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EXECUTION COPY

FIRST AMENDMENT TO REVOLVING LINE OF CREDIT AGREEMENT

This FIRST AMENDMENT TO REVOLVING LINE OF CREDIT AGREEMENT (this “Amendment”)
is dated March 17, 2023 (the “Amendment Date”), between the CITY OF CHICAGO (the “City”)
and WELLS FARGO BANK, NATIONAL ASSOCIATION (together with its successors and assigns, the
“Lender”). All capitalized terms herein and not defined herein shall have the meanings set forth
in the hereinafter defined Agreement.

WITNESSETH

WHEREAS, the City and the Lender have previously entered into that certain Revolving
Line of Credit Agreement dated as of December 1, 2021 (as amended, restated, supplemented or
otherwise modified to date, the “Agreement”).

WHEREAS, pursuant to Section 8.01 of the Agreement, the Agreement may be amended by
a written amendment thereto executed by the City and the Lender; and

WHEREAS, the City has requested that an amendment be made to the Agreement, and the
Lender has agreed to make such amendment to the Agreement subject to the terms and conditions
set forth herein.

Now THEREFORE, in consideration of the premises, the parties hereto hereby agree as
follows:

SECTION 1. AMENDMENT.

Subject to the satisfaction of the conditions precedent set forth in Section 2 below, the
Agreement shall be and hereby is amended to delete the stricken text (indicated textually in the
same manner as the following example: stricken—text) and to add the double-underlined text
(indicated textually in the same manner as the following example: double-underlined text) as set
forth in the pages of the Agreement attached as Annex A hereto.

SECTION 2. CONDITIONS PRECEDENT.

This Amendment shall be effective as of the Amendment Date subject to the satisfaction
of or waiver by the Lender of all of the following conditions precedent:

201. Delivery by the City to the Lender of an executed counterpart of this Amendment.

2.03. Payment to the Lender on or before the Amendment Date of the reasonable legal fees
and expenses of counsel to the Lender.

2.04. All other legal matters pertaining to the execution and delivery of this Amendment
shall be reasonably satisfactory to the Lender and its counsel.
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SECTION 3. REPRESENTATIONS AND WARRANTIES OF THE CITY.

301. The City hereby represents and warrants that the following statements are true and
correct as of the date hereof:

(a) the representations and warranties of the City contained in Article IIT of the
Agreement and in each of the Loan Documents are true and correct on and as of the date
hereof as though made on and as of such date (except to the extent the same expressly relate
to an earlier date and except that the representations contained in Section 3.01(n) of the
Agreement shall be deemed to refer to the most recent financial statements of the City
delivered to the Lender pursuant to Section 4.01(b)(i) of the Agreement); and

(b)  no Default or Event of Default has occurred and is continuing or would result
from the execution of this Amendment.

3.02. In addition to the representations given in Article III of the Agreement, the City
hereby represents and warrants as follows:

(a)  the execution, delivery and performance by the City of this Amendment and
the Agreement, as amended hereby, are within its powers, have been duly authorized by
all necessary action and do not contravene any law, rule or regulation, any judgment, order
or decree or any contractual restriction binding on or affecting the City;

(b)  no authorization, approval or other action by, and no notice to or filing with,
any governmental authority or regulatory body is required for the due execution, delivery
and performance by the City of this Amendment or the Agreement, as amended hereby;
and

(©) this Amendment and the Agreement, as amended hereby, constitute legal,
valid and binding obligations of the City enforceable against the City in accordance with
their respective terms, except that (i) the enforcement thereof may be limited by
bankruptcy, reorganization, insolvency, liquidation, moratorium and other laws relating to
or affecting the enforcement of creditors’ rights and remedies generally, as the same may
be applied in the event of the bankruptcy, reorganization, insolvency, liquidation or similar
situation of the City, and (ii) no representation or warranty is expressed as to the
availability of equitable remedies.

SECTION4.  MISCELLANEOUS.

401. Except as specifically amended herein, the Agreement shall continue in full force and
effect in accordance with its terms. Reference to this Amendment need not be made in any note,
document, agreement, letter, certificate, the Agreement or any communication issued or made
subsequent to or with respect to the Agreement, it being hereby agreed that any reference to the
Agreement shall be sufficient to refer to, and shall mean and be a reference to, the Agreement, as
hereby amended. In case any one or more of the provisions contained herein should be invalid,
illegal or unenforceable in any respect, the validity, legality and enforceability of the remaining
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provisions contained herein shall not in any way be affected or impaired hereby. THIS
AMENDMENT SHALL BE DEEMED TO BE A CONTRACT UNDER, AND FOR ALL PURPOSES SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE.
THIS AMENDMENT SHALL BE SUBJECT TO SECTION 8.03 OF THE AGREEMENT.

4.02. This Amendment 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.
Delivery of an executed counterpart of a signature page of this Amendment by e-mail with a pdf
copy or other replicating image attached, will be effective as delivery of a manually executed
counterpart of this Amendment, and any printed or copied version of any signature page so
delivered will have the same force and effect as an originally signed version of such signature

page.

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
and delivered by their respective officers thereunto duly authorized as of the Amendment Date.

CITY OF CHICAGO

By: MW
Name: J ac
Title: 0

ATTEST

Olw- /e

Name: AADREA M. VAL ENCTA
Title: (O CLERK

(seal)

WELLS FARGO BANK, NATIONAL ASSOCIATION

By:

Name:
Title:

Signature Page to First Amendment to Revolving Line of Credit Agreement



IN WITNESS WHERECF, the parties hereto have caused this Agreement to be duly executed
and delivered by their respective officers thereunto duly authorized as of the Amendment Date.

CITY OF CHICAGO

By:

Name:
Title:

ATTEST

Name:
Title:

(seal)

WELLS FARGO BANK, NATIONAL ASSOCIATION

Name: Mark Lester
Title: Director, Senior Relationship Manager

Signature Page to First Amendment to Revolving Line of Credit Agreement




ExEcurioN-Copy

ANNEX A TO FIRST AMENDMENT TO REVOLVING LINE OF CREDIT AGREEMENT

REVOLVING LINE OF CREDIT AGREEMENT

between

CITY OF CHICAGO,

and

WELLS FARGO BANK, NATIONAL ASSOCIATION

dated as of December 1, 2021
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REVOLVING LINE OF CREDIT AGREEMENT

This REVOLVING LINE OF CREDIT AGREEMENT dated as of December 1, 2021 (this
“Agreement”’), is between the CITY OF CHICAGO, a municipal corporation and home rule unit of
local government organized and existing under the Constitution and laws of the State of Illinois
(the “City”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking association
(the “Lender”).

In consideration of the premises and of the mutual covenants herein contained, and
intending to be legally bound hereby, the parties hereto hereby covenant and agree as follows:

ARTICLE I

DEFINITIONS

Section 1.01.  Definitions. The following capitalized terms have the meanings indicated
below unless the context shall clearly indicate otherwise.

“ABR Loan” means a Loan bearing interest at the Alternate Base Rate.

“Affiliate” means, with respect to any Person, any Person that directly or indirectly
through one or more intermediaries, controls, or is controlled by, or is under common control with,
the first Person. A Person shall be deemed to control another Person for the purposes of this
definition if the first Person possesses, directly or indirectly, the power to direct, or cause the
direction of, the management and policies of the second Person, whether through the ownership of
voting securities, common directors, trustees or officers, by contract or otherwise.

“Agreement” means this Revolving Line of Credit Agreement, as amended, modified or
supplemented from time to time.

“Alternate Base Rate ’ means, at any time, the highest of (a) the Prime Rate, (b) the Federal
Funds Rate plus two percent (2.0%) and (c) seven percent (7.0%); each change in the Base Rate
shall take effect simultaneously with the corresponding change or changes in the Prime Rate or the
Federal Funds Rate.

“Amortization Commencement Date” means, with respect to the Term Loans, the first
Business Day of the January or July, immediately following the date that is one hundred and
twenty (120) days from the Term Loan Conversion Date; provided, however, that an Amortization
Commencement Date shall occur only if the conditions precedent set forth in Section 5.03 of this
Agreement are satisfied on the Term Loan Conversion Date.

“Amortization End Date” means, with respect to the Term Loan, the earliest to occur of (a)
the second (2nd) anniversary of the Term Loan Conversion Date, or (b) the date on which a



Default or Event of Default shall have occurred and be continuing or that the representations and
warranties of the City contained in Article III hereof are no longer true and correct in all material
respects.

“Amortization Payment Date” means, with respect to the Term Loans, (a) the
Amortization Commencement Date and the first Business Day of the sixth month thereafter
occurring prior to the Amortization End Date, and (b) the Amortization End Date.

“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction
applicable to the City from time to time concerning or relating to bribery or corruption relating to
the offering, giving, receiving, or soliciting of any item of value for the purpose of influencing the
action of an official or director in the discharge of his or her public or legal duties.

“Available Tenor” means, as of any date of determination and with respect to the

then-current Benchmark, as applicable, (a) if the-then-eurrentsuch Benchmark is a term rate, any
tenor for such Benchmark (or component thereof) that is or may be used for determining the length

of an interest period pursuant to this Agreement or (b) otherw1se any payment period for interest
calculated with reference to such Benchmark—as —thatis-ormay-beused-for determining
the-lensii H—%H—Hwn%t—kmetl—m+~+mﬂ4—m—%—¥~mw=ﬂﬁ+ (or component thereof) that is or may

be used for det: ny frequency of making payments of interest calculated with reference to
such Benchmark. in each cage, as of such date and not including, for the avoidance of doubt, any
tenor for such Benchmark that is then-removed from the definition of “lsterest-Peried=any concept

relating to interest periods pursuant to Section 2.11(c)(iv), as applicable.

“Availability Period” means the period from and including the Effective Date to but
excluding the earlier of the Commitment Maturity Date and the date of termination of the
Commitment.

“Authorized Officer” means the Chief Financial Officer or the City Comptroller.

“Base Rate” means the greatest of: (i) the Prime Rate plus one percent (1.00%); (ii) the
Federal Funds Rate plus two percent (2.00%); and (iii) seven percent (7.00%).

“Benchmark” means—mrt—m#i-\—[—m@\c{—er—%he—lji-%{l Dally &-héd{-m-u—ﬂ&re lmgle §OF
provzded that ifa Benchmark Transmon Event—a—te - =

et - i %d—BcnehmaMﬁhemﬁ-m—B&c—hﬂ&e has occurred
with respect to I:LB@R—@{—H%—HB@R—Dally Heating—RateSimple SOFR, or the_applicable
then--current Benchmark, then “Benchmark” means the applicable Benchmark Replacement to
the extent that such Benchmark Replacement has replaced such prior benchmark rate pursuant to
Section 2.11¢e}3 hereof.

“Benchmark Replacement” means, for—any—\vaitable—tener—taj-with respect to any
Benchmark Transition Event-e+Early-Optin-Election, the first alternative set forth in the order
below that can be determined by the Lender for the applicable Benchmark Replacement Date:

(a) the sum of: (i) the Federal Funds Rate, and (ii) the related Benchmark

-



Repl t Adjustment;

(+b)  the sum of: (4

Arcistirens
e —the ek oS

—(—a—)—l-hre&m—eﬁ-{%;) the altemate benchmark rate that has been selected by the
Lender as - :

Correspondine—tenor-giving due consideration to (i1) any selection or recommendation of
a replacement benchmark rate or the mechanism for determining such a rate by the
Relevant Governmental Body or (#2) any evolving or then--prevailing market convention
for determining a benchmark rate as a replacement ferto the then--current Benchmark for
L-S- Dollar--denominated syndicated- or bilateral credit facilities at-such-thme-and (B)-the

b

elrseretreﬂ—lf the Benchmark Replacement as so determined-pus : :

- : would be less than the—eer0.0%, thesuch Benchmark
Replacement will be deemed to be the-Fleet(.0% for the purposes of this Agreement and the other
Loan Documents.

“Benchmark Replacement Adjustment” means, with respect to any replacement of the
then--current Benchmark with an Unadjusted Benchmark Replacement for any appl1cable nterest
Reriod-and-Available Tenor for -




applicable),” the spread adjustment, or method for calculating or determining such spread
adjustment, (which may be a positive or negative value or zero) that has been selected by the
Lender-and-the-City giving due consideration to (ia) any selection or recommendation of a spread
adjustment, or method for calculating or determining such spread adjustment, for the replacement
of such Awailable—tener—ofsuch-Benchmark with the applicable Unadjusted Benchmark
Replacement by the Relevant Governmental Body en-the-appheable BenchmarkTReplacement
Date—or (ib) any evolving or then--prevailing market convention for determining a spread
adjustment, or method for calculating or determining such spread adjustment, for the replacement
of such Available—Tener—efsuch—Benchmark with the applicable Unadjusted Benchmark
Replacement for Dollar--denominated syndicated or bilateral credit facilities;

-aRd-te ‘k.i-‘—q*i—'—-k
adhwrinistration-thereoftbythe Lenderin-a-mannersubsantialh-consistentwith-market practice-tor
Hoihe Lender-decidesthatadoptionaofanvporton-of such-market-practiceis-potadmbtistratinvely
feasible—orH-thetender—determines—that no-marker-practies—tor—the—administratien ot Sueh

4.



Benchmark-Replace e hrother-mannerofadminisiration as-the-Lender deeides—is
%mﬂw1twAMTHaWW+QHMéHw}Hm}&&#}—a%%lre{—zm&aﬂd—ﬂw—eth%eaﬂ
Documents).

“Benchmark Replacement Date” means the earliest to occur of the following events with
respect to the then--current Benchmark:

(a) in the case of clause (a) or (b) of the definition of “Benchmark
Transition Event,” the later of (ai) the date of the public statement or publication of
information referenced therein and (bii) the date on which the administrator of such
Benchmark (or the published component used in the calculation thereof) permanently or
indefinitely ceases to provide all Available Tenors (if applicable) of such Benchmark (or
such component thereof);_or

(b) m the case of clause (¢) of the definition of “Benchmark Transition
ished compone
y_the regula

component thereo contmues to be rowded on such date.

For the av01dance of doubt él—)—lf the W
Benchmark : &

Tenors, the “Benchmark Replacement Date” will be deemed to have occurred in the case of
clause (a) or (b) with respect to anvall then-current Available Tenors of such Benchmark
upon the occurrence of the applicable event or events set forth therein with respect to all
then--current Available Tenors of such Benchmark (or the published component used in
the calculation thereof).

“Benchmark Transition Event” means the occurrence of one or more of the following
events with respect to theany then--current Benchmark:



(a) a public statement or publication of information by or on behalf of the
administrator of such Benchmark (or the published component used in the calculation
thereof) announcing that such administrator has ceased or will cease to provide all
Available Tenors_(if applicable) of such Benchmark (or such component thereof),
permanently or indefinitelys; provided that, at the time of such statement or publication,
there is no successor administrator that will continue to provide any Available Tenor (if
applicable) of such Benchmark (or such component thereof);_or

(b) a public statement or publication of information by the regulatory
supervisor for the administrator of such Benchmark (or the published component used in
the calculation thereof), the Board, the NYFRB, an insolvency official with jurisdiction
over the administrator for such Benchmark (or such component), a resolution authority
with jurisdiction over the administrator for such Benchmark (or such component) or a court
or an entity with similar insolvency or resolution authority over the administrator for such
Benchmark (or such component), which states that the administrator of such Benchmark
(or such component) has ceased or will cease to provide all Available Tenors_(if
applicable) of such Benchmark (or such component thereof), permanently or indefinitely;;
provided that, at the time of such statement or publication, there is no successor
administrator that will continue to provide any Available Tenor_(if applicable) of such
Benchmark (or such component thereof); or

(c) a public statement or publication of information by the regulatory
supervisor for the administrator of such Benchmark (or the published component used in
the calculation thereof) announcing that all Available Tenors (1f gggllcab]el of such
Benchmark (or such component thereof) are re-lorgernot, or as of a : A

will not be, representative.

For the avoidance of doubt, if the applicable then-current Benchmark has any Available
Tenors, a “Benchmark Transition Event” will be deemed to have occurred with respect to any

Benchmark if a public statement or publication of information set forth above has occurred with
respect to each then--current Available Tenor of such Benchmark (or the published component
used in the calculation thereof).

“Benchmark Transition Start Date” means, in the case of a Benchmark Transition Event,

f (a) the licable Benchmark Replacement Date and (b) if such Benchmark

rgnsmgn Event is a public statement or publication of information of a prospective event, ;h
: no[ 10_tj:|e ex ected date of such event a f uch pu bli :

“Benchmark Unavailability Period” means the perlod (1f any) (ax) begmnmg at the tlme
that a Benchmark Replacement Date-wth-respe

efthat-definition has occurred if, at such time, no Benchmark Replacement has replaced s&c—hthe
then--current Benchmark for all purposes hereunder and under any Loan Document in accordance
with Section 2.11(c) hereof and (by) ending at the time that a Benchmark Replacement has
replaced suehthe then-current Benchmark for all purposes hereunder and under any Loan

-6-



Document in accordance with Section 2.11(c)_hereof.

“Board” means the Board of Governors of the Federal Reserve System of the United
States of America.

Borrowzng means Loans of the same Type made converted or contmued on the same
date -

“Borrowing Request” has the meanings set forth in Section 2.03.

“Business Day” means any day that is not a Saturday, Sunday or other day on which
commercial banks in Chlcago Illmms or New York New York are authorized or required by law
to remain closed: : - < 3 : FFH%—E—I:H%J—H{‘—I:GAH—%ICI-\.—EHH%
-Ig”rlﬁl‘

élfﬁf}!‘ih. iH ‘iq\ ! ']'*Eiaﬁq i!;t‘!rb‘a'*la 'ﬁu‘ 'II’EE*.

“Change of Law” means the occurrence, after the date of this Agreement, of (a) the
adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any law, rule,
regulation or treaty or in the administration, interpretation or application thereof by any
Governmental Authority or (¢) compliance by the Lender (or by any lending office of the Lender
or by the Lender’s holding company, if any) with any request, guideline or directive (whether or
not having the force of law) of any Governmental Authority made or issued after the date of this
Agreement; provided that, notwithstanding anything herein to the contrary, (x) the Dodd-Frank
Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines, requirements
and directives thereunder or issued in connection therewith and (y) all requests, rules, guidelines or
directives promulgated by the Bank for International Settlements, the Basel Committee on
Banking Supervision (or any successor or similar authority) or the United States or foreign
regulatory authorities, in the case pursuant to Basel III, shall be deemed to be a “Change of Law”,
regardless of the date enacted, adopted, issued or implemented.

“City” has the meaning given that term in the preamble to this Agreement.

“City Council” means the City Council of the City, or any succeeding governing or
legislative body of the City.

“Code” means the Internal Revenue Code of 1986, as amended from time to time.

“Commitment” means the commitment of the Lender to make Loans hereunder, expressed
as an amount representing the maximum aggregate amount of the Revolving Credit Exposure
hereunder, as the commitment may be (a) reduced from time to time pursuant to Section 2.06, (b)
increased from time to time pursuant to Section 2.01(c) (and subject to all approvals and consents
required thereto) and (c) reduced or increased pursuant to assignments by or to the Lender pursuant
to Section 8.02. The initial amount of the Commitment is $225,000,000.00.

“Commitment Maturity Date” means December 1, 2023.



“Communications” has the meaning assigned to it in Section 8.04(f) hereof.

Conforming Changes” means,

with re ect to the use admmlstratlon of or ventl ns associated wi t e ral Fund

ral Fu te, tim ing an(ijgegitl_mgl__qi_det_g_tnmm0 mtea. and. md_!\mg pawmma
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“Debt Adjustment” means any judicial or administrative proceeding under a law or
ordinance in which the City seeks, in connection with financial difficulties being experienced by
the City or avoiding a bankruptcy, insolvency or other similar proceeding or avoiding a payment
default of the related Parity Debt, to modify, extend, impair, or otherwise reorganize any Parity
Debt, or the taking by the City of any action in furtherance of such proceeding.

“Debt Restructuring” means any agreement, in connection with financial difficulties being
experienced by the City or avoiding a bankruptcy, insolvency or other similar proceeding or
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avoiding a payment default of the related Parity Debt, between the City and any creditor to modify,
extend, impair, or otherwise reorganize any Parity Debt, whether by forgiveness, rescheduling,
conversion, modification or other alteration to the Parity Debt, including taking by the City of any
action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the
foregoing; provided, however, that the foregoing shall not include the refinancing of any Parity
Debt or any other alteration of any Parity Debt (except with respect to an alteration of any Parity
Debt in connection with financial difficulties being experienced by the City or avoiding a
bankruptcy, insolvency or other similar proceeding or avoiding a payment default of the related
Parity Debt) in the ordinary course of the City’s affairs.

“Default ” means any condition or event which, with the giving of notice or lapse of time or
both, would, unless cured or waived, become an Event of Default.

“Default Rate” means the Base Rate plus three percent (3.00%); provided, however, that
the Default Rate shall never exceed the Maximum Rate.

“Deferred Interest” has the meaning assigned to it in Section 2.10(e).

“Determination of Taxability” means and shall be deemed to have occurred on the first to
occur of the following:

(i)  on the date when the City files any statement, supplemental statement or
other tax schedule, return or document which discloses that an Event of Taxability has
occurred;

(i)  onthe date of delivery to the City and the Lender of a written legal opinion
(which opinion shall not be a reasoned opinion and shall be subject to only customary
assumptions and exclusions) of nationally recognized bond counsel reasonably acceptable
to the City and the Lender to the effect that an Event of Taxability has occurred;

(iii)  on the date when the City shall be advised in writing by the Commissioner
of the Internal Revenue Service or the Director of Tax-Exempt Bonds of the Tax-Exempt
and Government Entities Division of the Internal Revenue Service (or any other
government official exercising the same or a substantially similar function from time to
time, including an employee subordinate to one of these officers who has been authorized
to provide such advice) that, based upon filings of the City, or upon any review or audit of
the City or upon any other ground whatsoever, an Event of Taxability shall have occurred;
or

(iv)  on the date when the City shall receive notice from the Lender or any
Holder that the Internal Revenue Service (or any other government official or agency
exercising the same or a substantially similar function from time to time) has assessed as
includable in the gross income of the Lender or any Holder the interest on the Notes due to
the occurrence of an Event of Taxability;

provided, however, no Determination of Taxability shall occur under subparagraph (iii) or
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(iv) hereunder unless the City has been afforded the reasonable opportunity, at its expense, to
contest any such assessment, and, further, no Determination of Taxability shall occur until such
contest, if made, has been finally determined; provided further, however, that upon demand from
the Lender or any Holder, the City shall promptly reimburse the Lender or any Holder, for any
payments, including any taxes, interest, penalties or other charges, the Lender shall be obligated to
make as a result of the Determination of Taxability.

“Dollars” and “$” means the lawful currency of the United States of America.

“Effective Date” means the date on which the conditions specified in Section 5.01 are
satisfied (or waived in accordance with Section 8.01).

“Environmental Laws” means any and all federal, state, local and foreign statutes, laws,
regulations, ordinances, rules, judgments, orders, decrees, permits, concessions, grants, franchises,
licenses, agreements or other governmental restrictions relating to the environment or to
emissions, discharges or releases of pollutants, contaminants, petroleum or petroleum products,
chemicals or industrial, toxic or hazardous substances or wastes into the environment including,
without limitation, ambient air, surface water, ground water, or land, or otherwise relating to the
manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of
pollutants, contaminants, petroleum or petroleum products, chemicals or industrial, toxic or
hazardous substances or wastes or the clean up or other remediation thereof.

“Event of Default” has the meaning given that term in Section 6.01.

“Event of Taxability” means a (i) change in Law or fact or the interpretation thereof, or the
occurrence or existence of any fact, event or circumstance (including, without limitation, the
taking of any action by the City, or the failure to take any action by the City, or the making by the
City of any misrepresentation herein or in any certificate required to be given in connection with
the borrowing bearing interest on the Tax-Exempt Daily HBOR—Rate—er—tatxempt
LIBORSOFR Rate) which has the effect of causing interest paid or payable on the Tax-Exempt
Loans to become includable, in whole or in part, in the gross income of the Lender for federal
income tax purposes or (ii) the entry of any decree or judgment by a court of competent
jurisdiction, or the taking of any official action by the Internal Revenue Service or the Department
of the Treasury, which decree, judgment or action shall be final under applicable procedural law,
in either case, which has the effect of causing interest paid or payable on the Tax-Exempt Loans to
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become includable, in whole or in part, in the gross income of the Lender for federal income tax
purposes with respect to the Loans.

“Excess Interest” has the meaning given that term in Section 2452.16.

“Excluded Taxes” means any of the following Taxes imposed on or with respect to the
Lender or any Holder or required to be withheld or deducted from a payment to the Lender or any
Holder, (a) Taxes imposed on or measured by net income (however denominated), franchise
Taxes, and branch profits Taxes, in the case, (i) imposed as a result of the Lender or any Holder
being organized under the laws of, or having its principal office or its applicable lending office
located in, the jurisdiction imposing the Tax (or any political subdivision thereof) or (ii) that are
Other Connection Taxes, (b) U.S. Federal withholding Taxes imposed on amounts payable to or
for the account of the Lender or any Holder with respect to an applicable interest in a Loan or
Commitment pursuant to a law in effect on the date on which (i) the Lender or any Holder acquires
the interest in the Loan or Commitment or (ii) the Lender or any Holder changes its lending office,
except in the case to the extent that, pursuant to Section 2.13 hereof, amounts with respect to the
Taxes were payable either to the Lender’s or any Holder’s assignor immediately before the Lender
or any Holder acquired the applicable interest in a Loan or Commitment or to the Lender or any
Holder immediately before it changed its lending office, (c) Taxes attributable to the Lender’s or
any Holder’s failure to comply with Section 2.13(e), and (d) any U.S. Federal withholding Taxes
imposed under FATCA.

“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this Agreement
(or any amended or successor version that is substantively comparable and not materially more
onerous to comply with), any current or future regulations or official interpretations thereof and
any agreement entered into pursuant to Section 1471(b)(1) of the Code.

“Federal Funds Rate” means, for any day, the rate per annum equal to the weighted
average of the rates on overnight federal funds transactions with members of the Federal Reserve
System, as published by the NYFRB on the Business Day next succeeding such day, provided that
if such rate is not so published for any day which is a Business Day, the Federal Funds Rate for
such day shall be the average of the quotation for such day on such transactions received by the
Lender from three federal funds brokers of recognized standing selected by the Lender.
Notwithstanding the foregoing, if the Federal Funds Rate shall be less than zero, such rate shall be
deemed to be zero for purposes of this Agreement.

“Fitch” means Fitch Ratings, its successors and assigns.

“GAAP” means generally accepted accounting principles in the United States as in effect
from time to time, applied by the City on a basis consistent with the City’s most recent financial
statements furnished to the Lender pursuant to Section 4.01(b) hereof.
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“Governmental Authority” means any national, state or local government (whether
domestic or foreign), any political subdivision thereof or any other governmental,
quasi-governmental, judicial, public or statutory instrumentality, authority, body, tribunal, agency,
bureau, court or entity (including the Federal Deposit Insurance Corporation or the Federal
Reserve Board, any central bank or any comparable authority), or any arbitrator with authority to
bind any of the parties to this Agreement at law.

“Holder” means the Lender and each Lender Transferee or Non-Lender Transferee
pursuant to Section 8.02 hereof so long as such Lender Transferee or Non-Lender Transferee is an
owner of the line of credit note of the City issued pursuant to Section 2.07(e) hereof, or with
respect to Section 2.13 hereof, Section 2.14 hereof or Section 2.17 hereof, was a Holder during the
relevant period of time; provided that any Holder subsequent to the Lender shall not be entitled to
any greater amounts or costs assessed under Section 2.13 hereof, Section 2.14 hereof, or Section
2.17 hereof than the Lender would have been entitled to receive as provided for herein. The Holder
shall initially be the Lender hereunder.

“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with
respect to any payment made by or on account of any obligation of the City under any Loan
Document and (b) to the extent not otherwise described in (a) hereof, Other Taxes.

“Interest Payment Date” means the date that is the last day of the month that is three
months from the calendar month in which the Loan was made and the last day of every third month
thereafter; provided, however, that, in addition to the foregoing, the Commitment Maturity Date
and the date on which the City shall pay all or any portion of the Loan shall be deemed to be an
“Interest Payment Date” with respect to any interest which is then accrued hereunder for the Loan.

4 3 .-i-':l-i-l-l'. 4 Eﬂ.ij EE{ oRe—in EHIEL '!Hfl Ii:" 4 i;‘l’l‘i’l!’ﬂlﬂ‘
Hepla“ﬁq_'ﬁt .I.‘? L = A a T el aceren-

“Kroll” means Kroll Bond Rating Agency, Inc., its successors and assigns.
“Law” means any law (including common law), constitution, statute, treaty, convention,

regulation, rule, ordinance, order, injunction, writ, decree or award of any Governmental
Authority or court with applicable jurisdiction.

“Lender” means Wells Fargo Bank, National Association, a national banking association,
and any other Person that shall have become a party hereto pursuant to Section 8.02 hereof, other
than the Person that ceases to be a party hereto pursuant to Section 8.02 hereof.




“Loan” means the loans made by the Lender to the City pursuant to Article II hereof.
“Loans” mean all the Loans collectively.

“Loan Documents” means this Agreement, including without limitation, schedules and
exhibits hereto) and any agreements entered into in connection therewith by the City with or in
favor of the Lender, including the line of credit notes of the City payable to the Lender, and
amendments, modifications or supplements thereto or waivers with respect to any of the foregoing.
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“Material Adverse Change” means any event, circumstance, change or effect that,
individually or in the aggregate, is materially adverse to (a) the ability of the City to perform any of
its obligations (including, without limitation, payment obligations) under this Agreement or any
other Loan Document or with respect to any Parity Debt, or (b) the validity or enforceability of this
Agreement or any of the other Loan Documents or the rights of or benefits available to the Lender
under this Agreement or any other Loan Document.

“Maximum Rate” means the lesser of (a) eighteen percent (18%), and (b) the maximum
non-usurious lawful rate of interest permitted by applicable law.

“NYFRB” means the Federal Reserve Bank of New York.

“Obligations” means all indebtedness, obligations and liabilities of the City from time to
time arising under or in connection with or evidenced or secured by this Agreement or any other
Loan Document to which the City is a party. Without limitation of the foregoing, the
indebtedness, obligations and liabilities include the principal amount of Loans, interest, fees,
indemnities or expenses under or in connection with this Agreement or any other Loan Document
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to which the City is a party, and all thereof, whether or not the Loans were made in compliance
with the terms and conditions of this Agreement or in excess of the obligation of the Lender to
lend.

“Ordinance” means, that certain ordinance adopted by the City Council on May 1, 2002
and published in the Journal of Council Proceedings for such date at pages 83072 through 83374,
inclusive; as amended by (i) that certain ordinance adopted by the City Council on March 14, 2012
and published in the Journal of Council Proceedings for such date at pages 21706 through 21748,
inclusive; and (ii) that certain ordinance adopted by the City Council on February 5, 2014 and
published in the Journal of Council Proceedings for such date at pages 73627 through 73670,
inclusive.

“Other Connection Taxes” means, with respect to the Lender or any Holder, Taxes
imposed as a result of a present or former connection between the Lender or any Holder and the
jurisdiction imposing the Tax (other than connections arising from the Lender or any Holder
having executed, delivered, become a party to, performed its obligations under, received payment
under, received or perfected a security interest under, engaged in any other transaction pursuant to
or enforced any Loan Document, or sold or assigned an interest in any Loan or Loan Document).

“Other Taxes” means all present or future stamp, court or documentary, intangible,
recording, filing or similar Taxes that arise from any payment made under, from the execution,
delivery, performance, enforcement or registration of, from the receipt or perfection of a security
interest under, or otherwise with respect to, any Loan Document, except the Taxes that are Other
Connection Taxes imposed with respect to an assignment.

“Parity Debt” means at any date, without duplication, all general obligations of the City
evidenced by bonds, debentures, notes or other similar instruments.

“Person” means an individual, a corporation, a partnership, an association, a limited
liability company, a trust or any other entity or organization, including a government or political
subdivision or any agency or instrumentality thereof.

“Prime Rate” means, at any time, the rate of interest per annum publicly announced from
time to time by the Lender as its prime rate. Each change in the Prime Rate shall be effective as of
the opening of business on the day such change in such prime rate occurs. The parties hereto
acknowledge that the rate announced publicly by the Lender as its prime rate is an index or base
rate and shall not necessarily be its lowest or best rate charged to its customers or other banks.

“Rating” means the long-term unenhanced debt ratings assigned by any of Fitch, S&P and
Kroll to Parity Debt of the City.

“Rating Agencies” means Fitch, Kroll and S&P.

“RBC Agreement” means that certain Revolving Line of Credit Agreement dated as of
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December 1, 2021 between the City and Royal Bank of Canada.

“Reallocation of Commitment Notice” has the meanings set forth in Section 2.01(b).

“Relevant Governmental Body” means the Board or the NYFRB, or a committee officially
endorsed or convened by the Board or the NYFRB, or any successor thereto.

“Revolving Credit Exposure” means, at any time, the sum of the outstanding principal
amount of the Loans at the time.

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill
Companies, Inc., its successors and assigns.

“Sanctions” means all economic or financial sanctions or trade embargoes imposed,
administered or enforced from time to time by the U.S. government, including those administered
by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the U.S.
Department of State.

“SOFR” means, with respect to any Business Day, a rate per annum equal to the secured
overnight financing rate for such Business Day published by the SOFR Administrator on the
SOFR Administrator’s Website on the immediately succeeding Business Day.

“SOFR Administrator” means the NYFRB (or a successor administrator of the secured
overnight financing rate).

“SOFR Administrator’s Website” means the website of the NYFRB, currently at
http: /www.newvorkfed.org, or any successor source for the secured overnight financing rate
identified as such by the SOFR Administrator from time to time.

“SOFR AverageBorrowing” means

o

SOFR Loan.
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“SOFR Rate Day’ has the meaning assigned to such term in the definition of “Daily
Simple SOFR”.

“State ” means the State of Illinois.

“Tax-Exempt” when used in reference to any Loan or Borrowing, shall refer to whether the
Loan, or the Loans comprising the Borrowing, designated by the City in the Borrowing Request
applicable to the Loan or Borrowing as bearing interest which is excludable from gross income of
the Lender for federal income tax purposes.

“Tax-Exempt Applicable Rate” means with respect to any Tax-Exempt Loan, the
Tax-Exempt Applicable Rate in the Tax-Exempt Applicable Rate Chart below (initially, 65 basis
points (0.65%); each subject to the following adjustments, based upon the lowest of the two
highest Ratings applicable on the date to the Parity Debt:

TAX-EXEMPT APPLICABLE RATE CHART

TAX-EXEMPT
APPLICABLE
CITY RATING RATE (%)
KROLL S&P FITCH
Level I BBB+ BBB+ BBB+ 0.65%
Level I BBB BBB BBB 0.80%
Level 111 BBB- BBB- BBB- 1.50%
Level IV BB+ and below BB+ and below BB+ and below Default Rate

Any change in the Tax-Exempt Applicable Rate resulting from a change in a Rating shall
be and become effective as of and on the date of the announcement of the change in the Rating.
References to Ratings above are references to rating categories as presently determined by the
Rating Agencies and, in the event of adoption of any new or changed rating system by any such
Rating Agency, each of the Ratings from the Rating Agency in question referred to above shall be
deemed to refer to the rating category under the new rating system which most closely
approximates the applicable rating category as currently in effect.

In the event the Rating assigned by any Rating Agency is withdrawn, suspended or
otherwise unavailable for credit-related reasons (and, for the avoidance of doubt, other than any
such withdrawal, suspension or unavailability which results from the payment, redemption or
defeasance of the applicable Parity Debt) and results in only one Rating applicable to such Parity
Debt, (y) the Tax-Exempt Applicable Rate shall be increased immediately, upon notice to the
City, by an additional one and one half percent (1.50%) per annum over the then existing
Tax-Exempt Applicable Rate and such increase shall remain in effect until such time as no Rating
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remains withdrawn, suspended or otherwise unavailable, and (z) the interest rate on the Loans
shall increase to the Default Rate and shall bear interest at the Default Rate until such time as no
Rating remains withdrawn, suspended or otherwise unavailable.

“Tax-Exempt Commitment” means the commitment of the Lender to make Tax-Exempt
Loans from time to time in accordance with the terms hereof. As of the Effective Date, the
Tax-Exempt Commitment shall be equal to $225,000,000.

“Tax-Exempt Dally L—}BQ#SQ FR Rate ” means a rate per annum equal to the sum of (i)
80% of—I:I-BQR Dally - . et : -

LHBORSimple SOFR plus (ii) the Tax-Exempt Applicable Rate, rounded upward to the fifth
decimal place.

“Te ax-Exempt Loan” means any Loan that bears interest at the “Tax-Exempt Daily HHBOR
—OF : LIBORSOFR Rate”.

“Taxable” when used in reference to any Loan or Borrowing, shall refer to whether the
Loan, or the Loans comprising the Borrowing, designated by the City in the Borrowing Request
applicable to the Loan or Borrowing as bearing interest which is not excludable from gross income
of the Lender for federal income tax purposes.

“Taxable Applicable Rate” means with respect to any Taxable Loan, the Taxable
Applicable Rate in the Taxable Applicable Rate Chart below (initially, 84 basis points (0.84%));
each subject to the following adjustments, based upon the lowest of the two highest Ratings
applicable on the date to the Parity Debt:

TAXABLE- APPLICABLE RATE CHART

TAXABLE
APPLICABLE
CITY RATING RATE (%)
KROLL S&P FITCH
Level | BBB+ BBB+ BBB+ 0.84%
Level 11 BBB BBB BBB 1.03%
Level 11 BBB- BBB- BBB- 1.92%
Level IV BB+ and below BB+ and below BB+ and below Default Rate

Any change in the Taxable Applicable Rate resulting from a change in a Rating shall be
and become effective as of and on the date of the announcement of the change in the Rating.
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References to Ratings above are references to rating categories as presently determined by the
Rating Agencies and, in the event of adoption of any new or changed rating system by any such
Rating Agency, each of the Ratings from the Rating Agency in question referred to above shall be
deemed to refer to the rating category under the new rating system which most closely
approximates the applicable rating category as currently in effect.

In the event the Rating assigned by any Rating Agency is withdrawn, suspended or
otherwise unavailable for credit-related reasons (and, for the avoidance of doubt, other than any
such withdrawal, suspension or unavailability which results from the payment, redemption or
defeasance of the applicable Parity Debt) and results in only one Rating applicable to such Parity
Debt, (y) the Taxable Applicable Rate shall be increased immediately, upon notice to the City , by
an additional one and one half percent (1.50%) per annum over the then existing Taxable
Applicable Rate and such increase shall remain in effect until such time as no Rating remains
withdrawn, suspended or otherwise unavailable, and (z) the interest rate on the Loans shall
increase to the Default Rate and shall bear interest at the Default Rate until such time as no Rating
remains withdrawn, suspended or otherwise unavailable.

“Taxable Commitment” means the commitment of the Lender to make Taxable Loans
from time to time in accordance with the terms hereof. As of the Effective Date, the Taxable
Commitment shall be equal to $0.

“Taxable Date” means the date as of which interest on any Tax-Exempt Loan is first
includible in gross income of the Lender (or any successor, assignee or participant thereof) as a
result of an Event of Taxability as such date is established pursuant to a Determination of
Taxability.

“Taxable Period” has the meaning set forth in Section 2.17(a) hereof.

“Taxable Rate” means, with respect to a Taxable Loan or a Tax-Exempt Loan bearing
interest during any Taxable Period, the sum of: (i) HBORDaily Simple SOFR and (ii) the Taxable
Applicable Rate.

“Taxes” means all present or future taxes, levies, imposts, duties, deductions,
withholdings (including backup withholding), assessments, fees or other charges imposed by any
Governmental Authority, including any interest, additions to tax or penalties applicable thereto.

“Term Loan Bank Rate ” means the rate of interest per annum with respect to Term Loans
(a) for any day commencing on the Term Loan Conversion Date up to (but not including) the one
hundred eighty-first (181st) day next succeeding the Term Loan Conversion Date, equal to the
Base Rate from time to time in effect; and (b) for any day commencing on (and after) the one
hundred eighty-first (181st) day next succeeding the Term Loan Conversion Date up to (but not
including) the Amortization End Date, equal to the sum of the Base Rate from time to time in
effect plus one percent (1.00%);; provided, however, that immediately and automatically upon the
occurrence of an Event of Default (and without any notice given with respect thereto, which notice
is hereby waived by the City) and during the continuance of the Event of Default, “Term Loan
Bank Rate ” shall mean the Default Rate, and provided, further, however, that the Term Loan Bank
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Rate shall never exceed the Maximum Rate.

“Term Loan Conversion Date” has the meaning set forth in Section 2.21.

“Term Loans” has the meaning set forth in Section 2.21.

“Type”, when used in reference to any Loan, shall refer to whether the rate of interest on

the Loan is determined by reference to the Tax-Exempt Daily HBOR Rate—theTax-Exempt
EHBORSOFR Rate, the Taxable Rate or the Alternate Base Rate.

“Unadjusted Benchmark Replacement” means the applicable Benchmark Replacement
excluding the related Benchmark Replacement Adjustment.

“Undrawn Amount” means the difference between the Commitment of the Lender under
this Agreement and aggregate principal amount of the Loans of the Lender outstanding during the
period.

“Undrawn Fee” has the meaning given that term in Section 2.09(a).
“Undrawn Fee Rate” means the Undrawn Amount times Level I of the Undrawn Fee Rate
set forth in the Undrawn Fee Rate Chart below (initially, 38 basis points (0.38%)), calculated on

the basis of a 360-day year and the actual days elapsed and subject to the following adjustments,
based upon the lowest of the two highest Ratings applicable on the date to the Parity Debt:

UNDRAWN FEE RATE CHART

UNDRAWN FEE
CITY RATING RATE (%)

KROLL S&P FITCH
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Level I BBB+ BBB+ BBB+ 0.38%

Level 11 BBB BBB BBB 0.45%
Level III BBB- BBB- BBB- 0.70%
Level IV BB+ and below BB+ and below BB+ and below Default Rate

Any change in the Undrawn Fee Rate resulting from a change in a Rating shall be and
become effective as of and on the date of the announcement of the change in the Rating.
References to Ratings above are references to rating categories as presently determined by the
Rating Agencies and, in the event of adoption of any new or changed rating system by any such
Rating Agency, each of the Ratings from the Rating Agency in question referred to above shall be
deemed to refer to the rating category under the new rating system which most closely
approximates the applicable rating category as currently in effect.

In the event the Rating assigned by any Rating Agency is withdrawn, suspended or
otherwise unavailable for credit-related reasons (and, for the avoidance of doubt, other than any
such withdrawal, suspension or unavailability which results from the payment, redemption or
defeasance of the applicable Parity Debt) and results in only one Rating applicable to such Parity
Debt, (y) the Undrawn Fee Rate shall be increased immediately, upon notice to the City , by an
additional one and one-half percent (1.50%) per annum over the then existing Undrawn Fee Rate
and such increase shall remain in effect until such time as no Rating remains withdrawn,
suspended or otherwise unavailable, and (z) the interest rate on the Loans shall increase to the
Default Rate and shall bear interest at the Default Rate until such time as no Rating remains
withdrawn, suspended or otherwise unavailable.
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“Written” or “in writing” means any form of written communication or a communication
by means of telecopier device.

Section 1.02.  Interpretation. The definitions of terms herein shall apply equally to the
singular and plural forms of the terms defined. Whenever the context may require, any pronoun
shall include the corresponding masculine, feminine and neuter forms. The words “include”,
“includes” and “including” shall be deemed to be followed by the phrase “without limitation”.
The word “will” shall be construed to have the same meaning and effect as the word “shall”. The
word “law” shall be construed as referring to all statutes, rules, regulations, codes and other laws
(including official rulings and interpretations thereunder having the force of law or with which
affected Persons customarily comply), and all judgments, orders and decrees, of all Governmental
Authorities. Unless the context requires otherwise (a) any definition of or reference to any
agreement, instrument or other document herein shall be construed as referring to the agreement,
instrument or other document as from time to time amended, restated, supplemented or otherwise
modified (subject to any restrictions on the amendments, restatements, supplements or
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modifications set forth herein), (b) any definition of or reference to any statute, rule or regulation
shall be construed as referring thereto as from time to time amended, supplemented or otherwise
modified (including by succession of comparable successor laws), (c) any reference herein to any
Person shall be construed to include the Person’s successors and assigns (subject to any
restrictions on assignment set forth herein) and, in the case of any Governmental Authority, any
other Governmental Authority that shall have succeeded to any or all functions thereof, (d) the
words “herein”, “hereof” and “hereunder”, and words of similar import, shall be construed to refer
to this Agreement in its entirety and not to any particular provision hereof, (e) all references herein
to Articles, Sections, Exhibits and Schedules shall be construed to refer to Articles and Sections of,
and Exhibits and Schedules to, this Agreement and (f) the words “asset” and “property” shall be
construed to have the same meaning and effect and to refer to any and all tangible and intangible
assets and properties, including cash, securities, accounts and contract rights.

Section 1.03.  Accounting Matters. All accounting terms used herein without definition
shall be interpreted in accordance with GAAP, and except as otherwise expressly provided herein
all accounting determinations required to be made pursuant to this Agreement shall be made in
accordance with GAAP.

Section 1.04.  Classification of Loans. For purposes of this Agreement, Loans may be
classified and referred to by Type (e.g., a “EuredoHarSOFR Loan”).

Section 1.05.
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ARTICLE I1

THE FACILITY

Section 2.01.  Commitment. (a) Subject to the terms and conditions set forth herein, the
Lender agrees to make Loans to the City from time to time during the Availability Period in an
aggregate principal amount that will not result in (a) the Revolving Credit Exposure exceeding the
Commitment, (b) the sum of the total Tax-Exempt Loans outstanding exceeding the Tax-Exempt
Commitment, and (c) the sum of the total Taxable Loans outstanding exceeding the Taxable
Commitment. Within the foregoing limit and subject to the terms and conditions set forth herein,
the City may borrow, prepay and reborrow Loans.

(b) Subject to the terms and conditions set forth herein, from time to time during the
Availability Period, but in no event more frequently than once per calendar quarter or otherwise
more frequently as requested by the City and as agreed to by the Lender in writing, the City may
notify the Lender in writing, substantially in the form attached to this Agreement as Exhibit D (the
“Reallocation of Commitment Notice”), of its determination to reallocate the Commitment
between the Taxable Commitment and the Tax-Exempt Commitment. Any such reallocation may
be in an amount equal to $1,000 or any integral multiple thereof. A Reallocation of Commitment
Notice executed by the City shall be provided to the Lender, not later than 11:00 a.m., New York
City time, five (5) Business Days before the date of the proposed reallocation, and shall be
irrevocable.

(¢) Inaddition to the foregoing, prior to the agreed-upon increase of the Commitment of
the Lender taking effect (but only if approved by the Lender as provided below in subsection (ii)),
the City shall further provide to the Lender, in form and substance satisfactory to the Lender and its
counsel, the following:

(A) true and complete executed originals of an amendment to this Agreement
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evidencing the requested increase of the Commitment of the Lender, together with the
amended and restated line of credit notes of the City payable to the Lender in a principal
amount equal to the new increased Commitment amounts;

(B) (D) acertificate of the City in form and substance satisfactory to the Lender,
executed by the City Clerk, dated the effective date of the increase to the Commitment, to
the effect that the Ordinance has been adopted and approved by the City Council (which
ordinance shall be attached to the certificate), and remains in full force and effect and (1I)
an incumbency certificate with respect to the officers or agents of the City who are
authorized to execute any documents or instruments on behalf of the City under the related
amendment and the amended and restated loan notes of the City payable to the Lender;

(C) an executed legal opinion, dated the effective date of the increase to the
Commitment, addressed to the Lender and in form and substance satisfactory to the
Lender, of counsel to the City covering the matters as the Lender may reasonably request;
and

(D) the other documents, instruments, approvals (and, if requested by the
Lender, certified duplicates of executed copies thereof) or opinions as the Lender may
reasonably request.

The Request for Adjustment attached hereto as Exhibit E- to the Lender- may be revoked by
the City upon written notice to the Lender within ten (10) days of the effective date of the
requested Adjustment, as defined in the Request for Adjustment.

(i) Notwithstanding any other provision of this Agreement with respect to any requested
increase in the Commitment of the Lender, the City hereby recognizes and agrees that the increase
remains subject in all respects to the credit approval of the Lender (which approval shall only be
sought at the discretion of the Lender at the time that the Lender receives the request executed by
the City) and that the Lender has not committed in advance to the increase in the Commitment by
its execution and delivery of this Agreement. Ifthe Lender, in its sole discretion, elects to increase
the Commitment then in effect, following the Lender’s receipt of a Request for Adjustment from
the City, the Lender shall give written notice of the election to increase the Commitment to the
City within thirty (30) days of receipt of the request from the City, it being understood and agreed
that the failure of the Lender to notify the City of any decision within the 30-day period shall be
deemed to be a rejection of the request and the Lender shall not incur any liability or responsibility
whatsoever by reason of the Lender’s failure to notify the City within the 30-day period. The
Lender’s consent to the increase in the Commitment then in effect shall be conditioned upon the
preparation, execution and delivery of documentation in form and substance satisfactory to the
Lender and its counsel, including, without limitation, the items identified in subsection (i) above.

Section 2.02.  Loans. (a) Subject to Section 2.03, Section 2.05 and Section 2.11, the Loans
made hereunder to the City shall be comprlsed entlrely of I—H-mt-i«-ml-IﬁSOFR Loans that are: (i)
Tax-Exempt Loans bearing interest at eithe sk ate—or—bi—the
Tax-Exempt Daily HHBORSOFR Rate, or (ii) Taxable Loans bearmg 1nterest at the Taxable Rate.
The Lender at its option may make any EuredeHarSOFR Loan by causing any domestic or foreign
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branch or Affiliate of the Lender to make the Loan; provided that any exercise of the option shall

not affect the obligation of the City to repay the Loan in accordance with the terms of this

Agreement. Notwithstanding any contrary provision hereof, if an Event of Default has occurred

and is continuing and the Lender so notifies the City, then, so long as an Event of Default is

continuing (i) no outstanding Borrowing may be continued as a EuredeHarSOFR Borrowing and

(ii) unless repaid, the-EwrodeHtarany SOFR Borrowing shall be converted to an ABR Borrowing-at
Y A o st Do) ey = e

(b) AtthecommencementofthetnterestPertod-forFor any EuredeHarSOFR Borrowing,
the Borrowing shall be in an aggregate amount that is not less than $1,000,000 and integral
multiples of $1,000 in excess thereof. At the time that any ABR Borrowing is made as a result of
the terms of Section 2.03, Section 2.05, Section 2.11 or pursuant to clause (a) above, the
Borrowing shall be an aggregate amount that is not less than $500,000 and integral multiples of
$1,000 in excess thereof; provided that, in the event that the unused balance of the Commitment at
any time is otherwise less than the minimum Borrowing amount otherwise required in this
subsection (c), an ABR Borrowing may be funded by the Lender in an aggregate amount that is
equal to the unused balance. Borrowings of more than one Type may be outstanding at the same
time; provided that there shall not at any time be more than a total of twenty (20) EuredeHarSOFR
Borrowings outstanding.

(¢) Notwithstanding any other provision of this Agreement, the City shall not be entitled

to request, or to elect to convert or continue, any Borrowing if the iaterestPeriodrequested-with
respeet-theretoterm of such Borrowing would end after the Commitment Maturity Date.

Section 2.03.  Requests for Borrowings. To request a Borrowing, the City shall notify the
Lender of the request by telephone (a) in the case of a EuredeHarSOFR Borrowing, not later than
11:00 a.m., New York City time, three (3) Business Days before the date of the proposed
Borrowing or (b) in the case of an ABR Borrowing, not later than 11:00 a.m., New York City time,
one (1) Business Day before the date of the proposed Borrowing. The telephonic Borrowing
Request shall be irrevocable and shall be confirmed promptly by hand delivery, telecopy or
electronic mail to the Lender of a written Borrowing Request substantially in the form attached to
this Agreement as Exhibit C (the “Borrowing Request”). The telephonic and written Borrowing
Request shall specify the following information in compliance with Section 2.02:

(i)  the aggregate amount of the requested Borrowing;
(ii)  the date of the Borrowing, which shall be a Business Day;

(iii)  whether the Borrowing is to be an ABR Borrowing or a EuredelarSOFR
Borrowmg comprlsed of either (i) Tax-Exempt Loans bearing interest at either{a)-the
bt e-or-{b-the Tax-Exempt Daily HHBORSOFR Rate, or (ii) Taxable
Loans bearmg interest at the Taxable Rate (provided that the City shall designate the
Borrowing as a EuredetarSOFR Loan unless the provisions of this Section or Section 2.11

apply);

(iv)  if the Borrowing is to be a Tax-Exempt Borrowing, the City shall further
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have complied with the condition precedent set forth in Section 5.04 on the request date for
the Borrowing); and

(v)  the location and number of the City’s account to which funds are to be
disbursed, which shall comply with the requirements of Section 2.04.

Any Borrowing requested by the City with a proposed date of Borrowing which is prior to
the third (3rd) Business Day following the Effective Date shall be made as an ABR Borrowing;
and any Borrowing requested by the City with a proposed date of Borrowing which is on or after
the third (3rd) Business Day following the Effective Date, subject to Section 2.11, shall be made as
a EuredeHarSOFR Borrowing. In the event that the City shall have provided a Borrowing Request
with respect to a Tax-Exempt Borrowing and the City shall otherwise fail to comply with the
condition precedent set forth in Section 5.04 with respect to the Borrowing, the Lender shall have
the option, at its discretion, to direct the Lender to fund the requested Borrowing as a Taxable
Borrowing to the City, so long as the funding of the Borrowing shall not cause the then outstanding
Taxable Borrowing to exceed the Taxable Loan Commitment. Promptly (and in any event by not
later than 5:00 p.m., New York City time) following receipt of a Borrowing Request in accordance
with this Section, the Lender shall advise the Lender of the details thereof and of the amount of the
Loan to be made as part of the requested Borrowing.

Section 2.04.  Funding of Borrowings. The Lender will make the Loan available to the City
by 12:00 p.m. New York City time by wire transfer of immediately available funds, by promptly
crediting the amounts so received, in like funds, to an account of the City designated by the City in
the applicable Borrowing Request.

Section 2.05.  Interest Elections. Any Borrowing requested by the City with a proposed
date of Borrowing which is prior to the third (3rd) Business Day following the Effective Date shall
be made as an ABR Borrowing; and any Borrowing requested by the City with a proposed date of
Borrowing which is on or after the third (3rd) Business Day following the Effective Date, shall be
made as a EuredeHarSOFR Borrowing, subject to Section 2.11. With respect to the Borrowing
funded by the Lender as an ABR Borrowing in accordance with the first sentence of this Section,
the Borrowing shall automatically, without further notice by the City, convert to a
EuredelarSOFR Borrowing on the third (3rd) Business Day following the date of funding of the
Borrowing by the Lender.

Section 2.06.  Termination and Reduction of Commitment. (a) Unless previously
terminated, the Commitment shall terminate on the Commitment Maturity Date.

(b)  Subject to the terms of this Agreement, the City may at any time terminate, or from
time to time reduce, the Commitment; provided that (i) the reduction of the Commitment shall be
in an amount that is not less than $500,000 and integral multiples of $1,000 in excess thereof and
(ii) the City shall not terminate or reduce the Commitment if, after giving effect to any concurrent
prepayment of the Loans in accordance with Section 2.08, the sum of the Revolving Credit
Exposures of the Lender would exceed the total Commitment.

(¢) The City shall notify the Lender of any election to terminate or reduce the
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Commitment under paragraph (b) of this Section at least three Business Days prior to the effective
date of the termination or reduction, specifying the election, specifying the specific Dollar amount
of the Tax-Exempt Commitment and/or the Taxable Commitment which shall be so terminated or
reduced, and the effective date thereof. The notice delivered by the City pursuant to this Section
shall be irrevocable; provided that a notice of termination of the Commitment delivered by the
City may state that the notice is conditioned upon the effectiveness of other credit facilities, in
which case the notice may be revoked by the City (by notice to the Lender on or prior to the
specified effective date) if the condition is not satisfied. Any termination or reduction of the
Commitment shall be permanent and shall be subject to the terms of Section 2.09(c).

Section 2.07.  Repayment of Loans; Evidence of Debt. (a) Subject to Section 2.20 hereof,
the City hereby unconditionally promises to pay to the Lender the then unpaid principal amount of
the Loan on the Commitment Maturity Date.

(b) The Lender shall maintain in accordance with its usual practice an account or
accounts evidencing the indebtedness of the City to the Lender resulting from the Loan made by
the Lender, including the amounts of principal and interest payable and paid to the Lender from
time to time hereunder.

(¢) The Lender shall maintain accounts in whlch 1t shall record (i) the amount of the Loan
made hereunder; and the Type thereof: e : ereto, (ii) the amount of
any principal or interest due and payable or to become due and payable from the City to the Lender
hereunder and (iii) the amount of any sum received by the Lender hereunder for the account of the
Lender.

(d) The entries made in the accounts maintained pursuant to paragraph (b) or (c) of this
Section shall be prima facie evidence of the existence and amounts of the obligations recorded
therein; provided that the failure of the Lender to maintain the accounts or any error therein shall
not in any manner affect the obligation of the City to repay the Loans in accordance with the terms
of this Agreement.

(¢) The City shall prepare, execute and deliver to the Lender a line of credit note,
substantially in the form attached to this Agreement as Exhibit B, payable to the order of the
Lender (or, if requested by the Lender, to the Lender and its registered assigns) and in a form
approved by the Lender. Thereafter, the Loans evidenced by the line of credit note and interest
thereon shall at all times (including after assignment pursuant to Section 8.02) be represented by
one or more line of credit notes in the form payable to the order of the payee named therein (or, if
the line of credit note is a registered note, to the payee and its registered assigns).

Section 2.08.  Prepayment of Loans. (a) The City shall have the right at any time and from
time to time to prepay any Borrowing in whole or in part, subject to prior notice in accordance with
paragraph (b) of this Section, and subject, in the case of prepayment of a EwredeHarSOFR
Borrowing, to Section 2.14 hereof.

(b) The City shall notify the Lender by telephone (confirmed by telecopy or electronic
mail) of any prepayment hereunder (i) in the case of prepayment of a EuredeHarSOFR Borrowing,
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not later than 11:00 a.m., New York City time, three Business Days before the date of prepayment,
or (ii) in the case of prepayment of an ABR Borrowing, not later than 11:00 a.m., New York City
time, one Business Day before the date of prepayment. The notice shall be irrevocable and shall
specify the prepayment date and the principal amount of the Loan or portion thereof to be prepaid;
provided that, if a notice of prepayment is given in connection with a conditional notice of
termination of the Commitment as contemplated by Section 2.06(c), then the notice of prepayment
may be revoked if the notice of termination is revoked in accordance with Section 2.06(c). The
partial prepayment of any Borrowing shall be in an amount that would be permitted in the case of
an advance of a Borrowing of the same Type as provided in Section 2.02. The prepayment of a
Borrowing shall be applied ratably to the Loans included in the prepaid Borrowing. Prepayments
shall be accompanied by accrued interest to the extent required by Section 2.10.

Section 2.09.  Fees. (a) The City agrees to pay to the Lender an Undrawn Fee, which shall
accrue at the Undrawn Fee Rate on the daily amount of the Undrawn Amount, which Undrawn Fee
shall be payable from and including the Effective Date to but excluding the date on which the
Commitment terminates. Accrued Undrawn Fees shall be payable in arrears on the last day of
March, June, September and December of the year and on the date on which the Commitment
terminates, commencing on December 31, 2021. All Undrawn Fees shall be computed on the basis
of a year of 360-days, and shall be payable for the actual number of days elapsed (including the
first day but excluding the last day).

(b) The City hereby agrees to pay to the Lender on the date of any amendment to this
Agreement or any other Loan Document for which the consent of the Lender is requested, a
non-refundable amendment fee of $2,500 plus the reasonable fees of any legal counsel retained by
the Lender in connection therewith.

(¢) In the event the City elects to terminate the Commitment or otherwise permanently
reduce the amount of the Commitment prior to December 1, 2022, the City will be required to pay
to the Lender on the termination date or reduction date, as applicable, in addition to all other
obligations of the City that may be due and payable at such time, a termination fee equal to the
Undrawn Fee which would have been payable to the Lender on the Commitment from (and
including) the termination date or reduction date through December 1, 2022, calculated at the time
of the termination or reduction, as applicable, on the basis of the then applicable Commitment (or,
if as a result of a reduction of less than 100% of the applicable Commitment, the reduced amount
of the Commitment) and the then Applicable Rate with respect to the Undrawn Fee.
Notwithstanding the foregoing provisions of this Section, no termination fee will be required to be
paid by the City if the Commitment is terminated and all Loans are repaid, in the case, in full, from
a source of funds which does not involve the issuance by a bank or other financial institution of a
letter of credit, liquidity facility, line of credit, bank direct purchase or other similar credit facility,
and no replacement facility is put in place; provided, however, all obligations including, without
limitation, all principal of, and interest accrued on, the Loans and all amounts payable under this
Agreement and the other Loan Documents shall be paid to the Lender at or prior to the time of
termination.

(d) The City agrees to pay to the Lender, for its own account, fees payable in the amounts
and at the times separately agreed upon between the City and the Lender under this Agreement.
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(e) All fees payable hereunder shall be paid on the dates due, in immediately available
funds, to the Lender for distribution, in the case of the Undrawn Fees, amendment fees and
termination fee, to the Lender receiving the amounts. Fees paid shall not be refundable under any
circumstances.

Section 2.10.  Interest. (a) The Loans—éﬂ comprlsmg the !—meéel—la#&QE_& Borrowmg
Wthh are Tax-Exempt :

.'-Exempt Dally HBQR:SOFR Loans shall bear
interest at the Tax—Exempt Dally HB@RSQ@E, Rate. The Lender shall determine the appllcable
interest rate for EuredeHarSOFR Borrowings which bear interest at the Tax-Exempt HBORSOFR

Rate on each Cemputation-PateSOFR Determination Day and such rate shall become effective as
of the applicable SOFR Rate Reset-DateDay.

(b) The Loans comprising the EuredeHarSOFR Borrowing which are Taxable Loans
shall bear interest at a rate per annum equal to the Taxable Rate. The Lender shall determine the
applicable interest rate for EuredeHarSOFR Borrowings which bear interest at the Taxable Rate on

each Computatien-DateSOFR Determination Day and such rate shall become effective as of the
SOFR Rate Reset-DateDay.

(¢) The ABR Loan shall bear interest at the Alternate Base Rate plus the Applicable Rate.

(d) Notwithstanding the foregoing (except as provided in paragraph (e) below), (i) if any
principal of or interest on any Loan or any fee or other amount payable by the City hereunder is not
paid when due, whether at stated maturity, upon acceleration or otherwise, the overdue amount
shall bear interest, after as well as before judgment, at a rate per annum equal to (A) in the case of
overdue principal of any Loan, the Default Rate or (B) in the case of any other amount, the Default
Rate applicable to ABR Loans; and (ii) upon the occurrence and during the continuance of an
Event of Default, the principal of the Loan and any accrued and unpaid interest thereon shall bear
interest, after as well as before judgment, at a rate per annum equal to (A) in the case of principal of
any Loan, the Default Rate or (B) in the case of any other amount, the Default Rate applicable to
ABR Loans, and, in the case, payable on demand.

(e)(i) Interest on the Loan shall accrue on the principal balance of the Loan plus any
accrued and deferred but unpaid interest outstanding from time to time, compounded on the
Interest Payment Date (collectively, the “Deferred Interest”), excluding interest accruing at the
Default Rate or as provided in subsection (iv) below. At the option of the City, the Deferred
Interest shall be capitalized and added to the principal balance of the Loan on the Interest Payment
Date for the period through and including the Interest Payment Date, and shall itself, as principal,
thereafter bear interest pursuant to this Section 2.10; provided that (i) in no event shall interest be
deferred past one Interest Payment Date, and (ii) in the event of any repayment or prepayment of
any Loan, accrued interest on the principal amount repaid or prepaid shall be payable on the date of
the repayment or prepayment. Interest on the Loan shall accrue from the date the Loan is made
until repayment of the principal balance of the Loan and payment of all accrued interest in full.

(i)  Any interest on a Loan (excluding interest accruing at the Default Rate or as provided
in subsection (iv) below) that is not paid in full on or before the date it is due pursuant to this
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Section 2.10(¢), shall be capitalized and added to the principal balance of the Loan on the due date
and thereafter shall itself, as principal, bear interest (including interest accruing at the Default
Rate) pursuant to the terms of this Agreement until paid pursuant to Section 2.10(e)(i) or Section
2.07. In no event shall this subsection (ii) be construed to permit any departure by the City from
the terms of subsection (i) above.

(iii) For clarification purposes, the parties to this Agreement further agree and
acknowledge that Deferred Interest which has been capitalized and added to the principal balance
of a Loan shall further be taken into account for purposes of Section 2.01(a) and all other
provisions of this Agreement when calculating the Revolving Credit Exposure, outstanding
Tax-Exempt Loans and outstanding Taxable Loans, the that (a) the Revolving Credit Exposure
shall not exceed the Commitment, (b) the sum of the total Tax-Exempt Loans outstanding shall
not exceed the Tax-Exempt Commitment, and (c) the sum of the total Taxable Loans outstanding
shall not exceed the Taxable Commitment.

(iv) Notwithstanding the foregoing, the City agrees that (A) any accrued interest on a
Loan which if added to the principal balance of the Loan as provided in subsections (i) and (ii)
above would cause the Revolving Credit Exposure, outstanding Tax-Exempt Loans and/or
outstanding Taxable Loans, to exceed the Commitment, shall be payable in arrears on the Interest
Payment Date for the Loan, upon the final maturity thereof and upon termination of the
Commitment and shall not be capitalized and added to the principal balance of the Loan as
provided in subsections (i) and (ii) above, and (B) interest on Term Loans shall be payable as
provided in Section 2.20 and shall not be capitalized and added to the principal balance of the
Term Loans as provided in subsections (i) and (ii) above.

()  All interest hereunder shall be computed on the basis of a year of 360 days, except
that interest computed by reference to the Alternate Base Rate shall be computed on the basis of a
year of 365 days (or 366 days in a leap year), and in the case shall be payable for the actual number
of days elapsed (1nc1ud1ng the first day but excluding the last day). The applicable Alternate Base
Rate, Taxable Rate—a: ate: or Tax-Exempt Daily HHBORSOFR Rate shall be
determined by the Lender and the determmatlon shall be conclusive absent manifest error.

Section 2.11.  Changed Circumstances.

(@) Circumstances Affecting £HBORReteBenchmark Availability. Subject to clause (c)
below, in connection with any request for Ewrodelar—toansa Loan or a—cepversion—te—or

contlnuatlon thereof or otherwrse if for any reason (—I—}—%hb—i—uﬁéﬂ—*:h&”—d&ﬁ%ﬁt—(—“—iﬂe—h

: aials et ai-market for the applicable amount-and
a:m—HH—the Lender shall determine (which determination shall be
conclusrve and b1nd1ng absent manlfest error) that reasonable and adequate means do not exist for

' }phx—crbieDall Si °R pursuant tthhe def'mtlons theregf then the

Lender shall promptly give written notice thereof t0 the City. +hereafier—untdUpon written notice
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thereof by the Lender netifiesto the City-thatsuch-cireumstances-no-longerexist, theany obligation
of the Lender to make EwredeHarloans-and-theright-efthe-Ciy—to—convertany—loanto-or
eentmuc—any—l:eaa—as—a—&&wdeﬂara Loan shall be suspended-and—the@;{»»—ehat-l—e—t-&heF (to the e‘q;eg

Qeng]gg request for the Lender to make a Loan (to the extent of the fogcted Loan) or, failing that,
he City will be geemgg to MMsuch Emeée{tap!:ean—ﬁs—&paheabte-)—ep@-)-eemﬁ

dt have enc nverte to bear mterest at the Alternate Base Rate I:eaﬂ—a&ef
the-last day-efimmediately, Upon any such lnterest-Periodprepayment or_ conversion,r the ease

(b) Laws Affecting HBORRateSOFR Availability. If, after the date hereof, the
introduction of. or any change in, any Appheableapplicable Law or any change in the
interpretation or administration thereof by any Governmental Authority, central bank or
comparable agency charged with the interpretation or administration thereof, or compliance by the
Lender with any request or directive (whether or not having the force of law) of any such
Governmental Authority, central bank or comparable agency, shall make it unlawful or impossible
for the Lender to honor its obllgatrons hereunder to make ermaintain-any EuredeHar-Loan, or to

; - ’ est b _ . the Lender shall promptly give
notice the[eg to the City ;an ergah{x Ngnce 1 Thereafter until the Lender notifies the City
that suchthe circumstances giving rise to such determination no longer exist, the-eblgationsany
gghgang of the Lender to make E%%H&FLoaHSWGF%GMMMM

e convert am—l:a&n 1l !,gan§ to a—kwedel—la%l—e&m
2t 'Qear interest at t[’_l_e_

amog!ntg regmred pursuant to the terms ofthls Agreement

(c¢) Benchmark Replacement Setting.
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enchmark Re Iacement An

gmgggment wnh re;gect tg a Benchmark Trans:tlon Event will become effective at 5:00

a afte the Lender has dehvered uch

._No replacement of a

1 1{c)(i) will occur

(i)  Benchmark Replacement Conforming Changes. In connection with the use,
administration, adoption or implementation of a Benchmark Replacement, the Lender will
have the right to make BenchmarkReplacement-Conforming Changes from time to time
and, notwithstanding anything to the contrary herein-et-in any-ether-LoanDocumentthis

Section 2.11, any amendments implementing such Benchmark—Replacement-Conforming
Changes will become effective without any further action or consent of the-Cityany other

party to this Agreement.

(iii)  Notices, Standards for Decisions and Determinations. The Lender will
promptly notify the City of (A)_the implementation of any eececurrence-ofa-Benchmark
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ministrati ti r
lacement.- Any determination, decision or election
that may be made by the Lender pursuant to this Section 2.11(c), including any
determination with respect to a tenor, rate or adjustment or of the occurrence or
non--occurrence of an event, circumstance or date and any decision to take or refrain from
taking any action or any selection, will be conclusive and binding absent manifest error and
may be made in its er-theirsole discretion and without consent from any other party to this
Agreement or any other LeanRelated Document, except, in each case, as expressly
required pursuant to this Section 2.11(c).

implementation of a Benchmark Rep

(iv)  Unavailability of Tenor-ef Benchmark. Notwithstanding anything to the
contrary heretror-in any-otherLoan-Deoewmentthis Section 2.11, at any time (including in
connection with the implementation of a Benchmark Replacement), (A) if the
then--current Benchmark is a term rate tinetudingFerm-SOFR-erLHBOR-orthe HIBOR
Daily-FloatingRatej-and either (1) any tenor for such Benchmark is not displayed on a
screen or other information service that publishes such rate from time to time as selected by
the Lender in its reasonable discretion or (2) the regulatory supervisor for the administrator
of such Benchmark has provided a public statement or publication of information
announcing that any tenor for such Benchmark is not or will not be ne—lenger
representatlve then the Lender may modlfy the deﬂnrtlon e—Interest-Peried=in relation to

of i t ) ic i definition), for any
Benchmark settings at or after such tlme to remove such unavailable or non--representative
tenor and (B) if a tenor that was removed pursuant to clause (A) above either (1) is
subsequently displayed on a screen or information service for a Benchmark (including a
Benchmark Replacement) or (2) is not, or is no longer, subject to an announcement that it is
not or will ae—lengernot be representative for a Benchmark (including a Benchmark
Replacement), then the Lender may modify the definition of “lnterestPeried interest
eriod” (or any similar or analogous definition) for all Benchmark settings at or after such
time to reinstate such previously removed tenor.

(v)  Benchmark Unavailability Period. Upon the City’s receipt of _written
notice of the commencement of a Benchmark Unavallablhty Perlod £=)=the Clty may
revoke any pending request for a-be - : -
Loans to be made-—<cenverted or contlnued durlng any Benchmark Unavallabrhty Period
and, failing that, the City will be deemed to have converted any such request into a request
for a W%Hﬁ%@n—w—%&m ¢ S '




sHedloan to bear interest at the

y affected Loans will be deemed to have been

Alternate Base Rate and ( outstanding

converted to bear interest at the Alternate Base Rate immediately.

Section 2.12.  Reserved.
Section 2.13.  Net of Taxes, Elc.

(a) Payments Free of Taxes. Any and all payments by or on account of any obligation of
the City under any Loan Document shall be made without deduction or withholding for any Taxes,
except as required by applicable law. If any applicable law (as determined in the good faith
discretion of an applicable withholding agent) requires the deduction or withholding of any Tax
from the payment by a withholding agent, then the applicable withholding agent shall be entitled to
make the deduction or withholding and shall timely pay the full amount deducted or withheld to
the relevant Governmental Authority in accordance with applicable law and, if the Tax is an
Indemnified Tax, then the sum payable by the City shall be increased as necessary so that after the
deduction or withholding has been made (including the deductions and withholdings applicable to
additional sums payable under this Section 2.13) the Lender or any Holder receives an amount
equal to the sum it would have received had no the deduction or withholding been made.

(b) Payment of Other Taxes by the City. The City shall timely pay to the relevant
Governmental Authority in accordance with applicable law, or at the option of the Lender or any
Holder timely reimburse it for, Other Taxes.

(¢c) Evidence of Payments. As soon as practicable after any payment of Taxes by the City
to a Governmental Authority pursuant to this Section 2.13, the City shall deliver to the Lender or
any Holder the original or a certified copy of a receipt issued by the Governmental Authority
evidencing the payment, a copy of the return reporting the payment or other evidence of the
payment reasonably satisfactory to the Lender or any Holder.

(d) Indemnification by the City. The City will indemnify the Lender or any Holder within
10 days after demand therefor, for the full amount of any Indemnified Taxes (including
Indemnified Taxes imposed or asserted on or attributable to amounts payable under this Section)
payable or paid by the Lender or any Holder or required to be withheld or deducted from a
payment to the Lender or any Holder and any reasonable expenses arising therefrom or with
respect thereto, whether or not the Indemnified Taxes were correctly or legally imposed or asserted
by the relevant Governmental Authority. A certificate as to the amount of the payment or liability
delivered to the City by the Lender or any Holder shall be conclusive absent manifest error.
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(e) Status of Lender. (i) If the Lender or any Holder is entitled to an exemption from or
reduction of withholding Tax with respect to payments made under any Loan Document, the
Lender or any Holder shall deliver to the City, at the time or times reasonably requested by the
City, the properly completed and executed documentation reasonably requested by the City as will
permit the payments to be made without withholding or at a reduced rate of withholding. In
addition, the Lender or any Holder, if reasonably requested by the City, shall deliver the other
documentation prescribed by applicable law or reasonably requested by the City as will enable the
City to determine whether or not the Lender or any Holder’s is subject to backup withholding or
information reporting requirements. Notwithstanding anything to the contrary in the preceding
two sentences, the completion, execution and submission of the documentation (other than the
documentation set forth in Section 2.13(¢e)(ii) below) shall not be required if in the Lender’s or any
Holder’s reasonable judgment the completion, execution or submission would subject the Lender
or any Holder to any material unreimbursed cost or expense or would materially prejudice the legal
or commercial position of the Lender or any Holder.

(i)  Without limiting the generality of the foregoing, the Lender shall deliver to the City
on or prior to the date hereof (and from time to time thereafter upon the reasonable request of the
City), executed originals of IRS Form W-9 certifying that the Lender is exempt from U.S. Federal
backup withholding tax; and if a payment made to the Lender under any Loan Document would be
subject to U.S. Federal withholding Tax imposed by FATCA if the Lender were to fail to comply
with the applicable reporting requirements of FATCA (including those contained in Section
1471(b) or 1472(b) of the Code, as applicable), the Lender shall deliver to the City at the time or
times prescribed by law and at the time or times reasonably requested by the City the
documentation prescribed by applicable law (including as prescribed by Section 1471(b)(3)(C)(i)
of the Code) and the additional documentation reasonably requested by the City as may be
necessary for the City to comply with its obligations under FATCA and to determine that the
Lender has complied with the Lender’s obligations under FATCA or to determine the amount to
deduct and withhold from the payment. Solely for purposes of this clause (D), “FATCA” shall
include any amendments made to FATCA after the date of this Agreement.

The Lender agrees that if any form or certification it previously delivered expires or
becomes obsolete or inaccurate in any respect, it shall update the form or certification or promptly
notify the City in writing of its legal inability to do so.

()  Treatment of Certain Refunds. If the Lender or any Holder determines, in its sole
discretion exercised in good faith, that it has received a refund of any Taxes as to which it has been
indemnified pursuant to this Section 2.13 (including by the payment of additional amounts
pursuant to this Section 2.13), it shall pay to the City an amount equal to the refund (but only to the
extent of indemnity payments made under this Section 2.13 with respect to the Taxes giving rise to
the refund), net of all out-of-pocket expenses (including Taxes) of the Lender or any Holder and
without interest (other than any interest paid by the relevant Governmental Authority with respect
to the refund). The City, upon the request of the Lender or any Holder, shall repay to the Lender or
any Holder the amount paid over pursuant to this paragraph (f) (plus any penalties, interest or other
charges imposed by the relevant Governmental Authority) in the event that the Lender or any
Holder is required to repay the refund to the Governmental Authority. Notwithstanding anything
to the contrary in this paragraph (f), in no event will the Lender or any Holder be required to pay
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any amount to the City pursuant to this paragraph (f) the payment of which would place the Lender
or any Holder in a less favorable net after-Tax position than the Lender or any Holder would have
been in if the Tax subject to indemnification and giving rise to the refund had not been deducted,
withheld or otherwise imposed and the indemnification payments or additional amounts with
respect to the Tax had never been paid. This paragraph shall not be construed to require the Lender
or any Holder to make available its Tax returns (or any other information relating to its Taxes that
it deems confidential) to the City or any other Person; provided that if the City shall request, the
Lender shall use its best efforts to provide an invoice of such amount due containing sufficient
detail.

(g) Survival. Each party’s obligations under this Section 2.13 shall survive the
resignation or replacement of the Lender or any assignment of rights by, or the replacement of, the
Lender, the termination of the Commitment and the repayment, satisfaction or discharge of all
obligations under any Loan Document.

(h)  Defined Terms. For purposes of this Section 2.13, the term “applicable law” includes
FATCA.

Section 2.14.  Increased Costs. (a) If any Change in Law shall:

(i) impose, modify or deem applicable any reserve, special deposit, liquidity or
similar requirement (including any compulsory loan requirement, insurance charge or
other assessment) against assets of, deposits with or for the account of, or credit extended
by, the Lender;

(ii)  impose on the Lender or the-Londesn interbank market any other condition,
cost or expense (other than Taxes) affecting this Agreement or Loans made by the Lender;
or

(iii)  subject the Lender or any Holder to any Taxes on its loans, loan principal,
letters of credit, Commitment, or other obligations, or its deposits, reserves, other liabilities
or capital attributable thereto;

and the result of any of the foregoing shall be to increase the cost to the Lender of making,
continuing, converting or maintaining any EuredeHarSOFR Loan or ABR Loan (or of maintaining
its obligation to make the Loan) or to reduce the amount of any sum received or receivable by the
Lender (whether of principal, interest or otherwise), then the City will pay to the Lender the
additional amount or amounts as will compensate the Lender for the additional costs incurred or
reduction suffered.

(b) If the Lender determines that any Change in Law regarding capital or liquidity
requirements has or would have the effect of reducing the rate of return on the Lender’s capital or
on the capital of the Lender’s holding company, if any, as a consequence of this Agreement or the
Loans made by the Lender, to a level below that which the Lender or the Lender’s holding
company could have achieved but for the Change in Law (taking into consideration the Lender’s
policies and the policies of the Lender’s holding company with respect to capital adequacy and

-35-



liquidity), then from time to time the City will pay to the Lender the additional amount or amounts
as will compensate the Lender or the Lender’s holding company for the reduction suffered.

(¢) A certificate of the Lender setting forth the amount or amounts necessary to
compensate the Lender or its holding company, as the case may be, as specified in paragraph (a) or
(b) of this Section shall be delivered to the City and shall be conclusive absent manifest error. The
City shall pay the Lender the amount shown as due on the certificate within 10 days after receipt
thereof.

(d) Failure or delay on the part of the Lender to demand compensation pursuant to this
Section shall not constitute a waiver of the Lender’s right to demand the compensation.

(e) The City’s obligations under this Section 2.14 shall terminate upon the later of the
termination of the Commitment or the- discharge of all obligations under any Loan Document.

Section 2.15.

thereofReserved.

Section 2.16.  Maximum Rate. 1f the rate of interest payable hereunder to the Lender shall
exceed the Maximum Rate for any period for which interest is payable, then (a) interest at the
Maximum Rate shall be due and payable with respect to the interest period, and (b) interest at the
rate equal to the difference between (i) the rate of interest calculated in accordance with the terms
hereof and (ii) the Maximum Rate (the “Excess Interest”), shall be deferred until the date as the
rate of interest calculated in accordance with the terms hereof ceases to exceed the Maximum Rate,
at which time the City shall pay to the Lender, with respect to amounts then payable to the Lender

that are required to accrue interest hereunder, the portion of the deferred Excess Interest as will
cause the rate of interest then paid to the Lender to equal the Maximum Rate, which payments of
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deferred Excess Interest shall continue to apply to the unpaid amounts hereunder until the earlier of
(i) the date of payment in full of all other amounts due hereunder by the City to the Lender (other
than Excess Interest which has not been recaptured) and on which the Commitment of the Lender
has been permanently terminated in full, the Loans of the Lender have been repaid to the Lender in
full and this Agreement is no longer in effect, and (ii) the date on which all deferred Excess Interest
is fully paid to the Lender.

Section 2.17.  Tax Event. (a) In the event a Determination of Taxability occurs, the City
hereby agrees to pay to the Lender on demand therefor (i) an amount equal to the difference
between (A) the amount of interest that would have been paid to the Lender on the Tax-Exempt
Loans during the period for which interest on the Tax-Exempt Loans is included in the gross
income of the Lender or any other if the Tax-Exempt Loans had borne interest at the Taxable Rate,
beginning on the Taxable Date (the “Taxable Period”), and (B) the amount of interest actually
paid to the Lender during the Taxable Period, and (ii) an amount equal to any interest, penalties or
charges owed by the Lender as a result of interest on the Tax-Exempt Loans becoming included in
the gross income of the Lender, together with any and all attorneys’ fees, court costs, or other
out-of-pocket costs incurred by the Lender in connection therewith;

(b)  Subject to the provisions of paragraph (c) below, the Lender shall afford the City the
opportunity, at the City’s sole cost and expense, to contest (i) the validity of any amendment to the
Code which causes the interest on the Tax-Exempt Loans to be included in the gross income of the
Lender or (ii) any challenge to the validity of the tax exemption with respect to the interest on the
Tax-Exempt Loans, including the right to direct the necessary litigation contesting such challenge
(including administrative audit appeals); provided that, in no event shall the Lender be required to
make available its tax returns (or any other information relating to its taxes that it deems
confidential) to the City or any other Person; provided that if the City shall request, the Lender
shall use its best efforts to provide an invoice of such amount due containing sufficient detail.

(¢) As a condition precedent to the exercise by the City of its right to contest set forth in
paragraph (b) above, the City shall, on demand, immediately reimburse the Lender for any and all
expenses (including attorneys’ fees for services that may be required or desirable, as determined
by the Lender in its sole discretion) that may be incurred by the Lender in connection with any
such contest, and shall, on demand, immediately reimburse the Lender for any and all penalties or
other charges payable by the Lender for failure to include such interest in its gross income.

(d) Swurvival. Without prejudice to the survival of any other agreement of the City
hereunder, the agreements and obligations of the City contained in this Section shall survive the
termination of this Agreement and the payment in full of the Tax-Exempt Loans and the
obligations of the City thereunder and hereunder.

Section 2.18.  Payments Generally. (a) The City shall make the payment required to be
made by it hereunder (whether of principal, interest or fees, or of amounts payable under Section~
2.13,2.14 or 2.17, or otherwise) prior to 2:00 p.m., New York City time, on the date when due, in
immediately available funds, without set off or counterclaim. Any amounts received after the time
on any date may, in the discretion of the Lender, be deemed to have been received on the next
succeeding Business Day for purposes of calculating interest thereon. All the payments shall be
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made to the Lender at its offices at Wells Fargo Bank, National Association; ABA: 121000248;
Account No.: 00027124050720; Account Name: Wires in Process; Address: Denver, Colorado;
Customer Name: City of Chicago, Illinois, Obligor: 8799303724; Obligation Number: NEW,
except that payments pursuant to Section 8.09 shall be made directly to the Persons entitled
thereto. The Lender shall distribute any such payments received by it for the account of any other
Person to the appropriate recipient promptly following receipt thereof. If any payment hereunder
shall be due on a day that is not a Business Day, the date for payment shall be extended to the next
succeeding Business Day, and, in the case of any payment accruing interest, interest thereon shall
be payable for the period of the extension. All payments hereunder shall be made in Dollars.

(b) If at any time insufficient funds are received by and available to the Lender to pay
fully all amounts of principal, interest and fees then due hereunder, the funds shall be applied (i)
first, towards payment of interest and fees then due hereunder, and (ii) second, towards payment of
principal then due hereunder.

Section 2.19.  Source of Payments. The obligations of the City to pay the Loans and Term
Loans to the Lender and the other Obligations due and owing to the Lender under this Agreement
shall constitute general obligations of the City to which the City’s full faith and credit is pledged.

Section 2.20.  Electronic Transmissions. The Lender is authorized to accept and process
any amendments, instructions, consents, waivers and all other documents which are sent to the
Lender by electronic transmission, including SWIFT, electronic mail, telecopy, courier, mail or
other computer--generated telecommunications, and the electronic communication has the same
legal effect as if written and shall be binding upon and enforceable against the City. The Lender
may, but shall not be obligated to, require authentication of the electronic transmission or that the
Lender receives original documents prior to acting on the electronic transmission.

Section 2.21.  Term Out. Subject to the conditions set forth in Section 5.03, the aggregate
principal amount of the Loans of the Lender outstanding on the Commitment Maturity Date (the
“Term Loan Conversion Date”) shall convert to term loans of the Lender in the outstanding
amount (the “Term Loans”). The Term Loans shall bear interest from and including the
Commitment Maturity Date until the payment thereof in full at the Term Loan Bank Rate and shall
otherwise constitute Loans for all purposes of this Agreement. The City agrees to repay to the
Lender the unpaid principal amount of the Term Loans of the Lender (together with interest
accrued thereon) in approximately equal semi-annual installments of principal, with the first
payment commencing on the Amortization Commencement Date, and on the Amortization
Payment Date thereafter, with the last payment equal to all remaining unpaid principal and
occurring on the Amortization End Date (such period, the “Amortization Period”); provided that
the Lender has received from the City a Form of Request for Amortization Period in the form of
Exhibit A attached hereto not later than thirty (30) days after the Commitment Maturity Date.

Section 2.22.  Extension of Commitment Maturity Date. If the City, on any date no earlier
than one hundred and twenty (120) days prior to the Commitment Maturity Date, submits to the
Lender a written request for an extension of the Commitment Maturity Date the Lender will make
reasonable efforts to respond to the request within forty-five (45) days after receipt of all
information necessary, in the Lender’s reasonable judgment, to permit the Lender to make an
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informed credit decision. In the event the Lender fails to definitively respond to the City with
respect to the request within the period of time, the Lender shall be deemed to have refused to grant
the extension requested. The Lender may, in its sole and absolute discretion, decide to accept or
reject any such proposed extension and no extension shall become effective unless all of the
Lender shall have consented thereto in writing. The consent of the Lender, if granted, shall be
conditioned upon the preparation, execution and delivery of documentation in form and substance
reasonably satisfactory to the Lender and consistent with this Agreement. If an extension request
is accepted by the Lender in writing in their absolute discretion, the then current Commitment
Maturity Date shall be extended to the date agreed to by the City and the Lender.

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF THE CITY

Section 3.01.  Representations of the City. The City makes the following representations
and warranties to the Lender as of the Effective Date, on the date of funding of the Loan:

(a) the City has full legal right, power and authority to adopt the Ordinance, to
enter into, execute and deliver this Agreement and the other Loan Documents to which the
City is a party and to pledge its full faith and credit to the payment of the Loans, the Term
Loans and the other Obligations due and owing to the Lender hereunder; and the City has
duly authorized and approved the execution and delivery of this Agreement and the other
Loan Documents to which the City is a party and the performance by the City of its
obligations under this Agreement and the other Loan Documents to which the City is a

party;

(b)  no further authorization or approval is required for the City’s execution and
delivery of this Agreement and the other Loan Documents, and this Agreement and the
other Loan Documents constitute the legal, valid and binding obligations of the City, when
duly executed and delivered by the parties hereto, and are enforceable in accordance with
their respective terms, except as the enforcement may be limited by bankruptcy,
reorganization, insolvency, moratorium or other laws relating to or affecting the
enforcement of creditors’ rights generally, by general principles of equity and by principles
of public or governmental policy limiting the enforceability of indemnification provisions;
and no further authorization or approval is required for the performance by the City of its
obligations under this Agreement or the other Loan Documents;

(¢) the City Council has duly adopted the Ordinance which is in full force and
effect. The Loan Documents (other than the line of credit notes) to which the City is a
party have been duly executed and delivered by authorized officers of the City, and are in
full force and effect and are legal, valid and binding obligations of the City, enforceable in
accordance with their terms except as the enforcement may be limited by bankruptcy,
reorganization, insolvency, moratorium or other laws relating to or affecting the
enforcement of creditors’ rights generally, by general principles of equity and by principles
of public or governmental policy limiting the enforceability of indemnification provisions;
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(d) payment of the Loans, the Term Loans and the other Obligations of the City
to the Lender pursuant to this Agreement will constitute a general obligation of the City to
which the full faith and credit of the City is pledged;

(e) all approvals, consents and orders of, registration, declarations and filings
(except, if any, under applicable state blue sky or securities laws) with, a federal, State or
other governmental commission, board, regulatory body or instrumentality, having
jurisdiction which would constitute a condition precedent to the performance by the City of
its obligations under this Agreement and the other Loan Documents to which it is a party,
have been obtained or made;

(f) all legislation necessary to fulfill the terms and conditions of, and to carry
out the transactions contemplated by, the Ordinance, this Agreement and the other Loan
Documents is in full force and effect;

(g) the adoption of the Ordinance and the performance and compliance with the
provisions thereof do not, and the execution, delivery and performance of, and the carrying
out of the transactions contemplated by this Agreement and the other Loan Documents to
which the City is a party, do not and will not violate any existing law or administrative
regulation of the State or of any department, division, agency or instrumentality thereof or
of the United States, or any court or administrative regulation, judgment, decree or order to
which the City is subject, or conflict with in a material manner or constitute on the part of
the City a material breach of, or a material default under, any material provision of any
agreement, ordinance, resolution or other instrument to which the City is a party or is
otherwise subject;

(h)  exceptas disclosed prior to the execution of this Agreement in writing to the
Lender, no action, suit or proceeding, at law or in equity, or before any court, public board
or body is pending (or to the knowledge of the City, threatened) against the City or any
officers of the City in their respective capacities as the (i) to restrain or enjoin the execution
and delivery by the City of this Agreement or the other Loan Documents, or (ii) in any
manner questioning the authority of the City to execute, deliver and perform this
Agreement or the other Loan Documents, or (iii) questioning the validity or enforceability
of the Ordinance, this Agreement or the other Loan Documents to which the City is a party,
or (iv) questioning in any manner the City’s pledge of its full faith and credit to the
repayment of the Loans or the Term Loans or the City’s obligations to the Lender pursuant
to this Agreement or the other Loan Documents, or (v) which could materially adversely
affect the business, financial condition or results of operation of the City;

(i)  the representations and warranties of the City set forth in the Loan
Documents to which it is a party as of the date thereof are true and correct in all material

respects;

(j)  subsequent to December 31, 2020, there has not been any Material Adverse
Change;
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(k)  there is no amendment, or, to the best of the City’s knowledge, proposed
amendment certified for placement on a statewide ballot, to the Constitution of the State or
any published administrative interpretation of the Constitution of the State or any State
law, or any legislation which has passed either house of the State legislature, or any
published judicial decision interpreting any of the foregoing, the effect of which would
materially adversely affect the Loans or this Agreement ;

()  the City is a municipal corporation and “home rule unit” as that term is
defined in Section 6 of Article VII of the 1970 Constitution of the State. Pursuant to the
provisions of Section 6(a) of Article VII and subject to the limitations of that Article, the
City may exercise any power and perform any function pertaining to its government and
affairs including, but not limited to, the power to tax and to incur debt;

(m) in connection with the execution and delivery of this Agreement and the
other Loan Documents, the City has complied in all material respects with the Ordinance
and the Constitution and laws of the State;

(n) the financial statements of the City made available to the Lender in
accordance with clause (i) of Section 4.01(b) fairly present the financial position and
results of operation of the City as of the date and for the period therein set forth, and the
financial statements have been prepared in accordance with GAAP, except as otherwise
noted in the financial statements. No Material Adverse Change as shown on the financial
statements has occurred since the date of the financial statements;

(o) exceptasdisclosed prior to the execution of this Agreement in writing to the
Lender, the City is not in default under any material provision of (i) the Ordinance or this
Agreement, or (ii) any other Loan Document to which it is a party, or under any other
material agreements or instruments relating to the City (to the extent the default would
have a material adverse effect on the security for the Loans or the Term Loans or the City’s
ability to pay when due the obligations under this Agreement or the rights and remedies of
the Lender);

(p) except as disclosed by the City in writing to the Lender, the City has not
received notice to the effect that the operations of the City are not in compliance with any
of the requirements of applicable Federal, health and safety statutes and regulations or
Environmental Laws, or are the subject of any governmental investigation evaluating
whether any remedial action is needed to respond to a release of any toxic or hazardous
waste or substance into the environment, which non-compliance or remedial action would
have a material adverse effect on the security for the Loans or the City’s ability to pay the
obligations under this Agreement;

(q) the City will apply the proceeds of the Loans in accordance with the terms
and provisions of the Ordinance and this Agreement;

(r) the City is subject to suit with respect to its obligations under this
Agreement and no sovereign immunity exists under Illinois law as of the date that this

41-



Agreement is executed and delivered by the City, with respect to the City’s contractual
obligations under this Agreement. Notwithstanding the foregoing or any other provision of
this Agreement, nothing in this Agreement shall be deemed to create any rights of action
for persons or entities not a party to this Agreement or to circumvent any of the immunities
contained in the Local Government and Governmental Employees Tort Immunity Act, 745
ILCS 10/1-101 et seq., as amended;

(s) the City has not taken any action or omitted to take any action, and knows of
no action taken by any Governmental Authority, which action, if taken or omitted, would
adversely affect the exclusion of interest on the Tax-Exempt Loans from gross income for
purposes of federal or State income taxation;

(t) to its knowledge, the City, its officers and elected officials are in
compliance with Anti-Corruption Laws and applicable Sanctions in all material respects
except as disclosed to the Lender by the City in writing. No Loan or Term Loan, use of
proceeds or other transaction contemplated by this Agreement will violate Anti-Corruption
Laws or applicable Sanctions; and

(u) the RBC Agreement does not contain materially different or additional
representations, events of default and/or greater rights and remedies than are provided to
the Lender in this Agreement; provided that references to certain events of default in this
Section 3.01(u) shall not pertain to 6.01(d) hereof.

(v)  Neither the City nor anyone authorized to act on its behalf, directly or
indirectly, has offered the line of credit note for sale to, or solicited any offer to buy the line
of credit note from, anyone other than the Lender.

(w)  None of the Loan Documents or the line of credit note provides for any
payments that would violate any applicable law regarding permissible maximum rates of
interest.

ARTICLE IV

COVENANTS OF THE CITY

Section 4.01.  Covenants of the City. Until the Commitment has expired or been terminated
and the principal of and interest on the Loan (including, without limitation, the Term Loans) and
all fees and other Obligations payable under this Agreement and the other Loan Documents shall
have been paid in full, the City covenants and agrees as follows:

(@)  Notice of Default. Upon an Authorized Officer or the City’s Corporation
Counsel’s office becoming aware of the existence of any Default under Section 6.01(d), (h)
or (j) hereof or any Event of Default, the City will give prompt notice in writing to the
Lender of the occurrence of the event and of any other development, financial or otherwise,
which could reasonably be expected to materially adversely affect the City’s operations,
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properties or affairs or the ability of the City to perform its obligations under this
Agreement, which notice shall state what action the City proposes to take in regard to the
occurrence.

(b)  Information. The City will deliver to the Lender, as soon as available, the
following documents:

(i)  within two hundred forty (240) days after the close of each of its
fiscal years, the financial statements of the City certified by independent certified
public accountants governing the operations of the City for the fiscal year and
containing balance sheets, statements of revenues, expenses and changes in
retained earnings and statements of cash flows of the City for the fiscal year, all
prepared in accordance with generally accepted accounting principles;

(i)  within the earlier of (A) forty-five (45) days after enactment thereof
or (B) no later than the first day of the fiscal year to which the budget relates, the
City’s annual appropriation ordinance;

(iii)  within the earlier of (i) thirty (30) days after receipt thereof, or (ii)
three hundred sixty (360) days after the close of each of its fiscal years, the City’s
auditor’s report on internal control over financial reporting;

(iv)  within one hundred fifty (150) days after the close of each of its first
three fiscal quarters each fiscal year, the year-to-date quarterly unaudited financial
statements of the City prepared by management (on a modified accrual basis of
accounting) consisting of the Corporate Fund, the Service Concession and Reserve
Fund and the Bond, Note Redemption and Interest Fund (in the format included as
Exhibit 3 & 4 of the Basic Financial Statements for the Year ended December 31,
2020), and the information shall include (A) a comparison against the same period
in the prior fiscal year (commencing with the fiscal quarter ended December 31,
2021), and (B) a narrative as to any material changes that may have occurred from
the previous quarterly period;

(v)  within one hundred fifty (150) days after the close of each of'its first
three fiscal quarters of each fiscal year, a year-to-date quarterly budget report of the
City prepared by management (on a budgetary basis of accounting) consisting of
the Corporate Fund and the Special Revenue Funds, and such information shall
include (A) a comparison against the current year’s budget, and (B) after the end of
the second quarter of each fiscal year, a forecast for the remainder of the fiscal year;

(vi)  upon the request of the Lender any disclosure documents distributed
in connection with any public issue of the City secured by the general obligation of
the City;

(vil)  simultaneously with the delivery of the financial statements
described in clause (i) above and upon the request of the Lender, a certificate of an
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Authorized Officer of the City stating that the City has no knowledge of any
Default under Section 6.01(d), (h) or (j) or any Event of Default under this
Agreement, or if any such circumstance shall exist, the certificate shall state the
nature and status thereof; and

(viii)  from time to time the additional information regarding the financial
condition of the City as the Lender may reasonably request.

The City shall be deemed to have furnished the information specified in clauses (i)
and (ii) above on the date that the information is posted at the City’s website on the Internet
at www.cityofchicago.org or at the other website as notified to the Lender in writing.

(¢)  Books and Records, Inspection of Records. The City shall keep reasonably
adequate records and books of account, in which complete entries will be made, reflecting
all material financial transactions of the City. Upon the reasonable request of the Lender
and during normal business hours, and following the occurrence of an Event of Default and
the continuance thereof, at the expense of the City, the City will give the Lender or any
attorney-in-fact or counsel therefor, access to and permission to examine, copy or make
excerpts from, any and all books, records and documents under control of the City relating
to the financial condition of the City.

(d) Compliance with Law. The City will comply with and observe the
obligations and requirements set forth in the Ordinance, and in the Constitution of the State
and in all statutes and regulations binding upon it relating to this Agreement or the other
Loan Documents to which it is a party.

(¢)  Notices. The City shall promptly furnish, or cause to be furnished, to the
Lender (i) notice of any change in any long-term credit rating issued by any of S&P, Fitch
or Kroll with respect to the Parity Debt, and (iii) notice of any litigation or administrative
proceeding which, if adversely determined, could reasonably be expected to materially
adversely affect the security for the Loans or the ability of the City to pay its obligations
under this Agreement or to pay its obligations under any of the Loan Documents to which it
is a party.

(f)  Maintenance of Approvals; Filings, Etc. The City at all times shall
maintain in effect, renew and comply with all the terms and conditions of all consents,
licenses, approvals and authorizations as may be necessary under any applicable law or
regulation for its execution and delivery of (i) this Agreement, and (ii) with respect to the
other Loan Documents to which the City is a party, to the extent that failure to do so would
have a material adverse effect on the security for the Loans or the City’s ability to pay
when due the obligations of the City under this Agreement or the rights and remedies of the
Lender.

(g) Amendments. The City shall not amend, or consent to the amendment of

any Loan Document which could have a material adverse eftfect on the City’s ability to pay
its obligations hereunder, without the prior written consent of the Lender, which consent

-44-



shall not be unreasonably withheld.

(h)  Credit Facilities. The City shall not enter into or otherwise consent to any
amendment, supplement or other modification of any reimbursement agreement with a
credit provider in connection with Parity Debt which impairs the security provided to the
Lender for repayment of the obligations of the City hereunder, without the prior written
consent of the Lender.

(1)  Sovereign Immunity. To the fullest extent permitted by law, the City
represents that it is subject to suit with respect to its Obligations under this Agreement, that
no sovereign immunity exists under Illinois law, as of the date that this Agreement is
executed and delivered by the City, with respect to the City’s contractual obligations under
this Agreement. Notwithstanding any other provision of this Agreement, (i) pursuant to
any laws of the State of Illinois, the City shall not waive any sovereign immunities from
time to time available under the laws of the State of Illinois as to jurisdiction, procedures
and remedies, but this Agreement shall otherwise be fully enforceable as a valid and
binding contract as and to the extent provided by applicable law and the City may not claim
sovereign immunity with respect to any Obligations under this Agreement; and (ii) nothing
in in this Agreement shall be deemed to create any rights of action for persons or entities
not a party to this Agreement or to circumvent any of the immunities contained in the Local
Government and Governmental Employees Tort Immunity Act, 745 ILCS 10/1-101 et
seq., as amended.

(G)  Maintenance of Tax-Exempt Status. The City shall not act in any other
manner which would adversely affect the exclusion of the interest on the Tax-Exempt
Loans from the gross income of the Lender or any Holder for federal income tax purposes.

(k)  Further Assurances. At any time and from time to time the City shall
execute and deliver the further instruments and take the further action as may reasonably
be requested by the Lender to effect the purposes of this Agreement.

() Use of Proceeds. The City will not request any Loan, including, without
limitation, the Term Loan, and the City shall not use, and shall ensure that its officers,
employees and elected officials shall not use, the proceeds of any Loan (A) in violation of
any Anti-Corruption Laws, or (B) in any manner that would result in the violation of any
Sanctions applicable to any party hereto.

ARTICLE V

CONDITIONS PRECEDENT

Section 5.01.  Conditions to Effective Date. It shall be a condition precedent to the
obligation of the Lender to make Loans that all proceedings taken in connection with the
transactions contemplated hereby and all documents incident thereto including the Loan
Documents shall be in form and substance satisfactory to the Lender and that the conditions
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enumerated in this Section 5.01 have been fulfilled to the satisfaction of the Lender and its counsel.

(@)  Representations. The City shall represent, as of the Effective Date (and
after giving effect to the effectiveness hereof), and deliver a certificate as of the date to the
effect, that (i) there shall exist no Default or Event of Default hereunder, (ii) all
representations and warranties made by the City herein shall be true, correct and complete
as of the Effective Date in all material respects, and (iii) to the best knowledge of the City,
except as otherwise disclosed to the Lender in writing, no Material Adverse Change shall
have occurred since December 31, 2020 the date of the most recent audited financial
statements provided to the Lender.

(b)  Supporting Documents. On or prior to the date of the execution and
delivery of this Agreement, the Lender shall have received, in form and substance
satisfactory to the Lender, the following:

(i)  true and complete executed originals of this Agreement;

(i)  executed or certified copies of the other Loan Documents (other
than the line of credit notes) not specified in (i) above;

(iii) (A) acertificate of the City in form and substance satisfactory to
the Lender, executed by the City Clerk, dated the Effective Date, to the effect that
the Ordinance has been adopted and approved by the City Council of the City
(which ordinance shall be attached to the certificate), and remains in full force and
effect and (B) an incumbency certificate with respect to the officers or agents of the
City who are authorized to execute any documents or instruments on behalf of the
City under this Agreement and the other Loan Documents to which the City is a

party;

(iv)  an executed legal opinion, dated the date of the execution and
delivery of this Agreement, addressed to the Lender and in form and substance
satisfactory to the Lender, of counsel to the City covering the matters as the Lender
may reasonably request;

(v)  evidence that the unenhanced long-term credit rating on Parity Debt
is at least “A” by Kroll, “BBB+” by S&P, and “BBB-" by Fitch, in form and

substance satisfactory to the Lender;

(vi)  evidence that a non-DTC eligible CUSIP number was obtained,
which shall be obtained by the Lender; and

(vii)  the other documents, instruments, approvals (and, if requested by
the Lender, certified duplicates of executed copies thereof) or opinions as the

Lender may reasonably request.

(¢) No Legal Limitations. No law, regulation, ruling or other action of the
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United States or the State of Illinois or any political subdivision or authority therein or
thereof shall be in effect or shall have occurred, the effect of which would be to prevent the
Lender from fulfilling its obligations under this Agreement.

(d) Satisfaction of Legal Requirements. All legal requirements provided herein
incident to the execution, delivery and performance of the Loan Documents (other than the
line of credit notes) and the transactions contemplated thereby, shall be reasonably
satisfactory to the Lender and the Lender’s counsel.

The Lender shall notify the City of the Effective Date, and the notice shall be conclusive
and binding.

Section 5.02.  Conditions Precedent to the Initial Loan. The obligation of the Lender to
make the initial Loan is subject to the satisfaction of the following conditions on the date of
funding of the initial Loan:

(a)  the representations and warranties contained in Article III of this
Agreement are true and correct in all material respects as of the date;

(b) no event has occurred and is continuing, or would result from the payment,
which constitutes a Default or Event of Default;

©) an executed tax compliance certificate executed by the City, in form and
substance satisfactory to the Lender together with a complete Form 8038-G;

(d) an unqualified approving opinion and validity opinion of Bond Counsel,
dated the date of the initial Loan and addressed to the Lender, to the effect that the interest
on the line of credit note is excludable from gross income for federal income tax purposes,
the line of credit note is valid, and such other customary matters as the Lender or its
counsel may reasonably request;

(¢)  an opinion of counsel to the City, dated the date of the initial Loan and
addressed to the Lender, regarding the enforceability of the line of credit note and such
other customary matters as the Lender or its counsel may reasonably request;

(® the Lender shall be in receipt of an executed line of credit note substantially
in the form of Exhibit B attached hereto; and

(g)  the Lender shall be in receipt of a Borrowing Request in compliance with
the terms of Section 2.03 hereof.

With respect to a Borrowing Request pursuant to which the City shall have requested that
the Lender fund a Tax-Exempt Loan that is not accompanied by a legal opinion of Bond Counsel
dated the dated date of the Borrowing Request (but for which a legal opinion of Bond Counsel was
previously received), a Tax-Exempt Loan shall be made available to the City by the Lender only if
on such date (a) the City has taken no action or omitted to take action which could have the effect
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of causing interest on said Tax-Exempt Loan to be includable in gross income of the Lender for
federal tax purposes, and (b) following consultation with Bond Counsel, the City is not aware of
any changes to tax law which could have the effect of causing interest on said Tax-Exempt Loan to
be includable in gross income of the Lender for federal income tax purposes (and the City agrees to
cause to be provided to the Lender an updated opinion of Bond Counsel with respect to the
tax-exempt status at the time of any advance, if at the time, the Lender reasonably believes any of
the foregoing has occurred).

Unless the City shall have previously advised the Lender in writing that the above
statement is no longer true, the City shall be deemed to have represented and warranted on the
funding date of the Tax-Exempt Loan that the above statement is true and correct.

Section 5.03.  Conditions Precedent to the Loan. The obligation of the Lender to make a
Loan at any time is subject to the satisfaction of the following conditions on the date of funding of
the Loan: (a) the representations and warranties contained in Article III of this Agreement are true
and correct in all material respects as of the date; and (b) no event has occurred and is continuing,
or would result from the payment, which constitutes a Default or Event of Default.

Unless the City shall have previously advised the Lender in writing that the above
statement is no longer true, the City shall be deemed to have represented and warranted on the date
of the Borrowing that the above statement is true and correct.

Section 5.04.  Conditions Precedent to Term Loans. On the Commitment Maturity Date, a
Term Loan shall be made available to the City by the Lender only if on the date (a) the
representations and warranties contained in Article III of this Agreement are true and correct in all
material respects as of the date; and (b) no event has occurred and is continuing, or would result
from the payment, which constitutes a Default or Event of Default.

Unless the City shall have previously advised the Lender in writing that the above
statement is no longer true, the City shall be deemed to have represented and warranted on the date
of the Term Loans that the above statement is true and correct.

ARTICLE VI

EVENTS OF DEFAULT; REMEDIES

Section 6.01.  Events of Default. The occurrence and continuance of any one or more of the
following events shall be an event of default (“Event of Default”):

(a) the City fails to pay, or cause to be paid, when due: (i) any principal of or
interest on any Loan, including, without limitation, the Term Loan, for any reason; or (ii)
any other Obligation owing hereunder and the failure continues for fifteen (15) Business
Days after the City shall have received written notice from the Lender that the same was
not paid when due;
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(b) any “event of default” shall have occurred under any of the Loan
Documents (as defined respectively therein);

(c) any representation, or warranty made by or on behalf of the City herein or
in any Loan Document or in any certificate delivered pursuant hereto or thereto shall prove
to be untrue in any material respect on the date as of which made or deemed made; or the
documents or certificates of the City (including unaudited financial reports, budgets,
projections and cash flows of the City) furnished to the Lender by the City in connection
with the transactions contemplated hereby, when taken as a whole, are materially
inaccurate in light of the circumstances under which they were made and as of the date on
which they were made;

(d) (i) the City fails to perform or observe any term, covenant or agreement
contained in Section 4.01 (other than subsection (b) thereof); or (ii) the City fails to
perform or observe any other term, covenant or agreement contained in this Agreement
(other than those referred to in Sections 6.01(a) and (d)(i)) and any such failure cannot be
cured or, if curable, remains uncured after the earlier of (A) thirty (30) days after written
notice thereof to the City, or (B) knowledge by an Authorized Officer or the Corporation
Counsel of the City of the occurrence thereof;

(e) this Agreement or any Loan Document or any material provision hereof or
thereof or the Ordinance as a whole or any of Sections 3, 4, 18, 19 and 24 of the Ordinance
shall at any time for any reason cease to be valid and binding on the City or any other party
thereto or shall be declared by the City or a Governmental Authority of competent
jurisdiction to be null and void, or the validity or enforceability thereof shall be contested
publicly or in writing by an Authorized Officer of the City or by a Governmental Authority
of competent jurisdiction, or the City or such other party shall deny publicly or in writing
that it has any or further liability or obligation under any such document;

(f) any provision of the Ordinance relating to the City’s ability to pay the
Obligations or perform its obligations hereunder or the rights and remedies of the Lender,
or any Loan Document or any material provision thereof shall cease to be in full force or
effect, or any Authorized Officer of the City shall deny or disaffirm the City’s obligations
under Sections 3, 4, 18, 19 and 24 of the Ordinance (solely with respect to the obligations
under the line of credit notes provided by the City pursuant to Section 2.07(e) hereof and
this Agreement) or any Loan Document;

(g) a debt moratorium, Debt Restructuring, Debt Adjustment or comparable
restriction is imposed by the City, the State or the United States government on the
repayment when due and payable of the principal of or interest on any Parity Debt;

(h) (i) the City shall commence any case, proceeding or other action (A) under
any existing or future law of any jurisdiction, domestic or foreign, relating to bankruptcy,
insolvency, reorganization or relief of debtors, seeking to have an order for relief entered
with respect to it, or seeking to adjudicate it a bankrupt or insolvent, or seeking
reorganization, arrangement, adjustment, winding-up, liquidation, dissolution,
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composition or other relief with respect to it or its debts, or (B) seeking appointment of a
receiver, trustee, custodian or other similar official for it or for all or any substantial part of
the City or shall make a general assignment for the benefit of its creditors; or (ii) there shall
be commenced against the City any case, proceeding or other action of a nature referred to
in clause (i) above which (x) results in an order for the relief or in the appointment of a
receiver or similar official or (y) remains undismissed, undischarged or unbonded for a
period of sixty (60) days; or (iii) there shall be commenced against the City, any case,
proceeding or other action seeking issuance of a warrant of attachment, execution, distraint
or similar process against all or any substantial part of the City, which results in the entry of
an order for any such relief which shall not have been vacated, discharged, or stayed or
bonded pending appeal within sixty (60) days from the entry thereof; or (iv) the City shall
take any action in furtherance of, or indicating its consent to, approval of, or acquiescence
in, any of the acts set forth in clause (i), (ii) or (iii) above; or (v) the City shall generally not,
or shall be unable to, or so admit in writing its inability to, pay its debts as they become
due;

(i)  the City shall (i) default in any payment of principal of, premium, if any, or
interest on any Parity Debt; or (ii) default in the observance or performance of any other
agreement or condition relating to any Parity Debt, or contained in any instrument or
agreement evidencing, securing or relating thereto, or any other event shall occur or
condition exist, the effect of which default or other event or condition is to cause, or to
permit the holder or holders of the Parity Debt (or a trustee or agent on behalf of the holder
or holders or beneficiary or beneficiaries), to cause, with the giving of notice if required,
the bonds or obligations to become due and payable;

(j) any final, non-appealable judgment or judgments, writ or writs or warrant
or warrants of attachment, or any similar process or processes in an aggregate amount in
excess of $50,000,000 shall be rendered against the City or the property of the City and
remain unpaid, unvacated, unbonded, uninsured, or unstayed for a period of sixty (60)
days; or

(k)  (i)(A) the long-term rating of Parity Debt is lowered by two of the three
Rating Agencies as follows: below “BBB-” (or its equivalent) by S&P, below “BBB-" (or
its equivalent) by Fitch, or below “BBB-" (or its equivalent) by Kroll or (B) the long-term
rating of Parity Debt is lowered by any Rating Agency as follows: below “BB” (or its
equivalent) by S&P, below “BB” (or its equivalent) by Fitch, or below “BB” (or its
equivalent) by Kroll, or (ii) a long-term rating of Parity Debt is suspended, withdrawn or
otherwise becomes unavailable by S&P, Fitch or Kroll for credit-related reasons (other
than any such withdrawal or unavailability which results from the payment, redemption or
defeasance of the applicable Parity Debt).

Section 6.02. Remedies. Upon the occurrence of any Event of Default, in addition to
causing Obligations to bear interest at the Default Rate, the Lender may exercise any one or more

of the following rights and remedies in addition to any other remedies herein or by law provided:

(a) terminate the Commitment and thereupon the Commitment shall
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immediately terminate;

(b) by written notice to the City, declare all Obligations to be, and the amounts
shall thereupon become, immediately due and payable without presentment, demand,
protest or other notice of any kind, all of which are hereby waived by the City; provided
that upon the occurrence of an Event of Default under Section 6.01(h) hereof the
acceleration shall automatically occur;

(c)  pursue any rights and remedies it may have under the Loan Documents; or

(d) pursue any other action available at law or in equity.
ARTICLE VII

LENDER

Section 7.01.  Lender Acknowledgement. Lender acknowledges and agrees that the
extension of credit made hereunder is a commercial loan and not an investment in a business
enterprise or securities. Lender further represents that it is engaged in making, acquiring or
holding commercial loans in the ordinary course of its business and has, independently and based
on such documents and information as it has deemed appropriate, made its own credit analysis and
decision to enter into this Agreement as a Lender, and to make, acquire or hold the Loan
hereunder. The Lender shall, based on such documents and information (which may contain
material, non-public information within the meaning of the United States securities laws
concerning the City) as it shall from time to time deem appropriate, continue to make its own
decisions in taking or not taking action under or based upon this Agreement, any related agreement
or any document furnished hereunder or thereunder and in deciding whether or to the extent to
which it will continue as a lender or assign or otherwise transfer its rights, interests and obligations
hereunder.

Section 7.02.  Representations of the Lender. The Lender makes the following
representations and warranties to the City as of the Effective Date, on the date of funding of the
Loan and as of the effective date of any extension of the Commitment Maturity Date (which
representations and warranties shall survive the execution and delivery of this Agreement):

(a)  the Lender has full power and authority, and has taken all action necessary,
to execute and deliver this Agreement and to consummate the transactions contemplated

under this Agreement;

(b) the Lender satisfies the requirements, if any, specified in the Agreement
that are required to be satisfied by the Lender in order to enter into this Agreement;

(c) the Lender shall be bound by the provisions of this Agreement, from and
after the Effective Date;
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(d) the Lender has received a copy of this Agreement, together with the
documents and information the Lender has deemed appropriate to make its own credit
analysis and decision to enter into this Agreement on the basis of which the Lender has
made the analysis and decision independently and without reliance on the City; ()
the Lender shall comply with all applicable securities laws under the Securities Act of
1933, as amended, and applicable rules and regulations, while in the capacity of Lender
and upon the assignment of the Agreement under Section 8.02 herein; and

) the Lender is either an Accredited Investor or a Qualified Institutional
Buyer, as defined in Rule 144A of the Securities Act of 1933 (1933 Act”) and has
knowledge of such business matters to be able to evaluate the risks and merits of the
investment represented by the line of credit note of the City payable to the Lender, and
on the Effective Date, the Lender shall provide the City with an investor representation
letter dated the Effective Date, addressed to the City in form and substance satisfactory to
the City.

ARTICLE VIII

MISCELLANEOUS

Section 8.01.  Changes to Agreement. (a) No failure or delay by the Lender in exercising
any right or power hereunder shall operate as a waiver thereof, nor shall any single or partial
exercise of any such right or power, or any abandonment or discontinuance of steps to enforce a
right or power, preclude any other or further exercise thereof or the exercise of any other right or
power. The rights and remedies of the Lender hereunder are cumulative and are not exclusive of
any rights or remedies that they would otherwise have. No waiver of any provision of this
Agreement or consent to any departure by the City therefrom shall in any event be effective unless
the same shall be permitted by paragraph (b) of this Section, and then the waiver or consent shall
be effective only in the specific instance and for the purpose for which given. Without limiting the
generality of the foregoing, the making of a Loan shall not be construed as a waiver of any Default
or Event of Default, regardless of whether the Lender may have had notice or knowledge of the
Default or Event of Default at the time.

(b) Neither this Agreement nor any provision hereof may be waived, amended or
modified except pursuant to an agreement or agreements in writing entered into by the City and the
Lender or by the City.

Section 8.02.  Successors and Assigns.

(@) Successors and Assigns Generally. This Agreement is a continuing obligation and
shall be binding upon the City, its successors, transferees and assigns and shall inure to the benefit
of the Lender and their respective permitted successors, transferees and assigns. The City may not
assign or otherwise transfer any of its rights or obligations hereunder without the prior written
consent of the Lender. The Lender may, in its sole discretion and in accordance with applicable
Law, from time to time assign, sell or transfer in whole or in part, this Agreement, its interest in the
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Loans and the Loan Documents in accordance with the provisions of paragraph (b) or (c) of this
Section. The Lender may at any time and from time to time enter into participation agreements in
accordance with the provisions of paragraph (d) of this Section. The Lender may at any time
pledge or assign a security interest subject to the restrictions of paragraph (e) of this Section.
Wells Fargo Bank, National Association shall be the Lender hereunder until such time as the
Lender designates an alternate Person to serve as the Lender hereunder by delivery of written
notice to the City and such Person accepts and agrees to act as the Lender hereunder and under the
Loan Documents. The Lender may so designate an alternate Person to act as the Lender from time
to time. Upon acceptance and notification thereof to the City, the successor to the Lender for such
purposes shall thereupon succeed to and become vested with all of the rights, powers, privileges
and responsibilities of the Lender, and Wells Fargo Bank, National Association or any other
Person being replaced as the Lender shall be discharged from its duties and obligations as the
Lender hereunder.

(b)  Sales and Transfers by Lender to a Lender Transferee. Without limitation of the
foregoing generality, the Lender may at any time sell or otherwise transfer to one or more
transferees all or a portion of the Loans to a Person that is (i) a Lender Affiliate or (ii) a trust or
other custodial arrangement established by the Lender or a Lender Affiliate, the owners of any
beneficial interest in which are limited to “qualified institutional buyers” as defined in Rule 144A
promulgated under the 1933 Act (each, a “Lender Transferee”). From and after the date of such
sale or transfer, Wells Fargo Bank, National Association (and its successors) shall continue to have
all of the rights of the Lender hereunder and under the other Loan Documents as if no such transfer
or sale had occurred; provided, however, that (A) no such sale or transfer referred to in clause (b)(i)
or (b)(ii) hereof shall in any way affect the obligations of the Lender hereunder, (B) the City shall
be required to deal only with the Lender with respect to any matters under this Agreement, (C) in
the case of a sale or transfer referred to in clause (b)(i) or (b)(ii) hereof, only the Lender shall be
entitled to enforce the provisions of this Agreement against the City, and (D) such Lender
Transferee shall not be entitled to receive any greater payment or asses any greater costs under
Section 2.13 hereof, Section 2.14 hereof, or Section 2.17 hereof than the Lender would have been
entitled to receive hereunder.

(c) Sales and Transfers by Lender to a Non-Lender Transferee. Without limitation of the
foregoing generality but except as hereinafter provided, the Lender may at any time sell or
otherwise transfer to one or more transferees which are not Lender Transferees but each of which
constitutes (i) a “qualified institutional buyer” as defined in Rule 144A promulgated under the
1933 Act and (ii) a commercial bank organized under the laws of the United States, or any state
thereof, or any other country which is a member of the Organization for Economic Cooperation
and Development, or a political subdivision of any such country, and, in any such case, having a
combined capital and surplus, determined as of the date of any transfer pursuant to this clause (c),
of not less than $5,000,000,000 (each a “Non-Lender Transferee ) all or a portion of the Loans if
written notice of such sale or transfer, including that such sale or transfer is to a Non-Lender
Transferee, together with addresses and related information with respect to the Non-Lender
Transferee, shall have been given to the City and the Lender by such Non-Lender Transferee.
Notwithstanding any other provision herein, the Lender shall not sell or otherwise transfer all or a
portion of the Loans to any Non-Lender Transferee if, at the time of such sale or transfer, the City
is not permitted under applicable Law to enter into a contract or other legally binding agreement

-53-



with such Non-Lender Transferee.

From and after the date the City and the selling Lender have received written notice, (A) the
Non-Lender Transferee thereunder shall be a party hereto and shall have the rights and obligations
of the Lender hereunder and under the other Loan Documents, and this Agreement shall be
deemed to be amended to the extent, but only to the extent, necessary to effect the addition of the
Non-Lender Transferee, and any reference to the assigning Lender hereunder and under the other
Loan Documents shall thereafter refer to such transferring Lender and to the Non-Lender
Transferee to the extent of their respective interests; provided that such Non-Lender Transferee
shall not be entitled to receive any greater payment or assess any greater costs under Section 2.13
hereof, Section 2.14 hereof, or Section 2.17 hereof than the Lender would have been entitled to
receive hereunder, and (B) if the transferring Lender no longer owns any Loans, then it shall
relinquish its rights and be released from its obligations hereunder and under the Loan Documents.

(d)  Participations. The Lender shall have the right to grant participations in all or a
portion of the Lender’s interest in the Loans, this Agreement and the other Loan Documents to one
or more other banking institutions; provided, however, that (i) no such participation by any such
participant shall in any way affect the obligations of the Lender hereunder and (ii) the City shall be
required to deal only with the Lender, with respect to any matters under this Agreement, the Loans
and the other Loan Documents, (iii) no such participant shall be entitled to enforce any provision
hereunder against the City, and (iv) such participant shall not be entitled to receive any greater
payment or assess any greater costs under Section 2.13 hereof, Section 2.14 hereof, or Section 2.17
hereof than the Lender would have been entitled to receive hereunder.

(e) Certain Pledges. The Lender may at any time pledge or grant a security interest in all
or any portion of its rights under the Loans, this Agreement and the Loan Documents to secure
obligations of the Lender, including any pledge or assignment to secure obligations to a Federal
Reserve Bank; provided that no such pledge or assignment shall release the Lender from any of its
obligations hereunder or substitute any such pledgee or assignee for the Lender as a party hereto.

Section 8.03.  Governing Law,; Waiver of Jury Trial. (a) This Agreement shall be deemed
to be a contract under, and for all purposes shall be governed by, and construed and interpreted in
accordance with, the laws of the State.

(b) THE PARTIES HERETO HEREBY WAIVE, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT THEY MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER
THEORY). THE PARTIES HERETO (A) CERTIFY THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF
ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT THE OTHER PARTY WOULD
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B)
ACKNOWLEDGE THAT IT AND THE OTHER PARTY HERETO HAVE BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION.

Section 8.04.  Notice. Except in the case of notices and other communications expressly

-54-



permitted to be given by telephone, all notices and other communications provided for herein shall
be in writing and shall be delivered by hand or overnight courier service, mailed by certified or
registered mail or sent by telecopy, as follows:

If to the Lender, to:

Wells Fargo Bank, National Association
10 South Wacker Drive, Floor 15
Chicago, Illinois 60606

Attention: Mark Lester

Email: mark.lester@wellsfargo.com
Telephone: (312) 630-2234

If to the City:

City of Chicago

Office of the Comptroller

121 North LaSalle Street, 7th Floor
Chicago, Illinois 60602

Attention: Chief Financial Officer
Telephone: (312) 744-7100

Email: jennie.bennett@cityofchicago.org

With a copy to:

City of Chicago Department of Law

121 North LaSalle Street, Suite 600

Chicago, Illinois 60602

Attention: Deputy Corporation Counsel
Finance and Economic Development Division
Telephone: (312) 744-1574

E-mail: james.mcdonald@cityofchicago.org

Notices sent by hand or overnight courier service, or mailed by certified or registered mail,
shall be deemed to have been given when received; notices sent by facsimile shall be deemed to
have been given when sent (except that, if not given during normal business hours for the recipient,
shall be deemed to have been given at the opening of business on the next business day for the
recipient).

Unless the recipient otherwise prescribes, (i) notices and other communications sent to an
e-mail address shall be deemed received upon the sender’s receipt of an acknowledgement from
the intended recipient (the “return receipt requested” function, as available, return e-mail or other
written acknowledgement), and (ii) notices or communications posted to an Internet or intranet
website shall be deemed received upon the deemed receipt by the intended recipient, at its e-mail
address as described in the foregoing clause (i), of notification that the notice or communication is
available and identifying the website address therefor; provided that, for both clauses (i) and (ii)

-55-



above, if the notice, email or other communication is not sent during the normal business hours of
the recipient, the notice or communication shall be deemed to have been sent at the opening of
business on the next business day for the recipient.

(c) Any party hereto may change its address or telecopy number for notices and other
communications hereunder by notice to the other parties hereto.

Section 8.05.  Obligations Absolute. The obligations of the City under this Agreement shall
be absolute, unconditional and irrevocable, and shall be paid strictly in accordance with the terms
of this Agreement under all circumstances whatsoever, including, without limitation: (i) any lack
of validity, enforceability or legal effect of this Agreement or any Loan Document, or any term or
provision herein or therein; (ii) the existence of any claim, set-off, defense or other right that the
City or any other Person may have at any time against the Lender or any other Person; and (iii) any
other event, circumstance or conduct whatsoever, whether or not similar to any of the foregoing,
that might, but for this paragraph, constitute a legal or equitable defense to or discharge of, or
provide a right of set-off against, the City’s obligations hereunder (whether against the Lender or
any other Person); provided, however, that the foregoing shall not exculpate the Lender from the
liability to the City as may, be finally, judicially determined in an independent action or
proceeding brought by the City against the Person following payment of the City’s obligations
under this Agreement.

Section 8.06.  Holidays. Except as otherwise provided herein, whenever any payment or
action to be made or taken hereunder shall be stated to be due on a day which is not a Business
Day, the payment or action shall be made or taken on the next following Business Day, and the
extension of time shall be included in computing interest or fees, if any, in connection with the
payment or action.

Section 8.07.  Survival. All representations, warranties, covenants and agreements of the
City contained in this Agreement as amended or supplemented from time to time or made in
writing in connection herewith shall survive the execution and delivery hereof and the funding of
the Loans by the Lender hereunder and shall continue in full force and effect until payment in full
of all Obligations of the City hereunder, it being understood that the agreements of the City found
in Article II, Article VIII and Section 8.09 shall survive the termination of this Agreement, the
termination of the Commitment and payment in full of the Obligations.

Section 8.08.  Liability of the Lender. (a) Neither the Lender nor any of its officers or
directors shall be liable or responsible for: (i) the use which may be made of the Loans or for any
acts or omissions of the City in connection therewith; (ii) the validity, sufficiency, accuracy or
genuineness of documents, or of any endorsement thereon, even if the documents should in fact
prove to be in any or all respects invalid, insufficient, fraudulent or forged; (iii) for errors,
omissions, interruptions or delays in transmission or delivery of any messages, by mail, telecopier
or otherwise; (iv) for any loss or delay in the transmission or otherwise of any document required
in order to fund a Loan; or (v) any other circumstances whatsoever in funding a Borrowing.

(b) The City assumes all risks associated with the acceptance by the Lender of documents
received by telecommunication, it being agreed that the use of telecommunication devices is for
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the benefit of the City and that neither the Lender assume liability or risk with respect thereto.

Section 8.09.  Certain Costs, Indemnification. (a) The City shall pay (i) all reasonable out
of pocket expenses incurred by the Lender and its Affiliates, including the reasonable fees, charges
and disbursements of counsel for the Lender, in connection with the syndication of the credit
facilities provided for herein, the preparation and administration of this Agreement or any
amendments, modifications or waivers of the provisions hereof (whether or not the transactions
contemplated hereby or thereby shall be consummated), (ii) the reasonable fees, charges and
disbursements of counsel for the Lender, in connection with the preparation of this Agreement or
any amendments, modifications or waivers of the provisions hereof (whether or not the
transactions contemplated hereby or thereby shall be consummated), and (iii) all out-of-pocket
expenses incurred by the Lender, including the fees, charges and disbursements of any counsel for
the Lender, in connection with the enforcement or protection of its rights in connection with this
Agreement, including its rights under this Section, or in connection with the Loans made
hereunder, including all the out-of-pocket expenses incurred during any workout, restructuring or
negotiations in respect of the Loans.

(b) The City shall indemnify the Lender and the Related Party of the Lender of the
foregoing Persons (the Person being called an “Indemnitee”) against, and hold the Indemnitee
harmless from, any and all losses, claims, damages, liabilities and related expenses, including the
fees, charges and disbursements of any counsel for any Indemnitee, incurred by or asserted against
any Indemnitee arising out of, in connection with, or as a result of (i) the execution or delivery of
this Agreement or any agreement or instrument contemplated hereby, the performance by the
parties hereto of their respective obligations hereunder or the consummation of any transactions
contemplated hereby, (ii) any Loan or the use of the proceeds therefrom, or (iii) any actual or
prospective claim, litigation, investigation or proceeding relating to any of the foregoing, whether
or not the claim, litigation, investigation or proceeding is brought by the Lender, equity holders
affiliates, creditors or any other third Person and whether based on contract, tort or any other
theory and regardless of whether any Indemnitee is a party thereto; provided that the indemnity
shall not, as to any Indemnitee, be available to the extent that the losses, claims, damages,
liabilities or related expenses are determined by a court of competent jurisdiction by final and
non-appealable judgment to have resulted from the gross negligence or willful misconduct of the
Indemnitee. This Section 8.09(b) shall not apply with respect to Taxes other than any Taxes that
represent losses, claims or damages arising from any non-Tax claim.

(c) To the extent permitted by applicable law, no party hereto shall assert, and each party
hereby waives, any claim against any other party, on any theory of liability, for special, indirect,
consequential or punitive damages (as opposed to direct or actual damages) arising out of, in
connection with, or as a result of, this Agreement or any agreement or instrument contemplated
hereby, any Loan or the use of the proceeds thereof; provided that, nothing in this clause (d) shall
relieve the City of any obligation it may have to indemnify an Indemnitee against special, indirect,
consequential or punitive damages asserted against the Indemnitee by a third party.

(d) All amounts due under this Section shall be payable not later than 30 days after
written demand therefor.
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Section 8.10.  Counterparts. This Agreement may be executed in two or more counterparts,
each of which shall constitute an original but all of which, when taken together shall constitute one
and the same instrument.

Section 8.11.  Severability. 1f any provision of this Agreement shall be held or deemed to
be or shall in fact be illegal, inoperative or unenforceable, the same shall not affect any other
provision or provisions herein contained or render the same invalid, inoperative or unenforceable
to any extent whatsoever.

Section 8.12.  Headings. Article and Section headings and the Table of Contents used
herein are for convenience of reference only, are not part of this Agreement and shall not affect the
construction of, or be taken into consideration in interpreting, this Agreement.

Section 8.13  Dissemination of Confidential Information. THE LENDER ACKNOWLEDGES
THAT CONFIDENTIAL INFORMATION AS DEFINED BELOW FURNISHED PURSUANT TO THIS AGREEMENT
MAY INCLUDE MATERIAL NON-PUBLIC INFORMATION (COLLECTIVELY, THE “CONFIDENTIAL
INFORMATION”’) CONCERNING THE CITY OR ITS SECURITIES, AND THAT THEY HAVE DEVELOPED
COMPLIANCE PROCEDURES REGARDING THE USE AND NON-DISSEMINATION OF SAID CONFIDENTIAL
INFORMATION. THE LENDER HEREBY CERTIFIES THAT IT WILL NOT DISSEMINATE THE CONFIDENTIAL
INFORMATION WITHOUT THE WRITTEN AUTHORIZATION OF THE CITY AND SHALL HANDLE SUCH
CONFIDENTIAL INFORMATION IN ACCORDANCE WITH THOSE PROCEDURES AND THE APPLICABLE
LAW, INCLUDING FEDERAL AND STATE SECURITIES LAWS. THE CITY SHALL HAVE THE RIGHT TO
PURSUE ANY ACTION AVAILABLE AT LAW OR IN EQUITY IF THERE IS AN UNAUTHORIZED
DISSEMINATION OF THE CONFIDENTIAL INFORMATION BY THE LENDER.

FOR THE PURPOSES OF THIS SECTION, “CONFIDENTIAL INFORMATION” MEANS ALL INFORMATION
RECEIVED FROM THE CITY RELATING TO THE CITY OR ITS BUSINESS, OTHER THAN ANY SUCH
INFORMATION THAT IS AVAILABLE TO THE LENDER ON A NON-CONFIDENTIAL BASIS PRIOR TO
DISCLOSURE BY THE CITY; PROVIDED THAT, IN THE CASE OF INFORMATION RECEIVED FROM THE CITY
AFTER THE DATE HEREOF, SUCH INFORMATION IS CLEARLY IDENTIFIED AT THE TIME OF DELIVERY AS
“CONFIDENTIAL”.

Section 8.14. USA PATRIOT Act. The Lender that is subject to the requirements of the
USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the “Act”)
hereby notifies the City that pursuant to the requirements of the Act, it is required to obtain, verify
and record information that identifies the City, which information includes the name and address
of the City and other information that will allow the Lender to identify the City in accordance with
the Act.

Section 8.15.  No Advisory or Fiduciary Responsibility. In connection with all aspects of
the transactions contemplated by this Agreement and the Loan Documents (including in
connection with any amendment, waiver or other modification of this Agreement or of any Loan
Document), the City acknowledges and agrees that: (a)(i) any arranging, structuring and other
services regarding this Agreement and the Loan Documents provided by the Lender or any
Affiliate of the Lender are arm’s length commercial transactions between the City on the one hand,
and the Lender and any Affiliate of the Lender on the other hand, (ii) the City has consulted its own
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legal, accounting, regulatory and tax advisors to the extent it has deemed appropriate, and (iii) the
City is capable of evaluating, and understands and accepts, the terms, risks and conditions of the
transactions contemplated by this Agreement and the Loan Documents; (b)(i) the Lender and each
Affiliate of the Lender is and has been acting solely as a principal and has not been, is not, and will
not be acting as an advisor, agent or fiduciary for the City or any other Person and (ii) neither the
Lender nor any Affiliate of the Lender has any obligation to the City with respect to the
transactions contemplated by this Agreement and the Loan Documents, except those obligations
expressly set forth herein; and (c) the Lender and each Affiliate of the Lender may be engaged in a
broad range of transactions that involve interests that differ from those of the City, and neither the
Lender nor any Affiliate of the Lender has any obligation to disclose any of such interests to the
City. To the fullest extent permitted by Applicable Laws, the City hereby waives and releases any
claims that it may have against the Lender and each Affiliate of the Lender with respect to any
breach or alleged breach of agency or fiduciary duty in connection with any aspect of the
transactions contemplated by this Agreement and the Loan Documents.

[Signature page immediately follows]
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IN WITNESS WHEREOF, the parties hereto, by their officers thereunto duly authorized, have
executed and delivered this Agreement, effective as of the day and year first above written.

CiTY OF CHICAGO

By:

Name: Jennie Huang Bennett
Title: Chief Financial Officer

ATTEST

Name: Andrea M. Valencia
Title: City Clerk

(seal)

Signature page to Wells Fargo Revolving Line of Credit Agreement



WELLS FARGO BANK, NATIONAL ASSOCIATION

By:

Name: Mark Lester
Title: Senior Vice President

Signature page to Wells Fargo Revolving Line of Credit Agreement



