation and Maintenance Costs, deposits in the Bond Principal
and Interest Account, deposits in the Bond Debt Service Reserve Account,
deposits when due in the Second Lien Bonds Account (but only if and to the
extent no amounts are required to be deposited in the Bond Principal and Interest
Account and the Bond Debt Service Reserve Account), the costs related to any
Interest Rate Hedge Agreements or other similar arrangements entered into
pursuant to the Ordinances authorizing the issuance of the Outstanding Senior
Lien Bonds, the Outstanding Second Lien Bonds, the 2006 Bonds or the 2007
Bonds, in that order of priority, or any cost of repairs, replacements, renewals,
improvements, equipment or extensions to the Sewer System. The Sewer Rate
Stabilization Account shall be used to make all required deposits in the Bond
Principal and Interest Account and the Bond Debt Service Reserve Account when
no other funds are available for that purpose. Any Net Revenues remaining in any
period and not required for transfer to the Bond Principal and Interest Account,
the Bond Debt Service Reserve Account, any Senior Lien Rebate Account or the
Second Lien Bonds Account may be transferred to the Sewer Rate Stabilization
Account at any time upon the direction of the Authorized Officer.

SECTION 2.3 Deficiencies; Excess. In the event of a deficiency in any Fiscal
Year in the Bond Principal and Interest Account, the Bond Debt Service Reserve
Account, any Senior Lien Rebate Account or the Second Lien Bonds Account, the
amount of such deficiency shall be included in the amount to be transferred from
the Sewer Revenue Fund and deposited into such account during the next twelve
(12) month period or succeeding Fiscal Year, as required by this Ordinance.

Whenever the balance in the Bond Debt Service Reserve Account or any Senior
Lien Rebate Account exceeds the amount required to be on deposit in that Account,
such excess may be transferred to the Sewer Revenue Fund, provided that no such
transfers shall be made when any debt service payments on outstanding obligations
of the City that are payable by their terms from the revenues of the Sewer System
are past due. Any funds that remain in the Sewer Revenue Fund at the end of any
Fiscal Year shall be retained in the Sewer Revenue Fund and shall be available for
appropriation for any proper purpose of the Sewer System.
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SECTION 2.4 Investments. Funds in the Accounts established as provided in
Section 2.2 of this Ordinance shall be invested in Permitted Investments. All
amounts in the Bond Debt Service Reserve Account and each Senior Lien Rebate
Account shall be invested in Permitted Investments that are held separate and
distinct from those of any other Funds or Account. Investments shall be scheduled
to mature before needed for the respective purposes of each of such Accounts. All
Investment Earnings on any such Accounts so invested as provided in this
Section 2.4 shall be credited to the Sewer Revenue Fund and shall be considered
Gross Revenues provided that earnings on the investment of amounts on deposit
in the Senior 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 longer required for rebate purposes.

For purposes of determining whether sufficient cash and investments are on
deposit in such Accounts under the terms and requirements of this Ordinance,
investments shall be valued at cost or market price, whichever is lower, on or about
December 31 in each year. '

Article III.

Details Of The 2006 Bonds And The 2007 Bonds.

SECTION 3.1 Principal Amount, Designation, Sources Of Payment. The City
is authorized to borrow money for the purposes specified in Section 3.2 of this
Ordinance and in evidence of its obligation to repay the borrowing is authorized to
issue the 2006 Bonds and the 2007 Bonds in one or more separate series in an
aggregate principal amount not to exceed One Hundred Seventy-five Million Dollars
(8175,000,000) plus an additional amount equal to the amount of original issue
discount (not to exceed ten percent (10%) of the aggregate principal amount of such
series of 2006 Bonds or 2007 Bonds) used in the marketing of the 2006 Bonds of
a series. The 2006 Bonds shall be issued pursuant to one or more 2006 Bonds
Indentures. The 2006 Bonds shall be designated “Wastewater Transmission
Revenue Bonds, Project and Refunding Series 2006” or such other designation as
shall be set forth in the applicable Determination Certificate, which shall recognize
the lien status of the 2006 Bonds. The 2007 Bonds shall be issued pursuant to the
2007 Bond Indenture. The 2007 Bonds shall be designated “Wastewater
Transmission Revenue Refunding Bonds, Series 2007" or such other designation
as shall be set forth in the applicable Determination Certificate, which shall
recognize the lien status of the 2007 Bonds. If the 2006 Bonds and/or the 2007
Bonds are issued (i) in more than one series, each series shall be appropriately
designated to indicate the order of its issuance and lien status or (ii) for fewer than
all of the purposes authorized in Section 3.2 of this Ordinance, each series may be
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appropriately designated to indicate the purpose or purposes for which such series
is issued. The 2006 Bonds and the 2007 Bonds shall be limited obligations of the
City having a claim for payment of principal, redemption premium and interest, to
the extent issued as Second Lien Bonds, solely, with respect to the Series 2006
Bonds, from amounts in the 2006 Second Lien Bonds Subaccount of the Second
Lien Bonds Account, and solely, with respect to the Series 2007 Bonds, from
amounts in the 2007 Second Lien Bonds Subaccount of the Second Lien Bonds
Account, the sources pledged under the respective Bonds Indenture, and, together
with the Outstanding Second Lien Bonds and any Second Lien Parity Bonds, from
Bond Revenues and from amounts on deposit in the Second Lien Construction
Accounts, if any. The 2006 Bonds and the 2007 Bonds shall not constitute an
indebtedness of the City within the meaning of any constitutional or statutory
provisions or limitations as to indebtedness and shall have no claim to be paid from
taxes of the City. Each 2006 Bond and each 2007 Bond shall contain a statement
to that effect. A lien on and security interest in Second Lien Bond Revenues, and
amounts in the applicable Second Lien Bonds Account, and the applicable
Construction Accounts is granted to the Owners of the 2006 Bonds Outstanding
and the 2007 Bonds Outstanding, respectively, from time to time in accordance with
the lien status of those Bonds, subject to amounts in those Accounts being
deposited, credited and expended as provided in this Ordinance.

SECTION 3.2 Purposes. {a) The borrowing and issuance of the 2006 Bonds
authorized in Section 3.1 of this Ordinance shall be for the purposes of (i) paying
Project Costs, (ii) providing funds to refund in advance of maturity such portion of
the Outstanding Bonds as shall be determined by the Authorized Officer pursuant
to Section 3.4 of this Ordinance, (iii) funding capitalized interest on the 2006 Bonds,
(iv) paying Costs of Issuance and costs of acquiring one or more Debt Service
Reserve Account Credit Instruments or any Interest Rate Hedge Agreement for the
2006 Bonds, (v) making a deposit in the Debt Service Reserve Account, if any,
established under a 2006 Bonds Indenture or any Interest Rate Hedge Agreement
and (vi) providing for any discount on the 2006 Bonds.

(b) The borrowing and issuance of the 2007 Bonds authorized in Section 3.1 of
this Ordinance shall be for purposes of (i) providing funds to refund in advance of
maturity such portion of the Outstanding Bonds as shall be determined by the
Authorized Officer pursuant to Section 3.4 of this Ordinance, (ii) paying Costs of
Issuance and costs of acquiring one or more Debt Service Revenue Account Credit
Instruments for the 2007 Bonds, (iii) making a deposit in the Debt Service Revenue
Account, if any, established under a 2007 Bonds Indenture or (iv) providing for any
discount on the 2007 Bonds.

SECTION 3.3 Approval Of 2006 Bonds Indenture, 2007 Bonds Indenture
Bond Provisions. (a) The forms of 2006 Bonds Indenture attached to this
Ordinance as Exhibits A and B are approved in all respects. The form of 2006
Bonds Indenture attached to this Ordinance as Exhibit A shall be used for 2006
Bonds and the 2007 Bonds (with appropriate revisions) initially issued bearing
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interest at a fixed rate to maturity and the form of 2006 Bonds Indenture attached
to this Ordinance as Exhibit B shall be used for 2006 Bonds initially issued bearing
interest at a variable interest rate or rates. The Authorized Officer is authorized,
with respect to the initial series of 2006 Bonds, to execute and deliver one
or more 2006 Bonds Indentures in substantially the form attached to this
Ordinance as Exhibit A or B, and is authorized with respect to the initial series of
2007 Bonds, to execute and deliver the 2007 Bonds Indenture in substantially the
form attached to this Ordinance as Exhibit A, in each case, for and on behalf of the
City, and the Clerk is 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 Authorized
Officer is further authorized with respect to any series of 2006 Bonds or 2007 Bonds
issued subsequent to the initial series of 2006 Bonds, or 2007, respectively, to
execute and deliver a 2006 Bonds Indenture and a 2007 Bonds Indenture in
substantially the form attached to this Ordinance as Exhibit A and is authorized,
with respect to any series of 2006 Bonds having a variable interest rate or rates, to
execute one or more 2006 Bond Indentures in substantially the form attached to
this Ordinance as Exhibit B. The 2006 Bonds Indenture and the 2007 Bonds
Indenture may contain such changes and revisions consistent with the purposes
and intent of this Ordinance, including such changes and revisions as shall be
necessary in connection with the refunding of any Outstanding Bonds and such
changes and revisions to the defined terms contained in Section 1.3 hereof, as shall
be approved by the Authorized Officer, the execution and delivery of such 2006
Bonds Indenture and the 2007 Bonds Indenture to constitute conclusive evidence
of the City Council’s approval of any and such changes or revisions in such
instruments. The 2006 Bonds Indenture and the 2007 Bonds Indenture shall set
forth such covenants with respect to the imposition of Sewer System rates, the
issuance of Parity Bonds, the application of funds in the Sewer Revenue Fund and
the applicable Accounts and other matters relating to the 2006 Bonds, the 2007
Bonds and the security therefor, including the lien status of the 2006 Bonds and
the 2007 Bonds, as shall be deemed necessary by the Authorized Officer in
connection with the sale of any series of 2006 Bonds and the 2007 Bonds, provided
that such covenants are not inconsistent with the terms of this Ordinance.

(b) The 2006 Bonds may be issued bearing interest at (i) a fixed interest rate or
rates, including Capital Appreciation 2006 Bonds, as more fully set forth in the form
of 2006 Bonds Indenture attached to this Ordinance as Exhibit A or (ii) a variable
interest rate or rates as more fully set forth in the form of 2006 Bonds Indenture
attached to this Ordinance as Exhibit B, including but not limited to variable
interest rates that are reset daily or weekly or at other specified intervals as set forth
in Exhibit B by the remarketing agent, and variable interest rates commonly
referred to as “flexible” or “commercial paper” rates, in which specified bonds bear
interest at rates that differ from the rates borne by other bonds 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 Credit Facilities. Any 2006
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 provisions of the
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applicable 2006 Bonds Indenture. The 2007 Bonds may be issued in one or more
series bearing interest at a fixed rate or rates, as more fully set forth in the form of
2006 Bonds Indenture attached to this Ordinance as Exhibit A (with appropriate
revisions to reflect the terms of the 2007 Bonds).

(c) The 2006 Bonds shall mature not later than January 1, 2037 and the 2007
Bonds shall mature not later than January 1, 2038, and shall bear interest until the
City's obligation with respect to the payment of the principal amount thereof shall
be discharged, payable as provided in the 2006 Bonds Indenture or the 2007 Bonds
Indenture, respectively, at a rate or rates not in excess of the lesser of twenty
percent (20%) per annum or, so long as such 2006 Bonds are secured by a Credit
Facility, the maximum interest rate with respect to such 2006 Bonds used for
purposes of calculating the stated amount of such Credit Facility. Each series of
2006 Bonds and 2007 Bonds may be subject to mandatory and optional redemption
and, the 2006 Bonds may be subject to demand purchase or mandatory purchase
provisions prior to maturity, upon the terms and conditions set forth in the 2006
Bonds Indenture or the 2007 Bonds Indenture, respectively.

(d) Each 2006 Bond shall be issued in fully registered form and in the
denominations set forth in the 2006 Bonds Indenture; and shall be dated and
numbered and further designated and identified as provided in the 2006 Bonds
Indenture. Each 2007 Bond shall be issued in fully registered form in the
denomination set forth in the 2007 Bonds Indenture; and shall be dated and
numbered and further designated and identified in the 2007 Bonds Indenture.

(e) Principal of, redemption premium, if any, and interest on the 2006 Bonds and
the 2007 Bonds, respectively, shall be payable as provided in the 2006 Bonds
Indenture and the 2007 Bonds Indenture, respectively.

(f) Subject to the limitations set forth in Section 3.1 and in this section, authority
is delegated to the Authorized Officer to determine the aggregate principal amount
of 2006 Bonds and the 2007 Bonds to be issued, the date thereof, the maturities
thereof, any provisions for optional redemption thereof (which optional redemption
shall be at redemption prices not exceeding one hundred five percent (105%) of the
principal amount of the 2006 Bonds and the 2007 Bonds to be so redeemed), the
schedule of sinking fund payments to be applied to the mandatory redemption
thereof (which mandatory) redemption shall be at a redemption price equal to the
principal amount of each 2006 Bond or 2007 Bond to be redeemed, without
premium, plus accrued interest), the rate or rates of interest payable thereon or
method or methods for determining such rate or rates (including Capital
Appreciation 2006 Bonds), the first interest payment date thereof and the lien
status of each series of 2006 Bonds and the 2007 Bonds.

SECTION 3.4 Determination By Authorized Officer As To Borrowing For The
Projects And Refunding Of Outstanding Bonds. Upon the sale of the 2006
Bonds, the Authorized Officer shall determine the amount to be borrowed for Project
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Costs, the amount to be borrowed to provide for the refunding of the Outstanding
Bonds and the maturities of the Outstanding Bonds to be refunded and such
determination shall be set forth in the Determination Certificate.

SECTION 3.5 Sale Of 2006 Bonds And 2007 Bonds. (a) The Authorized
Officer is authorized to execute on behalf of the City, with the concurrence of the
Chairman of the Committee on Finance of the City Council, one or more Bond
Purchase Agreements (or, in the case of the 2007 Bonds, Forward Purchase
Agreements) for the sale by the City of the 2006 Bonds and the 2007 Bonds of a
series to the Initial Purchasers selected by the Authorized Officer pursuant to a
negotiated sale on such terms as the Authorized Officer may deem to be in the best
interests of the City, as provided in this Ordinance. Such terms include, without
limitation, the aggregate principal amount of the 2006 Bonds and 2007 Bonds of
such series, the amount of any original issue discount, the maturities of the 2006
Bonds and 2007 Bonds of such series, the issuance of such 2006 Bonds and 2007
Bonds as serial bonds, as term bonds subject to mandatory sinking fund
redemption, as Capital Appreciation 2006 Bonds or in any combination of serial
bonds, term bonds or Capital Appreciation 2006 Bonds, the numbering of 2006
Bonds or 2007 Bonds, the interest rate or rates or interest rate determination
method or methods (including the method by which and rate at which the
Compound Accreted Value of Capital Appreciation 2006 Bonds shall be established}
for such 2006 Bonds and 2007 Bonds and the redemption terms applicable to such
2006 Bonds and 2007 Bonds, and the lien status of each series of 2006 Bonds and
2007 Bonds, all as provided in and subject to the limitations expressed in this
Article III. The purchase price of the 2006 Bonds and 2007 Bonds of a series shall
not be less than ninety-eight percent (98%) of the original principal amount of such
2006 Bonds and 2007 Bonds plus any accrued interest on such 2006 Bonds and
2007 Bonds (other than Capital Appreciation 2006 Bonds) from their date to the
date of their delivery and less any original issue discount on the 2006 Bonds and
on the 2007 Bonds. The Bond Purchase Agreement shall be in substantially the
form previously used for similar financings as of the City with appropriate revisions
to reflect the terms and provisions of the 2006 Bonds and such other revisions in
text as the Authorized Officer shall determine are desirable or necessary in
connection with the sale of the 2006 Bonds. The form of the Forward Purchase
Agreement, attached to this Ordinance as Exhibit C, is approved in all respects.
The form of Forward Purchase Agreement attached as Exhibit C shall be used for
the 2007 Bonds. The Authorized Officer is authorized to execute and deliver a
Forward Purchase Agreement in substantially the form attached to this Ordinance
as Exhibit C for and on behalf of the City with appropriate revisions to reflect the
terms and provisions of the 2007 Bonds and such other revisions in the text as the
Authorized Officer shall determine are desirable or necessary in connection with the
sale of the 2007 Bonds. The Authorized Officer may in the applicable Determination
Certificate make such changes to the terms of the 2006 Bonds and 2007 Bonds of
each series from those provided in this Ordinance as he or she shall determine but
that shall result in the 2006 Bonds and 2007 Bonds having substantially the terms
and being in substantially the form providet)i by this Ordinance.
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(b) The Authorized Officer also is authorized to select the 2006 Bonds Trustee and
the 2007 Bonds Trustee. The Authorized Officer is further authorized to take the
actions and execute and deliver the documents and instruments specified in this
Ordinance. The 2006 Bonds and the 2007 Bonds shall be then duly prepared and
executed in the form and manner provided in this Ordinance and delivered to the
Initial Purchasers in accordance with the terms of sale..

(c) The Authorized Officer is authorized to cause to be prepared and delivered to
prospective purchasers of the 2006 Bonds or 2007 Bonds of a series one or more
Preliminary Official Statements or other disclosure documents, as shall be approved
by the Authorized Officer, that shall be in substantially the forms previously used
for similar financings of the City with appropriate revisions to reflect the terms and
provisions of the 2006 Bonds or 2007 Bonds of such series and to describe
accurately the current condition of the Sewer System and the parties to the
financing. Upon sale of the 2006 Bonds or 2007 Bonds of a series, the Authorized
Officer is authorized to cause a final Official Statement or other disclosure
document to be prepared, executed and (i) delivered to the Initial Purchasers and
(ii) filed with the Office of the City Clerk directed to the City Council.

(d) The Authorized Officer is hereby authorized to enter into one or more
remarketing agreements pertaining to the remarketing of the 2006 Bonds issued
bearing interest at a variable rate with a remarketing agent to be designated therein.
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
variable rate bonds or notes, but with such revisions in text as the Authorized
Officer shall determine are necessary or desirable, the execution thereof by the
Authorized Officer to evidence the City Council's approval of all such revisions. The
annual fee paid to any remarketing agent shall not exceed one-half of one percent
(.50%) of the average principal amount of the 2006 Bonds subject to such
remarketing agreement outstanding during such annual period. Upon the
conversion of any 2006 Bonds to bear interest at a fixed rate, the remarketing
agent’s fee shall not exceed one percent (1%) of the principal amount of the 2006
Bonds being remarketed as fixed rate 2006 Bonds. The final form of remarketing
agreement to be entered into by the City with respect to any Series 2006 Bonds
shall be attached to the applicable Determination Certificate.

(e) The Authorized Officer is hereby also authorized to obtain one or more Credit
Facilities with one or more financial institutions with respect to the 2006 Bonds.
The Authorized Officer is hereby authorized to enter into a reimbursement
agreement and to execute and issue a promissory note in connection with the
provision of each Credit Facility. Any Credit Facility and any reimbursement
agreement shall be in substantially the form of the credit  facilities and
reimbursement agreements previously entered into by the City in connection with
the sale of variable rate bonds or notes, but with such revisions in text as the
Authorized Officer shall determine are necessary or desirable, the execution thereof
by the Authorized Officer to evidence the City Council’s approval of all such
revisions. The annual fee paid to any financial institution that provides a Credit
Facility shall not exceed one percent (1%) of the average principal amount of such
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2006 Bonds outstanding during such annual period. The final form of
reimbursement agreement entered into by the City with respect to the 2006 Bonds
of a series shall be attached to the applicable Determination Certificate. The
interest rate payable on any promissory note shall not exceed twenty percent (20%)
per annum and the maturity thereof shall not be greater than the longest maturity
of the related series of 2006 Bonds. The obligations of the City under each
reimbursement agreement 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 general credit or taxing powers, within the making of any constitutional or
statutory limitation of the State of Illinois. Such obligations shall be limited
obligations of the City payable only from Net Revenues Available for Bonds on a
parity with the related series of 2006 Bonds. The Authorized Officer is hereby
authorized to execute and deliver each such reimbursement agreement, under the
seal of the City affixed and attached by the Clerk.

(f) Upon a finding by the Authorized Officer that the purchase of municipal bond
insurance for the 2006 Bonds or the 2007 Bonds of a series is likely to facilitate the
marketing and sale of such 2006 Bonds or 2007 Bonds and permit completion of
such sale in a timely fashion, and that such insurance is available at an acceptable
premium, the Authorized Officer is authorized to cause the City to purchase a policy
of municipal bond insurance for such 2006 Bonds or 2007 Bonds, payable from
amounts received upon the sale of such 2006 Bonds or 2007 Bonds or from
available funds in the Sewer Revenue Fund, and to execute any related agreements
with the provider of such municipal bond insurance. Such policy shall be provided
by a bond insurance company or association approved by the Authorized Officer.
In addition, upon a finding by the Authorized Officer that the purchase of a Debt
Service Reserve Account Credit Instrument is appropriate, and that such Debt
Service Reserve Account Credit Instrument is available at an acceptable cost, the
Authorized Officer is authorized to cause the City to obtain a Debt Service Reserve
Account Credit Instrument to satisfy the Debt Service Reserve Requirement for the
2006 Bonds or 2007 Bonds of a series, the cost of which shall be payable from
amounts received upon the sale of such 2006 Bonds or 2007 Bonds or from
available funds in the Sewer Revenue Fund, and to execute a Debt Service Reserve
Reimbursement Agreement and any related agreements with the Debt Service
Reserve Provider of such Debt Service Reserve Account Credit Instrument. The
Authorized Officer may on behalf of the City make necessary covenants with respect
to any municipal bond insurance or Debt Service Reserve Account Credit
Instrument consistent with this Ordinance.

(g) Subsequent to each such sale, the Authorized Officer shall file in the Office of
the City Clerk, directed to the City Council (i) a Determination Certificate setting
forth, or referring to the 2006 Bonds Indenture or 2007 Bonds Indenture,
respectively, filed pursuant to clause (iv), below, to evidence (A) the terms of sale of
the 2006 Bonds or 2007 Bonds of a series, (B) the interest rate or rates or interest
rate determination method or methods for such 2006 Bonds or 2007 Bonds, if any,
(C) the identities of the 2006 Bonds Trustee, the 2007 Bonds Trustee, the Initial
Purchasers and any remarketing agent, (D) designating any Capital Appreciation
2006 Bonds, (E) setting forth the method by which and rate at which the Compound
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Accreted Value of Capital Appreciation 2006 Bonds shall be established, (F)
identifying the specific amounts and maturities of the Outstanding Bonds to be
refunded with proceeds of the 2006 Bonds or the 2007 Bonds, respectively, of such
series (the “Refunded Bonds"), (G) the date or dates on and price or prices at which
the Refunded Bonds are to be redeemed, (H) setting forth the amount of any original
issue discount, (I) any arrangements made for a Credit Facility, municipal bond
insurance or Debt Service Reserve Account Credit Instrument, including any
covenants made by the City with respect thereto, (J) the lien status of each series
of 2006 Bonds and 2007 Bonds and (K) the determination made pursuant to
Section 3.4 of this Ordinance with respect to the amounts to be borrowed for Project
Costs and to provide for the refunding of the Refunded Bonds; (ii) an executed copy
of the Bond Purchase Agreement or Forward Purchase Agreement, as the case may
be, reflecting concurrence of the Chairman of the Committee on Finance of the City
Council in the determinations made by the Authorized Officer as to the terms of sale
of the 2006 Bonds and 2007 Bonds of such series; (iii) the final Official Statement
of the City or other disclosure document as provided in Section 3.5(c) above with
respect to the 2006 Bonds; and (iv) the 2006 Bonds Indenture and the 2007 Bonds
Indenture, if applicable, authorizing such series in the form to be executed and
delivered by the City.

(h) The 2006 Bonds and the 2007 Bonds may be issued in either certificated or
book-entry form as determined by the Authorized Officer. In connection with the
issuance of any 2006 Bonds and 2007 Bonds issued in book-entry form, the
Authorized Officer is authorized to select the book-entry depository and to execute
and deliver a representation letter to the book-entry depository.

(i) The Mayor or the Authorized Officer is authorized to execute and deliver a .
Continuing Disclosure Undertaking with respect to each series of the 2006 Bonds
or 2007 Bonds (the “Continuing Disclosure Undertaking”) evidencing the City's
agreement to comply with the requirements of Section (b)(5) of Rule 15¢2-12 (the
“Rule”) adopted by the Securities and Exchange Commission pursuant to the
Securities Exchange Act of 1934 in a form approved by the Corporation Counsel if
required by the Rule. Upon its execution and delivery on behalf of the City as
herein provided, each Continuing Disclosure Undertaking shall be binding upon the
City and the officers, employees and agents of the City are authorized to do all such
acts and things and to execute all such documents as may be necessary to carry out
and comply with the provisions of the Continuing Disclosure Undertaking as
executed. The Authorized Officer is further authorized to amend each Continuing
Disclosure Undertaking in accordance with its terms from time to time following its
execution and delivery as said officer shall deem necessary. Notwithstanding any
other provision of this Ordinance, the sole remedies for failure to comply with any
Continuing Disclosure Undertaking shall be the ability of the beneficial owner of
any 2006 Bond or 2007 Bond to seek mandamus or specific performance by court
order to cause the City to comply with its obligations under any Continuing
Disclosure Undertaking. No failure by the City to comply with the Continuing
Disclosure Undertaking shall constitute a default under this Ordinance, the 2006
Bonds Indenture, the 2007 Bonds Indenture, the 2006 Bonds or the 2007 Bonds.
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SECTION 3.6 Interest Rate Hedge Agreements. The Mayor or the Authorized
Officer is authorized to execute and deliver from time to time one or more Interest
Rate Hedge Agreements with counterparties selected by the Authorized Officer, the
purpose of which is to limit, reduce or manage the City’s interest rate exposure with
respect to any 2006 Bonds, to establish an interest rate or interest rates or range
of interest rates for the 2006 Bonds prior to the execution of the Bond Purchase
Agreement or to insure, protect or preserve its investments from any loss (including,
without limitation, loss caused by fluctuations in interest rates, markets or in
securities). The stated aggregate notional amount under all such agreements
authorized under this Ordinance shall not exceed the principal amount of 2006
Bonds issued (net of Offsetting Transactions entered into by the City). Any such
agreement to the extent practicable shall be in substantially the form of either the
Local Currency -- Single Jurisdiction version or the Multicurrency -- Cross Border
version of the 1992 1.S.D.A. Master Agreement accompanied by the United States
Municipal Counterparty Schedule published by the International Swap Dealers
Association (the “I.S.D.A.”) or any successor form to either published by I.S.D.A.,
and in the appropriate confirmations of transactions governed by that agreement,
with such insertions, completions and modifications of such agreement as shall be
approved by the officer of the City executing the same, his or her execution to
constitute conclusive evidence of the City Council's approval of such insertions,
completions and modifications of such agreement. Amounts payable by the City
under any such agreement shall be payable only from the 2006 Bonds Subaccount
of the Bonds Account of the same lien status of the 2006 Bonds subject to such
agreement, or the Sewer Rate Stabilization Account if the 2006 Bonds are not
issued. Such amounts shall not constitute “indebtedness” of the City for which its
full faith and credit is pledged or for any other purpose. Any amounts received by
the City pursuant to any agreements or options described in this Section 3.6 are
authorized to be expended for any purpose for which proceeds of the 2006 Bonds
are authorized to be expended and for the payment or prepayment of any
Outstanding Bonds or Outstanding Subordinate Lien Obligations. Nothing
contained in this Section 3.6 shall limit or restrict the authority of the Mayor or the
Authorized Officer to enter into similar agreements pursuant to prior or subsequent
authorization of the City Council.

Article 1V.

Construction Account; Escrow Account For Refunded
Bonds; Operation Of Sewer Revenue Fund
Accounts When No Senior Lien Bonds
Are Outstanding.

SECTION 4.1 Construction Account; Establishment; Deposit Of Funds; Uses.
(a) The City shall establish a separate account in the Sewer Revenue Fund
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designated the “Construction Account: 2006 Second Lien Bonds”, to the extent
2006 Bonds are issued as Second Lien Bonds.

(b) The proceeds of sale of the 2006 Bonds of a series described in the
Determination Certificate as being issued for the purposes set forth in paragraph
(c). below, and as required by the 2006 Bonds Indenture, shall be deposited to the
credit of the Construction Account: 2006 Second Lien Bonds. This account shall
be held in a separate account by a Depository. Funds in the Construction Account:
2006 Second Lien Bonds shall be invested by the Depository at the direction of the
Authorized Officer in Permitted Investments, provided that such investments shall
be scheduled to mature before the moneys invested are needed to pay Project Costs,
including Costs of Issuance and any capitalized interest. All interest received on or
profits derived from such investments shall remain in the Construction Account:
2006 Second Lien Bonds until disbursed as provided in paragraph (c) below.

(c) Disbursements shall be made from the Construction Account: 2006 Second
Lien Bonds from time to time for the purpose of paying Project Costs, including
Costs of issuance and paying capitalized interest on the 2006 Bonds. The money
received from the 2006 Bonds and deposited in the Construction Account: 2006
Second Lien 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:
2006 Second Lien Bonds may be amended from time to time by the Budget Director
or an Authorized Officer to provide for the efficient operation of the Sewer System.

Within sixty (60) days after completion of the Projects and the payment of all
Project Costs, any funds remaining in the Construction Account: 2006 Second Lien
Bonds shall be transmitted by the Depository to the City for transfer to any Debt
Service Reserve Account established under any 2006 Bonds Indenture for a series
of 2006 Bonds of the same lien status, or, if such account is not required to be
funded, to the Sewer Revenue Fund, provided that no such transfer shall be made
to any Debt Service Reserve Account if the sum of (i) the proceeds of the 2006
Bonds of such series previously deposited in such Debt Service Reserve Account,
other than from the Construction Account: 2006 Second Lien Bonds and (ii) the
total amount of funds previously transferred and to be transferred from the
Construction Account: 2006 Second Lien Bonds to such Debt Service Reserve
Account exceeds ten percent (10%) of the proceeds of such series of 2006 Bonds.

SECTION 4.2 Escrow For Refunded Bonds. If the Authorized Officer
determines to proceed with the refunding of a portion of the Outstanding Bonds as
authorized by this Ordinance. the City shall establish one or more escrow accounts
(each, an “Escrow Account”) for the defeasance of the respective series of the
Refunded Bonds with an escrow agent selected by the Authorized Officer or, if
deemed necessary by the Authorized Officer, the paying agents for the Refunded
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Bonds of each such series, as escrow agent (each, an “Escrow Agent”). From the
amounts received upon the sale of the 2006 Bonds orthe 2007 Bonds, as set forth
in the Determination Certificate, the City shall make an irrevocable deposit into
each Escrow Account of an amount sufficient to purchase investment obligations
and to deposit cash that shall be sufficient to defease the Refunded Bonds to be so
refunded, as provided in the ordinances or trust indentures authorizing each series
of Refunded Bonds to be so refunded. The City shall enter into an escrow
agreement with each such Escrow Agent (each, an “Escrow Agreement”) in a form

-as shall be determined by the Authorized Officer. The Authorized Officer is
authorized to execute and deliver each Escrow Agreement on behalf of the City. The
City, by entering into the Escrow Agreement, shall irrevocably determine to call for
redemption each such Refunded Bond to be refunded at its earliest optional
redemption date, to the extent deemed by the Authorized Officer to be in the best
financial interests of the City. In connection with the execution of each Escrow
Agreement, the Authorized Officer is authorized to execute and deliver, or to direct
the Escrow Agent to execute and deliver, agreements providing for the investment
or reinvestment of funds held in the Escrow Account.

SECTION 4.3 Operation Of Sewer Revenue Fund Accounts When No Senior
Lien Bonds Are Outstanding. From and after such time as no Senior Lien Bonds
are Outstanding, the following Accounts of the Sewer Revenue Fund shall cease to
exist: the Bond Principal and Interest Account, the Bond Debt Service Reserve
Account, the Senior Lien Construction Accounts and any accounts established in
respect of Senior Lien Parity Bonds in the Sewer Revenue Fund; amounts in such
accounts shall remain part of the Sewer Revenue Fund. The Sewer Revenue Fund,
the Sewer Rate Stabilization Account, the Second Lien Bonds Account, the
Subordinate Lien Obligations Account, the Second Lien Construction Accounts, the
Subordinate Lien Construction Accounts, and any accounts or subaccounts
established in the Sewer Revenue Fund in respect of Second Lien Parity Bonds or
Subordinate Lien Obligations by this Ordinance and ordinances authorizing the
issuance of Second Lien Parity Bonds or Subordinate Lien Obligations shall
continue to exist notwithstanding the discharge of the Senior Lien Bonds, and
deposits shall be made to and withdrawals made from the Sewer Revenue Fund and
the accounts and subaccounts described in this sentence as if the accounts and
subaccounts in the Sewer Revenue Fund described in the immediately preceding
sentence had never existed.

Article V.

General Provisions.

SECTION 5.1 Authority. This Ordinance is adopted pursuant to the powers of
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the City as a home rule unit under Article VII Section 6(a) of the Constitution. The
appropriate officers of the City are authorized to take such actions and do such
things as shall be necessary to perform, carry out, give effect to and consummate
the transactions contemplated by this Ordinance, the 2006 Bonds and the 2007
Bonds, including, but not limited to, the exercise following the delivery date of any
of the 2006 Bonds or the 2007 Bonds of any power or authority delegated to such
official of the City under this Ordinance with respect to the 2006 Bonds or the 2007
Bonds upon the initial issuance thereof, but subject to any limitations on or
restrictions of such power or authority as herein set forth.

SECTION 5.2 Authorized Signatures. The Mayor, the Clerk and the Authorized
Officer may each designate another to act as their respective proxies and to affix
their respective signatures to the 2006 Bonds and 2007 Bonds, whether in
temporary or definitive form, and any other instrument, certificate or document
required to be signed by the Mayor, the Clerk or the Authorized Officer pursuant to
this Ordinance and any instrument, certificate or document required by this
Ordinance. In such case, by each shall send to the City Council written notice of
the person so designated by each, such notice stating the name of the person so
selected and identifying the instruments, certificates and documents which such
person shall be authorized to sign as proxy for the Mayor, the Clerk and the
Authorized Officer, respectively, executed by the person so designated underneath,
shall be attached to each notice. Each notice, with the signatures attached, shall
be recorded in the Journal of the Proceedings of the City Council of the City of
Chicago and filed with the Clerk. When the signature of the Mayor, the Clerk or the
Authorized Officer is placed on an instrument, certificate or document at the
direction of the Mayor, the Clerk or the Authorized Officer, as the case may be, in
the specified manner, the same, in all respects, shall be as binding on the City as
if signed by the Mayor, the Clerk or the Authorized Officer in person, as the case
may be.

SECTION 5.3 Conflict. To the extent that any ordinance, resolution, provision
of the Municipal Code, rule or order, or part thereof, is in conflict with or is
inconsistent with the provisions of this Ordinance, 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 2006 Bonds, the 2006
Bonds Indenture, the 2007 Bonds and the 2007 Bonds Indenture, or to impair the
rights of the owners of the 2006 Bonds or the 2007 Bonds to receive payment of the
principal of, premium, if any or interest on those Bonds or to impair the security for
any such Bonds; provided further that the foregoing shall not be deemed to affect
the availability of any other remedy or penalty for any violation of any provision of
the Municipal Code.
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SECTION 5.4 Severability. If any provision of this Ordinance shall be held
invalid or unenforceable, the invalidity or unenforceability of such provision shall
not affect any of the other remaining provisions of this Ordinance.

SECTION 5.5 Registered Owner Remedy. Any Registered Owner of a 2006
Bond or a 2007 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 Sewer System, and the
application of the Gross Revenues as provided by this Ordinance.

SECTION 5.6 Contract. The provisions of this Ordinance shall constitute a
contract between the City and the Registered Owners of the 2006 Bonds and the
2007 Bonds, and no changes, additions or alterations of any kind shall be made to
that contract except as provided in this ordinance and in any 2006 Bonds
Indenture, so long as any 2006 Bonds are Outstanding or in the 2007 Bonds
Indenture, so long as any 2007 Bonds are Outstanding.

SECTION 5.7 Appropriation. The provisions of this Ordinance constitute an
appropriation of the amounts received upon the sale of the 2006 Bonds and the
2007 Bonds for the purposes specified in Section 3.2 of this Ordinance and an
appropriation of the Net Revenues Available for Bonds, including the Investment
Earnings on accounts and subaccounts as provided herein, for deposit in the
various accounts established as provided by Section 2.2 of this Ordinance and for
payment of principal of, redemption premium, if any, and interest on the 2006
Bonds or the 2007 Bonds and for other payments required to be made by the City
pursuant to the documents, agreements and instruments authorized herein, all as
provided in this Ordinance.

SECTION 5.8 Headings. Any headings preceding the texts of the several articles
and sections of this ordinance shall be solely for convenience of reference and shall
not constitute a part of this Ordinance nor shall they affect its meaning,
construction or effect.

SECTION 5.9 Effectiveness. This Ordinance shall be in full force and effect
immediately upon its passage and approval by the Mayor.

Exhibits “A”, “B” and “C” referred to in this ordinance read as follows:
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Exhibit “A”.
(To Ordinance)
Trust Indenture

From
City Of Chicago
To
[Trustee]
As Trustee

Securing

City Of Chicago

Second Lien Wastewater Transmission

Revenue Refunding Bonds

Series 2006B

Dated As Of 1, 2006.

TRUST INDENTURE

THIS TRUST INDENTURE (this “Indenture”) dated as of
the CITY OF CHICAGO (the “City”), a municipal corporation and home rule unit of local
government organized and existing under the Constitution and laws of the State of Illinois, to
[TRUSTEE], an lllinois banking corporation with trust powers, having its principal corporate
trust office in the City of Chicago, Illinois, as trustee (said corporation, and any successor or
successors as trustee under this Indenture, being referred to in this Indenture as the “Trustee”).

85937

1, 2006, is from
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RECITALS

The City is a duly constituted and existing municipality within the meaning of Section 1
of Article VII of the 1970 Constitution of the State of Illinois (the “Constitution), and is a “home
rule unit” under Section 6(a) of Article VII of the Constitution.

The City has constructed and is maintaining and operating the Sewer System (as defined
below) to meet the needs of the City’s inhabitants and other users of the Sewer System. The
Sewer System is operated under the supervision and control of the Department of Sewers of the
City. ' :

Pursuant to such authority to issue Senior Lien Bonds, the City has heretofore issued its
Outstanding Series 1993 Senior Lien Bonds, Outstanding Series 1995 Senior Lien Bonds and
Outstanding Series 1998 Senior Lien Bonds (each as defined below and collectively, the
“QOutstanding Senior Lien Bonds™).

The City has heretofore issued its Outstanding Series 1998 Second Lien Bonds,
Outstanding Series 2000 Second Lien Bonds, Outstanding Series 2001 Second Lien Bonds,
Outstanding Series 2001 A Second Lien Bonds, Outstanding Series 2004 Second Lien Bonds
(each as defined below and collectively, the “Outstanding Second Lien Bonds™ and, collectively
with the Outstanding Senior Lien Bonds, the “Outstanding Bonds™) with a claim for payment
solely from Second Lien Bond Revenues (as defined below) of the Sewer System. The City has
also previously adopted the Series 2006 Bond Ordinance authorizing the issuance of the Series
2006A Second Lien Bonds which are being issued simultaneously with the 2006B Second Lien
Bonds, defined below.

The City has determined to refund in advance of maturity and defease the Refunded
Bonds. as defined below.  The estimated cost of refunding the Refunded Bonds exceeds
h) . The City does not have available funds sufficient to provide for the
refunding of the Refunding Bonds.

Pursuant to an ordinance duly adopted by the City Council on . 2006 (the
“Series 2006 Bond Ordinance™), the City has determined to authorize the issuance of its Second
Lien Wastewater Transmission Revenue Refunding Bonds, Series 2006B (the “2006B Second
Lien Bonds™) for the purposes of (i) refunding a portion of the Refunded Bonds, (ii) paying Costs
of Issuance of the 2006B Second Lien Bonds, including costs of acquiring a Debt Service
Reserve Account Credit Instrument and an Insurance Policy (as defined below), and
(1i1) providing for premium on the 2006B Second Lien Bonds.

Simultaneously with the issuance of the 2006B Second Lien Bonds, pursuant to the
Series 2006 Bond Ordinance, the City has determined to issue its Second Lien Wastewater
Traasmission Variable Rate Revenue Bonds, Series 2006A (the “Series 20064 Second Lien
Bonds, ” and, togeher with the 2006B Second Lien Bonds, the “2006 Second Lien Bonds ) on a



10/4/2006 REPORTS OF COMMITTEES 85939

parity with the 2006B Second Lien Bonds for the purpose of (i) paying Project Costs,
(ii) refunding a portion of certain Outstanding Senior Lien Bonds and Second Lien Bonds (the
“Refunded Bonds”), and (iii) paying Costs of Issuance of the Series 2006A Second Lien Bonds,
including costs of acquiring a debt service reserve account credit instrument, the premium for a
bond insurance policy and certain costs relating to a liquidity facility.

Pursuant to the Series 2006 Bond Ordinance, the City has authorized the issuance and

sale of the 2006 Second Lien Bonds in an aggregate principal amount of not to exceed
$175,000.000.

The aggregate amount of the Series 2006A Second Lien Bonds and the 2006B Second
Lien Bonds does not exceed that amount.

The 2006B Second Lien Bonds will have a claim for payment solely from Second Lien
Bond Revenues (as defined below) and the other sources pledged under this Indenture and shall
be valid claims of their registered owners only against the funds and assets and other money held
by the Trustee with respect to the 2006B Second Lien Bonds and, together with other Second
Lien Bonds, against Second Lien Bond Revenues and amounts on deposit in the Second Lien
Construction Accounts (as defined below).

The Insurer (as defined below) has issued the Insurance Policy (as defined below)

insuring the payment of the principal of and interest on the 2006B Second Lien Bonds, as
provided therein. ' '

The execution and delivery of the 2006B Second Lien Bonds and this Indenture have in
all respects been duly authorized. All things necessary to make the 2006B Second Lien Bonds,
when executed by the City and authenticated by the Trustee, the valid and binding legal

obligations of the City and to make this Indenture a valid and binding agreement, have been
done.

GRANTING CLAUSE

The City. in consideration of the premises and the acceptance by the Trustee of the trusts
hereby created and of the purchase and acceptance of the 2006B Second Lien Bonds by their
Owners. and of the sum of one dollar lawful money of the United States of America, duly paid
by the Trustee to the City at or before the execution and delivery of these presents, and for other
good and valuable consideration. the receipt of which is acknowledged. in order to secure the
payment of the principal of and interest on the 2006B 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 herein and in the 2006B Second Lien Bonds, assigns and grants a security
interest in and to the following (the “Trust Estate ) to the Trustee, and its successors in trust and

assigns forever, for the securing of the performance of the obligations of the City hereinafter set
forth:
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GRANTING CLAUSE FIRST

All right, title and interest of the City in and to the Second Lien Bond Revenues and the
amounts on deposit in the Second Lien Construction Accounts; provided that the pledge and
assignment of such Second Lien Bond Revenues and amounts on deposit in the Second Lien
Construction Accounts shall rank pari passu with any pledge and assignment made by the City
to secure the Series 1998 Second Lien Bonds, the Series 2000 Second Lien Bonds, the Series
2001 Second Lien Bonds, the Series 2001 A Second Lien Bonds, the Series 2004 Second Lien
Bonds and the Series 2006 Second Lien Bonds and any Second Lien Parity Bonds (as defined
below), in the manner and to the extent described in Section 2.2 hereof.

GRANTING CLAUSE SECOND

All moneys and securities from time to time held by the Trustee under the terms of this
Indenture, except moneys and securities held in the Escrow Account established under the
Escrow Agreement (as defined below).

GRANTING CLAUSE Tnmn -

Any and all other property, rights and mterest of every kind and nature- from time to tlme
hereafter by delivery or by writing of any kind granted, bargained, sold, alienated, demised,
released, conveyed, assigned, transferred, mortgaged, pledged, hypothecated or otherwise
subjected hereto, as and for additional security hereunder by the City or by any other person on
its behalf or with its written consent to the Trustee, and the Trustee is hereby authorized to
receive any and all property thereof at any time and all times and to hold and apply the same
subject to the terms hereof. :

TO HA_-V E AND TO HOLD all and singular the Trust Estate, whether now owned or
hereafier acquired. unto the Trustee and its successors in said trust and assigns forever;

IN TRUST NEVERTHELESS, upon the terms and trusts herein set forth for the equal
and proportionate benefit, security and protection of all present and future owners of the 2006B
Second Lien Bonds 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 herem or in this Indenture
otherwise specifically provided;

PROVIDED that if the City, its successors or assigns, shall well and truly pay, or cause to
be paid. the principal of and interest on the 2006B Second Lien Bonds due or to become due
thereon. at the times and in the manner set forth therein according to the true intent and meaning
thereof, and shall cause the payments to be made on the 2006B Second Lien Bonds as required
under Article V hereof, or shall provide. as permitted hereby. for the pavment thereof and shall
well and truly cause to be kept, performed and observed all of its covenants and conditions
pursuant to the terms of this Indenture, and shall pay or cause to be paid to the Trustee all sums
of money due or to become due to it in accordance with the terms and provisions hereof, then
upon the final payment thereof this Indenture and the rights hereby granted shall cease,
determine and be void; otherwise this Indenture shall remain in full force and effect; and it is
expressly declared, that all 2006B Second Lien Bonds issued and secured hereunder are to be
issued, authenticated and delivered and all said property, rights and interests and any other
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amounts hereby assigned and pledged are to be dealt with and disposed of under, upon and
subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes as
herein expressed. and the City has agreed and covenanted, and does hereby agree and covenant.
with the Trustee and with the respective Owners of the 2006B Second Lien Bonds, as follows:

ARTICLE1

DEFINITIONS; CONSTRUCTIOM

Section 1.1. Definitions. Terms defined in the Series 2006 Bond Ordinance are used
with the same meanings in this Indenture, unless the context clearly requires otherwise. The
terms defined in this Section shall, for all purposes of this Indenture, have the meanings specified
in this Indenture, unless the context clearly requires otherwise.

“Aggregate Second Lien Debt Service” means, as of any particular date of computation
and with respect to-a particular Fiscal Year or other specified 12-month period, an amount of
money equal to the aggregate of the amounts of Annual Second Lien Debt Service with respect
to such Fiscal Year or other specified 12-month period for the Second Lien Bonds of all series.

“Aggregate Senior Lien Debt Service” means, as of any particular date of computation
and with respect to a particular Fiscal Year or other specified 12-month period, an amount of
money equal to the aggregate of the amounts of Annual Senior Lien Debt Service with respect to
such Fiscal Year or other specified 12-month period for the Senior Lien Bonds of all series.

“Annual Second Lien Debt Service” means, as of any particular date of computation and
with respect to a particular Fiscal Year or other specified 12-month period for Second Lien
Bonds of a particular series, an amount of money equal to the sum of (a) all interest payable
during such Fiscal Year or other specified 12-month period on all Second Lien Bonds of said
series Outstanding on said date of computation and (b) all Principal Installments payable during
such Fiscal Year or other specified 12-month period with respect to all Second Lien Bonds of
said series Outstanding on said date of computation, all calculated on the assumption that such
Second Lien Bonds will after said date of computation cease to be Qutstanding by reason, but
only by reason, of the payment when due and application in accordance with the ordinances and
trust indentures creating such series of Second Lien Bonds of Principal Installments payable at or
after said date of computation. For purposes of computing the interest payable on any Variable
Rate Bonds constituting Second Lien Bonds in any future Fiscal Year or other specified future
12-month period. the rate of interest shall be assumed to equal the highest monthly average rate
of interest paid with respect to such Variable Rate Bonds during the 12 months preceding the
date of such calculation. plus 0.5 percent, or if such Variable Rate Bonds were not Outstanding
during the entire 12-month period preceding the date of calculation, the highest monthly average
rate of interest paid with respect to comparable debt obligations having a comparable interest rate
determination method, interest rate period and rating during such 12-month period, plus 0.5
percent. In the event the City has entered into an Interest Rate Hedge Agreement with respect to
anv Second Lien Bonds. the interest payvable on such Second Lien Bonds shall be deemed to be
the sum of (1) the amount payvable under the Interest Rate Hedge Agreement for the years in
which the Interest Rate Hedge Agreement is in effect, plus (ii) the difference between the amount
paid as interest on such Second Lien Bonds and the amount received by the Citv pursuant to the
Interest Rate Hedge Agreement (but not less than zero). If the City is to pay a variable rate
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pursuant to the Interest Rate Hedge Agreement, the variable rate calculation shall be maue in the
same manner as for Variable Rate Bonds.* Amounts deposited in the Principal and Interest
Account pursuant to Section 3.5 hereof, or similar provisions in any trust indenture or ordinance
securing Second Lien Bonds, and capitalized or funded interest-from proceeds of Second Lien
Bonds and used only to pay interest on such Second Lien Bonds, shall be credited against
Annual Second Lien Debt Service.

“Annual Senior Lien Debt Service” means, as of any particular date of computation and
with respect to a particular Fiscal Year or other specified 12-month period for Senior Lien Bonds
of a particular series, an amount of money equal to the sum of (a) all interest payable during such
Fiscal Year or other specified 12-month period on all Senior. Lien Bonds of said series
Outstanding on said date of computation and (b) all Principal Installments payable during such
Fiscal Year or other specified 12-month period with respect to all Senior Lien Bonds of said
series Outstanding on said date of computation, all calculated on the assumption that Senior Lien
Bonds will after said date of computation cease to be Outstanding by reason, but only by reason,
of the payment when due and application in accordance with the Senior Lien Bond Ordinances
of Principal Installments payable at or after said date of computation.  For purposes of computing
the interest pavable on any Variable Rate Bonds constituting Senior Lien Bonds in any future
Fiscal Year or other specified future 12-month period; the rate of interest shall be assumed to
equal the highest monthly average rate of interest paid with respect to such Variable Rate Bonds
during- the' 12 months preceding the date of such calculation, plus 0.5 percent, or if such Variable
Rate Bonds were not Outstanding during the entire 12-month period preceding the date of
calculation, the highest monthly average rate of interest paid with respect to comparable debt
obligations having a comparable interest rate determination method, interest rate period and
rating during such 12-month period. plus 0.5 percent. In the event the City has entered into an
Interest Rate Hedge Agreement with respect to any Senior Lieri Bonds. the interest payable on
such Senior Lien Bonds shall be deemed to be the sum of (i) the amount payable under the
Interest Rate Hedge Agreement for the years in which the Interest Rate Hedge Agreement is in
effect. plus (i) the difference between the amount paid as interest on such Second Lien Bonds
and the amount received by the City pursuant to the Interest Rate Hedge Agreement (but not less
than zero). If the City is to pay a variable rate pursuant to the Interest Rate Hedge Agreement,

~ the variable rate calculation shall be made in the same manner as for Variable Rate Bonds.

“Authorized Denomination™ means $5,000 or any integral multiple of $5,000 thereof.

“Authorized Officer” means the City Comptroller of the City, or if the City Comptroller
so determines and designates. the Chief Financial Officer.

“Beneficial Owner™ means the owner of a beneficial interest in 2006B Second Lien
Bonds registered in the name of Cede & Co.. as nominee of DTC (or a successor securities
depository or nominee for either of them).

“Bond Counsel” means one or more firms of nationally recognized bond counsel
designated by the Corporation Counse! of the City.

“Bondholder™ or "Owner” means the person in whose name any 2006B Second Lien
Bond is registered on the registration books of the City kept by the Trustee.
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“Business'Day” means any day of the year on which banks located in the city in which is
located the Principal Office of the Trustee are not required or authorized to remain clcsed and on
which the New York Stock Exchange is not closed. '

“Chief Financial Officer” means the person designated by the Mayor as the City’s Chief
Financial Officer, or if no such designation has been made or if such position is vacant. the City
Comptroller of the City.

“City” means the City of Chicago.
“City Council” means the City Council of the City.
“Code™ means the Internal Revenue Code of 1986, as amended.

“Construction Account: 2006B Second Lien Bonds” means the separate account of that
name in the Sewer Revenue Fund established pursuant to Section 4.1 of the Series 2006 Bond
Ordinance.

. “Costs of Issuance” means all fees and costs incurred by the City relating to the issuance
of the 2006B Second Lien Bonds, including, without limitation, printing costs, the Trustee’s
initial fees and charges, financial advisory fees, engineering fees, legal fees, accounting fees, the
costs related to any Interest Rate Hedge Agreements entered into pursuant to Section 3.6 of the
Series 2006 Bond Ordinance, the cost of any premiums for financial guaranty insurance to insure
the 2006B Second Lien Bonds, the cost of providing any Debt Service Reserve Account Credit
Instrument or other credit facilities with respect to the 2006B Second Lien Bonds, and the cost of
any related services with respect to the 2006B Second Lien Bonds.

“Debt Service Requiremem”'-means, in any Fiscal Year, the principal of and interest on
any Outstanding 2006B Second Lien Bonds required to be paid in that Fiscal Year.

“Debt Service Reserve Account” means the account of that name established in the
2006B Second Lien Bonds Revenue Fund as described in Section 5.4 of this Indenture.

“Debt Service Reserve Account Credit Instrument” means a noncancelable insurance
policy, a noncancelable surety bond or an irrevocable letter of credit which may be delivered to
the Trustee in lieu of or in partial substitution for cash or securities required to be on deposit in
the Debt Service Reserve Account. 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 policy or surety bond, has been assigned a credit rating which is within
one of the two highest ratings accorded insurers by at least two Rating Agencies, without regard
to any refinement or gradation of rating category by numerical modifier or otherwise. Letters of
credit shall be issued by a banking institution which has, or the parent ot 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 from at least two Rating Agencies, without regard to any refinement or gradation of
rating category by numerical modifier or otherwise. Unless any letter of credit or surety bond is
rated in the highest long-term rating category by S&P or Moody’s, Insurer approval is required.
The insurance policy, surety bond or letter of credit shall grant to the City the right to receive
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payment for the purposes for which the Debt Service Reserve Account may be used or for
deposit in that Account and shall be irevocable during its term.

' Debt Service Reserve Requirement” means, as of any date of computation, an amount
equal to the least of (i) the highest future Debt Service Requirement of all 2006B Second Lien
Bonds in any Fiscal Year including the Fiscal Year in which the date of computation falls; (ii) 10
percent of the original principal amount of the 2006B Second Lien Bonds; or (iii) 125 percent of
the average annual Debt Service Requirement on the 2006B Second Lien Bonds.

“Defeasance Obligations” means (i) cash, (ii) U.S. Treasury (the “Treasury™)
Certificates, Notes and Bonds (including State and Local Government Series), (iii) direct
obligations of the Treasury which have been stripped by the Treasury itself, CATS, TIGRS and
similar securities, (iv) pre-refunded municipal bonds rated “Aaa” by Moody’s and “AAA” by
S&P; provided. however. if the issue is only rated by S&P, then the pre-refunded bonds must
have been pre-refunded with cash, direct U.S. or U.S. guaranteed obligations, or “AAA” rated
pre-refunded municipals, (v) the interest component of REFCORP strips which have been
stripped by request to the Federal Reserve Bank of New York in book entry form,
(vi) obligations issued by the following agencies which are backed by the fuil faith and credit of
the' U.S.: U.S. Export-Import Bank (Eximbank) (direct obligations or fully guaranteed
certificates of beneficial ownership), Farmers Home Administration (FmHA) (certificates of
beneficial ownership), Federal Financing Bank, General Services Administration (participation
certificates), U.S. Maritime Administration (guaranteed Title XI financing), U.S. Department of
Housing and Urban Development (HUD) (Project Notes, Local Authority Bonds, New
Communities Debentures - U.S. government guaranteed debentures), and U.S. Public Housing
Notes and Bonds - U.S. government guaranteed public housing notes and bonds, or (vii) any
other investment approved by the Insurer; provided that Defeasance Obligations described in (iii)
and (vii) above shall not be used without the consent of S&P if the City seeks to have the
defeasance escrow rated by S&P.

~ “Determination Certificate” means the Certificate of the Authorized Officer with respect
to the 2006B Second Lien Bonds of a series filed with the office of the City Clerk, addressed to
the City Council as provided in Section 3.5(h) of the Series 2006 Bond Ordinance.

“DTC " means The Depository Trust Company, New York, New York.

[“Escrow Agent” means the Series 1993 Escrow Agent, Series 1995 Escrow Agent, the
Series 2000 Escrow Agent, the Series 2001 A Escrow Agent and the Series 2004 Escrow Agent].

["Escrow Agreement” means, collectively, the Series 1993 Escrow Agreement, the Series
1995 Escrow Agreement, the Series 2000 Escrow Agreement, the Series 2001A Escrow
Agreement and the Series 2004 Escrow Agreement].

“Fiscal Year™ means the period beginning January | and ending December 31 of any
vear.

“Government Obligations™ means securities that are obligations described in clauses (a)
and (b) of the definition of Permitted Investments.
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“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 Sewer System, including without limitation (a) charges imposed for sewer service and usage.
(b) charges impose2 for inspections and permits for connection to the Sewer System, (c) grants
(excluding grants received for capital projects) and (d) Investment Eamnings.

“Indenture” means this Trust Indenture as amended or supplemented in accordance with
the terms of this Indenture. :

“Insurance Policy” means the financial guaranty insurance policy issued by the Insurer
insuring the payment when due of the pnnmpal of and interest on the 2006B Second Lien Bonds
as provnded therein. : :

“Insurer means , a
msurance company. . and . its successors and assigns and any surviving, resulting or transferee
corporation.

“Interest Payment Date” means January 1 and July 1 of each year, commencing
1, 2007: : .

“Interest Rate Hedge Agreement” means an interest rate exchange, hedge or similar
agreement, expressly identified in the Determination Certificate as being entered into in order to
hedge or manage the interest payable on all or a portion of the 2006B Second Lien Bonds, which
agreement may include, without limitation, an interest rate swap, a forward or futures contract or
an option (e.g., a call, put, cap, floor or collar) and which agreement does not constitute an
obligation to repay money borrowed, credit extended or the equivalent thereof. Obligations of
the City under an Interest Rate Hedge Agreement shall not constitute-indebtedness of the City for
which its full faith and credit are pledged or for any other purpose.

Investmem 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 Sewer Revenue Fund (other than the rebate accounts for the Senior Lien Bonds and Second
Lien Bonds) specified in Section 2.2 of the Series 2006 Bond Ordinance. Investment Earnings
do not include interest or earnings on investments of the Construction Accounts.

“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 Sewer Rate Stabilization
Account as provided in Section 2.2 of the Series 2006 Bond Ordinance (other than amounts
transferred to that Account upon the issuance of any Senior Lien Parity Bonds) and plus the
amounts withdrawn during that period from that Account.

“Notice by Mail” means a written notice mailed by first class mail to Bondholders at their
addresses as shown on the registration books kept pursuant to Section 2.10 of this Indenture.
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“Operation and Maintenance Costs” means all expenses reasonaoly incurred by the City
in connection with the operation, maintenance, renewal, replacement and repair of the Sewer
System. that under generally accepted accounting principles are properly chargeable to the Sewer
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 Interest Rate Hedge
Agreements entered into pursuant to Section 3.6 of the Series 2006 Bond Ordinance, trustee’s .
and paying agents’ fees and all incidental expenses, but excluding any provision for depreciation
or for interest on Senior Lien Bonds, Second Lien Bonds or other obligations for borrowed

. money payable from the Net Revenues Available for Bonds.

“Opinion of Bond Counsel” means a written opinion of Bond Counsel.

“Qutstanding” means. when used with reference to any series of Second Lien Bonds, all
of such obligations that are outstanding and unpaid, provided that such term does not include:

(a) - Second Lien Bonds canceled at or prior to such date or delivered to or
acquired by the trustee or paying agent for such Second Lien Bonds at or prior to such
date for cancellation; :

(b) matured or redeemed Second.Lien Bonds which have not been presented
for payment in accordance with the provisions of the trust indenture or ordinance
authorizing such series of Second Lien Bonds and for the payment of which the City has
deposited funds with the trustee or paying agent for such Second Lien Bonds;

(c) Second Lien Bonds 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 redemption date, the principal of,
redemption premium, if any, and interest on such Second Lien Bonds;

(d) Second Lien Bonds in lieu of or in exchange or substitution for which
other Second Lien Bonds shall have been authenticated and delivered pursuant to the
trust indenture or ordinance authorizing such series of Second Lien Bonds; and

(e) Second Lien Bonds owned by the City.

When used with respect to Senior Lien Bonds, “Outstanding™ shall have the meaning
ascribed to such term in the respective Senior Lien Bond Ordinances.

“Permitted Investments™ means any of the following:

(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 principa!l of and interest on, obligations
described in clause (a) of this definition. which obligations are held in trust by a bank
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described in clause (d) of this definition, provided that such bank holds such obugations
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 Hlinois 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 this Indenture), has been created in such obligations
for the benefit of the applicable account in the Sewer Revenue Fund or, to the extent
permitted, in any irrevocable trust or escrow establishe. to make provision for the
pavment and discharge of the indebtedness on any 2006B Second Lien Bonds or other
obligations that are payable from Net Revenues Available for Bonds;

©) obligations of Fannie Mae, Federal Home Loan Mortgage Corporation or
of any agency or instrumentality of the United States of America now existing or created
after the issuance and delivery of the 2006B Second Lien Bonds, including but not
limited to the United States Postal Service, ‘the Govemment Nanonal Mortgage
Association and theF ederal Fi mancmg Bank; o

e '-(d) negotlable or non-negotlable time- deposns ev1denced (i) by certificates of
deposn issued by any bank, trust company, national banking association or savings and
loan .association that has capital of not less than $100,000,000 or (ii) by certificates of
deposit that are continuously and fully insured by any agency of the United States of
America, or 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, (ii) the
Citv 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 parties:

(H) 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
that 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 categoryv by numerical modifier or otherwise (if not rated by at least
two Rating Agencies then a rating by one Rating Agency shall be sufficient) for
comparable types of debt obligations;

2) bonds, notes. debentures or other evidences of indebtedness issued or
guaranteed by any corporation that are, at the time of purchase, rated by at least two
Rating Agencies in their highest long-term rating category. without regard to any
refinement or gradation of rating category by numerical modifier or otherwise (if not
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rated by at least two Rating Agencies then a rating by one Ratmg Agency shall be
sufficient). for comparable types of debt obligations; :

'(h) repurc'hase agreements and investment agreements with any bank, trust
company, national banking association (which may include the Trustee or a Depository),
insurance company or any other financial institution that at the date of the agreement has
an outstanding, unsecured, uninsured and unguaranteed debt issue rated by at least two
Rating Agencies in their three highest long-term rating categories, without regard to any
refinement or gradation of rating category by numerical modifier or otherwise (if not
rated by at least two Rating Agencies, then a rating by one Rating Agency shall be
sufficient), 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, (i) the custodian or an agent of the
custodian (which agent is not the entity with- which the City hasthe 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; '

(1) 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 Illinois and having a claims-paying rating in the top rating category
without regard to any refinement or gradation of rating categories by numerical modifier
or otherwise as rated by a Rating Agency and maintaining such rating during the term of
such investment;

(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;

(N Defeasance Obligations to the extent not included in (a) through (k)
above: and

(m)  any other investment approved by the Insurer.

"Prinbipal and Interesi Account ~ means the account of that name in the 2006B Second
Lien Bonds Revenue Fund as described in Section 5.4(b) of this Indenture.

“Principal Installmenr” means:
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(a) as of any particular date of computation and with respect to Senior Lien
Bonds of a particular series, an amount of money equal to the aggregatc of (i) the
principal amount of Outstanding Senior Lien Bonds of said series which mature on a
single future date, reduced by the aggregate principal amount of such Outstanding Senior
Lien Bonds which would at or before said future date be retired by reason of the payment
when due and application in accordance with the Senior Lien Bond Ordinance
authorizing the issuance of each series of Senior Lien Bonds of Sinking Fund Payments
payable at or before said future date for the retirement of such Outstanding Senior Lien
Bonds. plus (ii) the amount of any Sinking Fund Payments pavable on said future date for
the retirement of any QOutstanding Senior Lien Bonds of such series, and for all purposes
of this Indenture, said future date shall be deemed to be the date when such Principal
Installment is payable and the date of such Principal Installment; and

(b) as of any particular date of computation and with respect to Second Lien
Bonds of a particular series, an amount of money equal to the aggregate of (i) the
principal-amount of Outstanding Second Lien Bonds of said series which mature on a
single future date, reduced by the aggregate pnnc1pal amount of such Outstanding
Second Lien Bonds which would at or before said future date be retired by reason of the
payment when due and the application in accordance with this Indenture, with respect to
the 2006B Second Lien Bonds, or the ordinance or trust indenture creating any series of
Second Lien Parity Bonds, of Sinking Fund Payments payable at or before said future
date for the retirement of such QOutstanding Second Lien Bonds, plus (ii) the amount of
any Sinking Fund Payments payable on said future date for the retirement of such
Outstanding Second Lien Bonds, and for all purposes hereof, said future date shall be
deemed to be the date when such Principal Installment is payable and the date of such
Principal Installment.

“Principal Office” means, with respect to the Trustee, its principal office in Chicago,
Illinois. : o

“Project Costs” means the cost 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 Costs of Issuance.

“Projects” means the program of improvement. extension and rehabilitation of the Sewer
System consisting of the construction and acquisition of flood relief sewers, the rehabilitation
and replacement of existing sewers, the expansion of operational facilities. the provision of any
and all necessary facilities. services and equipment to protect and enhance the safety, integrity
and security of the Sewer Svstem.

“Rating 4gency” means any nationally recognized securities rating agency.
“Record Date” means June 15 and December 13 of each vear.

["Refunded Bonds™ means, collectively, the Series 1993 Refunded Bonds, the Series 1993
Refunded Bonds, the Series 2000 Refunded Bonds, the Series 2001 A Refunded Bonds and the
Series 2004 Refunded Bonds].
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“S&P  means Standard. & Poor’s, a division of The McGraw Hill Companies, Inc.. a
corporation organized and existing under the laws of the State of New YorKk, its successors and
assigns. and. if such corporation shall be dissolved or liquidated or shall no longer perform the
functions of a securities rating agency, “S&P” shall be deemed to refer to any other nationally
recognized securities rating agency designated by the City by notice to the Trustee.

“Second Lien Bond Revenues” means any Net Revenues Available for Bonds deposited
into the Second Lien Bonds Account pursuant to (i) the ordinances authorizing the Outstanding
Second Lien Bonds, (ii) the Series 2006 Bond Ordinance, and (iii) the ordinances authorizing
any Second Lien Parity Bonds.

“Second Lien Bonds" means the Series 1998 Second Lien Bonds, the Series 2000 Second
Lien Bonds, the Series 2001 Second Lien Bonds; the Series 2001A Second Lien Bonds, the
Series 2004 Second Lien Bonds, the Series 2006 Second Lien Bonds and the 2006B Second
Lien Bonds and all Second Lien Parity Bonds.

“Second Lien Bonds Account” means the separate account of that name in the Sewer
Revenue Fund estabhshed as provxded in Section 2.2 of the Series 2006 Bond Ordinance.

- “Second Lien Cons!ructzon Accounts” means the Construction Account 2006B Second
Lien Bonds and the various accounts established for construction purposes by the ordinances
authorizing the Series 1998 Second Lien Bonds, the Series 2000 Second Lien Bonds, the Series
2001 Second Lien Bonds, the 2001 A Second Lien Bonds, the Series 2004 Second Lien Bonds,
the Series 2006 Second Lien Bonds and any Second Lien Parity Bonds and any account
established to pay Costs of Issuance of Second Lien Bonds.

. “Second Lien Parity Bonds” means obligations, other than the Series 1998 Second Lien
Bonds, the Series 2000 Second Lien Bonds, the Series 2001 Second Lien Bonds, the Series
2001 A Second Lien Bonds, the Series 2004 Bonds, the Series 2006A Bonds and the Series
2006B Bonds the Series 2006A Bonds, the 2006B Second Lien Bonds, which are payable from
Second Lien Bond Revenues on an equal and ratable basis with all other Outstanding Second
Lien Bonds.

“Senior Lien Bond Ordinances " means the Series 1993 Bond Ordinance, the Series 1994
Bond Ordinance. the Series 1995 Bond Ordinance, Part B and, to the extent applicable, Parts A
and D of the Series 1998 Bond Ordinance, Part B and, to the extent applicable, Parts A and D of
the Series 2000 Bond Ordinance. and Part B, and, to the extent applicable. Parts A and D of the
Series 2001 A Bond Ordinance and ordinances of the City authorizing the issuance of Senior Lien
Parity Bonds.

“Senior Lien Bonds™ means the Series 1993 Senior Lien Bonds. the Series 1995 Senior
Lien Bonds, the Series 1998 Senior Lien Bonds, and all Senior Lien Parity Bonds issued and
outstanding pursuant to the Senior Lien Bond Ordinances.

“Senior Lien Pariry Bonds™ means obiigations other than the Series 1993 Senior Lien
Bonds. the Series 1995 Senior Lien Bonds, and the Series 1998 Senior Lien Bonds that may be
issued after the issuance and delivery of the 2006B Second Lien Bonds that are payable from Net
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Revenues Available for Bonds on an equal and ratable basis with all other Outstanding Senior
Lien Bonds.

“Qeries 1993 Bond Ordinance” means the ordinance passed by the City Council of the
Clty on February 10, 1993, as amended by the City Council on March 8, 1993, authonzmg the
issuance of the Series 1993 Senior Lien Bonds.

“Series 1995 Bond Ordinance” means the ordinance passed by the City Council of the
City on November 8, 1995, authorizing the issuance of the Series 1995 Senior Lien Bonds.

“Series 1998 Bond Ordinance” means the ordinance passed by the City Council of the
City on December 10, 1997, as amended by the City Council on February 5, 1998, authorizing
the issuance of the Series 1998 Senior Lien Bonds and the Series 1998 Second Lien Bonds.

: ‘.‘.S'.eries 2000 Bond Ordinance” means the ordinance passed by the City Council of the
City on November 17, 1999, authorizing the issuance of the Series.2000 Second Lien Bonds.

_ “Se;_ie.s..2001 Bond Ordinance” means the ordinance pésséd by the City Council of the
City on March 7, 2001 authorizing the issuance of the 2001 Second Lien Bonds.

: “Series 2001A Bond Ordinance™ means the ordmance passed by the City Council of the
City on October 31, 2001, authonzlng the issuance of the Series 2001A Second Lien Bonds.

“Series 2004 Bond Ordinance” means the ordinance passed by the City Council of the
City on May 26, 2004, authorizing the issuance of the Series 2004A Second Lien Bonds and the
2004B Second Lien Bonds.

- "Series 2006 Bond Ordinance” means the ordinance passed by the City Council of the
City on , 2006, authorizing the issuance of the Series 2006 A Second Lien Bonds and
the 2006B Second Lien Bonds.

~[“Seriés 1993 Escrow Agent” means U.S. Bank National Association, as escrow agent
under the Series 1993 Escrow Agreement, its successors and assigns.]

[ “Series 1995 Escrow Agent” means J.P. Morgan Trust Company, National Association,
as escrow agent under the Series 1995 Escrow Agreement, its successors and assigns.]

[ "Series 2000 Escrow Agent” means Amalgamated Bank of Chicago, as escrow agent
under the Series 2000 Escrow Agreement, its successors and assigns.]

[“Series 20014 Escrow Agent” means Amalgamated Bank of Chicago. as escrow agent
under the Series 2001 A Escrow Agreement. its successors and assigns.]

["Series 2004 Escrow Agent” means Amalgamated Bank of Chicago, as escrow agent
under the Series 2004 Escrow Agreement, its successors and assigns.]

[“Series 1993 Escrow Agreement” means the Escrow Agreement with respect to Series
1993 Refunded Bonds. dated as of 1, 2006, between the City and the Series
1993 Escrow Agent, as authorized by Section 4.2 of the Series 2006 Bond Ordinance. ]
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[“Serizs 1995 Escrow Agreement” means the Escrow Agreemen:. with respect to Ser?es
1995 Refunded Bonds, dated as of 1, 2006, between the City and the Series
1995 Escrow Agent, as authorized by Section 4.2 of the Series 2007 Bond Ordinance.]

[ “Series 2000 Escrow Agreement” means the Escrow Agreement with respect to Series
2000 Refunded Bonds, dated as of 1, 2004, between the City and the Senes
2000 Escrow Agent, as authorized by Section 4.2 of the Series 2006 Bond Ordinance. ]

[“Series 20014 Escrow Agreement” means the Escrow Agreement with respect to Series
2001A Refunded Bonds, dated as of 1, 2006, between the City and the Series
2001A Escrow Agent, as authorized by Section 4.2 of the Series 2006 Bond Ordinance.]

["Series 2004 Escrow Agreement” means the Escrow Agreement with respect to Series
2004A Refunded Bonds, dated as of , 2006, between the City and the Series 2004
Escrow. Agent, or authorized by Section 4.2 of the Series 2006 Bond Ordinance.]

“Series 1993 Indenture” means the Trust Indenture dated as of March 1, 1993 from the
City to U.S. Bank National Association, as successor trustee, provxdlng for the issuance of the
Series 1993 Senior Lien Bonds.

“Series 1998 Indenture” means the Trust Indenture dated as of March 1, 1998 from the
City to U.S. Bank National Association, as trustee, providing for the issuance of the Series 1998
Second Lien Bonds.

“Series 2000 Indenture” means the Trust Indenture dated as of February 1, 2000 from the
City to Amalgamated Bank of Chicago, as trustee, providing for the issuance of the Series 2000
Second Lien Bonds.

“Series 2001 Indenture™ means the Trust Indenture dated as of December 1, 2001 from
the City to Amalgamated Bank of Chicago, as trustee, providing for issuance of the Series 2001
Second Lien Bonds.

“Series 2001 A Indenture™ means the Trust Indenture dated as of December 1, 2001 from
the City to Amalgamated Bank of Chicago, as trustee, providing for issuance of the Series
2001A Second Lien Bonds.

“Series 2004 Indenture” means, collectively, (i) the Trust Indenture dated as of July 1,
2004 from the City to Amalgamated Bank of Chicago, as trustee, providing for issuance of the
Series 2004A Second Lien Bonds and (ii) the Trust Indenture, dated as of July 1, 2004, from the
City to Amalgamated Bank of Chicago, as Trustee, providing for issuance of the Series 2004B
Second Lien Bonds.

"Series 20064 Indenture” means the Trust Indenture dated as of 1. 2006 from
the City to [TRUSTEE]. as Trustee, providing for the issuance of the Series 2006A Second Lien
Bonds.

“Series 2006B Indenture " means the trust Indenture dated as of I, 2006
from the City to the Trustee. providing for the issuance of the Series 2006B Second Lien Bonds.
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“Series 2006 Indenture” means, collecmely, the Senes 2006A Indenture and the Series
2006B Indenture. : :

[“Series 1993 Refunded Bonds " means the Series 1993 Senior Lien Bonds maturing on
January 1,20__]

{"Series 1995 Refunded Bonds” means that portion of the Series 1995 Senior Lien Bonds
maturing on January 1, 200__ in the principal amount of $ and on January 1, 20__
in the principal amount of $- J

[“Series 2000 Refunded Bonds” means the Series 2000 Second Lien Bonds maturing on
January 1, 200__ and January 1, 20__.] _

_[."Series 2001A Refunded Bonds” means the Series 2001A Second Lien Bonds maturing
on January 1,200__,20__, 2031 and 20__]

[ "Ser:es 2004 Refunded Bonds" means the Series 2004A Second Lien Bonds matunng on
January 1, . , and .] :

“Sertes 1998 Second Lien Bonds™ means the Second Lxen Wastewater Transmission
Revenue Bonds, Series 1998B, of the City authorized pursuant to the Series 1998 Bond
Ordinance and issued pursuant to the Series 1998 Indenture.

“Series 2000 Second Lien Bonds” means the Second Lien Wastewater Transmission
Revenue Bonds, Series 2000, of the City authorized pursuant to the Series 2000 Bond Ordinance
and issued pursuant to the Series 2000 Indenture. :

“Series 2001 Second Lien Bonds” means the Second Lien Wastewater Transmission
Revenue Refunding Bonds, Series 2001 of the City authorized pursuant to the Series 2001 Bond
Ordinance and issued pursuant to the Series 2001 Indenture

“Series 20014 Second Lien Bonds” means the Second Lien Wastewater Transmission
Revenue Bonds, Series 2001A of the City authorized pursuant to the Series 2001A Bond
Ordinance and issued pursuant to the Series 2001 A Indenture.

“Series 2004 Second Lien Bonds™ means, collectively, the Series 2004A Second Lien
Bonds and the Series 2004B Second Lien Bonds.

“Series 20044 Second Lien Bonds™ means the Second Lien Wastewater Transmission
Variable Rate Revenue Bonds. Series 2004 A authorized by the Series 2004 Bond Ordinance, and
issued pursuant to the Series 2004 A Indenture.

“Series 2004B Second Lien Bonds” means the Sécond Lien Wastewater Transmission
Revenue Refunding Bonds. Series 2004B authorized by the Series 2004 Bond Ordinance, and
issued pursuant to the Series 2004B Indenture.

“Series 2006 Second Lien Bonds” means, collectively, the Series 2006A Second Lien
Bonds and the Series 2006B Second Lien Bonds.



85954 JOURNAL--CITY COUNCIL--CHICAGO 10/4/2006

“Series 20064 Second Lien Bonds” means Second Lien Wastewater Transmission
Variable Rate Revenue Bonds, Series 2006A.

“Series 1993 Senior Lien Bonds™ means the Wastewater Transmission Revenue Bonds.
Refunding Series 1993, of the City, authorized by to the Series 1993 Bond Ordinance and issued
pursuant to the Series 1993 Indenture.

“Series 1995 Senior Lien Bonds” means the Wastewater Transmission Revenue Bonds,
Series, of the City, authorized by and issued pursuant to the Series 1995 Bond Ordinance.

“Series 1998 Senior -Lien Bonds” means the Wastewater Transmission Revenue Bonds,
Refunding Series 1998A, of the Clty authonzed by and issued pursuant to the Series 1998 Bond -
Ordmance . .

| “Sewer 'R.aié'.S:':t'abilization Accounr” means the separate account of that name previously
established by the City in the Sewer Revenue Fund and descnbed in Section 2.2 of the Series
2006 Bond Ordinance.

" “Sewer Revenue Fund” means the separate fund designated the “Sewer Revenue Fund of - -
the City of Chicago” previously established by the City pursuant to the Mumcxpal Code and
described in Section 2.1 of the Series 2006 Bond Ordinance.

“Sewer 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 sewer and wastewater transmissions and
any and all further extensions, improvements and additions to the Sewer System.

“Sinking F und Payment”™ means:

(@) as of any particular date of determination and with respect to the

. Outstanding Senior Lien Bonds of any series. the amount required by a Senior Lien Bond

Ordinance to be paid in any event by the City on a single future date for the retirement of

Senior Lien Bonds of such series which mature after said future date. but does not include

any- amount payable by the City by reason only of the maturity on such future date of a
Senior Lien Bond: and

- (b)  as of any particular date of determination and with respect to the
Outstanding Second Lien Bonds of any series. the amount required by this Indenture with
respect to the 2006B Second Lien Bonds, or the amounts required by any ordinance or
trust indenture creating any other series of Second Lien Parity Bonds. to be paid in any
event by the City on a single future date for the retirement of such Second Lien Bonds
which mature after said future date. but does not include any amount payable by the City
by reason only of the maturity on such future date of a Second Lien Bond.

“State” means the State of Illinois.
“Supplemental Indenture” means any indenture modifying, altering, amending,

supplementing or confirming this Indenture duly entered into in accordance with the terms of this
Indenture.
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“Surety Bond " means the Debt Service Reserve Surety Bond issued by the Insurer
guaranteeing certain payments into the Debt Service Reserve Account as provided therein and
subject to the limitations set forth therein. The Surety Bond constitutes a Debt Service Reserve
Account Credit Instrument.

“Trustee™ means [TRUSTEE), as Trustee under this Indenture, and its successors and
assigns.

“2006B Second Lien Bonds’ means the Second Lien Wastewater Transmission Revenue
Refunding Bonds, Series 2006B.

“2006B Second Lien Bonds Revenue Fund " means the Fund of that name created by
Section 5.2 of this Indenture.

| ‘;Undertalr'ing” meéns the City’s Continuing Disclosure Undertaking related to the 2004B
Second Lien Bonds, as amended from time to time.

“Variable Rate Bonds™ means any Second Lien Bonds or Senior Lien Bonds the interest
rate on which is not established at the time of issuance thereof at a single numencal rate for the
entire term thereof.

Section 1.2. Construction. This Indenture, except when the context by clear
implication shall otherwise require, shall be construed and applied as follows:

(a) All words and terms importing the singular number shall where the context
requires, import the plural number and vice versa.

(b)  Pronouns include both singular and plural and cover all genders.

(c)  Any percentage of 2006B Second Lien Bonds, for the purposes of this Indenture,
shall be computed on the basis of the 2006B Second Lien Bonds Outstanding at the time the
computation is made or is required to be made under this Indenture.

(d)  Headings of sections in this Indenture are solely for convenience of reference and
do not constitute a part of this Indenture and shall not affect the meaning, construction or effect
of this Indenture.

(e) Unless expressly indicated otherwise, references to Articles or Sections shall be
construed as references to Articles or Sections of this Indenture as originally executed.

ARTICLE 11
THE 2006B SECOND LIEN BONDS
Section 2.1. Authorization of 2006B Second Lien Bonds; Purpose.
(a) No 2006B Second Lien Bonds may be issued under the provisions of this

Indenture except in accordance with this Article. The 2006B Second Lien Bonds are being
issued in the aggregate principal amount of $
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(b) The 2006B Second Lien Bonds are authorized to be issued for the purposes of
(i) refunding the Refunded Bonds, (ii) paying Costs of Issuance including costs of acquiring a
Debt Service Reserve Account Credit and an Insurance Policy. and (iii) providing for premium
on the 2006B Second Lien Bonds.

Section 2.2. Source of Payment; Pledge of Second Lien Bond Revenues and Other
Moneys. The 2006B Second Lien Bonds are legal, valid and binding limited obligations of the
City having a claim for payment of principal and interest solely from the moneys and securities
held by the Trustee under the provisions of this Indenture and, together with any other Second
Lien Bonds Outstanding, from Second Lien Bond Revenues and from amounts on deposit in the
Second Lien Construction Accounts. The 2006B Second Lien Bonds and the interest on them do
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. To secure the pay=ent of the principal of and interest on, the 2006B Second Lien Bonds,
the City pledges. assigns and grants to the Trustee a lien on and security interest in all funds and
accounts held by the Trustee .under this Indenture, and, together with any other Second Lien
‘Bonds Outstanding, in the Second Lien Bond Revenues and the amounts on deposit in the
Second Lien Construction Accounts, subject to the provisions of this Indenture requiring or
permitting the payment, setting apart or appropriation of-such amounts or to the purposes and on
the terms, conditions, priorities and order set forth in or provided under this Indenture. - This
pledge, assignment and grant of a lien and security interest is valid and binding from and after
the date of issuance of any 2006B Second Lien Bonds under this Indenture without any further
physical delivery or further act; and is valid and binding as against all parties having claims of
any kind in tort, contract or otherwise against the City, irrespective of whether such parties have
notice thereof. The claim of the 2006B Second Lien Bonds to Net Revenues Available for
Bonds is junior and subordinate to the claim of the City’s Outstanding Senior Lien Bonds.

Section 2.3. General Terms of 2006B Second Lien Bonds. The 2006B Second Lien
Bonds shall be designated “City of Chicago Second Lien Wastewater Transmission Revenue
Refunding Bonds, Series 2006B.™

The 2006B Second Lien Bonds shall mature on January 1 of each of the following years
and bear interest at the following interest rates per annum:

Year Principal Amount  Interest Rate Year Principal Amount  Interest Rate
2007 2012
2008 2013
2009 2014
2010 2015
2011 2016

Interest on the 2006B Second Lien Bonds shall be payable on January | and July t of
each year, commencing January 1, 2007.

Section 2.4. Conditions Precedent to Issuance and Delivery of the 2006B Second
Lien Bonds. Upon the execution and delivery of this Indenture, 2006B Second Lien Bonds shall
be executed by the City and delivered to the Trustee and thereupon shall be authenticated by the
Trustee and delivered to the Initial Purchasers, but only following the receipt by the Trustee of:
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(@)  an executed original of the Determination Certificate authorizing the execution
and delivery of this Indenture and the issuance and sale of the 2006B Second Lien Bonds;

M) an Onijnion of Counsel to the effect that (i) this Indenture has been duly and
lawfully authorized by all necessary action on the part of the City, has been duly and lawfully
executed by authorized officers of the City, is in full force and effect and is valid and binding
upon the City and enforceable in accordance with its terms; (ii) this Indenture creates the valid
pledge of Second Lien Bond Revenues and moneys and securities which it purports to create;
and (iii) upon the execution. authentication and delivery of the 2006B Second Lien Bonds, the
2006B Second Lien Bonds will have been duly and validly authorized and issued in accordance
with the Constitution and laws of the State, the Series 2006 Bond Ordinance and this Indenture;

(c) | a written authorization as to the authenncatlon and dehvery of the 2006B Second
Lien Bonds, signed by the Authorized Officer; :

e (d) a certificate signed by the Authorized Officer delivered pursuant to Section 2.2(d)
of the Series: 2006 Bond Ordinance specifying the amounts of Net Revenues Available for Bonds
to be deposited by the City in the Second Lien Bonds Account and transferred to the 2006B
Second Lien Bonds Revenue ‘Fund on the Business Day preceding each January 1 and July 1,
commencing on the Business Day preceding January 1, 2007, which amounts shall be sufficient
to pay:the -principal of and interest on the 2006B Second Lien Bonds coming due on each such
January 1 and July 1;

(e) an executed counterpart of the Escrow Agreement; and

(f) such further documents and moneys as are required by the terms of this Indenture
and the Series 2006 Bond Ordinance.

Section 2.5. Application of Proceeds of 2006B Second Llen Bonds. The proceeds of
the sale of the 2006B Second Lien Bonds, except as used for the purposes described in Section
2.1(b)(i) above, shall be deposited in the Construction Account: 2006B Second Lien Bonds and
used for Costs of Issuance as described in the Series 2006 Bond Ordinance. Proceeds of the sale
of the. 2006B- Second Lien Bonds to be used to refund the Refunded Bonds shall be transferred to
the various Escrow Agents for deposit in the respective Escrow Account pursuant to the
applicable Escrow Agreement.

Section 2.6. Form, Payment and Dating of 2006B Second Lien Bonds; Authorized
Denominations. :

(a) The 2006B Second Lien Bonds and the certificate of authentication to be executed
on the 2006B Second Lien Bonds by the Trustee shall be in substantially the form set forth in
Exhibit A to this Indenture, with necessary or appropriate variations, omissions and insertions as
permitted or required by this Indenture.

(b) The 2006B Second Lien Bonds shall be issuable only as fully registered 2006B
Second Lien Bonds in Authorized Denominations. 2006B Second Lien Bonds shall be
numbered from R-1 and upwards and shall contain an appropriate prefix to such numbers to
identify such 2006B Second Lien Bonds.



85958

JOURNAL--CITY COUNCIL--CHICAGO 10/4/2006

(c) . The principal of each 2006B Second Lien Bond shall be payable upon surrender

of such 2006B Second Lien Bond at the Principal Office of the Trustee. Payments of principal
of the 2006B Second Lien Bonds shall be pavable in ciearinghouse funds except as provided in
paragraph (d)(iv) below and in Section 2.13 hereof. Such payments shall be made to the Owner
of the 2006B Second Lien Bond so surrendered, as shown on the registration books maintained
by the Trustee on the applicable Record Date.

(d) Each 2006B Second Lien Bond shall bear interest, be payable as to interest and be

dated as follows:

(i) Each 2006B Second Lien Bond shall bear interest (at the applicable rate
set forth in Section 2.3 of this Indenture) from the date thereof or from and including the
most recent Interest Payment Date with respect to which interest has been paid or duly

_provided for.. The 2006B Second Lien Bonds shall be dated as of the Interest Payment

Date next preceding their date of authentication, unless such date of authentication is an

Interest Payment Date, in which case the 2006B Second Lien Bonds shall be dated as of

. '.-; - such Interest Payment Date, or unless such 2006B Second Lien Bonds are authenticated
. prior to the first Interest Payment Date, in which event the 2006B Second Lien Bonds

_.shall be dated as of their date of issue.

- (i) Subject to the provisions of subparagraph (iii) below, the interest due on
any such 2006B Second Lien Bond on any Interest Payment Date shall be paid to the
Owner of such 2006B Second Lien Bond as shown on the registration books kept by the
Trustee on the applicable Record Date. The amount of interest so payable on any Interest
Payment Date shall be computed by the Trustee on the basis of a 360-day year of twelve
30-day months. o

(iii) . If the available funds under this Indenture are insufficient on any Interest
Payment Date to pay the interest then due, the regular applicable Record Date shall no
longer. be applicable with respect to such 2006B Second Lien Bonds. If sufficient funds

. for the payment of such overdue interest shall thereafter become available, the Trustee

immediately shall establish a special -interest payment date for the payment of the
overdue interest and a special record date (which shall be a Business Day) for
determining the Bondholders entitled to such payments. Notice of each date so
established shall be mailed by the Trustee to each such Bondholder at least 10 days prior
to the special record date, but not more than 30 days prior to the special interest payment
date. The overdue interest shall be paid on the special interest payment date to such
Bondholders as shown on the registration books kept by the Trustee as of the close of
business on the special record date.

(iv)  All pavments of interest on the 2006B Second Lien Bonds shall be paid to
the persons entitled to such payments pursuant to Section 2.6(d)(ii) or (iii) above by the
Trustee on the Interest Payment Date or special interest payment date, as applicable,
(A) upon request of any Owner of such 2006B Second Lien Bonds in the principal
amount of $1.000,000 or more, by federal funds wire on the Interest Payment Date to any
address in the continental United States, if such Owner provides the Trustee with written
notice of such wire transfer address at least 15 days prior to the applicable Record Date
(which notice may provide that it will remain in effect with respect to subsequent Interest
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Payment Dates unless or until changed or revoked by subsequent notice), or (B) if no
instructions are given as aforesaid, by clearinghouse funds check or draft mailed on the
Interest Pavment Date to the persons entitled to suck pavment at such address appearing
on the registration books of the Trustee or such other address as has been fumnished to the
Trustee in writing by such person.

Section 2.7. Execution of 2006B Second Lien Bonds. Each of the 2006B Second
Lien Bonds shall be executed on behalf of the City by the manuz' or facsimile signature of the
Mayor and attested by the manual or facsimile signature of its City Clerk, and the corporate seal
of the City shall be impressed, printed or lithographed on each 2006B Second Lien Bond. The
2006B Second Lien Bonds bearing the manual or facsimile signatures of individuals who were at
the time of the execution of this Indenture the proper officers of the City shall bind the City
notwithstanding that such individuals shall cease to hold such offices prior to the registration,
authentication or delivery of such 2006B Second Lien Bonds or shalI not have held such offices
at the dated date of such 2006B Second Lien Bonds. :

Sectlonz 8. " ‘Delivery and Reglstratlon No 2006B Second Lien Bond shall be
entitled to any right or benefit under this Indenture, or be valid or obligatory for any purpose,
unless there appears on such 2006B Second Lien Bond a certificate of authentication
substantially in the form provided in Exhibit A to this Indenture, executed by the Trustee by
manual signature, and such certificate upon any such 2006B Second Lien Bond shall be
conclusive evidence that such 2006B Second Lien Bond has been duly authenticated, registered
and delivered. '

. Section 2.9. Lost, Destroyed, Improperly Canceled or Undelivered 2006B Second
Lien Bonds. If any 2006B Second Lien Bond, whether in temporary or definitive form, is lost
(whether by reason of theft or otherwise), destroyed (whether by mutilation, damage or
otherwise) or improperly canceled, the Trustee may authenticate a new 2006B Second Lien Bond
of the same-date and denomination and bearing a number not contemporaneously outstanding;
provided that (a) in the case of any mutilated 2006B Second Lien Bond, such mutilated 2006B
Second Lien Bond shall first be surrendered to the Trustee and (b) in the case of any lost 2006B
Second Lien Bond or 2006B Second Lien Bond destroved in whole, there shall be first furnished
to the Trustee evidence of such loss or destruction, together with indemnification of the City and
the Trustee. satisfactory to each of them. If any lost, destroyed or improperly canceled 2006B
Second Lien Bond shall have matured or is about to mature, instead of issuing a duplicate 2006B
Second Lien Bond. the Trustee shall pay the same without surrender of such 2006B Second Lien
Bond if there shall be first furnished to the Trustee evidence of such loss, destruction or
cancellation. together with indemnification of the City and the Trustee. satisfactory to each of
them. Upon the issuance of any substitute 2006B Second Lien Bond. the Trustee may require
the payment of a sum sufficient to cover any tax or other governmental charge that mayv be
imposed in relation to such issuance. The Trustee may charge the Bondholder reasonable fees
and expenses in connection with any transaction described in this Section 2.9, except for
improper cancellation by the Trustee.

All 2006B Second Lien Bonds shall be owned upon the express condition that, to the
extent permitted by law, the foregoing provisions are exclusive with respect to the replacement
or pavment of lost. destroved or improperly canceled 2006B Second Lien Bonds.
notwithstanding any law or statute now existing or enacted after the date of this Indenture.
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Section 2.10. Transfer, Registration and Exchange of 2006B Second Lien Bonds.
The Trustee shall maintain and keep, at its Principal Office, books for the regisuation and
transfer of 2006B Second Lien Bonds. which at all reasorable times shall be open for inspection
by the City and the Bond Insurer. -

The transfer of any 2006B Second Lien Bond shall be registered upon the books of the
Trustee at the written request of the Bondholder or its attorney duly authorized in writing, upon
surrender of such 2006B Second Lien Bond at the Principal Office of the Trustee, together with a
written instrument of transfer satisfactory to the Trustee duly executed by the Bondholder or its
attorney duly authorized in writing. -

The City and the Trustee may deem and treat the Bondho]der as the absolute owner of
such 2006B ‘Second Lien Bond. whether such 2006B Second.Lien Bond shall be overdue or not.
for the purpose of receiving payvment of, or on account of, the principal of and interest on, such
2006B Second Lien Bond and for all other purposes, and neither the City nor the Trustee shall be
affected by any notice to the contrary. All such payments so made to any such Bondholder shall
be valid and effectual to satisfy and discharge the liability upon such 2006B Second Lien Bond
to the extent of the sum Or sums so pa1d '

Any 2006B Second L1en Bond upon surrendet of such 20068 Second L1en Bond at the
Prmc1pal Office of the Trustee may, at the option of the Bondholder, be exchanged for an equal
aggregate principal amount of 2006B Second Lien Bond or 2006B Second Lien Bonds of any
Authorized Denomination of the same interest rate and matunty as the 2006B Second Lien Bond
bemg surrendered

ln all cases in whlch the privilege of exchanging 2006B Second Lien Bonds or registering
the transfer of 2006B Second Lien Bonds is exercised, the City shall execute and the Trustee
shall ‘authenticate-and deliver 2006B Second Lien Bonds in accordance with the provisions of
this Indenture.” For every such exchange or registration of transfer of 2006B Second Lien Bonds,
whether temporary - or definitive, the Trustee may make a charge in an amount sufficient to
reimburse it for any tax or other governmental charge required-to be paid with respect to such
exchange or registration of transfer, which sum or sums shall be paid by the person requesting
such exchange or registration of transfer as a condition precedent to the exercise of the privilege
of making such éxchange or registration of transfer.

Section 2.11. Temporary 2006B Second Lien Bonds. Pending the preparation of
definitive: 2006B Second Lien Bonds, the City may execute and the Trustee shall authenticate
and deliver temporary 2006B Second Lien Bonds. Temporary 2006B Second Lien Bonds may
be issuable as 2006B Second Lien Bonds of any Authorized Denomination and substantially in
the form of the definitive 2006B Second Lien Bonds but with omissions, insertions and
variations as may be appropriate for temporary 2006B Second Lien Bonds. all as mayv be
approved by the City, as evidenced by the execution and delivery of such 2006B Second Lien
Bonds. Temporary 2006B Second Lien Bonds may contain such reference to any provisions of
this Indenture as may be appropriate. Every temporary 2006B Second Lien Bond shall be
executed by the City and be authenticated by the Trustee upon the same conditions and in
substantially the same manner, and with like effect, as the definitive 2006B Second Lien Bonds.
As promptly as practicable the City shall execute and shall furnish definitive 2006B Second Lien
Bonds and thereupon temporary 2006B Second Lien Bonds may be surrendered in exchange
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therefor without charge at the Principal Office of the Trustee, and the Trustee shall authenticate
and deliver in exchange for such temporary 2006B Second Lien Bonds the samc aggregate
principal amount of definitive 2006B Second Lien Bonds of Authorized Denominations. Until
so exchanged the temporary 2006B Second Lien Bonds shall be entitled to the same benefits
under this Indenture as definitive 2006B Second Lien Bonds.

Section 2.12. Cancellation of 2006B Second Lien Bonds. All 2006B Second Lien
Bonds which shall have been surrendered to the Trustee for payment and all 2006B Second Lien
Bonds which shall have been surrendered to the Trustee for exchange or registration of transfer.
shall be canceled by the Trustee and cremated or otherwise destroyed, and counterparts of a
certificate of destruction evidencing such cremation or other destruction shall be furnished by the
Trustee to the City. The Trustee shall furnish to the City a certificate evidencing any such
cancellation and specifying such 2006B Second Lien Bonds by number.

Section 2.13. Book-Entry Provisions.

(@) Except as provided in paragraph (c) below, the Owner of all of the 2006B Second
Lien Bonds shall be DTC, and the 2006B Second Lien Bonds shall be registered in the name of
Cede & Co., as nominee for DTC. Payment of interest for any 2006B Second Lien Bond
registered in the name of Cede & Co. shall be made by wire transfer of immediately available
funds to the account of Cede & Co. on the applicable Interest Payment Date for the 2006B
Second Lien Bonds at the address indicated for Cede & Co. in the registration books of the City
kept by the Trustee.

(b) The Trustee and the City may treat DTC (or its nominee) as the sole and exclusive
Owner of such 2006B Second Lien Bonds registered in its name for the purposes of payment of
the principal or redemption price of or interest on such 2006B Second Lien Bonds, selecting such
2006B Second Lien Bonds or portions of such 2006B Second Lien Bonds to be redeemed, giving
any notice permitted or required to be given to Bondholders under this Indenture, registering the
transfer of such 2006B Second Lien Bonds, obtaining any consent or other action to be taken by
Bondholders and for all other purposes whatsoever, and neither the Trustee nor the City shall be
affected by any notice to the contrary. Except as otherwise provided in paragraph (c) below, no
Beneficial Owner shall receive an authenticated 2006B Second Lien Bond certificate. Upon
delivery by DTC to the Trustee of written notice to the effect that DTC has determined to
substitute a new nominee in place of Cede & Co.. and subject to the provisions of this Indenture
with respect to transfers of 2006B Second Lien Bonds, the words “Cede & Co.™ in this Indenture
shall refer to such new nominee of DTC.

{c) If the Owner of all the 2006B Second Lien Bonds shall be DTC and the City
determines to discontinue DTC"s book-entry system. the City may notify DTC and the Trustee,
whereupon DTC will notify its participating organizations (the “Participants™) of the availability
through DTC of certificated 2006B Second Lien Bonds. In such event, the Trustee shall issue,
transfer and exchange such 2006B Second Lien Bond certificates as requested by DTC in
appropriate amounts in accordance with the provisions of this Indenture. DTC may determine to
discontinue providing its services with respect to all, but not less than all, of the 2006B Second
Lien Bonds at any time by giving written notice to the City and the Trustee and discharging its
responsibilities with respect to this Indenture under applicable law. Under such circumstances (if
there is no successor securities depository), the City and the Trustee shall be obligated (at the
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sole cost and expense of the City) to make available for delivery 2006B Second Lien Bond
certificates as described in this Indenture. Whenever DTC requests the City and the Trustee to
do so. the City will direct the Trustee (at the sole cost and expense of the City) to cooperate with
DTC in taking appropriate action after reasonable notice (i) to make available one or more
separate certificates evidencing the 2006B Second Lien Bonds to any Participant having 2006B
Second Lien Bonds credited to its DTC account or (ii) to arrange for another securities
depository to maintain custody of certificates evidencing such 2006B Second Lien Bonds.

(d) So long as any 2006B Second Lien Bond is registered in the name of Cede & Co.,
as nominee of DTC, all payments with respect to the principal or redemption price of and interest
on such 2006B Second Lien Bond and all notices with respect to such 2006B Second Lien Bond

shall be made and given. respectively, to DTC or its nominee as provxded in the City's
representauon letter to DTC.

: (e) In- connectlon with any notice or other communication to be provided to
Bondholders. pursuant to this Indenture by the City or the Trustee, or by the Trustee with respect
to any consent or other action to be taken by Bondholders, the City or the Trustee, as the case
may be, shall establish a record date for such consent or other action and give DTC notice of
such record. date not-less than 15 calendar days in advance of such record date to the extent
possible. Such notice to DTC or its nominee shall be glven only when DTC is the sole
Bondholder.

® Neither the City nor the Trustee shall have any responsibility or obligation to the
Participants or the Beneficial Owners with respect to (i) the accuracy of any records maintained
by DTC or any Participant; (ii) the payment by DTC or any Participant of any amount due to any
Beneficial Owner in respect of the principal or redemption price of or interest on the 2006B
Second Lien Bonds; (iii) the delivery by DTC or any Participant of any notice to any Beneficial
Owner which is required or permitted under the terms of this Indenture to be given to
Bondholders: (iv) the selection of the Beneficial Owners to receive payment in the event of any
partial redemption of the 2006B Second Lien Bonds or (v) any consent glven or other action
taken by DTC as Bondholder:

(g) As long as Cede & Co. is the registered owner of the 2006B Second Lien Bonds,
as nominee of DTC, references in this Indenture to the Bondholders of the 2006B Second Lien
Bonds or Owners of the 2006B Second Lien Bonds shall mean Cede & Co. and shall not mean
the Beneficial Owners of the 2006B Second Lien Bonds.

(h) So long as DTC is the registered owner of the 2006B Second Lien Bonds:

1) selection of 2006B Second Lien Bonds to be redeemed upon partial
redemption and presentation of 2006B Second Lien Bonds to the Trustee upon partial
redemption, shall be deemed made when the right to exercise ownership rights in such
2006B Second Lien Bonds through DTC or DTC's Participants is transferred by DTC on
its books: and

(i1) DTC may present notices, approvals, waivers or other communications
required or permitted to be made by Bondholders under this Indenture on a fractionalized
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basis on behalf of some or all of those persons entitled to exercise ownership rights in the
2006B Second Lien Bonds through DTC or its Participants.

ARTICLE 111

PROVISIONS RELATING TO THE
INSURANCE POLICY AND TO THE INSURER

Section 3.1. Payments Under the Insurance Policy.

As long as the Insurance Policy shall be in full force and effect, the City and the Trustee
agree to comply with the following provisions:

(a) . I_n__ the event that, on the second Business Day, and again on the Business Day
prior to payment date os the 2006B Second Lien Bonds, the Trustee has not received sufficient
moneys to pay all principal of and interest on the 2006B Second Lien Bonds due on the second
following or following, as the case may be, Business Day, the Trustee shall immediately notify
the Insurer or its designee on the same Business Day by telephone or telegraph, confirmed in
writing by overnight courier, registered or certified mail, of the amount of the deficiency.

(b)- * -If the deficiency is made up in whele or in part prior to or on the payment date,
the Trustee shall so notify the Insurer or its designee.

(c) In addition, if the Trustee has written notice that any Owner has been required to
disgorge payments of principal or interest on such 2006B Second Lien Bonds to a trustee in
bankruptcy or creditors or others pursuant to a final judgment by a court of competent
jurisdiction that such payment constitutes an avoidable preference to such Owner within the
meaning of any applicable bankruptcy laws, then the Trustee shall notify the Insurer or its
designee of such fact by telephone or telegraphic notice, conﬁrmed in writing by reglstered or
cemﬂed mail.

(d) The Trustee is hereby irrevocably designated, appointed, directed and authorized
10 act as attorney-in-fact for the Owners of the 2006B Second Lien Bonds as follows:

(1) If and to the extent there is a deficiency in amounts required to pay interest
on the 2006B Second Lien Bonds, the Trustee shall (a) execute and deliver to U.S. Bank
Trust National Association, or its successors under the Insurance Policy (the “Insurance
Paying Agent™), in form satisfactory to the Insurance Paying Agent, an instrument
appointing the Insurer as agent for such Owners in any legal proceeding related to the
payment of such interest and an assignment to the Insurer of the claims for interest to
which such deficiency relates and which are paid by the Insurer. (b) receive as designee
of the Owners (and not as Insurance Paying Agent) in accordance with the tenor of the
Insurance Policy payment from the Insurance Paying Agent with respect to the claims for
interest so assigned. and (¢) disburse the same to the Owners; and

(i1) If and to the extent of a deficiency in amounts required to pay principal of
the 2006B Second Lien Bonds, the Trustee shall (a) execute and deliver to the Insurance
Paying Agent in form satisfactory to the Insurance Paying Agent an instrument
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appointing the Insurer as agent for the Owner in any legal pruceeding relating to the
payment of such principal and an assignment to the Insurer of any of the 2006B Second
Lien Bonds surrendered to the Insurance Paying Agent of so much of the principal
amount thereof as has not previously been paid or for which moneys are not held by the
Trustee and available for such payment (but such assignment shall be delivered only if
pavment from the Insurance Paying Agent is received), (b) receive as designee of the
Owners (and not as Trustee) in accordance with the tenor of the Insurance Policy
payment therefor from the Insurance Paying Agent, and (c) disburse the same to the
Owners.

(e) Payments with respect to claims for interest on and principal of 2006B Second
Lien Bonds disbursed by the Trustee from proceeds of the Insurance Policy shall not be
considered to ‘discharge the obligation of the City with respect to such 2006B Second Lien
Bonds, and the Insurer shall become the owner of such unpaid 2006B Second Lien Bond and
claims for the interest-in accordance with the tenor of the assrgnment made to it under the
provnslons of: thls subsecuon or otherwise. :

(t) Irrespecuve of whether any such assigrrment is.executed and delivered, the City
and the Trustee hereby agree for the benefit of the Insurer that:

: (1) They recognize that to the extent the Insurer makes payments, directly or
indirectly (as by paying through the Trustee), on account of principal of or interest on the
2006B Second Lien Bonds, the Insurer will be subrogated to the rights of such Owners to
receive the amount of such principal and interest from the City, with interest thereon as
provided and solely from the sources stated in this Indenture and the 2006B Second Lien
Bonds; and

(ii):-  They will accordingly pay to the Insurer the amount of such principal and
interest (including principal and interest recovered under subparagraph (ii) of the first
paragraph of the Insurance Policy, which principal and interest shall be deemed past due

. and. not to have been paid), with interest thereon as provided in this Indenture and the
2006B Second Lien Bonds, but only from the sources and in the manner provided herein
for the payment of principal of and interest on the 2006B Second Lien Bonds to Owners,
and will otherwise treat the Insurer as the owner of such rights to the amount of such
principal and interest.

Section 3.2. Consent of Insurer in Lieu of Bondholder Consent. So long as the
rights of the Insurer have not ceased or terminated pursuant to Section 3.5 hereof, the consent of
the Insurer in lieu of the consent of Bondholders shall be sufficient for the following purposes:
(i) execution and delivery of any Supplemental Indenture entered into pursuant to Section 8.3 of
this Indenture or any other amendment hereto which adversely affects the rights of the Insurer;
and (ii) initiation or approval of any action not described in clause (i) above which requires
Bondholder consent. The Trustee shall furnish the Insurer and S&P with copies of any
Supplemental Indentures entered into pursuant to Section 8.3 of this Indenture.

Section 3.3. Consent of Insurer Upon Default. Anything in this Indenture to the
contrary. notwithstanding and subject to Section 3.5 hereof, the Insurer is entitled to control and
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direct the enforcement of all rights and remedies granted to the Bondholders or the Trustee for
the benefit of the Bondholders under this Indenture.

Section 3.4. Notice Provisions.

While the Insurance Policy is in effect, the City shall furnish to the Insurer (to the
attention of the Insured Portfolio Management, unless otherwise inuicated):

(a)  -copies of material event notifications delivered to a Nationally Recognized
Municipal Securities Information Repository (“NRMSIR”) pursuant to the Undertaking following
delivery of such information to a NRMSIR;

S (b) ‘upon the written request of the Insurer, and if available, copies of the annual
ﬁnanc1al information and audited financial statements delivered to a NRMSIR pursuant to the
Undenakmg followmg delxvery of such information to a NRMSIR and

(é) ' any notices requlred to be given to Bondholders or the Trustee under this
Indenture:

Section 3.5. Rights of the Insurer. Anything herein to the contrary notwithstanding,
all rights given to the Insurer hereunder with respect to the giving of consents or approvals are
expressly conditioned upon the timely and full performance of the Insurer under its Insurance
Policy and Surety Bond. All rights of the Insurer hereunder shall cease and terminate if: (i) the
Insurer fails to make any payment pursuant to the terms of the Insurance Policy or Surety Bond;
(i1) the Insurance Policy or Surety Bond ceases to be valid and binding on the Insurer or is
declared to be null and void, or the validity or enforceability of any provision thereof is being
contested by.the Insurer, or the Insurer is denying further liability or obligation under such
Insurance Policy or Surety Bond; (iii) a petition has been filed and is pending against the Insurer
under any bankruptcy, reorganization, arrangement, insolvency, readjustment of debt,
dissolution, liquidation or rehabilitation law of any jurisdiction, and has not been dismissed
within 60 days after such filing; (iv) the Insurer has filed a petition, which is still pending, in
voluntary bankruptcy or is seeking relief under any provision of any bankruptcy, reorganization,
arrangement. insolvency. readjustment of debt, dissolution, liquidation or rehabilitation law of
any jurisdiction. or has consented to the filing of any petition against it under any such law; or
(v) a receiver has been appointed for the Insurer under the insurance laws of any jurisdiction.
The City and the Trustee each acknowledge that the Insurer is a third party beneficiary of this
Indenture so long as the Insurance Policy is in full force and effect and the Insurer is in
compliance with its payment obligations under the provisions of the Insurance Policy and the
Surety Bond.

Section 3.6. Additional Covenants for the Benefit of the Insurer.

(a) The City agrees not to use the Insurer’s name in any public document, including,
without limitation. a press release or presentation, announcement or forum without the Insurer’s
prior consent; provided. however, such prohibition on the use of the Insurer’s name shall not
relate to the use of the Insurer’s standard approved form of disclosure in public documents issued
in connection with the 2006B Second Lien Bonds; and provided further, such prohibition shall
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not apply to the use of the Insurer’s name in order to comply wnh publxc notice, public meeting
or public reporting requirements.

(b)  The City shall not enter into any agreement nor shall it consent to or participate in
any arrangement pursuant to which 2006B Second Lien Bonds are tendered or purchased for any
purpose other than the cancellation or legal defeasance of such 2006B Second Lien Bonds
without the prior written consent of the Insurer.

Section 3.7. Payments to the Insurer. The City agrees to reimburse the Insurer. upon
demand: ' :

(a) to the extent permitted by law and subject to paragraph (b) below, upon written
notice from the Insurer of the amount so-owed, all reasonable expenses, including attorneys’ fees
and expenses, incurred by the Insurer in connection with (i) the enforcement by the Insurer of the
City's obligations. or the preservation or defense of any rights of the Insurer, under this
Indenture or any other document executed in connection with the issuance of the 2006B Second
Lien Bonds, and- (ii) any consent, amendment, waiver or other ‘action with respect to this
Indenture or any other document executed in connection with the issuance of the 2006B Second
Lien Bonds, together with interest on all such expenses from and including the date incurred to
the date of pavment at Citibank’s Prime Rate plus 2% per annum or a maxnmum mterest rate of
18% per anfum, whichever is less. S : : -

(b)  Notwithstanding the provisions of (a) above, (i) the City shall not be obligated to
reimburse the Insurer for any expenses incurred in connection with any request by the City for
any corsent, amendment, waiver or other action with respect to this Indenture or any other
document executed in connection with the issuance of the 2006B Second Lien Bonds which is
not approved by the Insurer; and (ii) the City shall not be obligated to reimburse the Insurer for
any expenses as described in (a) above which are attributable to time and expenses of officers,
directors or employees of the Insurer, except for an action requested by the City in connection
with'a material change to this Indenture or the structure of the 2006B Second Lien Bonds.

(c) Upon the City’s request, the Insurer shall provide to the City a fee cap for each
consent. amendment, waiver or other action requested by the City pursuant to this Section 3.7.

ARTICLE IV

RESERVED

ARTICLE V

REVENUES AND FUNDS

Section 5.1.  Source of Pavment of 2006B Second Lien Bonds. The 2006B Second
Lien Bonds are not general obligations of the City but are limited obligations as described in
Section 2.2 hereof and as provided herein.
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Section 5.2. The 2006B Second Lien Bonds Revenue Fund.

(@) There is by this Indenture created by the City and established with the Trustee a
separate and segregated trust fund to be designated “City of Chicago Second Lien Wastewater
Transmission Revenue Refunding Bonds Series 2006B Revenue Fund™ (the “2006B Second Lien
Bonds Revenue Fund”).

(b) The amounts on deposit in the accounts in the 2006B Second Lien Bonds
Revenue Fund created by this Indenture shall be held by the Trustee for the sole and exclusive
benefit of the 2006B Second Lien Bonds. Any moneys and securities held in the 2006B Second
Lien Bonds Revenue Fund or any account created pursuant to this Article shall be held in trust
by the Trustee. as provided in this Indenture, and shall be applied, used and withdrawn only for
the purposes-authorized in this Indenture. The City will cause all moneys and securities held in
the funds and accounts created by the Senior Lien Bond Ordinances to be applied, used and
withdrawn solely for the purposes authorized in those ordinances. '

" -~ Section 5.3.  Deposit of 2006B Second Lien Bond Revenues. On the second Business
Day immediately preceding each January 1 and July 1, the Authorized Officer shall withdraw
from the 2006B Second Lien Bonds Subaccount of the Second Lien Bonds Account, and transfer
to the Trustee for deposit into the 2006B Second Lien Bonds Revenue Fund, the amounts
required €i) to be on deposit in the Principal and Interest Accourt as specified in the certificate
delivered pursuant to Section 2.4(d) hereof and (ii) to satisfy any deficiency in the Debt Service

. Reserve Account as provided in Section 5.4(a)(i) hereof. Upon receipt of such amounts, the
Trustee shall deposit the same in the accounts of the 2006B Second Lien Bonds Revenue Fund.
The Trustee shall be accountable only for moneys actually so received. Such certificate of the
Authorized Officer, or any subsequent or supplemental certificate. shall be revised or
supplémented from time to time whenever necessary to reflect changes in the deposit
requirements relating to the 2006B Second Lien Bonds Revenue Fund as- a result of the
prepayment of 2006B Second Lien Bonds.

Section 5.4. Creation of Accounts in the 2006B Second Lien Bonds Revenue Fund.

" (a) Creation of Debt Service Reserve Account. By this Indenture, the City creates
and orders established with the Trustee a separate and segregated account within the 2006B
Second Lien Bonds Revenue Fund. such account to be designated the “2006B Second Lien
Bonds Debt Service Reserve Account” (the “Debt Service Reserve Account™). The City shall
maintain the Debt Service Reserve Account in an amount equal to the Debt Service Reserve
Requirement. The Debt Service Reserve Requirement may be satisfied with (1) one or more
Debt Service Reserve Account Credit Instruments, (2)Permitted Investments or (3)a
combination thereof. Any Permitted Investments on deposit in the Debt Service Reserve
Account shall be valued at fair market value (determined in accordance with generally accepted
accounting principles applicable to governmental units) on or about December 31 in each year.

(1) At the time of the delivery of the 2006B Second Lien Bonds, the Surety
Bond, which constitutes a Debt Service Reserve Account Credit [nstrument, shall be
deposited to the credit of the Debt Service Reserve Account, to establish a balance in that
Account at least equal to the Debt Service Reserve Requirement. Whenever the balance
in the Debt Service Reserve Account is less than the Debt Service Reserve Requirement,
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except as permitted pursuant to subparagraph (iii) below, the City shall transfer to the
Debt Service Reserve Account within the next 12 months sufficient funds from Second
Lien Bond Revenues to maintain a balance in the Debt Service Reserve Account at least
equal to the Debt Service Reserve Requirement for the 2006B Second Lien Bonds.

Funds in the Debt Service Reserve Account and any Debt Service Reserve
Account Credit Instrument in that account shall be held by the Trustee for the sole and
exclusive benefit of the 2006B Second Lien Bonds and shall be used to pay principal of
and interest on the 2006B Second Lien Bonds as the same become due at any time when
there are insufficient funds available for such purpose in the Principal and Interest
Account. Any Debt Service Reserve Account Credit Instrument to be acquired by the
City with respect to the 2006B Second Lien Bonds at all times shall secure only the
2006B Second Lien Bonds and shall not be used in any manner to satisfy the Debt
Service Reserve Requirement for any Second Lien Parity Bonds or other Outstanding
Second Lien Bonds nor shall it be used to pay principal of, redemption premium, if any,
or interest on any Second Lien Parity Bonds or other Outstanding Second Lien Bonds.
Unless replaced or unless cash and Permitted Investments are deposited in lieu thereof,
any. Debt Service Reserve Account Credit Instrument shall not terminate prior to the
earlier of (i) the date of the last maturity of any of the 2006B Second Lien Bonds or
(ii) the date on which no 2006B Second Lien Bonds are Outstanding.

(i) ©  Any amounts in the Debt Service Reservg Account which are not required
to be transferred to the Principal and Interest Account may, from time to time, be used to
pay costs of acquiring a Debt Service Reserve Account Credit Instrument for the Debt
Service Reserve Account or to make payments due under a reimbursement agreement
with the provider of a Debt Service Reserve Account Credit Instrument, but only if after
such payment, the value of the Debt Service Reserve Account shall not be less than the
Debt Service Reserve Requirement for the 2006B Second Lien Bonds. The City pledges
and grants a lien on and security interest in the amounts on deposit in the Debt Service
Reserve Account to any provider of a Debt Service Reserve Account Credit Instrument,
provided that the pledge, lien and security interest shall be junior to any claim for the
benefit of the Owners of the 2006B Second Lien Bonds.

(ii1)  If at any time the Debt Service Reserve Account holds both a Debt Service
Reserve Account Credit Instrument and Permitted Investments., the Permitted
Investments shall be liquidated and the proceeds applied for the purposes for which Debt
Service Reserve Account moneys may be applied under this Indenture prior to any draw
being made on the Debt Service Reserve Account Credit Instruments. If the Debt Service
Reserve Account holds Debt Service Reserve Account Credit Instruments issued by more
than one issuer. draws shall be made under such credit instruments on a pro rata basis to
the extent of available funds.

(iv)  The City has purchased the Surety Bond from the Insurer and has
delivered the Surety Bond to the Trustee for deposit in the Debt Service Reserve
Account. The Trustee shall hold the Surety Bond and make demands for payment in
accordance with its terms whenever there are insufficient funds to pay debt service on the
2006B Second Lien Bonds in the Debt Service Account or from cash and Permitted
Investments in the Debt Service Reserve Account.
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(V) Any earnings on amounts held in the Debt Service Reserve Account shall

" first be applied to any deficiency with respect to the Debt Service Reserve Requirement.

" and thereafter. the excess shall be credited to the Principal and Interest Account pursuant
tc Section £.5 hereof.

(b)  Creation of Principal and Interest Account. By this Indenture. the City creates
and orders established with the Trustee a separate and segregated account within the 2006B
Second Lien Bonds Revenue Fund, such account to be designated the “2006B Second Lien
Bonds Principal and Interest Account” (the “Principal and Interest Account”). Moneys on
deposit in the Principal and Interest Account shall be held by the Trustee for the sole and
exclusive benefit of the 2006B Second Lien Bonds and shall be used for the purpose of payma
the principal of and interest on such 2006B Second Lien Bonds as it becomes due.

Section 5.5. Investment of Moneys. Pending the use of moneys held in an account of
the 2006B. Second Lien Bonds Revenue Fund, the Trustee shall invest such moneys in Permitted
Investments upon the written direction of the Authorized Officer or any person designated to
sign on behalf of the Authorized Officer. Any realized income from such investments shall be
credxted to the Pnncnpal and Interest Account of the 2006B Second Lien Bonds Revenue Fund.

Sectmn 5.6. 2006B Second Lien Bonds Not Presented for Payment.

(a) If any 2006B Second Lien Bonds shall not be presented for payment when the
principal of such 2006B Second Lien Bonds becomes due under this Indenture or otherwise, if
moneys sufficient to pay such 2006B Second Lien Bonds are held by the Trustee for the benefit
of the Owners of such 2006B Second Lien Bonds, the Trustee shall segregate and hold such
moneys-in-a trust account separate and apart from the other funds and accounts held under this
Indenture, without liability for interest on such moneys, for the benefit of such Bondholders who
shall (except as provided in the following paragraph) thereafter be restricted exclusively to such
fund or funds for the satisfaction of any claim of whatever nature under this Indenture.

,(b) Any moneys which the Trustee shall segregate and hold in trust for the payment
of the principal of or interest on any 2006B Second Lien Bond and which shall remain unclaimed
for two years after such principal or interest has become due and payable shall, upon the City's
written request to the Trustee, be paid to the City. After the payment of such unclaimed moneys
to the City. the Owner of such 2006B Second Lien Bond shall thereafter look only to the City for
the payment of such 2006B Second Lien Bonds, unless an abandoned property law designates
another person. and all liability of the Trustee with respect to such moneys shall thereupon cease.

ARTICLE VI

GENERAL COVENANTS OF CITY

Section 6.1. Equality of 2006B Second Lien Bonds. Each 2006B Second Lien Bond
authorized under this Indenture shall be on a parity and rank equally without preference, priority
or distinction over any other 2006B Second Lien Bond as to security, and the provisions,
covenants and agreements set forth in this Indenture to be performed by and on behalf of the City
shall be for the equal benefit. protection and security of the Owners of any and all 2006B Second
Lien Bonds. The City covenants that it w