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[NDENTURE OF TRUST dated as of June 1, 1999 between the ILLINOIS SPORTS
FACILITIES AUTHORITY (the "Authority"), and AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGO, 2 national banking association duly organized, existing and
authorized to accept and execute trusts of the character herein set forth and by virtue of the laws of
the United States, with its principal corporate trust office located at 120 South LaSalle Street,
Chicago, Illinois 60603, as Trustee under this Indenture (the "Trustee") (this Indenture of Trust and

. any amendments or supplements thereto are hereinafter referred to as the “Indenture”).

RECITALS:

B WHEREAS, the Authority is a political subdivision, unit of local government, body politic

and municipal corporation of the State of Illinois, created and existing under the Constitution and
laws of the State of Illinois, and particularly the Illinois Sports Facilities Authority Act, 70 ILCS -

1205/1 et seq., as amended (the "Authority Act"); and

WHEREAS, the Authority was created by the General Assembly of the State of llinois for
 the purpose of: acquiring and constructing sports facilities suitable for use by professional sports teams
and other musical, theatrical and other social organizations; and

'WHEREAS, on March 29, 1989, the Authority issued $150,000,000 aggregate principal
amount of Hlinois Sports Facilities Authority Sports Facilities Bonds (State Tax Supported) Series
1989 (the "Prior Bonds") to provide funds to pay a portion of the costs of acquiring and constructing
sports facilities and related facilities, located in the City of Chicago, Illinois (the "Project"); and

WHEREAS, the Authority entered into 2 Management Agreement dated as of June 29, 1988
(the "Management Agresment") with Chicago White Sox, Ltd., anTllinois limited partnership, relating
to construction and use of the Project; and

WHEREAS, the Authority is authorized under the Authority Act to issue bonds to refund
or refinance any of its outstanding bonds; and

WHEREAS, the Authority has determined that by issuing its refunding bonds to provide
funds for the redemption of the Prior Bonds which mature on and after June 15, 2000, it will further
the public purpose of realizing savings in the effective costs of debt service of the Authority's
outstanding bonds; and ‘ ' '

WHEREAS, the Authority has adopted a resolution authorizing the issuance under this
Indenture of $103,755,000 aggregate principal amount of Tllinois Sports Facilities Authority Sports
Facilities Refunding Bonds (State Tax Supported) Series 1999 (the "Series 1999 Bonds”), the
proceeds of which together with the earnings thereon will pay all or a portion of the costs of
refunding such Prior Bonds; and | ' '
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WHEREAS, the Series 1999 Bonds and the Trustee's certificate of authentication to be E

endorsed thereon are all to be in subszantially the following form, with necessary and appropriate f
variations, omissions and insertjonsas permitted or required by this Indenture as hereby supplemented t

and amended. to wit:

[FORM OF SERIES 1999 BOND]
UNITED STATES OF AMERICA
ILLINOIS SPORTS FACILITIES AUTHORITY
SPORTS FACILITIES REFUNDING BOND

(STATE TAX SUPPORTED)
- SERIES 1999
No. R- 3
Interest Rate: Maturity Date: Deaied Date: CUSIP

Registered Owner:
Principal Amount:

KNOW ALL PERSONS BY THESE PRESENTS, that the ILLINOIS SPORTS
FACILITIES AUTHORITY (the "Authority”), created and existing under the Jaws of the State of
linois (the "State”), hereby acknowledges itself to owe and for value received prowmises to pay 10
the Registered Owner idemified above, or registered assigns as hereinafter provided, on the Maturity
Date idemified above, the Principal Amount identified above and to pay interest (computed upon the
basis of a 360-day year of twelve 30-day months) on such Principal Amount from the Dated Date of
this Bond, ar from the most recent interest payment date to which interest has been paid at the
Interest Rate per annum et forth above on June 15 and December 15 of each year commencing
December 15, 1999, until said Principal Amount is paid. The principal of this Bond is payable at the
designated corporate trust office of AMERICAN NATIONAL BANK AND TRUST COMPANY
OF CHICAGO in Chicago, lllinois, as thistee, bond registrar and paying agent (the *Trustee”) .
Interest on this Bond shall be paid by check or draft of the Trustes matled on the interest payment
fiate 10 the person who as of the close of business on the first day of the catendar month in which the
interest payment date oceurs (the "Record Date”) is the Registered Owner of this Bond. If the
Registered Owner of this Bond holds at least $1,000,000 in aggregste principal amount of Bonds of
the Series of which this Bond is one, interest and; upon presentation of this Bond at the designated
corporate trust office of the Trustee, principal payments upon maturicy may be paid by vare transfer

&

I~
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mmediately available funds to such bank in the continental United States as the Registered Owner
o writing to the Trustee received no later than the Record Date. The principal of and
d is payable in lawful mdney of the United States.

ofi .
shall request |
interest on this Bon

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THIS
BOND SET FORTH ON THE REVERSE HEREOF AND SUCH FURTHER PROVISIONS
SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT THIS
PLACE. [If the text of the Series 1999 Bond is to be printed in its entirety on the face of the Series

] his paragraph shall be omitted and the paragraphs which would otherwise be printed

1999 Bond thent _ _
on the reverse of the Series 1999 Bond shail be inserted at this place.]

It is hereby certified and recited that all conditions, acts and things required by law to exist

or to be dane precedent to and in the issuance of this Bond did exist, have happened, beendone and -

performed in regular and due form and time as required by law, that the Authority has received
cubstantial consideration for the issuance of the Bonds of which this Series is a part and that the
Authority has power to borrow money for the purpose for which such Bonds are issued; and that the
amount of this Bond and the authorized issue of Bonds of which it is one and the total authorized
issue of Bonds of which this Sen’a; is a part do not exceed any limit prescribed by the Constitution

or statutes of the State.

This Bond does not constitute indebtedness of the City of Chicago, Hlinois (the "City"), of
the State, or of any political subdivision of the State other than the Authority. This Bond is not a

' general obligation of the State or the City and is not secured by a pledge of the full faith and credit

of the State or the City and the Registered Owner hereof may not require the levy or imposition by
the State or the City of any taxes or, except as provided in the Authority Act, the application of other
State or City revenues or funds to the payment of this Bond.

This Bond shall not be valid or become obligatory for any purpose until the certificate of
authentication hereon shall have been signed by the Trustes.

IN WITNESS WHEREOF, the [LLINOIS SPORTS FACILITIES AUTHORITY has
caused a manual or facsimile of its sesl to be impressed or prinied hereon and this Bond to be signed
by the duly authorized manual or facsimie signatures of the Chairman and Secretary of said

- Authority, all as of the Dated Date identified above.

ILLINOIS SPORTS FACILITIES
AUTHORITY

By

Chairman

CHIDOCS/1056/3¥2564,7 3
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[SEAL] - '

“Attest:

-S_Eretary
[FORM OF CERTIFICATE OF AUTHENTICATION]

This Bond is one of the Bonds described in the withinmentioned Indenture.

AMERICAN NATIONAL BANK AND
_ TRUST COMPANY OF CHICAGO, as
Trustee ’

Date of Authentication:

Authorized Signatory

[FORM OF REVERSE OF SERIES 1999 BOND]

This Bond is one of a duly authorized Series of $103,755,000 aggregate principal amount of Sports
Facilities Refunding Bonds (State Tax Supported) Series 1999 (the "Series 1999 Bonds") of the
Hilinois Sports Facilities Authority (the *Authority™) alf of like tenor and date, except as to maturity, -
redemption ierms and interest rate, issued or to be issued pursuant to an Indenture of Trust by and
between the Authority and the Trustee dated as of June 1, 1999 (said Indenture of Trust as from time
to time supplemented and amended being herein referred to as the “Indenture”), for the purpese of
providing funds to refund outstanding Illinois Sports Facilities Authority Sports Facilities Bonds
(State Tax Supported) Series 1989 (the "Prior Bonds”), which were originally issued in the aggregate
principal amourit of $150,000,000 to finance a portion of the costs of acquiring and constructing
sports facilities and related facilities in the City of Chicago, Nlinois. The Series 1999 Bonds are issued
under and pursuant to the Illinois Sports Facilities Authority Act, 70 ILCS 3205/1 ef seq., asamended
(the "Authority Act”) and the Indenture. Reference is hereby made to the Indenture for a statement
of the funds and fevenues from which this Bond and the Series of which it is a part are payable and
the conditions and restrictions pursuant to which this Bond has been issued and future additional

bonds on a panty therewith (" Additional Bonds") may be issued.

This Bond and the Series of which ii is a part, together with such Additional Bonds as may .
be issued under the provisions of the Indenture, are payable from and secured by a pledge of certain
revenues and reczipts of the Awthority, including (i) payments from the Hlinois Sports Facilities Fund
{the "Sports Faci.!mn Fund"), a separate fund maintained by the Treasurer of the State, to the Trustes



(which payments are dérived from certain State taxes), (i) certain other monies and securities in the

Revenue Fund, the Bond Fund, the Extraordinary Redemption Fund, the Debt Service Reserve Fund,

the Cost of Issuance Fund and the Project Fund, and (iii) certain other monies, securities and property
furnished from time to time to the Trustee by the Authority or on behalf of the Authority to be held
by the Trustee under the terms of the Indenture, all as defined and provided in the Indenture. Certain

State taxes are to be deposited in each fiscal year into the Sports Facilities Fund. Subject to annual |

appropriation by the lllinois General Assembly, specified amounts on deposit in the Sports Facilities
Fund are required to be paid on the first day of each month in each fiscal year from the Sports
Facilities Fund to the Trustee for deposit into the Revenue Fund established under the [ndenture until
the lesser of the Maximum Appropriation (as defined in the Indenture) for such fiscal year or the
amount certified by the Chairman of the Authority as'anticipated to be required to pay ali obligations

and expenses of the Authority during such fiscal year, including principal of and interest on the Bonds

and required reserve fund deposits under the Indenture, have been so paid.

All of the Series 1999 Bonds and any Additional Bonds (together sometimes referred to as
the "Bonds") are equally and ratably secured by the pledge described in the preceding paragraph
without priority or preference of one over the other by reason of series designation, denomination,
number, maturity, date or terms of redemption prior to maturity, date of sale or delivery or otherwise.

The State pledges to and agrees with the holder of this Bond that the State will not limit or
alter the rights and powers vested in the Authority by the Authority Act so as to impair the terms of
any contract made by the Authority with the holder of this Bond ot in any way impair the rights and
remedies of the holder of this Bond until this Bond, together with interest hereon, with interest on
any unpaid instaliments of interest and all costs and expenses in connection with any action or
proceedings by or on behalf of such holder, are fully met and discharged. In addition, the State
pledges to and agrees with the holder of this Bond that the State will not limit or aiter the basis on
which funds of the State are to be ailocated, deposited and paid to the Authority as provided in the
Authority Act, or the use of such funds, so as to impair the terms of any such contract.

This Bond shall not be subject to redemption prior to maturity.

The Authority has covenanted in the Indenture that it wﬂi duly and punctually pay or cause
to be paid, but solely from the property and revenues of the Authority, the principal or redemption
price, if any, of this Bond and the interest hereon, at the dates and places and in the manner herein
provided. ' :

The Bonds are subject to defeasance of the Indenture by (i) the deposit with the Trustee of
either monies in an amount which, or Qualified Investment Securities (as defined in the Indenture)
the principal of and the interest on which when due will provide monies which, together with the

- monies, if any, deposited with the Trustes at the same time, shall be sufficient to pay when due the

principal or redemption price, if applicable, and interest due and to become due on the Bonds on or

prior to the redemption date or maturity date thereof, as the case may be, and (ii) the giving of
irrevocable instructions by the Authority to the Trustee to give notice of redemption, if applicable,

CHIDOCS/ | 034/3X2354.7 5
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as provided in the Indenture. n such case, such Bonds shall be deemed to have been paid and the
lien created by the Indenture shall thereupon cease, lem‘unate and become void.

Reference is hereby made to the Indenture for 2 more compiete description of the nature and
extent of the security, the rights of the registered owners of the Bonds and the terms and conditions
upon which the Series 1999 Bonds and Additional Bonds are to be issued and secured, to all the
peovisions of which Indenture each holder by the acceptance hereof assents,

- This Bond is transferable by the Registered Owner hereof in person or by his attorney duly
authorized in writing at the designated corporate trust office of the Trustee, but only in the manner,
subject to the limitations and upon payment of the charges provided in the [ndenture and upon
surrender and-cancellation of this Bond. Upon such transfer a new registered Bond or Bonds of the
same series and the same maturity, of an authorized denomination or denominations, for the same
aggregate principal amount will be issued to the transferee in exchange therefor. Subject to the
limitations and upon payment of the charges provided in the Indenture, this Bond may be exchanged
for a like aggregate principat amount of Series 1999 Bonds of other authorized denominations and

of the same maturity and interest rate,

The Authority and the Trustee may deem and treat the Registered Owner hereof as the
absolute owrter hereof for the purpose of receiving payment of or on account of principal hereof and
interest due hereon and for all other purposes and neither the Authority nor the Trustee shall be

affected by any notice to the contrary.

With the consent of the Authority, and to the extent permitted by and as provided in the
Indenture, the terms and provisions of the Indenture, or of any instrument supplemental thereto, may
be modified or altered in certain respects by the written consent of the Registered Owners of a
majority in aggregate principal amaunt of the Bonds affected by the modification or alteration, The
Indenture also contains provisions permitting the Authority and the Trustee to enter into certain
supplemental indentures without the consent of the Registered Ovwmers of the Bonds.

CHIDOCSA0/5P2354.7 : 6
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(FORM OF ASSIGNMENT)

FOR YALUE RECEIVED, the undersigned sells, assigns and transfers unto

- (Please Print or Typewrite Name and Address of Assignee)
the within Bond and does hereby irrevocably constitute and appoint attomey, to transfer the said

gond on the Bond Register with full power of substitution in the premises.

Dated:;

Signature guaranteed.

WHEREAS, all things necessary to make the Series 1959 Bonds, when authenticated by the
Trustee and issued as in this Indenture provided, valid, binding and legal obligations of the Authonty
according to the import thereof, and to constitute this Indenture a valid assignment and pledge of and
grant of a lien on and security interest in the Revenues, except as provided in Section 4.10 of this
Indenture with respect to certain investment earnings on moneys attributable to the Series 1999
Bonds, and certain other monies, securities and property of the Authority to secure the payment of
the principal of, premium, if any, and interest on the Series 1999 Bonds, and the execution, and de-
livery of this Indenture, and the execution and issuance of the Series 1999 Bonds, subject to the terms
hereof, have in all respects been duly authorized;

GRANTING CLAUSES
NOW, THEREFORE, THIS INDENTURE OF TRUST WITNESSETH:

That in order to secure the payment of the principal of, premium, if any, and intercst on all
Bonds issued and to be issued hercunder, according to the import thereof and the performance and
observance of each and every covenant and condition hereiti or in the Bonds contained, and to secure
reimbursement to Debt Service Reserve Fund Facility Providers (as hereinafter definéd) for amounts
paid under their Debt Service Reserve Fund Facilities (as hereinafter defined) to the extent provided

below, and for and in consideration of the premises and of the acceptance by the Trustee of thetrust .

hereby created, and of the purchase and acceptance of the Bonds by the respective Holders thereof,
and for other good and valuable considerations, the sufficiency of which are hereby acknowledged,
and for the purpose of fixing and declaring the terms and conditions upon which the Bonds are to be

issued, authenticated, delivered, secured and accepted by all persons who shall from time to time be-

or become Holders thereof, the Authority does hercby pledge, assign and set over, and grant a

CHIDOCH 103/ 582564.7 7



security interest in and 2 lien upon the following to the Trustee and its successors int trust and assigns
forever, to the extent provided in this Indenture; :

(a) All its right, title and interest in and to the Revenues (as hereinafter defined),
and its right to receive the Revenues;

()  All monies and secunties, including interest and other investment earnings
thereon, required to be deposited in the Revenue Fund, the Bond Fund, the Debt Service
Reserve Fund, the Extraordinary Redemption Fund, the Cost of Issuance Fund and the
Project Fund created under this Indenture; '

. {(¢)  Anyand all other monies, securities and property furnished from time to time
to the Trustee by the Authority or on behalf of the Authority or by any other persons to be
held by the Trustee under the terms of this Indenture;

expressly excepting and excluding from the
lien and operation of this Indenture

(d)  Monies, securities and properties held by the Trustee in the Rebate Fund
created under this Indenture. : .

BUT IN TRUST NEVERTHELESS, for the equal and proportionate benefit and security
of the Bonds issued and to be issued hereunder and secured by this Indenture, including any
Additional Bonds hereafter issued on parity with the Series 1999 Bonds without preference, priority
or distinction as to participation in the lien, benefit and protection hereof of any one Bond aver any
other or from the others by reason of pricrity in the issue or negotiation thereof or by reason of the
date or dates of maturity ther=of, or for any other reason whatsoever (except as expressly provided
in this Indenture), so that each and all of such Bonds shall have the same right, lien and privilege
under this Indenture and shall be equally secured hereby, with the same effect as if the same had all
been made, issued and negotiated simultaneously with the delivery hereof. So long as there is one
or more Dabt Service Reserve Fund Facility in effect, to secure reimbursement to such Debt Service
Reserve Fund Facility Provider for amounts paid under its Debt Service Reserve Fund Faaility such
Debt Service Reserve Fund Facility Provider shall have a security interest in and z lien upon the
monies, securities and properties of the Authority pledged to the Trustee above, which security
interest and lien shall be subordinate to the security interests and liens and to the use and application
of funds for the benefit of the Bondholders as provided in this Indenture.

PROVIDED, HOWEVER, that these presents are upon the condition that, if the Authority,
or its successors, shall well and truly pay or cause to-be paid, or provide for the payment of all
principal, premium, if any, and interest on the Bonds due or to become due thereon, at the times and
in the manner stipulated therein and herein and shall keep, perform and observe all and singular the

covenants and agreernents in sucki Bonds and in this Indenture expressed to be kept, performed and .
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n the part of the Authority, then this [ndenture and the rights hereby granted shall

by or 0 . ..
observed b ad be void, but shall otherwise be and remain in full force.

cease. terminate a

{S HEREBY COYENANTED AND AGREED by and among the Authority, the
Trustee and the purchasers and Holders from time to time of -the Bonds-that the terms and conditions
upon which the Series 1999 Bonds are to be issued, authenticated, delivered, secured and accepted
by all persons who shall from time 10 time l?e or become the Holders thereof, af‘d the trusts and
conditions upon which the monies and securities hereby pledged are to be held and disposed of, which

'said trusts and conditions the Trustee hereby accepts, are as follows:

AND IT

ARTICLE 1
DEFINITION

All Article, Section and other subdivision references contained in the Indenture, unless
otherwise indicated, refer to the comesponding Articles, Sections and subdivisions of this Indenture.
‘Unless a different meaning clearly appears from the context, the following terms used in this
Indenture shall have the meanings set out after each:

\: JAdditional Bonds" means any Bonds issued pursuant to 2 Supplementa! Indenture. -

“Additional Bonds Tax Agreement” means an agreement and/or certificate between the
Authority and the Trustee relating to an Additional Project and/or the use and investment of the

proceeds of Additional Bonds.

"Additional Project" means any facilities or improvements which the Authority acquires,
constructs, improves, expands, modifies, reconstructs, repairs or finances pursuant to the Authonty

Act.

"Additional Project Cevtificate” means a Centificate of an Authorized Officer describing an
Additional Project and the use of Additional Bond proceeds, delivered in connection with the issuance

of Additional Bonds.

" A dditipnal Revenue Souree" means amounts to be deposited in the Illinois Sports Fagilities
Fund and, subject to appropriation, 1o be available for transfer to the Authority during a Fiscal Year,
which are derived from collections of a State of Illinois tax which has been in force during all of the
most recently completed Fiscal Year (but may be derived, in whole or in part, from anincrease in the -
rate of such 2 tax, if the increased rate is effective prior to the date of a certification with respect to -

- such tax pursuant to Section 3.5(a)(2)), other than {2) net proceeds from the tax imposed by Section

3(a) of the State Hotel Tax Act at the rate in effect at the time of the issuance of the Series 1999
Bonds, after making the deposit requirsd under Section 5 of the State Hotel Tax Act to the Build
llinois Fund in the State Treasury of the State of Hlinois and {b) funds allocable to the City of
Chicago, Dlinois from the Local Government Distributive Fund. '
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"Annual Certification” means the certification required by Section 4.2 of this [ndenture and
Section 8.25-4 of the Finance Act to be made annually to the Treasurer of the State of IHinois and

the Comptroller of the State of llinois.

» Authority" means the [llinois Sports Facilities Authority, a political subdivision, unit of local
government body palitic and municipal corporation of the State of lilinois, its successors and assigns.

"Authority Act" means the Illinois Sports Facilities Authority Act,70 ILCS 3205/ et seq.,
as amended.

"Authorized Officer” means any person designated by the Authority as a signatory for the-
* Authority when required under the terms of this Indenture or any Supplemental Indenture.

"Boﬁd” or "Bonds" means the Series 1999 Bonds and any Additional Bonds.

"Bond Counsel” means such attorney or firm of attorneys of nationally recognized standing
and satisfactory to the Trustee, selected by the Authority, with respect to the issuance of Bonds under

this Indenture,

"Bond Fund” means the fund established in Section 4.3 into which monies are deposited to
provide for the payment of principal, premium, if any, and interest on the Bonds. '

"Bondholder” shall mean the registered owner of any Bond, as shown on the books or
records maintained by the Trustee for the registration and transfer of the Bonds.

"Bond Registrar" shall mean the Trustee acting in the capacity of registrar under this
[ndenture, its successors and assigns. '

"Certificate of an Authorized Officer” means a written certificate signed in the name of the
Authority by an Authorized Officer. Any such certificate may be based, insofar as it relates to legal
or accounting matters, upon an accompanying certificate or opinion of or representation by counsel

or any independent certified public accountant or firm of such accountants of national reputation

sslected by the Authority and acceptable ta the Trustee, unless the executing Authorized Officer
knows, or in the exercise of reasonable care should have knowm, that the centificate, opinion or
representation with respect to the matters upon which such certificate or statement may be based, as

aforesaid, is erroneous. Any suchaccompanying certificate or opinion made or given by such counsel

or accountant may be based, insofar as it refates to factual matters (with respect to which information

is in the possession of the Authority) upon a cerificate or opinion of or representation by an

Authorized Officer, unless such counsel or accountant knows, or in the exercise of reasonable care
should have known, that the certificate or opinicn or representation with respect to the matters upon
which such person's cartificate or opinion or representation may be based, as aforesaid, is erroneous.
The same Authorized Officer or the same counsel of accountant, as the case may be, need not certify
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to all of the matters required to be certified under any provision of this Indenture, but different
officers, counsel or accountants may certify to different matters, respectively.

"Certificate of Completion" means the certificate required by Section 5.2 in connection with
the completion of any Additional Project.

»City Subsidy Monies" means the amounts deposited from lime to time in the Hlinois Sports
Facilities Fund for crediting to the Subsidy Account therein pursuant to Section 13.1 of the Revenue

Sharing Act, 7
" g: Tax Fund" means the City Tax Fund designated in 30 ILCS 105/5.210, as amended.

"Cod g“ means the Internal Revenue Code of 1986 as from time to time supplemented and

" amended. References to the Code and Sections of the Code shall mcluds relevant final, temporary

or proposed regulations as in effect from time to time.

"Completion Dgte" means the date upon which acquisition and construction of any
Additional Project was substantially completed (wnhout regard to whether the Cemﬁcate of

Completion is delivered).

“Contract of Purchage” means the Contract of Purchase between the Authority and the

- Underwriters named therein with respect to the Series 1999 Bonds.

"Costs of Issuance” means anyitem of expense payable or reimbursable, directly or indirectly,
by the Authority and related to the authorization, offering, sale, issuance and delivery of the Bonds,
including but not limited to trave! and other expenses of any officer or employee of the Authority in
connection with the authorization, offering, sale, issuance and delivery of the Bonds, printing costs,
costs of preparation and reproduction of documents, filing and recording fees, Credit Enhancement
Costs, termination payments to a Qualified Swap Provider in connection with termination of a
Qualified Swap relating to the refunding of any Bonds, fees, expenses and charges of rating agencies
and the Trustee, and any fiduciary, fees and charges of consuitants and professionals, fees and charges
for preparation, execution, transportation and safekeeping of the Bondy and blue sky or other state

securities law charges and costs.

"Costs of Issuance Pund® means the fund established in Section 4.3 into which funds for the
payment of Costs of Issuance shall be deposited.

_ "Counsel for the Authority” means the counsel of the Authon'tj as the Authority may from
time to time designate to act as counsel generally or with respect to specific matters,

. "Credi Ei‘luiiigg“‘mg! Costs" means apphcqt;un fees and premiums on municipal bond
insurance and credit facility charges and costs, including any such fees, premiums, charges and costs

with respect to the Insurance Policy and any Debt Service Reserve Fund Facility.
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"Debt Service" when used with respect to one or more Seriés of Bonds, means, as of any date
of calculation and with respect to any period, the sum of the principal of, including the required
Sinking Fund [nstallments, and interest on-the Bonds due and payable during such period,
accurnulated deficiencies in and current deposits required to the Debt Service Reserve Fund during
such period, and fees, expenses and charges with respect to arrangements to provide additional
security or liquidity for the Bonds and of the Trustee due and payable during such period, but shall
exclude any such amounts to the extent they will be paid from Bond proceeds; computed on the
assumption that no portion of the Bonds shall cease to be outstanding during such period except by
ceason of the application of such scheduled payments. The accreted value of any zero coupon or
capital appreciation Bond shall be included in the year in which principal is required to be paid. Any
Variable Interest Rate Bonds (other than any Variable Interest Rate Bonds in respect of which the
Authority has entered into a Qualified Swap during the period for which such Qualified Swap is in
effect) shall be deemed to bear interest at all times prior to the maturity date thereof for which the
interest rate payable thereon has not yet been determined at the Maximum Interest Rate applicable
thereto. Any Bonds in respect of which the Authority has entered into 2 Qualified Swap shall during
the period for which such Qualified Swap is in effect be deemed to bear interest at the highest of the
fixed rate or the maximum interest rate payable on such Bonds or pursuant to such Qualified Swap,

In calculating Debt Service for purposes of calculating the Debt Service Reserve Requirement and -

Section 3.5, Debt Service with respect to Outstanding Bonds which would have been treated as
Variable Interest Rate Bonds but for the fact that the Authority has entered into a Qualified Fixed
Payor Swap in respect thereof shall be calculated assuming that the interest rate on such Bonds and
the related Parity Debt shall equal the stated fixed rate on the Qualified Fixed Payor Swap during the
period for which such Qualified Fixed Payor Swap is in effect, and Debt Service on any other
Variable Interest Rate Bondsa shall be calculated at the higher of the Maximum Interest Rate
applicable thereto or the maximum rate of interest permitted for any related Parity Reimbursement
Obligation (whether or not any Reimbursement Obligation has yet been created).

"Debt Service Reserve Fund” means the fund established in Section 4.3, into which monies
and Debt Service Reserve Fund Facilities, if any, are deposited to satisfy the Debt Service Reserve

Requirement.

*Ung

Facility” means a surety bond, insurance policy, letter of credit

o other credit t‘ i to guaran or assure timely payment of principal of, premium, if any,
and interest on, Qutstanding Bonds, subject only to notification that there are insufficient funds for

such payment. The Debt Service Reserve Fund Facility (a) shall be in a stated amount which, when
added to the funds, if any, deposited in the Debt Service Reserve Fund and the stated amounts of all-

other Debt Service Reserve Facilities, will equal the Debt Service Reserve Requirement and (b)) shall
either remain in effect so long as the Debt Service Resérve Requirement which is met by such Debt
Service Reserve Fund Facility continues or shall provide for a draw by the Trustee or payment
thereunder for deposit in the Debt Service Reserve Fund at or prior to the expiration of the Debt
Service Reserve Fund Facility (unless renewed or replaced by 2 new Debt Service Reserve Fund
~ Facility) in an amount equal to the stated amount. This definition shall also include any related
covenants or agreements contained in an agreement with the Debt Service Reserve Fund Facility
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provider. If more than one Debt Service Reserve Fund Facility is held in the Debt Service Reserve
Fund at any time, references shall be to the relaied Debt Service Reserve Fund Facility.

"Debt Service Reserve Fund Facility Provider” means aninsurance company, bank, savings
and loan assaciation, savings bank, thrift institution, trust company, surety company or other
:nstitution, any of which issue a Debt Service Reserve Fund Facility and which is, at the time of such
<suance, (a) in the case of such entity issuing a surety bond or insurance policy, an entity whose
municipal bond, surety bonds or insurance policies securing the payment, when due, of the principal
of or interest on long term municipal bond issues result in such issues being rated in the highest rating
category given by both Rating Agem:,ies or (b) in the case of sucfl entity issuing a letter of credit, an
entity whose, long term debt is rated in one of the two hlgh‘e-st rating categoties given by both Rating

_Agencies. The initial Debt Service Reserve Fund Facility Provider shall be MBIA Insurarice

Corporation.

"Debt Service Reserve Requirement” means an amount of money, or one or more Debt
Service Reserve Fund Facilities in such stated amounts, or both, in the aggregate equal to the lesser
of () 50% of Maximum Annual Debt Service or (b) 10% of the aggregate principal amount of all
Series of the Qutstanding Bonds (excluding Bonds issued to refund Bonds but including any Series
of Bonds which have been refunded by Qutstanding Bonds) as determined on the date of their initial

issuance and delivery.

~ . "Deficiency Drawing" is defined in Section 4.8,

"DTC" means The Depository Trust Company of New York, New York, a limited-purpose
trust company organized under the New York Banking Law, acting as the initial Securities

Depositery for the Bonds.

"DTC Participant” means 2 participant in DTC's book-entry only system that deposits its
secunties with the DTC. -

"Escrow Agent” means American [National Bank and Trust Company of Chicaga, as escrow
agent under the Escrow Agresment.

"Escrow Agreement” means the Escrow Deposit Agreement dated as of June 1, 1999
between the Authority and the Escrow Agent, '

"Explration Drawing" is defined in Section 4.8.

"Fingnce Act” means "An Act in relation to State finance”,.30 ILCS 105/1 ef seq., as
amended, : ' ,
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"Fin.ancial Guaranty Agreement” means the Financial Guaranty Agreement dated the date
of issuance and defivery of the Series 1999 Bonds between the Authority and MBIA Insurance

Corporation.
wFiscal Year" means the period beginning on July 1 of each year and ending on the next

cucceeding June 30, or any other twelve-month period hereafter designated as the official ﬁscal year

period of the State of Hlinois and the Authonity.

"Fitch" means Fitch IBCA, Inc. and its successors or assigns.

"Holder" means Bondholder.

"Iinoig_Sports Facilities Fund" means the Illinois Sports Facilities Fund established
pursuant to Section 3.207 of the Finance Act and applied in accordance with Section 8.25-4 of the

Finance Act.

"Indenturg” means thls Indenture of Trust dated as of June 1, 1999 bptween the Authonry
- and the Trustee, and any amendments or supplements thereto.

- "Insurance Policy'" or policy” means the insurance policy, dated the date of issuance and
delivery of the Series 1999 Bonds, issued by the Insurer, insuring payments of principal ofand interest

on the Series 1999 Bonds.

"Insurer” means MBIA Insurance Corporation and its successors.

"Interest Accoumt” means the account of that name in the Bond Fund established in
Section 4.3,

"Investment Earnings" means all interest received on and profits derived from investments
made with any money in the funds and accounts specified in Section 4.3, but not including the Rebate

Fund.

"Investment Earnings Accoynt” means the account of the Revenue Fund into which certain
[nvestment Earnings are deposited pursuant to Section 4.13.

"Investiaent Securities” means any of the following securities in which any of the moneys
pledged hereunder and funds established by the Indenture may be invested, to the extent permitted
by law, including without limitation 30 ILCS 235/1 ef seq., as amended, subject to the provisions of
Article IV, provided, however, o long a3 the Insurance Policy is in effect or the Insurer is the Debt

Service Reserve Fund Facility Provider, Investment Securities shail include only the securities’

described i1 Exhibit A hereto which are also described befow and such other securiiies described
below which are approved in writing by the Insurer:
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(2)  any bonds or other obligations which as to principal and interest constitute
direct obhgattons of, or are unconditionally guaranteed by, the United States of America.
including obligations of any of the Federal agencies set forth in clause (c) below to the extent
unconditionally guaranteed by the United States of America.

(b)  any bonds or other obligations of any state of the United States of America
or of any agency, instrumentality or local governmental unit of any such state (i) which are
not callable prior to maturity or as to which irrevocable instructions have been given to the
trustee of such bonds or other obligations by the obligor to give due notice of redemption and
" to call such bonds for redemption on the date or dates specified in such instructions, {ii) which
are secured as to principal and interest and redemption premium, if any, by a fund consisting
only of cash or bonds or other obligations of the character described in clause (a) hereof
which fund may be applied only to the payment of such principal of and interest and

redemption premium, if any, on such bonds or other obligations on the matunty date or dates

thereof or the redemption date or dates specified in the irrevocable instructions referred to
in subclause (i) of this clause (b), as appropriate, and (jii) as to which the principal of and
interest on the bonds and obligations of the character described in clause (a) hereof which
have been deposited in such fund along with any cash on deposit in such fund are sufficient
to pay principal of and interest and redemption premium, if any, on the bonds or other
obligations described in this clause (b) on the maturity date or dates thereof or on the
redemption date or dates specified in the irrevocable instructions rcfcrred toin subclause (i)

of this clause (b}, as appmpnatc

(c)  bond, debentures, notes or other obligations issued or guaranteed by any of
the following; Federal National Mortgage Association, the Federal Financing Bank, the
Federal Home Loan Mortgage Association, the Federal Housing Administration, the Farmers
Home Administration, the Government National Mortgage Association, or any other agency
controlled by or supervised by and acting as an instrumentality of the United States
government;

(d)  obligations of any state of the United States of America or any political
subdivision thereof or any agency, instrumentality or local government unit of any such state
or political subdivisiont which shall be rated at the time of the investment in either of the three
highest Rating Categories by Moody's, S&P and Fitch;

(e)  certificates or other instruments that evidence ownership of the right to

payments of principal of or interest on obligations of any state of the United States of -

America or any political subdivision thereof or any agency or instrumentality of any state or
political subdivision, provided that such obligations shall be held in trust by a bank or trust
company or a national banking association meeting the requirements for a successor Trustee
under Section 9.10, and provided further that the payments of all principal of and interest on
such certificates or such obligations shall be fully insured or unconditionally guaranieed by,
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or otherwise unconditionally p'ayable'pursuant toa cred|it support arrangement provided by,
one or more financial institutions or insurance companies or associations which at the date
ment shall have an outstanding, unsecured, uninsured and unguaranteed debt issue
rated in the highest Rating Category by_fv_foc!dy‘s,-. S&P and Fitch or, in the case of an insurer
providing municipal bond insurance p0|lcl'.lES insuring t!w payment, w!nen due, of the principal
ofand interest on municipal bonds; such insurance poficy shail result in such municipal bonds
being rated in the highest Rating Category by Moody's, S&P and Fitch;

(f)  certificates that evidence ownership of the right to payments of principal or
interest on obligations described in clause (a) or (b), provided that such obligations shali be
held in trust by a bank or trust company or a national banking association meeting the
requirements for a successor Trustee undgr Section 9.10;

(g) certificates of deposit, whether negotiable or non-negotiable, and banker's _

acceptances of the 50 largest banks in the United States or commercial paper issued by the
parent holding company of any such bank which at the time of investment has an outstanding
unsecured, uninsured and unguaranteed debt issue ranked in either of the two highest Rating
Categories by Moody's, S&P and Fitch without regard to any refinement or gradation of such
rating (including the Trustee and its parent holding company, if any, ifit otherwise qualified);

(h)  any repurchase agreement with any bank or trust company organized under
the taws of any state of the United States of America or any national banking association or
government bond dealer reporting to, trading with, and recognized as a primary dealer by the
Federal Reserve Bank of New York, which agreement is secured by any one or more of the
securities described in clause (a), (c) or (g) above which secunities shall at all times have a
market value of not less than the full amount of the repurchase agreement and be delivered
to another bank or trust company organized under the laws of any state of the United States
of America or any national banking association, as custodian;

(1) any other investment agreement, guaranteed investment contract or similar
debt obligation which in Counsel for the Authority's opinion is permitted by law and the issuer
or guarantor of such obligation is assigned, or such agreement, contract or obligation is
assigned, the highest short-term debt rating by a Rating Agency or which is assigned a
long-term rating by a Rating Agency which is no lower than the long-term rating assigned by
a Rating Agency to the Outstanding Bonds (without taking into account any higher rating
assignied to the Bonds by virtue of any credit enhancement); :

© (j)  commercial paper rated, at the time of purchase, “Prime-1" by Moody's or
"A-1" or better by S&P; and

(k) . money market funds registered under the Federal Investment Company Act
of 1940, whose shares are regjstered under the Federal Securities Act of 1933, and having a
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rating by S&P of AAAM-G, AAA-m, or AA-m and if rated by Moody's rated Aaa, Aal or
Ad2, " ‘
..MLMMQLS_" means the Letter of Representations among the Authority, the

Trustee and DTC, including all amendments thereof and supplements thereto.

vLocal Government Distributive Fund" means the Local Government Distributive Fund -

established in the State Treasury of the State of lllinois pursuant to Section | of the Revenue Sharing
Act. '

"Management Agreement"” means the Management Agreement dated as of June 29, 1988,

as amended from time to time, between the Authority and the Team related to construction and use

of the Project.

:'Maximum Annual Debt Service" means, as of any date of calculation, the Debt Service
on all Qutstanding Bonds computed for the current or any succeeding Fiscal Yearin which such Debt

Service shall be largest.

“"Maximum Appropriation” means with respect to any Fiscal Year, as of any date of
calculation and under law existing on such date, the amount required for such Fiscal Year to be

deposited in the Illinois Sports Facilities Fund and, subject to appropriation, to be available for -

transfer to the Authority during such Fiscal Year; provided, that amounts from an Additional Revenue
Source may be taken into account only to the extent that the total annual amount of such Additional
Revenue Source which may legally be used to make deposits into the Illinois Sports Facilities Fund
is equal to or greater than 150% of the amount which is so taken into account.

"Maximum Interest Rate" means, with respect to any particular Variable Interest Rate
Bonds, a numerical rate of interest, which shall be set forth in the Supplemental Indenture authorizing

such Bonds, that shall be the maximum rate of interest such Bonds may at any time bear or such
higher rate which the Authority may be obligated to pay to a Qualified Swap Provider as set forth in
any related Qualified Fixed Receiver Swap; provided, however that should the Authonty obtain
insurance or other coverage which provides thai any increase in the variable interest rate on any
Variable Interest Rate Bonds above a threshold rate will be reimbursed or paid by the insurec or
provider of such other coverage, such threshold rate will be deemed to be the Maximum Interest
Rate; provided further that the insurer or provider of such other coverage providing such insurance
policy or other coverage shall mest the requirements for a Qualified Swap Provider.

"Moody's" means Moody's Investors Service and its éuccessors and assigns.

"1989 Project Report" means such drawings, specifications, reports, financial statements,

P, P

estimates and schedules relating to the Project which are on file with the Authority as of the date of

execution and delivery of this Indenturs, as revised from time to time, provided that such revisions
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n the limitations and restrictions contained in the definition of "facilities" set forth in

are withi :
Section 2 of the Authority Act.

"Nominee" means Cede & Co., the nominee of the Securities Depository, and any successor
nominee thereto pursuant to Section 2.13.

«Other Revenues" means (a) all monies and funds received by the Trustee from the Authority
ursuant to this Indenture and (b) all funds held by the Trustee under this Indenture and required
Ender this Indenture to be transferred to the Revenue Fund, in each case other than Sports Facilities

Fund Revenues and Investment Earnings,.

“Other Revennes Account” means the account of that name in the Revenue Fund established
in Section 4.3 into which Other Revenues are deposited. :

"Qutgtanding” means, when used with referenceto Bonds as of any particular date, all Bonds
theretofore or thereupon authenticated and delivered under the Indenture except:

(i) any Bond canceled by the Trustee on or prior to such date;
()  anyBond paid or deemed to have-been paid as provided in Section 12.1;and

{c)  any Bond in lieu of or in substitution for which other Bonds shall have been
authenticated dnd delivered pursuant to Sections 2.5, 2.6, 2.9, 2.10, 7.7 or 11.6.

"Paying Agent" means the Trustee and its successors acting as Paying Agent at a plrace or

places at which principal on maturity and Redemption Price of, and interest on att Bonds shall be paid.

"Pledged Funds" means the monies, securities and properties of the Authority pledged to
the Trustee for the benefit of the Bondholders and the Debt Service Reserve Fund Facility Providers
pursuant to and to the extent provided in the Granting Clauses of this Indenture,

"Principal Account” means the account of that name in the Bond Fund established in
Seciion 4.3,

. "Prior Bnndg" means the outstanding Iitinois Sports Facilities Authority Sports Facilities
Bonds (State Tax Supported) Series 1989.

"Prior Indentare” means the Indenture of Trust dated as of March 1, 1989 by and between
the Authority and the Prior Trustee. :

"Prior Trustee” means American Nationa! Bank and Trust Company of Chicago, as trustee
under the Prior Indenture. ' '
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" means the facilities which constitute "facilities” as defined in Section 2 of the

uProieC ) -
Authonity Act and as described in the 1989 Project Report, as from time to time amended.

" Mﬁmﬁ_mt_e" means the Certificate of an Authorized Officer describing the use of the
pPrior Bond proceeds and the Series 1999 Bond proceeds, delivered in_connection with issuance of

the Series 1999 Bonds.

"Project Costs" means and shall include costs and expenses of the Authority in connection

with or incidental to the completion of any Additional Project, and as further described in any

5upplcmenta.l Indenture relating to such Additional Project.

"Project Fund” means the fund established in Section 4.3 into which funds for the payment
of Project Casts of any Additional Project shall be deposited. . :

vQualified Fixed Payor Swap" means to the exient from time to time permitted pursuant to

|law, with respect to Bonds, any financial arrangement (i) that is entered into by the Authority with
an entity that is a Qualified Swap Provider at the time the arrangement is entered into; (ii) which
provides either (A) that the Authority shall pay, but only upon receipt by the Authority of any
payment then due to the Authority from such entity, to such entity an amount based on the interest
on an amount equal either to the principal amount of such Bonds of such Series or a notional principal
amount relating to alt or a portion of the principal amount of such Series at a fixed rate (which need
1ot be the same ag the actual raté of interest borne by such Bonds) of interest set forth in such
arrangement and that such entity shall pay to the Authority an amount based on the interest accruing
at a variable rate on such actual or notional principal amount or (B) that one shall pay to the other
any net amount due under such asrangement or such other similar arrangement, and (iii) which has
been designated in writing to the Trustee by an Authorized Officer as a Qualified Fixed Payor Swap
with respect to such Bonds.

"Qualified Fixed Receiver Swap” means, to the extent from time to time permitted by law,
with respect to Bonds, any financial arrangement (i) that is entered into by the Authority with an
entity that is a Qualified Swap Provider at the time the arrangement is entered into, (i) that is entered
into by the Authority (I) in connection with Bonds bearinig a fixed rate of interest in the expectation
of lowering the Authority's costs of incurring or carrying such indebtedness or (II) otherwise
managing the Authority’s exposure 1o interest rate risk, (iif) which provides either (A) that the
Authority shall pay, but only upon receipt by the Authority of any payment then due to the Authority
from such entity, to such entity an amount based on the interest on an amount equal either to the
principal amount of such Bonds of such Series or a notional principal amount relating to all or a
portion of the principal amount of such Series at a variable rate of interest computed according to a
formula set forth in such arrangement and that such entity shall pay to the Authority an amount based

on the interest accruing at a fixed rate (which need not bée the same as the actual rate of interest bome’

by such Bonds) on such actual or notional principal amount or (B) that one shall pay to the other any
net amount du¢ under such arrangement or such other similar arrangement, and (iv) which has besn

CHIDOCRN 036712564, 7 19 -




Lt ey

designated If :
with respect to such Bonds.

»Qualified Investment Securities” means [nvestment Securities described in clause (a), (b)

or (c) of the definition thereof in this Article (not callable by the issuer thereof prior to maturity),
other than bonds, debentures or notes or other evidences of indebtedness issued by the Federal
National Mortgage Association, the Federal Home Loan Mortgage Association or the Government

National Mortgage Association.

"Qualified Swap" means either a Qualified Fixed Payor Swap or 2 Qualified Fixed Receiver
Swap. - _ _

_ "Quaiified Swap Provider” means, with respect to a Series of Bonds, an entity whose senior
long term obligations, other senior, unsecured long term obligations or claims paying ability or whose

payment obligations under an interest rate exchange agreement are guaranteed by an entity whose
senior long term debt obligations, other senior unsecured long term obligations or cfaims paying
ability are rated either (i) at least as high as A3 by Moady's, A~ by S&P, and A- by Fitch, or the
equivalent thereof by any successor thereto if such rating agency then maintains a rating on the Bonds

at the request of the Authority, or (ii) any such lower Rating Categories {including the absence of a

rating for any entity) which each such rating agency then maintaining a rating on the Bonds

Qutstanding at the request of the Authority indicates in writing to the Authority and the Trustee that-

such action will not, by itself, resuft in a reduction or withdrawal of its rating on the Bonds
Outstanding subject to such Qualified Fixed Payor Swap or Qualified Fixed Receiver Swap that is
in effect prior to entering into such Qualified Fixed Payor Swap or Qualified Fixed Receiver Swap,
as appropriate; provided, however, that for purposes of clause (if), if within 15 days (30 days if the
rating agency does not then maintain a rating for such entity) of receipt by a rating agency of notice
from the Authority that it intends to enter into such a Qualified Fixed Payor Swap or Qualified Fixed
Receiver Swap, the Authonty has not been notified by such rating agency of such a possible reduction
or withdrawal of the rating on such Outstanding Bonds, the Authority may conclusively assume that
such entity meets the requirements of clause (i), and such entity shall constitute a Qualified Swap
Provider.

"Rating Agency” means Standard & Poor's Corporation or Moody's Investors Services, Inc.
and their successors or assigns. if either corporation no longer acts as a securities rating agency, the
Authority may designate any nationally recognized securities rating agency as a replacement.

"Rating Category" or "Rating Categories" means one of the generic rating categories of
Moody's, S&P or Fitch without regard to any refinement or gradation of such rating by a numerical
medifier or otherwise,

“Rebate Fund” means the fund of that name established in Section 4.3,
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"Redemption Account” means the account of that name in the Bond Fund established in
Section 4.3 into which'monies are deposited pursuant to required Sinking Fund Installments.

"Redemption Date" means the date onwhicha Series 1999 Bond shall be redeemed pursuant
to Section 2.3 or on which an Additional Bond shall be redeemcd pursuant 1o a Supplemental

Indenture.

“"Redemption Price" means the principal amount of a Bond plus the applicable premium, if
any, payable upon redemption of such Bond under the provisions of this Indenture or any Supple-

mental Indenture.

"Refunding Fund" means the fund created in Section 4.3 hereof, into which proceeds of the
Series 1999 Bonds for the redemption of the Prior Bonds are to be deposited.

"Revenue" or "Revenues" mean (a) the Sports Facilities Fund Revenues; (b) Tnvestment
Earnings; and (c) Other Revenues.

"Revenue Fund” means the fund of that name established in Section 43

"Revenue Sharing Act" means "An Act in relation to State revenue sharing with Iot:aJ‘

governmental entities,” 300 ILCS 115/1 et seq., as amended.

"S&P" means Standard & Poor's Corporation and its successors or assigns.

"Securities Depository” means DTC, and any successor securities depository pursuant to
Section 2.13. _

"Securities Depository Participants" means DTC Participants or, with respect to any
successor securities depository, those broker-dealers, banks and other financial institutions from time
1o time for which such successor securities depository holds Bonds as securities depository.

"Serial Bonds® means Bonds not entitled to the benefit of any Sinking Fund Installment.

"Serieg® means all of the Bonds authenticated and delivered on original issuance in a
simultaneous ersaction and any Bonds issued upon transfer thereof or in exchange therefor.

"Series 1999 Bonds® means the llinois Sports Faclhnes Authority S ports Facilities Reﬁmdmg |

Bonds (State Tax Supported) Serics 1999 issued pursuant to this Indenture.

"Sinking Fund In;ta]]men; shall mean an amount, if any, so designated which is required
to be paid pursuant to Section 3:2(b) with respect to Additional Bonds.
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'Sports Facilities Fund Account” means the account of that name in the Revenue Funpd
cstabllshed in Section-4.3 into which Sports Facilities Fund Revenues are deposned

"Sports Facilities Fund Revenues" means all amounts received from time to time by the
rustee from the Illinois Sports Facilities Fund.

Authority or the T

:-M__\mm\{_oﬂi_gg“ means the amounts deposited from time to time in the Illinois
‘Sports Facilities Fund for crediting to the Advance Account therein pursuant to Section 6 of the State

Hotel Tax Act.

»State General Revenue Fund* means the General Revenue Fund in the State Treasury of
the State of Illinois.

"State Hgtel Tax Act* means "The Hotel Operators Occupatlon Tax Act," 35 TILCS 145!1
et seq., as amended.

"State Subsidy Monies" means the amounts deposited from time to time in the lllinois Sports
Facilities Fund for credatmg to the Subsidy Account therein pursuant to Section 6 of the State Hotel

Tax Act.

"Supplemental Indenture" means any indenture supplemental to or amendatory of this
Indenture, entered into in accordance w:th Article X pursuant to a resolution of the Authority

authonzmg the same,

"Tax Agreement' means the Tax Exemption Agreement and Certificate between thc
Authority and the Trustee relating to the Series 1999 Bonds,

*Tax-Exempt Bonds" means the Series 1999 Bonds and any Additional Bonds, the intérest
on which at the time of issuance thereof was not, in the opinion of Bond Counse, includable in the
gross income of the owners thereof for federal income tax purposes.

"Team" means Chicago White Sox, Lid., an Illinois imited partnership or its successors or,

to the extent permitted under the Management Agreement, assigns.

"Term Bondy” means Bonds entitled to the benefit of applicable Sinking Fund Installments.

"Trustes” means American National Bank and Trust Company of Chicago, Chicago, Hlinais

© or its successor acting as Trustee, Paying Agent and Bond Registrar.

"Variable Interest Rate” means a variable interest rate to be bome by any Bond within a
Series of Bonds. The method of computing such variable interest rate shall be specified in the
Supplemental Indenture authorizing such Series of Bonds. Such Supplemental Indenture shall also
specify either (i) the particular period or periods of time for which each value of such variable interest
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rate shall remain in effect or (i) the time or times upon which any change in such variable interest rate
shall become effective.- :

"Variable Interest Rate Bonds" means Bonds which bear a Variable Interest Rate but does
not include any Bond which, during the remainder of the term thereof to maturity, bears interest at
a fixed rate; provided, however, that Bonds bearing 2 Vanable Interest Rate shall not be deemed
vanable Interest Rate Bonds if the Authority has entered into a Qualified Fixed Payor Swap with
respect to such Bonds, but only for so long as such Qualified Fixed Payor Swap meets all
requirements of a "Qualified Fixed Payor Swap" as defined herein; provided further that (1) Bonds
bearing  fixed rate of interest shall be deemed Variable Interest Rate Bonds to the extent that the

. Authority has entered into a Qualified Fixed Receiver Swap and (2) the derivative rate of such
arrangement shall be deemed to be the Variable Interest Rate of such Bonds; provided further that
for purposes of establishing the amount of any Debt Service Reserve Fund Requirement therefor,
’ : (1) Bonds bearing a fixed rate of interest shail be deemed Variable Interest Rate Bonds only if the
Authority has entered into a Qualified Fixed Receiver Swap at the time of initial issuance of the
related Bonds and (2) otherwise such Bonds shall be treated as fixed rate Bonds without any effect

being given to any Qualified Fixed Receiver Swap.
| ARTICLE I

THE SERTES 1999 BONDS

2.1  Authorization of the Series 1999 Bonds. Pursuant io the Authority Act and subject
to and pursuant to the provisions of this Indenture, bonds of the Authority, each constituting a Series
1999 Bond as mentioned and described in this Indenture, are hereby authorized to be issued in the
aggregate principal amount of $103,755,000 for the purpose of financing all or a portion of the cost
of refunding the Prior Bonds. The Series 1999 Bonds are special obligations of the Authority payable
from and secured by the pledge of Revenues and certain other monies as provided in this Indenture.
The Series 1999 Bonds shall not be indebtedness of the- City. of Chicago, Illinots, of the State of
Hllinois, or of any political subdivision of the State of Illinois other than the Authority. The Bonds
are not general obligations of the State of Iinois or the City of Chicago, Iilinois and are nof secured
by a pledge of the full faith and credit of the State of Illincis or the City of Chicago, Illinois and the
Holders may not require the levy or imposition by the State of Tllinois or the City of Chicago, [llinois
of any taxes or, except as provided in the Authority Act, the application of other State of Illinois or
City of Chicago, Illinois revenues or funds to the payment of the Series 1999 Bonds,

2.2 Designation, Denomination and Form of Series 1999 Bonds. Each Series 1999

Bond issued under this Indenture shall be designated "Ilinois Sports Facilities Authority Sports
Facilities Refunding Bond (State Tax Supported) Series 1999". The Series 1999 Bonds shall be
issued only as fully registered Bonds in denominations of $5,000 each or any integral multiple thereof
(but no single Series 1999 Bond shall represent principal maturing on more than one date) and shall

be numbered consecutively from | upward but need not be authenticated or delivered in'consecutive
order. The Series 1999 Bonds shall be substantially in the form set forth mthe Recitaly hereto with

CHIDOCS/ 1033125647 23 T



DRI o (T s~y iy

sﬁch variations, Omissions or insertions as are required or permitted by the Indenture. A staternent _

of insurance relating to the Insurance Policy may be printed on the Series 1999 Bonds.

23 Details of Series 1999 Bouds. Series 1999 Bonds authenticated and delivered prior

to December 15, 1999 shall be dated June 1, 1999. Series 1999 Bonds authenticated and delivered

on or after December 15, 1999 shall be dated the June 15 or December 15 preceding the date of their

authentication and delivery to which interest has been paid or duly provided for, except Series 1999 -

Bonds authenticated and delivered on a June 15 or December 15 to which interest has been paid or
duly provided for shall be dated that June 15 or December 15. Ifat any time interest due on a Series
1999 Bond shall not have been paid in full, then such Series 1999 Bond shall be dated and bear
interest from the date to which interest on such Series 1999 Bond has been paid in full. The Series
1999 Bonds shall mature on June 15 of the years and in the amounts and shall bear interest at the

annual rates as follows:

Series 1§99 Bonds

Year of Maturity Principal Amount Annual Interest Rate

2000 $ 7,640,000 4.00%
2001 ' | 7,825,000 4.00
2002 - 8,140,000 _ 4.00
2003 8,465,000 4,00
2004 8,805,000 _ 5.00
' 2005 9,245,000 5.00
2006 9,705,000 ' 5.00
- 2007 10,190,000 5.00
2008 10,705,000 5.00
2009 B 11,235,000 . 5.00
2010 11,800,000 4,70

The principal on maturity or Redemption Price of the Bonds shall be payable upon
presentaiion and surrender of the Bonds at the designated corporate trust office of the Trustee. Each
Series 1999 Bond shall bear interest from its date until the principal amount thereof is paid, such
interest (computed upon the basis of a 360-day year of twelve 30-day months) being payable on June
15 and December 15 of each year, commencing December 15, 1999. Interest on each Bond shall be
paid by check or draft of the Trustee mailed on the interest payment date to the person who is the
Bondholder at the close of business on the first day of the calendar month (the "Record Date"} in
which the applicable interest payment date occurs. Interest on all Bonds held by a Holder owning

* at least $1,000,000 in aggregate principal amount of such Bonds, and upon presentation of such

Bonds at the designated corporate trust office of the Trustes, principal upon maturity or redemption
price upon redemption, may also be paid by wire transfer of immediately available funds to such bank
in the continental United States as the Holder of such Bonds shall request in writing received no later
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than the Record Datelo the Trustee. The principal of and interest on the Bonds are payable in lawful

money of the U L ) X
if it has been called for redemption, its Redemption Date unless it shall have been presented for

payment at maturity or upon the Redemption Date and shall not then have been paid.

The Bonds shall be executed on behalf of the Authority by the manual or facsimile signature
ofits Chairman and attested by the manual or facsimile signature of its Secretary, and its seal (or a
facsimile thereof) shall be impressed, imprinted, engraved or otherwise reproduced thereon. In case
any one of more of the officers who have signed or sealed any of the Bonds shall cease to be such
officer before the Bonds so signed and sealed shall have been authenticated and delivered by the
Trustee, such Bonds may, nevertheless, be authenticated and delivered as herein provided, and may
be issued as if the persans wh signed or sealed such Bonds had not ceased to hold such offices. Any
Bond may be signed and sealed on behalf of the Authority by such persons as at the time of the
execution of such Bonds shall be duly authorized or hold the proper office in the Authority although
at the date bormne by the Bonds such persons may not have been so authorized or have held such

office.

The Series 1999 Bonds shall not be subject to redemption prior to maturity.

2.4  Authentication of Bonds. Each Bond shall bear a Certificate of Authentication,

substantially in the form set forth in the Recitals hereto, executed manuaily by the Trustee. Oaly such
Bonds as bear the Trustee's Certificate of Authentication shall be entitled to any right or benefit under
the Indenture, and no Bond shall be valid, obligatory or Outstanding for any purpose until the
Certificate of Authentication has been duly executed by the Trustee. The Cenificate of
Authentication shal] be deemed to have been duly executed if signed by an authorized signatory of

the Trustee, but it shall not be necessary that the same signatory sign every such Certificate of
Authéntication, The Trustee's Certificate of Authentication shall be the only and conclusive evidence
that the Bonds have been duly authenticated and delivered under the Indenture, and that the Holders

of the Bonds are entitled to the rights and benefits of the Indenture.

2.5 Exchange of Bonds. Bonds, upon surrender thereofat the designated corporate trust
office of the Trustes, together with a written instrument of transfer in form satisfactory to the Trustee
duly executed by the Holder or by his attorney duly authorized in writing, may be exchanged for a
like aggregate principal amount of Bonds of the same Series of any other authorized denomination
and of the same maturity and interest rate. -

2.6  Transfer of Bonds. AnyBond shall be transferable only upon the registration books
of the Authority which shall be kept and maintained for that purpose by the Trustes at its designated
corporate trust office. Any Bond shall be transferable only by the Holder thereof in person or by his
attorney duly authorized in writing upon surrender thereof at the designated corporate trust office

~of the Trustee, together with a wiitten instrument of transfer in form saiisfactory to the Trusiee duly
executed by the Holder or his duly authorized attorney. Upon the transfer of a Bond, therg shall be
registered in the name of the transferee, and the Trustee shall authenticate and deliver, a Bond of the

CHIDOCS/ 1036/572564.7 25

nited -States of America. No interest shall accrue on any Bond after its maturity, or,



same Series and of the same maturity and interest rate and of the same aggregate principal amount
as the surrendered Bond.

2.7 Action of Trustee on Tender of Exchange or Transfer. In all cases in which the
privilege of exchanging or transferring Bonds is exercised, the Trustee shall deliver Bonds in
accordance with this Indenture. All Bonds executed, authenticated and delivered in exchange for or
upon transfer of Bonds so surrendered shall be valid obligations of the Authority, evidencing the same
debt as the Bonds surrendered and shall be entitled to all the benefits and protections of the Indenture
to the same extent as the Bonds in exchange for or upon transfer of which they were execuied,
authenticated and delivered. All Bonds surrendered in any exchange or transfer shall be canceled and
destroyed by the Trustee, and the Trustee shall submit a certificate of any such destruction to the

Authonty.

" The Trustee may make a charge on exchange or transfer of Bonds sufficient to reimburse it
for any tax, fee or other governmental charge required to be paid with respect to such exchange or
transfer, which sum or sums shall be paid by the person requesting such exchange or transfer as a
condition precedent to the exercise of the privilege of making such exchange or transfer. Neither the
Authority nor the Trustee shall be required to make any exchange or transfer of a Bond tendered
during the fifteen (15) days immediately preceding an.interest payment date of that Bond or after the
Bond has been called for redemption, or in the case of a proposed redemption of Bonds, during the
~ fifteen (15) days immediately preceding the date of mailing of a notice of redempuOn, if the Bond

~ could potentially be called for redemption by the notice.

2.8 Rggi;tratign of Bonds and Ownership of Bonds. So long as any Bonds remain

Outstanding under the Indenture, the Trustee shall maintain at its designated corporate trust office
books or records, which may be computerized, for the registration and transfer of Bonds. The Holder
of any Bond, as shown on the books or records maintained by the Trustee for that purpose, shall be
conclusively deemed and treated as the absolute owner of that Bond for all purposes of this Indenture
and neither the Authority nor the Trustee shall be affected by any notice to the contrary. All
payments to the Holder shall be valid and effective to satisfy and discharge the Authority's liability
upon such Bond to the extent of the sum or sums paid. _

2.9  Moutilated, Logt, Stolen or Destroyed Bonds, In the event any Bond is mutilated,

lost, stolen or destrqyed, there may be executed and the Trustee may authenticate and deliver 2 new
Bond of the same Series, maturity, interest rate and denomination as the Bond mutilated, lost, stolen
or destroyed. Prior to the execution of any new Bond under this Section 2.9, however, the mutilated
Bond shall first be surrendered to the Trustee, and in the case of any lost, stolen or destroyed Bond,
there shall be first furnished to the Authority and the Trustee evidence of such loss, theft or
destruction satisfactory to the Authority and the Trustee, together with indemnity satisfactory to
them. In the event any such Bond shall have matured or been called for redemption, instead of
' issuing a substitute Bond, the Trustes may, upon receipt of satisfactory evidence and satisfactory
indemnity, pay the same without delivery of such Bond. The Trustee may charge the Holder of such
Bond with its reasonable fees and expenses in this connection.
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210 Temporary Bonds. [fBonds are required to be authenticated and delivered and the
definitive form of such Bonds is not available, the Authority may execute and, upon request of the
Authority, the Trustee shall authenticate and deliver temporary Bonds inlieu of definitive Bonds. The

 [omebremmananoRens Aifsts SERRI0bentE0r BdRn Al b it in dlihame

same tenor as definitive Bonds, but with such omissions, insertions and variations as may be appro-
priate to temporary Bonds. Interest shall be payable only upon presentation of the temporary Bonds
for notation thereon of the payment of such interest. Definitive Bonds shall be executed,
authenticated and delivered in exchange for the temporary Bonds as soon as practicable, and no
charge shall be made for such exchange. Suchtemporary Bonds exchanged for definitive Bonds shall

be canceled by the Trustee and destroyed. _

2.1 Conditions Precedent to Issuance of Series 1999 Bonds. Priorto or sirnultanelously
with the authentication and delivery of the Series 1999 Bonds, the Trustee shall receive the following;

(2) * The opinion or opinions of Bond Counsel required under the Contract of
Purchase;,

(b) A written order for the delivery of the Series 1999 Bonds, signed by an
Authorized officer; .

()  Executed copies of this Indenture, the Contract of Purchase and the Tax

Agreement;

(d)  Areceipt, signed by the Chairman or Executive Director of the Authority or
by the Trustee, stating that the proceeds of sale of the Series 1999 Bonds have been received
by or on behalf of the Authonty and setting forth the amount of such proceeds, including
accrued interest, if any; -

(e) A certificate, dated the date of delivery of the Series 199% Bonds, of an
Authorized Officer stating that the Authority is not in default in any material respect in the
performance of any of the covenants, conditions, agresmenis or provisions contained in this
Indenture;

(f) . AcCertificate of an Authorized Officer stating that an irrevocable direction has
been given to the Treasurer and the Comptroller of the State of Hlinois, in the form attached
to such certificate directing that all payments from the lllinois Sports Facilities Fund be made
on behalf of the Authority to the Trustee;

(g)  ACertificate of an Authorized Officer setting forth, as of the time immediately -

after the delivery of the Series 1999 Bonds and the payment, deposit or application of their
- proceeds (if any) in accordance with the Indenture, (i) the Debt Service Reserve Requirement,
(iiy Debt Service on the Series 1999 Bonds for the then current Fiscal Year and each future
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Fiscal Year except Fiscal Years for which no such payments are required and (jii) that the
applicable Maximum Appropriation for the then current Fiscal Year and each succeeding
Fiscal Year is equal to or greater than Debt Service on the Series 1999 Bonds for that

. particular Fiscal Year,

(h)  Such further documents, monies and securities as are required by the
provisions of this Indenture.

2.12  [Reserved].

213 Book-Entry Only System. The Bonds shall be initially issued in the name of

"Cede & Co.," as nominee for DTC, as registered owner of the Bonds, and held in the custody of
DTC. Initially, a single Bond certificate for each Bond maturity will be issued and delivered to DTC.
The purchasers of beneficial interests in the Bonds (the "Beneficial Owners") will not receive physical
delivery of Bond certificates except as provided herein. Beneficial Owners are expected to receive
a written confirmation of their purchase providing details of each Bond acquired. For so longas DTC
shall continue to serve as securities depository for the Bonds as provided herein, all transfers of
beneficial ownership interests will be made by book-entry only, and no investor or other party
purchasing, selling or otherwise transferrmg beneficial ownership of Bor.ds is to receive, hold or

deliver any Bond certificate.

With respect to Bonds registered in the registration books of the Trustee in the name of

Cede & Co., as nominee of DTC, the Authority, the Trustee and the Paying Agent shall have no
responsibility or obligation to any DTC Participant of to any person on behalf of whom such DTC
Participant holds an interest in the Bonds. Without limiting the immediately preceding sentence, the
Authority, the Trustee and the Paying Agent shall have no responsibility or obligation with respect
to (a) the accuracy of the records of DTC, Cede & Co. or any DTC Participant with respect to any
ownership interest in any Bond, (b) the delivery to any DTC Participant or any other Person, other
than a Bondholder, as shown in the Registration Books of any natice with respect to any Bonds, or
(c) the payment to any DTC Participant ot any other Person, other than a Bondholder, as shown in
the registration books of the Trustee, except as otherwise provided for herein, of any amount with
respect to prmc:pal of, redemption prics, if 2ny, for or interest on any Bond.

The Bondholders have no right to a depository for the Bonds The Authonty or the Trustee,

with the consent of the other such party, may remove DTC or any successor thereto for any reason

. at any time. DTC may determine to discontinue providing its services with respect to the Bonds at
any time by giving 30 days’ notice to the Authority or the Trustee and discharging its responsibilities
with respect thereto under any applicable law. The Trustee shall notify the Authority of such
discontinuation of DTC's services. In such event, the Authority shall (a) appoint a successor
securities depository, qualified to act as such under Section 17(a) of the Securities and Exchange Act
of 1934, as amended, notify DTC of the appointment of such successor securities depository and
transfer or cause the transfer of one or more separate Bond centificates for each Bond maturity to
such successor securities depository or (b) naiify DTC of the availability through DTC of Bond
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certificates and transfer or cause the transfer of one or more separate Bond certificates to DTC
Participants having Bonds credited to their DTC accounts. In such event, the Bonds shall no longer
be restricted to being registered in the name of Cede & Co., as nominee of DTC, but may be
registered in the name of the successor securities depository, or its nominee, or in whatever name or
names the DTC Participants receiving Bonds shall designate, in accordance with the provisions of this

[ndenture.

The Authority, the Trustee and DTC will execute the Letter of Representations in connection
with the issuance of the Bonds. Notwithstanding any other provision of this [ndenture, so long as
DTC, or its designee, is the registered owner of all Bonds, the provisions set forth in the Letter of
Representations shall apply to the payment of principal of and interest on the Bonds, including
without limitation, that; o

(a) * presentation of Bonds to the Trustee at maturity shall be deemed made to the
" Trustee when the right to exercise ownership rights in the Bonds through DTC or DTC's
Participants is transferred by DTC on its books; and

* () DTC may present notices, approvals, waivers or other communications
required or permitted to be made by Bondholders under this Indenture on a fractionalized
basis on behalf of some or all of those persons entitled to exercise ownership rights in the
Bonds through DTC or DTC's Participants.

The Authority and the Trustee will recognize DTC or its nominee as the Bondowner for all
purposes, including notices and voting.

Whenever, during the term of the Bonds, beneficial ownership thereofis determined by a book
entry at DTC, the requirements in this Indenture for holding, delivering or transferring Bonds shall
be deemed modified to permit the appropriate person to meet the requirements of DTC as to
registering or transferring the book entry to produce the same effect. For every transfer and exchange
of Bonds, the Beneficial Owner may be charged a sum suificient to cover such Beneficial Owner's
allocable share of any tax, fea or other governmental charge that may be imposed in refation thereto.

Notwithstanding anything in this Indenture to the contrary, the Authonty and the Trustee
hereby agree as follows with respect to the Bonds, if and to the extent any Bond is registered in the
name of "Cede & Co."” as nominee of DTC: (a) the Trustee, shall give DTC all special notices
required by the Letter of Representations at the time, in the forms and by the means required by the
Letter of Representations; (b) the Trustee shall make payments to Cede & Co. at the times and by
the means specified in the Letter of Representations; (c) Cede & Co. shall not be required to
surrender Bonds which have been partially paid or prepaid to the extent permitted by the Letter of

Representations; and (d) the Trustee shall set a special record date (and shall notify the registered’

ownets of the Bonds thereof in writing) prior to soliciting any Bondholder consent or vote, such
notice to be given not less than 15 calendar days prior to such record date (any Bond transferred by
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a registered owner subsequent to the establishment of the special record date and prior to Dbiaining
such consent or vote shall have attached to it a copy of the notice to Bondholders by the Trustee).

[f at any time DTC ceases to hold the Bonds, all references herein to DTC shall be of no
further force or effect.

2.14 [Reserved].

2.15 [Reserved].

2.16 -Application of Series 1999 Bond Proceeds. The proceeds of the Series 1999 Bonds
(including bond premium and net of original issue discount and underwriting discount) shall be

deposited with the Trustee to be used as follows:

(i)  $104,781,510.35 of the proceeds of the Series 1999 Bonds shall be deposited
in the Refunding Fund for the redemption of the Prior Bonds; and

(i)  Accruedinterest onthe Series 1999 Bonds in the amount of $120,791.25 shal

be deposited in the Bond Fund - Interest Account for the payment of such interest accrued

on the Series 1999 Bonds from June 1, 1999 to the date of issuance thereof.

ARTICLE Il

ADDITIONAL BOND

3.1  Authorized Purposes of Additional Bonds. Bonds of the Authority, other than
and in addition to the Series 1999 Bonds and each constituting an Additional Bond as mentioned and

described herein, entitled to share ratably and equally in the Revenues and other security hereunder
and ranking on a parity with the Quistanding Bonds, may be authenticated and delivered from time
to time in accordance with the provisions of this Section for any one of the following purposes:

(a)  Raising funds to pay Project Costs with respect to any Additional Project;

(b)  Raising funds to pay Costs of Issuance or required deposits to the Debt
Service Reserve Fund; or

(©) | Raising funds to refund or advance refund any Series of Bonds or portions
thereof or to refund any other obligations of the Authority incurred for the purpose of paying

any of the costs described in clauses (a) above to the extent authorized by the Authority Act.

3.2 Authorizati iti nds. Additional Bonds shall be issued only after
their authorization in accordance with this Indenture by a Supplemental Indenture which shall specify
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purpose for which such Additional Bonds are to be issued, a purpose described

determine, as the , _
and de tndenture and shall also specify and determine:

ia Section 3.1 of this

(2)  The formand principal amount of such Additional Bonds;

(b)  The maturity dates and amounts of the maturities of such Additional Bonds,
the redemption privileges (if any) of the Authority with respect to such Additional Bonds, and
the amount and date of each Sinking Fund Installment (if any) for the retirement of any of

such Additional Bonds;
(c) The date of such Additional Bonds;

- (d)  The rate or rates of interest to be bomne by such Additional Bonds and the
* interest payment.dates therefor, or, with respect to zero coupon or capital appreciation bonds,

the yiéld refated to such Additional Bonds; . :

(¢)  The amount of the Debt Service Reserve Requirement after giving effect to
the issuance of sich Additional Bonds, and other reserves (if any); '

()  Thedenominationsof, and the manner of dating {except as otherwise provided
herein), numbering and lettering the Additional Bonds, provided that such Additional Bonds

shall be in denominations of $5,000 or any integral multiple thereof,

(g)  If the purpose specified and determined as aforesaid in such Supplemental
Indenture is one described in Section 3.1(a), such Supplemental Indenture shall describe the
particular Additional Project involved in brief and general terms sufficient for reasonable
identification and state the cost or estimated cost thereof; and

(h)  Suchother matters and things as may be required by the Act or this Indenture
for authorization of such Additional Bonds,

Execution_and Delivery of Additional Bonds. After their authorization by
Supplemental Indenture, Additionst Bonds of said authorization, in such principal amounts and of
~ such maturities as shall prior 1o their authentication and delivery be specified and determined by a

Supplemental Indenturs, shall from time to time be executed by or on behalf of the Authority in

accordance with such Supplemental Indenture and be delivered to the Trustee for authentication and
thereupon shall be authenticated by the Trustee and, upon fulfillment of the conditions (if any) set

forth in such Supplemental Indenture and of the conditions set forth or referred to in Section 3.5, be .

delivered by the Trustee to the Authority or upon its order as authorized by such Supplemental
Indenture. '

34  Application of Proceeds of Additional Bonds. Ths proceeds of sale of Additional

Bonds of any Series (including accrued interest) shall be deposited and applied 23 provided in the
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Supplemental Indenture authorizing their issuance and in the Certificate of an Authonzed Officer
described in Section 3.5(f).

Conditions Precedent to Delivery of Any Additional Bonds. Additional Bonds
may ot be-{ssued unless theretofore or simultaneously therewith, there shall have been delivered to

the Trustee:

ediately/after the delivery of such Additional Bonds and the payment, deposit or appli-
cat their proceeds (if any) in accordance with the Indenture, (i) the Debt Service
Reserve Requirement, (ii) Debt Service on the Outstanding Bonds for the then current Fiscal
Year and each future Fiscal Year except Fiscal Years for which no such payments are
required, (iii) the Maximum Appropriation, (iv) that the Maximum Appropriation for the then
current Fiscal Year and each succeeding Fiscal Year is equal to or greater-than Debt Service

on the Outstanding Bonds for that particular Fiscal Year, (v) that the amount of net proceeds”

of the tax imposed by the State Hotel Tax Act from which deposits to the Illincis Sports
Facilities Fund may be made, for the Fiscal Year immediately preceding the then current Fiscal
Year, is equal to or greater than 150% of the sum of the State Advance Monies and the State

Facilities Fund for the then current and each succeeding Fiscal Year{(vi) that the amount of
finds allocable to the City of Chicago, Illinois from the Local Gove istributive Fund
for the Fiscal Year immediately preceding the then current Fiscal Year, is equal to or greater
than 150% of the City Subsidy Monies available under the Revenue Sharing Act for deposit
in the Illinois Sports Facilities Fund for the then current and each succeeding Fiscal Year, and
(vii) that the total annual amount of any Additional Revenue Source which may legally be
used to make deposits to the Iltinois Sports Facilities Fund is equal to or greater than 150%
of the amount of such Additional Revenue Source taken into account in determining the
Maximum Appropriation certified pursuant to (jii) above; antd (2) in the event amounts from

- Subsidy Monies available under the State Hotel Tax Act for depoaﬁe Itlinois Sports -

an Additional Revenue Source are included in determining the Maximum Appropriation, a -

certificate of the Director of the Illinois Bureau of the Budget setting forth, as of the date of
the delivery of such Additional Bonds and the payment, deposit or application of their
proceeds (if any) in sccordance with the Indenture, the total annual amount of such Additional
Revenue Source which may legally be used to make deposits into the [llinois Sports Fzcilities
Fund, based upon the level of collections aru allocations of the applicable state tax during the
Fiscal Year immediately preceding the then current Fiscal Year (or, for a tax at an increased
rate, based upon the increased tax rate and the collection experience during the F|scal Year
immediately preceding the then current Fiscal Year). .

(b) A Bond Counsel's opinion stating that (f) such Additional Bonds are

authorized by a Supplemental Indenture and are to be issued for a purpose referred to in
Section 3.1, (if) ) said Supplemental Indenture was duly adopted by the Authority in conformity
with the provisions and limitations get forth in this Indenture, and (iii) subject to annual
appropriation by the General Assembly of the State of Illinois and based upon the certificate
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provided for in paragraph (a) above, the Treasurer of the State of lllinois is requlred to pay
from the Illinois Sports Facilities Fund the amount necessary to pay Debt Service on the
Outstanding Bonds during each Fiscal Year in whichany Bonds remain Qutstanding, provided
that the Authority files Annual Certifications for each Fiscal Year with the Treasurer and the
Comptroller of the State of lllinois and copies thereof with the Governor of the State of
[llinois and the Mayor of the City of Chicago, [linois.

{¢)  Monies for deposit in the Debt Service Reserve Fund or one or more Debt
Service Reserve Fund Facilities, in amounts, if any, necessary to increase the amount in the
Debt Service Reserve Fund, or the stated amounts of one or more Debt Service Reserve Fund
Facilities, or a combination thereof, to the Debt Service Reserve Requirement as of the time

immediately after such delivery; provided, that so long as any Series 1999 Bonds are

Qutstanding, in the event that such increase is to be satisfied by the deposit of a Debt Service
Reserve Fund Facility, the Debt Service Reserve Fund Facility Provider thereof shall be (i)
in the case of such entity issuing a surety bond or insurance policy, an entity whose municipal
bond, surety bonds or insurance polictes securing the payment, when due, of the principal of
or mtercst on long term municipal bond issues result in such issues being rated in the highest
rating category given by one of the Rating Agencies or (i) in the case of such entity issuing
a letter of credit, an entity whose long term debt is rated in the highest rating category gwen
by one of the Rating Agencies.

(d)  Aruling ofthe Internal Revenue Service or an opinion of Bond Counsel to the
effect that the issuance and sale of the Additional Bonds and the application of the proceeds
thereof as provided in the related Supplemental Indenture will not result in interest on the
Tax-Exempt Bonds becoming includable in the gross income of the Holders thereof for
federal income tax purposes.

(e)  An opinion of Counsel for the Authority stating that Sports Facilities Fund
Revenues are lawfully to be used to make all raquired deposits in the Bond Fund and Debt
Service Reserve Fund, including deposits required with respect to the Additional Bonds,
before being available for other expenses and obligations of the Authority, including its
operating expenses and its obligations under the Management Agreement.

3] A Certificate of an Authorized Officer stating:

@  Theamount (if any) of the proceeds of sale of such Additional Bonds
tc be held by the Trustes in the Costs of Issuance Fund,

(i)  The amount of capitalized interest (if any) to be held by the Trustee
in the Bond Fund-Interest Account;

(iii) The addmona] amount (if any) to be held by the Trustes in the Debt
Service Reserve Fund;
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(iv) ©  The amount (if any) to be transferred to and held by the escrow agent
(if any) identified in such centification to be applied to the refunding or advance
refunding of bonds or notes of the Authority; and

(v)  Theadditional amount (if any) to be held by the Trustee in an account
within the Project Fund. '

ARTICLE IV

RECEIPT OF REVENUES; APPLICATION OF PROCEEDS;
ESTABLISHMENT AND INVESTMENT OF FUNDS, |

_ 4.1 " Receipt of Revenues. The Trustee shall receive and hold all Revenues under the
terms of this Indenture. Except as otherwise provided in this Indenture, all Revenues received by the
" Trustee shall be deposited in.the Revenue Fund, to be disbursed as provided in Section 4.6. The
" Authority hereby covenants and agrees to transfer to the Trustee any Sports Facilities Fund Revenues
or Investment Earnings it receives, to be deposnted by the Trustee and apphed in accordance with the
provisions of this Indenture.

On or prior to the date of issuance of the Sedes 1999 Bonds, the Authority shall deliver an
irevocable direction to the Treasurer and Comptrol}er of the State of Illinois, pursuant to
Section 13([) of the Authority Act, providing that any monies paid from the Illinois Sports Facilities
Fund pursuant to Annual Certifications shall be paid directly to the Trustee.- /\ \[ j\

4.2  Annusl Certification. The Authority shall make, and hereby covenants and agrees | Hq (‘
to make, an Annual Certification for each Fiscal Year in which Bonds are Outstanding, and to file the '
same with the Treasurer and Comptroller of the State of Iitinois, and to file a copy thereof with the
Govemnor of the State of Tllinois, the Mayor of the City of Chicago, Illinois and the Trustee. Each
such Annua) Certification shall certify, without taking into account any revenues or receipts of the
Authority, the lesser of!

(a)  The Maximum Appropriation for such Fiscal Year; or
(b) Thesumof

() theamount necessary to pay ch'; Service on the Outstanding Bonds
which will or are anticipated to come due and payable during the Fiscal Year for .
which the Annual Certification is made;

(i)  the amount anticipated to be required by the Authority during the’
Fiscal Year to pay pnnc!paj of and interest on and other payments ]'elahnn to, any
other obligations of the Authority issued or to be lssued under Section 13 of the
Authority Act, including any deposits required to reserve funds created under any
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indenture or resolution authorizing issuance of such obligations and paymeats to
providers of credit enhancement;

(iii)  the amount anticipated to be required by the Authority during the

Fiscal Year to pay obligations under the provisions of the Management Agreement

or any other management agreement with respect to a facility or facilities owned by
the Authority, and to pay other capital and operating expenses of the Authority during
the Fiscal Year, including any deposits required to reserve funds created for repair and

replacement of capital assets and to meet the obligations of the Authority under the

Management Agreement or any other management agreement; and

(iv)  any amounts under (i), (i} and (iii) above remaining unpaid from any
" previous Fiscal Year,

The Authority hereby certifies and represents that the Annual Certificaiion with respect to the

 Fiscal Year ending June 30, 2000 has been made and filed as provided above; and the Authority

hereby covenants that Annual Certifications shall be made and filed as provided above with respect

to each Fiscal Year thereafter, not earlier than 120 days nor later than 30 days before the beginning
of such Fiscal Year, ' '

If the Trustee has not received a copy of the Annual Certification by May 15 of any calendar
year, it shall as soon thereafter as possible notify the Authority that such Annual Certification is
required to be made on or before May 31 of such calendar year. The Trustee's failure to so notify
shall not excuse the Authority from its obligation to file Annuai Certifications. .

43  Establishment of Funds and Accounts. The following funds and accounts are

hereby created by the Authority and established with the Trustee:
(a)  the Costs of Issuance Fund,
(b)  the Project Fund;

(¢)  the Revenue Fund which shall be coinprised_ot‘ a Sports Facilities Fund
Account, an Investment Earnings Account and an Other Revenues Account;

(d.)' the Bond Fund, which shall be comprised of an Interest Account, a Principal
Account and a Redemption Account;

()  the Debt Sexvice Reserve Fund;
£ the Extraordinary Redemption Fund;.

(5)  the Rebate Fund; end
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(h)  the Refunding Fund.

In addition to the accounts within funds referred to above, the Trustee may establish
within any fund such accounts and subaccounts considered necessary or desirable to facilitate
‘a proper accounting for all monies, including, but not limited to, accounting as may .be
necessary to comply with the covenants contained in Sections 4,10 and 6.12 hereof.

4.4  Costs of Issuance Fund. The Trustee shall maintain separate accounts within the
Costs of Issuance Fund related to each Series of Bonds issued under this Indenture. Monies on
deposit in each account of the Costs of Issuance Fund shall be applied by the Trustee to the payment
or provision for payment of Costs of Issuance, as certified by an Authorized Officer. To the extent
that any monies remain in an account of the Costs of Issuance Fund one year after their deposit
therein, they shall be transferred to the related project account in the Project Fund, unless such project
account has been closed, in which event such monies shall be transferred to the Extraordinary
Redemption Fund to be held for the benefit of the Holders of the related Series of Bonds; provided,
prior to transferring such monies to the Extraordinary Redemption Fund they shall first be transferred
to the Debt Service Reserve Fund (a) to the extent necessary to reimburse any Debt Service Reserve
Fund Facility Providers orincrease the amount in the Debt Service Reserve Fund to the Debt Service
Reserve Requirement, as described in Section 4.6(d) or (b) at the direction of the Authorized Officer,
but in either event only if and to the extent that, the Trustee receives an opinion of Bond Counsel to
the effect that such application does not adversely affect the exclusion from gross income for federat
income tax purposes of interest on any Tax-Exempt Bonds.

4.5  Project Fund. The Trustee shall deposit Bond proceeds directed to be deposited
in the Project Fund for each Series of Additional Bonds issued for the purpose of paying Project
Costs, in the separate account within the Project Fund established for such Series of Bonds, Such
proceeds shall be credited to a separate and segregated account within the Project Fund and shall be
designated as the " Project Account” with the blank to represent the series
designation of such Additional Bonds. Monies within any separate account within the Project Fund
shall be invested in Investment Securities in accordance with Section 4.11 hersof. The proceeds so
transferred, together with any other amounis deposited into such separats account of the Project
Fund, including but not limited to Investment Earnings from the Project Fund and any other
Investment Eamings deposited in the Project Fund pursuant to Section 4.13, shall be applied by the
Trustee to the payment of Project Costs, in the manner provided in the following paragraph,

The Trustee shall transfer monies from any separate account within the Project Fund to the
Authority or its designee for the purpose of providing funds for the payment of the related Project
Costs. Inthe case of transfers for the purpose of providing funds for the payment of interest accruing.
on the related Series of Bonds prior to the Completion Date, such transfers may be made at the
diséretion of the Authority either to the Bond Fund Interest Account for application to such payment .
or to the Authority as reimbursement for advancement of other monies of the Authority for such

payment. Each of the payments referred to in this Section shall be made upon receipt by the Trustee
of a written order signed by an Authorized Officer certifying:
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(i)  The requisition number;

(i)  The name and address of each of the persons, firms or corporations to whom
payment is to be made from the Project Fund, which may include the Authority;

(i)  The amount to be paid;

(iv)  Thateach obligation mentioned therein has been properly incurred, isa pra.:nper

Project Cost and is or was necessary in connection with the related Additional Project;

(v)  That no obligation for which payment is requested thereby has formed the
basis for any payment theretofore made from the Project Fund;

(vi) ~ That no Event of Default under this Indenture has occurred and is continuing;

(vi) In each requisition requesting disbursement of probeeds_of Tax-Exempt

Bonds, (a) that all expenditures from the Project Fund and Costs of Issuance Fund, including

the amount specified in such certificate, and the property financed therewith, have been made
and used, respectively, in compliance with the representations, warranties and covenants in
Section 6.12 hereof and in the Additional Bonds Tax Agreement and the Additional Project
Certificate and (b) such additional certifications as may be necessary to ensure compliance
with such representations, warranties and covenants, which additional certifications shall be
set forth in the Supplemental Indenture relating to such Tax-Exempt Bonds,

Moneys remaining in an account of the Project Fund (including Investment Eamings which

remain in such account) at the time & Certificaie of Completion is delivered to the Trustee pursuant
to Section 5.2 hereof shall be used as soon as practicable after the Completion Date, for any of the
following purposes: '

(1)  atthedirection of the Authorized Officer, for the payment of any Project Cost
not then due and payable or for retainage in the Project Fund for payment of any Project Cost
then being litigated as specified in the above-mentioned certificate;

(2)  for transfer 1o (a) the Debt Service Reserve Fund to the extent necessary to
reimburse any Debt Service Reserve Fund Facility Providers or increase the amount in the
Debt Service Reserve Fund to the Debt Service Reserve Requirement, as described in Section
4.6(d), or (b) the Debt Service Reserve Fund or the Other Revenues Account of the Revenue

Fund, at the direction of the Authorized Officer; provided, that with respect to the transfer.

of any monies in a Project Account relating to an Additional Project financed: with
Tax-Exernpt Bond proceeds, such transfer shall be made only if, and to the extent thai, the
Trustee has been furnished with an opinion of Bond Counset to the effect that such transfer
does not adversely affect the exclusion from gross income for federal income tax purposes
of interest on such Tax-Exempt Bonds,
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(3)  for such other use by the Trustee as directed by the Authority, provided that
the Trustee is furnished with an opinion of Counsel to the Authority or Bond Counset to the
effect that such use is lawful under the Authority Act and, with respect to such transfer of
monies in a Project Account relating to an Additional Project financed with Tax-Exempt
Bond proceeds, an opinion of Bond Counsel to the effect that such use will not impair the
exclusion of interest on such Tax-Exempt Bonds from the gross income of the Holders
thereof for federal income tax purposes.

Any moneys (including Investment Earnings) remaining in the-Project Fund on the date of the
aforesaid certificate and not set aside for use as specified in (1}, (2) or (3) above shall on such date

- be deposited by the Trustee in the Extraordinary Redemption Fund and applied as provided in Section

4.9

46  RevenneFund. AsSportsFacilities F undRevenues, Other Revenues and Investment

‘Eamnings required by Section 4.13 to be deposited in the Revenue Fund are received by the Trustee,

it shall deposit them into the Sports Facilities Fund Revenues Account, the Other Revenues Account
and the Investment Earnings Account, respectively. The Trustee shall transfer the Revenues as

* received into the following funds or for the following purposes, and if such Revenues are insufficient

the Authonty hereby covenants and agrees to pay to the Trustee from all its available funds for
deposit in the Revenue Fund sufficient amounts for deposit into the following funds or for the
following purposes, in order that prior to the end of each month such transfers have been made in the
following amounts, in the following order of priority, the requirements of each such fund or purpose
(including the making up of any deficiencies in any such fund or purpose resulting from lack of
Revenues sufficient to make any earfier required deposit) at the time of deposit to be satisfied before
any transfer is made to any fund or for any purpose subsequent in priority:

(2)  First, 10 the Bond Fund - Interest Account, an amount equal to one-eighth of
all interest becoming-due and payable during the then current Fiscal Year, on all Bonds then
Qutstanding, until the balance in such account is equal to such aggregate amount of interest
due and payable during the then current Fiscal Year.

(b)  Second, to the Bond Fund - Principal Account, an amount equal to one-eighth
of the amount requived, if any, to pay the principal of all Serisl Bonds maturing during the
then current Fiscal Year, until the balance in such account is equal to such aggregate amount
of principal due and payable during the then current Fiscal Year.

(¢) - Third, to the Bond Fund - Redemption Account, an amount equal to one-
eighth of the amount required to redeem, under Section 7.3, Term Bonds of the applicable
maturity and Series in an aggregate principal amount which satisfies any applicable Sinking
Fund Installments during the then current Fiscal Year, until the balance in such account is
equal to such aggregate amount of principal satisfying Sinking Fund Installments due and
payable during the then current Fiscal Year.
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(d)  Fourth, to the Debt Service Reserve Fund, an amount, if any, necessary (i)
first, to reimburse in full the Debt Service Reserve Fund Facility Providers for any amounts
paid under their Debt Service Reserve Fund Facilities pursuant to a Deficiency Drawing, on

* apro rata basis, if any, (ii) second, to increase the balance of such Fund to the Debt Service
Reserve Requirement, and (iii) third, to reimburse in full the Debt Service Reserve Fund
Facility Providers for any amounts paid under their Debt Service Reserve Fund Facilities
pursuant to an Expiration Drawing, on a pro rata basis, if any.

(e) Fiﬁh, to the payment of fees, expenses and charges of the Trustee and Credit

Enhancement Costs coming due and payable during such month.

(5 Sixth, to the payment of any interest due and payable to the initial Debt
Service Reserve Fund Facility Provider pursuant to Section 2.1(z) of the Financial Guaranty
Agreement. :

{8 Seﬁenth, to the Authority, all remaining amounts in the Revenue Fund;
provided that no Investment Earnings shall be paid to the Authority,

The Trustee shall select the Revenues to be transferred as provided above from the various
accounts of the Revenue Fund in the following order: first, from the Investment Eamings Account;
second, from the Sports Faciljties Fund Account; and third, from the Other Revenues Account.

Anything in this Section to the contrary notwithstanding, in the event that in any month the
amount of Sports Facilities Fund Revenues transferred to the Authority or to the Trustee exceeds
one-eighth of the aggregate amount of Sports Facilitie2 Fund Revenues anticipated to be transferred
during the then current Fiscal Year, the transfers to the Bond Fund required in subparagraphs (a), (b)
and (c) above shall be adjusted prorata for such month by replacing the fraction "one-eighth” with
a fraction, the numerator of which is the amount of Sports Facilities Fund Revenues transferred to
the Authority or to the Trustee during such month and the denominator of which is the aggregaie
amount of Sports Facilities Fund Revenues anticipated to be transferred during the then current Fiscal
Year. _

4.7  Bond Fung. Monies deposited in the accounts of the Bond Fund shall be applied by
the Trustee to pay to the Bondholders, in the manner provided for in Section 2.3 hereof with respect
to the Series 1999 Bonds, and in the manner pravided by any Supplemental Indenture with respect
to any Additional Bonds, the following amounts:

K

" (a)  outof the Bond Fund - Interest Account, on each interest payment date, an
amount equal to the interest then due and payable, and on any date that Bonds are purchased

or redeemed prior to maturity pursuant to this Indenture, an amount equal to any accrued'

.interest on such Bonds; and
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(b)  outofthe Bond Fund - Principal Account, on each principal payment date for
Serial Bonds and on any date that any other Bonds are redeemed pursuant to Section 7.2, an
amount equal'to the principal then due and payable on such Serial Bonds and principal and
premium, if any, then due on other Bonds so redeemed; and

(c)  outofthe Bond Fund - Redemption Account, on each Sinking Fund Payment
Date pursuant to Section 7.3 and at maturity of the Term Bonds, an amount equal to the
principal then due and payable on such Term Bonds.

At any time all monies on depbsit in the Bond Fund exceed the amounts remaining to be paid
to the Bondholders during the then current Fiscal Year, such excess shall be transferred by the
Trustee to the Revenue Fund. ' :

IF there are insufficient funds in the Interest Account on any interest payment date to pay
interest then due and payable on Outstanding Bonds, then to the extent of such deficit, any monies
or Investment Securities in either the Principal Account or the Redemption Account of the Bond
Fund shall be immediately liquidated and the proceeds transferred to the Interest Account. Particular
Investment Securities to be liquidated shall be selected by the Authority or, in the event the Authority

. does not timely give directions to the Trustee, the Trustee.

Investment Earnings on the Bond Fund shall be retained in the Bond.Fund and applied as
described above; provided, that prior to the Completion Date such Investment Eamnings and any
Investment Eamings on the Debt Service Reserve Fund transferred to the Bond Fund may only be
used for the purpose described in (a) above and any accumulated Investment Eamnings on the Bond
Fund and Debt Service Reserve Fund remaining in the Bond Fund on the Completion Date shal} be

transferred to the Extraordinary Redemption Fund unless the Trustee receives an opinion of Bond -

Counsel to the effect that retaining such monies in the Bond Fund and the use thereof for any purpose
permitted by this Section 4.7 will not result in interest on the Tax-Exempt Bonds becoming includable
in the gross income of the Holders thereof for federal income tax purposes.

4.8 t Service Reserve Fund. Monies on deposit in the Debt Servica Reserve Fund

shall be disbursed o at times, in’ the following amounts and for the following

purposes:

(8)  Tothe Bond Fund-Interest Account, on any interest payment date, the amount
necessary to provide an amount in that account equat to the interest due and payable on that
date, - :

(®)  To the Bond Fund-Principal Account, on any principal payment date, the
amount necessary to provide an amount in that accgunt equal to the principal on Serial Bonds
and on other Bonds called for redemption pursuant to Section 7.2 due and payable on that
date. -
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(c)  TotheBond Fund-Redemption Account, on any Sinking Fund Payment Date,
the amount necessary to provide an amount in that account sufficient to satisfy the applicable
Sinking Fund Instaliment. -

(d)  To Debt Service Reserve Fund Facility Providers for reimbursement as
described in Section 4.6(d)(i) and Section 4.6(d)(iii).

(e)  To any escrow fund created in connection with the issuance of Additional
Bonds which are refunding bonds and which is held by the trustee of the Bonds being
refunded, all monies in excess of the Debt Service Reserve Requirement on the date of
detivery of such Additional Bonds to the extent required in the related escrow agreement or
as otherwise provided in the Supplemental Indenture relating to such Additional Bonds,

(  To the Revenue Fund, on the ﬁ:st business day immediately prior to June 1
of each year, all monies on deposit in the Debt Service Reserve Fund in excess of the Debt
Service Reserve Requirement subject to the provisions of the penultimate paragraph of this

Section 4.8, For purposes of this Section 4.8(f), all Investment Securities in the Debt Service ,

Reserve Fund shall be valued at the lower of their aggregate cost or their aggregate fair
market value. For purposes of determining compliance with the covenants of the Authority
set forth in Section 6.12, all Investment Securities in the Debt Service Reserve Fund shall be
valued as provided in the Tax Agreement or Additional Bonds Tax Agresment,

7 Investment Earnings on the Debt Service Reserve Fund shall be retained in the Debt Service

Reserve Fund to the extent necessary to maintain the balance in such Fund at the Debt Service
Reserve Requirement. Excess Investment Eamings on the Debt Service Reserve Fund shall be
transferred to the Bond Fund and applied 23 provided in Section 4.7.

- The procurement and deposit of one or more Debt Service Reserve Fund Fagilities shall be
~ treated asa proper deposit in lieu of cash to the credit of the Debt Service Reserve Fund to the stated
amount of such facility then in force and available to draw upon. Anything in the Indenture to the
contrary notwithstanding, in the event such procurement and deposit results in monies on deposit in
the Debt Service Reserve Fund being in excess of the Debt Service Reserve Requirament, then such
excess monies shall be transferred to the Extraordinary Redemption Fund unless the Trustee receives
an opinion of Bond Counsel to the effect that application of such monies to reimbursement obliga-
tions owed to the Debt Service Reserve Fund Facility Providers or transfer of such monies to the

Revenue Fund or Project Fund and the intended use of such moneys will not result in interest on the

Tax-Exempt Bonds becoming includable in the gross income of the Holders thereof for federal
income tax purposes, in which event such monies shalf first be applied to reimbursement obligations,
if any, owed to the Debt Service Reserve Fund Facility Providers and then shall be transferred to the
Revenue Fund or Project Fund, as directed by the Authority.

In the event the Debt Service Reserve Requirement is at any time satisfied in whole or in part
by the deposit of one or more Debt Service Reserve Fund Facilities, not less than five days prior to
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any date interest or principal is due on the Bonds or any Sinking Fund Payment Date, the Trustee

shall determine whether. it will be necessary to demand payment under or draw upon such Debt -

Service Reserve Fund Facilities in order to make any transfers required by subparagraphs (a), (b) or
(c) above. If any such demand for payment or draw is necessary, the Trustee shall timely delivera
demand for payment under, or otherwise draw upon, all Debt Service Reserve Fund Facilities (and
if more than one Debt Service Reserve Fund Facility is available to the Trustee, in the order as
directed by the Authorized Officer unless no such order is timely received, in which case in any order
selected by the Trustee) at such times and to the extent necessary to permit monies on deposit in the
‘Debt Service Reserve Fund and to be provided by such demand for payment or draw to be available
for the purposes and on the dates as provided in subparagraphs (a), (b) and (c) above (a "Deficiency

Drawing"). Prior to the expiration (other than expiration at final redemption or maturity of all Bonds

secured thereby) of any Debt Service Reserve Fund Facility which is not renewed or replaced, the
Trustee shall deliver 4 demand for payment, or otherwise draw upon, such Debt Service Reserve
Fund Facility in an amount equal to the lesser of (i) the amount necessary to-cause the balance in the
Debt Service Reserve Fund to equal the Debt Service Reserve Requirement or (ii) the stated amount
~ (an "Expiration Drawing"). '

49  Extraordinary Redemption Fund. Monies deposited -in the Extraordinal:y

Redemption Fund pursuant to Sections 4.4, 4.5 or 5.2 or otherwise, and all Investment Earnings
thereon, shall be applied to the redemption of Bonds on the earliest date on which it is possible to
redeem such Bonds without the payment of  premium or, at the option of the Authority, at an earlier
redemption date or dates, in accordance with Section 7.2 of this Indenture; provided that, at any time

prior to giving notice of redemption, the Trustee shall at the direction of the Authority apply such .

amounts to the purchase of specifically identified unmatured Bonds at public or private sale, as and
when and at such prices (including brokerage and other charges, but excluding accrued interest,
which is payable from the Bond Fund-Interest Account) as shall be directed by the Autherity, except

that the purchase price (including brokerage and other charges, but excluding accrued interest) may.

not exceed the redemption price that would be payable for such Bonds upon redemption of such
Bonds; and further provided that, no moneys on deposit in the Extraordinary Redemption Fund with
respect to Tax-Exempt Bonds may be used for any of the purposes described above unless and until
the Trustee has been furnished with an opinion of Bond Counsel to the effect that such use does not

adversely affect the exclusion from gross income of the Holders thereof for Federal income tax _

purposes of the interest on any of the Tax-Exempt Bonds. Manies deposited in the Extraordinary
Redemption Fund pursuant to Section 4.4, 4.5 or 5.2 shall be applied only to redeem or purchase
Bonds of the Series related to the account in the Costs of Tssuance Fund or the project account of the
Project Fund from which such monies were transferred, and until used for such purpose shall be held
in a separate trust account of the Extraordinary Redemption Fund for the benefit of those particular
Bondholders. Until used for one or more of the foregoing purposes, moneys on deposit in the
Extraordinary Redemption Fund may be invested in investments authorized by Section 4.11, but such
monies with respect to Tax-Exempt Bonds may not be invested to produce a yield on such moneys
(computed from the applicable Completion Date and taking into account any investment of such
moneys during the period from the applicable Completion Date until such moneys were deposited in
the Extraordinary Redemption Fund) greaier than the yield on such Tax-Exempt Bonds, all as such
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terms used in and determined in accordance with Section 148 of the Code and regulations
promulgated thereunder.- Notwithstanding the foregoing if the Authority shali provide the Trustee
with an opinion of Bond Counsel to the effect that such moneys may be used for any purpose other’
than as specified above, or invested to produce a yield other than as specified above, such moneys
may be used or invested as provided in such opinion.

4.10  Rebate Fund. The Rebate Fund shall be continuously held, invested, expended and
accounted for in accordance with the provisions of the Tax Agreement and any Additional Bonds Tax
Agreement; provided, however, that the Rebate Fund need not be maintained ifthe Authority and the
Trustee shall have received an opinion of Bond Counsel to the effect that failure to maintain the
Rebate Fund shall not adversely affect the exclusion of interest on the Tax-Exempt Bonds from the
federal gross income of the Holders thereof. '

In maintaining the Rebate Fund, the Trustee will keep and retain the records described in
Section 3.2 of the Tax Agreement and in similar provisions of any Additional Bonds Tax Agreement
to the extent such records refate to funds held by the Trustee, and the Trustes will take such further
action as the Authority may direct in order to comply with the rebate requirements contained in
Section 148(f) of the Code. Anything contained in this Indenture to the contrary notwithstanding,
(i) the Rebate Fund shall not be considered part of the "trust estate” created by this Indenture and ii)
the Trustee shall be permitted to transfer moneys on deposit in any of the funds created by this
Indenture to the Rebate Fund in accordance with the provisions of Articles I and IV of the Tax
Agreement or the provisions of an Additional Bonds Tax Agreement.

4.11  Investment of Funds. Any and ail monies in any of the funds created under this
Article TV shall be kept invested by the Trustee in accordance with the investment directions of the
Authority in Investment Securities maturing in such amounts and at such times as is consistent with
the ability to provide monies when needed to pay Project Costs, interest on, and principal at maturity
and the Redemption Price of, the Qutstanding Bonds, and any other disbursement required or

permitted under this Indenture pursuant to a statement of investment policy or at the direction of any

Authorized Officer.

Uninvested funds shall be kept at the lowest feasible level and any transfer of monies from one
fund ot account to another nieed not be in cash but may be in the form of Investment Securities. The
Trustes may, and to the extent required for payments from any fund or account, other than to another
fund or account, shall sell any such Investment Securities as selected by the Authority or, in the event
the Authority does not timely give directions to the Trustee, the Trustee at any time and, except as
otherwise provided herein, the praceeds of such sale and of all payments at maturity or upon
redemption of Investment Securities, shall become a part of the fund or account which held the
Investment Securities. The Trustes is not responsible for investment losses or losses on the sale of
Investment Securities.

The Trustee covenants that it will diligently and faithfilly omply with investment directions
supplied by the Authority; provided, that the Trustee, to the extent of its investment discretion, will
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not at any time permit any proceeds of the sale of the Bonds or any amounts held in any fund created
under Article [V of this Indenture or any other amounts regardless of the source to be used, directly

~or indirectly, to acquire any security or obligation which would cause any Tax-Exempt Bond to be
an "arbitrage bond,” as defined in Section 148 of the Code. The Trustee may request an opinion of
Counsel for the Authority or Bond Counsel on the status of any investment under Section 148 ofthe
Code and shall be entitled to rely on such opinion.

4.12 " Periodic Statement by Trustee. The Trustee shall provide a periodic (and at any

~ other time requested by the Authority) written transaction statement for each Fund and account held

by it under the provisions of this Article IV. Such statement shall set out the receipts and -

disbursements, both principal and income, and shall list the Investment Securities held at the time of
such statement. A copy of each such statement shall be furnished to the Authority, the Insurer and

the Debt Service Reserve Fund Facility Providers..

In addition, the Trustee shall, at any time when requested, fumnish to the Authority and the

Debt Service Reserve Fund Facility Providers 2 report of the amount of monies, including Investment

Securities, held in the Revenue Fund, the Bond Fund, the Debt Service Reserve Fund and the

Extraordinary Redemption Fund and each account of any thereof on that date. For purposes of this

_report, the Investment Securities in each fund shall be treated as having a value equal to the lower
of their aggregate cost or their aggregate market value, as of the date of the request.

4.13 Earmings on Investment of Funds. Investmenat Eamings from the Bond Fund shall
be applied a3 provided in Section 4.7. Investment Earnings from the Debt Service Reserve Fund shall
be applied as provided in Section 4.8. Investment Earnings from a project account in the Project Fund
shall be retained in such account and applied as described in Section 4.5, Investment Earnings from
the Extraordinary Redemption Fund shall be retained in such fund and applied as provided in Section
4.9. Earnings on all monies and securities held in the Rebate Fund shall be retained in such funds. All
other Investment Eamings shall be transferred for deposit in the applicable project account or
accounts of the Project Fund prior to the applicable Completion Date and thereafter to the Investment
Earnings Account of the Revenue Fund.

Notwithstanding anything in this Indenture to the contrary, investment earnings or any moneys
attributable to the Tax-Exempt Bonds in any fund or account established under this Indenture may
be used by the Authority to make rebate payments to the United States government in accordance
with the provisions of the Tax Agreement or an Additional Bonds Tax Agreement.

4.14 Refunding Fund. Proceeds of the Series 1999 Bonds shall be deposited in the
Refunding Fund in the amount set forth in Section 2,16 hereof, Immediately after such deposit, atl
amounts in the Refunding Fund will be transferred from the Refunding Fund to the Escrow Agent for
deposit in the appropriate account or accounts under the Escrow Agreement.

CODOCK 10364723647 44




ARTICLE V

ADDITIONAL PROJECTS

5.1 Completion of Additional Project. Inithe event that the monies in the Project Fund

available for payment of Project Costs for an Additional Project shail not be sufficient to pay the costs
thereofin fiull, the Authority agrees to pay directly to the extent it has funds available for that purpose
or through the use of proceeds derived from the issuance of Additional Bonds, or to deposit in the
‘Project Fund to the extent it has funds available for that purpose monies sufficient to pay, the costs

. of completing such Additional Project as may be in excess of the monies available therefor in the
Project Fund, The Authority agrees that it shall not be entitled to any reimbursement for such
payments or deposits from the Trustee (other than from the proceeds of Additional Bonds) or the
Holders of any of the Bonds nor shall it be entitled to any diminution of the amounts payable under
this Indenture or on the Bonds.

The Authority covenants and agrees that immediately upon completion of an Additionat
Project it will immediately deliver to the Trustee a Certificate of Completion complying with the
provisions of Section 5.2,

3.2 Certificate of Completion. The completion of any Additional Project shall be
evidenced to the Trustee by a certificate signed by an Authorized Officer stating the Completion Date
and the total cost of acquisition and construction of such Additional Project, and stating (i) that the
Additional Project has been completed substantially in accordance with the plans and specifications
therefor and all labors, services, materials and supplies therefor for which payment is due have been
paid for, (ii) that all other fagilities necessary in connection with the Additional Project have been
constructed, acquired and installed in accordance with the plans and specifications therefor and all
costs and expenses incurred in connection therewith to be paid out of the Bond proceeds (other than
costs and expenses for which the Authority has withheld payment or for which payment is not yet
du¢) have been paid, and (iii) with respect to an Additional Project financed with proceeds of
Tax-Exernpt Bonds, (a) that 100% of the disbursements fiom the related Project Account of the
Project Fund, after taking intc account amounts therstofore disbursed from the related Project

Account of the Project Fund and amounts, if any, to be disbursed from the related Project Account ,

of the Project Fund after the date of such certificate, have been used respectively, in compliance with
the representations, warranties and covenantsin Section 6.12 hereofand in the Additional Bonds Tax
Agrecment and the Additional Project Certificate and (b) such additional certifications as may be
necessary to ensure compliance with such representations, warranties and covenants, which additionai
certifications shail be set forth in the Supplemental Indenture relating to such Tax-Exempt Bonds.
Notwithstanding the foregoing, such certificate may state that it is given without prejudice to any
rights against third parties which exist at the date of such certificate or which may subsequently come

into being. It shall be the duty of the Authority to cause such certificate to be furnished to the’

Trustee immediately after the Additional Project shall have bepﬁ completed.
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ARTICLE Vi

PARTICULAR COVENANTS AND REPRESENTATIONS

OF THE AUTHORITY: STATE PLEDGE

. 6.1 ' Compliance with Requirements of Law and the Authority Act. The Authority
covenants and agrees that it will faithfully and diligently observe and comply with the requirements
of all laws, and in particular the Authority Act, applicable to the Bonds. The Authority also
‘covenants and agrees to make repayments to the State Treasurer as provided in Section 19 of the
- Authority Act, but only after all payment and deposit requirements contained in Article IV have been
satisfied. s :

6.2 - Paymentof Bonds; Au;horiﬂ Payment Obligations. The Authority covenantsand

agrees that it will duly and punctually pay or cause to be paid, from available funds of the Authority,
(a) the principal or Redemption Price, if any, of every Bond and the interest thereon, at the dates and
places and in the manner pravided in the Bonds and (b) all other amounts the Authority has
covenanted to pay or cause to be paid under this Indenture, :

6.3  Extension of Paymentof Bonds. The Authority shall not directly orindirectly extend

or assent to the extension of the maturity of any of the Bonds or the time of payment of interest. In

- case the maturity of any of the Bonds or the time for payment ofinterest by the purchase or funding

of such Bands or interest or by any other arrangement or in case the maturity of any of the Bonds or

~ the time for payment of interest shall be extended, such Bonds or interest shall not be entitled, in case

of any default under the Indenture, to the benefit of the Indenture or to any payment out of Pledged

Funds (except monies held in trust for the payment of particular Bonds or interest pursuant to the

Indenture) held by the Trustee, except subject to prior payment of the principal of ali Outstanding

Bonds the maturity of which has not been extended and of such portion of the accrued interest on the

Bonds as shall not be represented by such interest. Nothing herein shalf be deemed to limit the right

of the Authority to issue refunding bonds and such issuance shall not be deemed to constitute an
extension of maturity of Boads. e

6.4 )fficey for Servicing Bonds, The Authority shail at all times maintain one or more
agencies in the City of Chicago, Illinois, where Bonds may be presented for payment and where
Bonds may be presented for registration, transfer or exchange, and where notices, demands and other
documents may be served upon the Authority in respect of the Bonds or the Indenture. The
Authority hereby appoints the Trustee as a Bond Registrar to mairitain such agencies for the
registration, transfer or exchange of Bonds, and for the service upon the Authority of such notices,
demands and other documents in respect of the Bonds or the Indenture and the Trustee shall
continuously maintain or make arrangements to provide such services. The Authority hereby appoints
the Trustee as Paying Agent to maintain such agencies for the payment of principal and interest on
Bonds whether at maturity or on redemption.
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6.5 - Powerto Issue Series 1999 Bouds and to Pledge and Assign Pledged Funds. The

Authority is duly authorized under all applicable laws, including but not limited to the Authority Act
and, more specifically, Section 13 of the Authority Act, to create and issue the Series 1999 Bonds
and to execute and deliver the Indenture and to pledge and assign and grant liens and security
interests in the Pledged Funds in the manner and to the extent provided in this Indenture. The
Pledged Funds are and at the time the Series 1999 Bonds are issued will be free and clear of any
pledge, lien, security interest, charge or encumbrance thereon or with respect thereto, other than the
pledge, assignment, lien and security interest created by this Indenture, and all necessary corporate
action on the part of the Authority to that end has been duly and validly taken. The Series 1999
Bonds and the provisions of this Indenture are and will be the valid and legally enforceable obligations
of the Authority in accordance with their terms. The Authority shall at ail times, to the extent
permitted by law, defend, preserve and protect the pledges, assignment, lien and security interest in
and on the Pledged Funds pledged and granted under this Indenture and all the rights of the
Bondtiolders under this Indenture against all claims and demands of all persons whomsoever,

6.6  Commitment to Minority and Female Business Enterprise. The Authority shall

. comply with the provisions of Section 9(5) of the Authority Act in connection with prequalification
of general contractors for construction of any Additional Project and in connection with any contract
 with a general contractor for construction of such Additional Project. The Authority shall file with
- the General Assembly of the Stats of Ilinois the monthly reports of such general contractor and the
annual reports of the Authority, all as provided in Section 9(5) of the Authority Act. '

6.7  Creation of Lieny. Unlessthe pledge, assignment, lien and security interest created
in this Indenture shall be discharged and satisfied as provided in Sestion 12:1, the Authority shall not
issue any bonds, notes, debentures, or other evidences of indebtedness of any kind, other than Addi-
tional Bonds, payabie out of or secured by a pledge or assignment of or lien or security interest in the
Pledged Funds, or create or cause to be created any other pledge or assignment of, or lien, charge
 or encumbrance on, any of the Pledged Funds, unless subordinated to the pledge, assignment, fien and
security interest created under this Indenture. '

6.8 State Pledes The State of Hlinois pledges to and agrees with the Holders of the
Bonds of the Authority issued pursuant to Section 13 of the Authority Act that the State of Minois
will not limiit or alter the rights and powers vested in the Authority by the Authority Act 5o 25 to
impair the terms of any contract made by the Authority with such Holders or in any way impair the
rights and-remedies of such Holders until such Bonds, together with interest thereon, with interest
on any unpaid instaliments of interest, and all costs and expenses in connection with any action or
proceedings by oron behalf of such Holders, are fully met and discharged. In addition, the State of
THinois pledges to and agrees with the Holders of the Bonds of the Authority issued pursuant to the
Authority Act that the State of llinois will not limit or alter the basis on which State of Hiinois funds
are to be allocated, deposited and paid to the Authority as provided in the Authority Act, or the use
of such funds, o as to impair the terms of any such contract: ' -

69  [Reservedi.
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6.10 Management Agreement with Team. The Authority hereby represents that it has

entered into the Management Agreement with Team, and the Management Agreement complies with
all requirements of the Authority Act. '

6.11  Collection of Revenues. The Authority hereby covenants and agrees that it will
collect, or cause to be collected, and transfer or cause to be transferred to the Trustee, all Sports
Facilities Fund Revenues or Investment Earnings that it is entitled to receive, ‘

 6.12  Tax Exemption; Arbitrage. The Authority certifies, covenants and agrees with the
Holders of the Tax-Exempt Bonds that it will comply with all provisions of the Code which, in each
case, if not complied with by the Authority, would cause the interest on the Tax-Exempt Bonds to
become includable in the gross income for federal income tax purposes of the Holdets thereof.
Without limiting the generality of the foregoing, the Authority certifies, coveriants and agrees that no
moneys or property under its control, whether or rot suchmoneys or property were derived from the
proceeds of the sale of said Tax-Exempt Bonds or from any other sources, will be used in a manner
which will cause such Tax-Exempt Bondsto be "arbitrage bonds” within the meaning of Section 148
of the Code and any lawful regulations promulgated or proposed thereunder, as the same presently
exist or may from time to time hereafter be promulgated, proposed, amended, supplemented or
revised. The Chairman and the Secretary of the Authority be and each is hereby authorized and
directed to execute and deliver, for and on behalf of the Authority, in connection with the delivery
of the Tax-Exempt Bonds to the purchasers thereof, such certificates or agreements in furtherance
of the covenants set forth in this Section as shall be appropriate, including without imitation the Tax
Agreement and any Additional Bonds Tax Agreement. The Project Certificate and Tax Agreement,
and any Additional Project Certificate and Additional Bonds Tax Agreement, shall constitute a part
of the contract between the Authority and the Holders of the Tax-Exempt Bonds, and the Authority
certifies, covenants and agrees to comply with all of the provisions thereof including, without
limitation, any provisions therein relating to the establishment of accounts within funds held by the
Trustee. : .

The Authority and the Trustes hereby agree that in the event the Authority receives a private -

letter ruling in which the Intemal Revenue Service concludes that the Series 1999 Bonds are niot
private activity bonds, as defined in Section 141(2) of the Code, they shall enier into a Supplemental
[ndenture pursuant to Section 10.1 containing such covenants, certifications and agreements ze Bond
Counsel advises are necessary in order to maintain the status of the Series 1999 Bonds as not private
activity bonds and in furtherance of the covenants set forth in the preceding sentence. In the event
the Authority receives such a privats letter ruling, the Autharity agrees to cause notice of such receipt
to be given to all Holders of the Series 1999 Bonds, :

: .6.13  Annus) Audit. The Authority shall, after the close of each Fiscal Year, cause the

books, records and accounts of the Authority to be propesty audited by an independent certified
public accountant and shall require such auditors to completa their report within 180 days afer the
close of the Fiscal Year. The audit shall contain, but shall not be limited to, a balance sheet: an
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any other statement required by law or accounting convention. A copy of such annual audit shall be | _
made;available to any Bondholder on request and to the Trustee, the Insurer and the Debt Service

Reserve Fund Facility Providers.

6.14 Maintenance of Insurance Policy and Debt Service Reserve Fund Facilities, The
Authority hereby covenants to enforce or cause ta be enforced the pravisions of the Insurance Policy
and any Debt Service Reserve Fund Facilities and shall duly perform its covenants and agreements
under such instruments and under the Financial Guaranty Agreement or other agreements pertaining
to such instruments. The Authority shall not consent or agree to or permit any rescission of or
. amendment to or otherwise take any action under or in copnection with such instruments which
- would in any manner materially impair or materially adversely affect the rights of the Authority or the
Trustee thereunder or the rights of the Bondholders. ‘

Notwithstanding anything to the contrary in this Indenture, the Authority agrees that it will
not replace or terminate the initial Debt Service Reserve Fund Facility while any Series 1999 Bonds
are Qutstanding without the consent of the Insurer, - o ' '

'6.15  General, The Authority covenants and agrees that it shall do and perform or cause
to be done and performed all acts and things required to be done or performed by or on behalf of the
Authority under the provisions of the Indenture and the Bonds. .

~ ARTICLE
REDEMETION OF BONDS

7.1 Privilege of Redemption and Redemption Price. The Series 1999 Bonds and any

Additional Bonds issued pursuant to any Supplemental indenture shall be subject to redemption, upon
notice as provided in this Articls, at such times, at such Redemption Prices and upon such terms in
addition to the terms contained in this Article as may-be specified in this Indenture or in any
Supplemental Indenture authorizing such Bonds. : ' ' :

72  Redemption »f Uption of the Anthority. In the case of redemption of any of
the Outstanding Bonds at the option of the Authority, the Authority shall give writien notice to ths
Trustee of its election to redeem and of the Redemption Date for such Outstanding Bonds to be
redeemed and shall designate the Series, the Sinking Fund Payment Date for Term Bonds, the
maturity date for Serial Bonds and the principal amounts of such Bonds to be redeemed. Such notice
to the Trustee shall be given at least 45 days prior to the redemption date or such shorter period of
not less than 30 days as shall be acceptabie to the Trustee. The Authority shall provide for payment

to the Trustee prior to the Redemption Date of an amount for deposit into the Bond Fund - Principal
~ Account and; if applicable, the Bond Fund - Interest Account, which, together with interest to be
earned thereon and other monies, if any, available therefor held by such Trustee, will be sufficient to

- redeem all the Bonds to be redeemed on the Redemption Date at their Redemption Price, plusinterest

acerued and unpaid to the Redemption Date,
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7.3 Satisfaction and Adjustment of Sinking Fund Installments. Whenever by the

terms of Section 2.3 of this Indenture or by the terms of any Supplemental Indenture, the Trustee is
required to redeem Term Bonds from Sinking Fund installments, the Trustee shall select the Term
Bonds to be redeemed (in the manner provided in Section 7.4) to the extent necessary to satisfy such
requirement, give notice of redemption pursuant to Sections 7.5 and 7.6 and pay out monies in the
Bond Fund-Redemption Account in accordance with Section 7.7. '

On or prior to the 60th day preceding any Sinking Fund Payment Date, the Trustee shall, if
‘directed by the Authority, purchase specifically identified Term Bonds of appropriate maturities in
a principal amount not exceeding the principal amount of such Term Bonds required to be retired on
such Sinking Fund Payment Date and at prices not exceeding par. Any such Bonds so purchased
shall be canceled and the par amount thereof shall be credited against the requirement to redeem Term
Bonds on the next Sinking Fund Payment Date. Any purchases made pursuant to this Section 7.3
shall bemade from moneys on deposit in the Bond Fund-Redemption Account.

In the case of any redemption of Term Bonds at the option of the Authority, the par value of
such Term Bonds redeemed shall be credited against the requirement to redeem Bonds on such
Sinking Fund Payment Date or Dates selected by the Authority in its written notice given to the
Trustee pursuant to Section 7.2 of this Indenture.

7.4 Selection of Bonds tobe Redeemed. When redemption is made pursuant to Section
7.3 and whenever less than alf of the Qutstanding Bonds of one maturity are redeemed pursuant 10
‘Section 7.2, the particular Bonds or portions of Bonds of particular maturities to be redeemed shall
be selected at random by the Trustee in such manner as the Trustee in its discretion may deem fair
and appropriate; provided, however, that the portion of any Bond to be redeemed shall be in the
principal amount of $5,000 or an integral multiple thereof, and that, in selecting portions of such
Bonds for redemption, the Trustee shall'treat each such Bond as representing that number of Bonds
of $5,000 denomination which is obtained by dividing the principal amount of such Bond to be
redeemed in part by $5,000. '

7.5 Hotieg of Redemption. When the Trustes shall receive notice from the Authority of
its eleciion to redeem Bonds pursuant to Section 7.2, and when redemption of Bonds is required
pursuant to Section 7.3, the Trustee shall give notice, in the hame of the Authority, of the redemption.
of such Bonds, which notice shall specify the Series and maturities of the Bonds to be redeemed, the

- redemption date and the place or places where amounts due upon such redemption will be payable
and, if less than all of the Bonds of any like Series and maturity are to be redeemed, the letters and
numbers or other distinguishing marks of such Bonds so to be redeemed, and, in the case of Bonds
to be redeemed in part only, such notice shall also specify the respective portions of the principal
amount thereof to be redeemned. Such notice shall further state that on such date there shail become
due and payable upon each Bond to be redeemed the Redemption Prices thereof; or the Redemption’
Price of the specified portions of the principal thereof in the case of Bonds to be redesmed in part
only, together with interest accrued to the Redemption Date, and that from and after such date
interest thereon shall cease to accrue and be payable. Such notice shall be given by mailing a copy

Al
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- of such notice by first class mail, postage prepaid, not less than 25 days before the Redemption Date,

to the Holders of any Bonds or portions of Bonds which are to be redeemed, at their addresses
appearing upon the registration books of the Authority, but failure so tof mail any such notice shal
not affect the validity of the proceedings for the redemption of Bonds for which no such failure has
occurred; provided, that during any period that Bonds are registered in the name of the Security
Depository or of the Nominee, as nominee of the Securities Depository, such notice will be given to
the Securities Depository not less than such minimum number of days nor more than such maximum

_ number of days prior to the Redemption Date as the Securities Depository may require.

7.6 - Additional Notice of Redemption. Inaddition to the redemption notice required by
Section 7.5, if there is more than one registered owner of all the Bonds of a series, further notice (the

- "Additional Notice") shall be given by the Trustee on behalf of the Authority as set out below. No

defect in the Additiona! Notice nér any failure to give all or any portion of the Additional Notice shall
in any manner defeat the effectiveness of a call for redemption if notice is given as prescribed in

_ Section 7.5.

(a)  Each Additional Notice of redemption shall contain the information required
in Section 7.5 for an official notice of redemption plus (i) the CUSIP numbers of all Bonds
being redeemed; (if) the date of the Bonds as originally issued; (iii) the rate of interest borne -
by each Bond being redeemed; (iv) the maturity date of each Bond being redeemed; and (v)
any other descriptive information needed to identify accurately the Bonds being redeemed.

(b)  EachAdditional Notice of Redemption shall be sent at least 35 days before the
redemption date by first class mail, postage prepaid, or overnight delivery service to all regis-
tered securities depositories then in the business of holding substantial amounts of obligations
similar to the Bonds (such depositories now being The Depository Trust Company of New
York, New York, and Philadelphia Depository Trust Company of Philadelphia, Pennsylvania)
and to one or more national information services that disseminate notices of redemption of
obligations such as the Bonds.

77 Eayment of Redeemed Bonds. Notice having been given in the manner provided in
Sections 7.5 and 7.6, the Bonds or portions thereof 3o called for redemption shall become due and
payable on the Redemption Date so designated at the applicable Redemption Price set forth in Section
2.3 with respect to the Series 1999 Bonds and in the related Supplemental Indenture with respect to
any Additional' Bonds, and, upon presentation and surrender thereof at the office specified it such
notice, such Bonds, or portions thereof, shall be paid at the Redemption Price, Ifthere shall be drawn
for redemption less than all of a Bond, the Authority shall execute and the Trustee shall authenticats .
and deliver, upon the surrender of such Bond, without charge to the Holder thereof for the.
unredeemed balance of the principal amount of the Bond so surrendered, at the aption of the Holder
thereof, Bonds of like Series and maturity in any authorized denomination. If, on the Redemption
Date, monies for the redemption of all the Bonds or portions thereof of any like Series and maturity
to be redeemed shall be heid by the Trustés 5o as to be available therefor on said date and if notice
of redemption shall have been given as aforesaid, then, from and after the Redemption Date interest
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on the Bonds or portions thereof of such Series and maturity so called for redemption shall cease 1o
~accrue and become payable. [f said monjes shall not be so available on the Redemption Date, such.

Bonds or portions thereof shall continue to bear interest until paid at the same rate as they would

have borne had they not been called for redemption, :

- ARTICLE VIIY

EVENTS OF DEFAULT AND REMEDIES OF TRUSTEE AND BONDHOLDERS
8.1  Events of Default. Each of the following events is hereby declared an "Event of
Default": ' ' ' '

(a)  Failure to make due and punctual payment of the principal or Redemption
" Price of any Bond when and a3 the same shall become due and payable, whether at maturity
or by call for redemption, or otherwise; : ' .

(b)  Failureto make due and punctual payment of any installment of interest on any
Bond, when and as such installment shall become due and payable; ‘

(¢)  Failure to make the due and punctual pajrmenc of any Sinking Fund Instalhﬁent
when and as the same shall become due and payable; ’

(d)  Failure in the observance or performance of any other covenant, contract or
other provision in the Bonds or this Indenture contained and such failure shall continue for -
a period of 30 days after written notice specifying such failure and requiring the same to be
remedied shall have been given to the Authority by the Trustee, which may give such notice -
~ initsdiscretion and shall give such notice at the written request of the Holders of not less than
25% in principal amount of the Qutstanding Bonds; '

(¢)  The Authority admits in writing its inability to pay its debts as they mature, or
makes an assignment for the benefit of creditors, or applies for or consents te the appointment
of a trustes or receiver for the Authority o¢ for the major part of its property; or a trustee or
receiver is appointed for the Authority or for the major part of its property and is not
discharged within 60 days after such appointment; or bankruptcy, reorganization,
arrangement, insolvency or liquidation proceedings, or other proceedings for reliefunder any
bankruptcy law, or similar law for the relief of debtors, are instituted by or against the
Authority, and, if instituted against the Authority, are allowed against it or are consented to
by it or are not dismissed within 60 days after such institution;

(0  the occurrence of an Event of Defauit under the Financial Guaranty
Agreement. . : : '
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8.2 Acceleration. Upon the happening and continuance of any Event of Default, then and
in every such case the-Trustee may declare, and upon the written request of the Holders of not Jess
than 25% in principal amount of the OQutstanding Bonds shall declare, the principal of all the
Outstanding Bonds, and the interest accrued thereon, to be due and payable immediately; and upon
any such declaration the same shall be immediately due and payable; provided, that ng such
declaration may be made so long as the Insurance Policy is in effect and the Insurer is not in default
thereunder. The right or obligation of the Trustee to make such declaration, however, shalibe subject
to the condition that if, at any time after such declaration but before a judgment has been entered or
* before the Bonds have matured by their terms, whichever s occurred first, all overdue installments
of interest and the reasonable and proper fees, charges, expenses and liabilities of the Trustee, and
all other sums then payable by the Authority under this Indenture (except the principal of, and interest -
accrued since the next preceding interest payment date on, the Bonds due and payable solely by virtue
of such declaration) shall either be paid by or for the account of the Authority or provision
satisfactoryto the Trustee shall have been made for such payments, and all Events of Default (other
than the payment of principal and interest due and payable solely by reason of such declaration) shall
be made good or be secured to the satisfaction of the Trustee or provision deemed by the Trustee to
be adequate shall be made therefor, then and in every such case, any such declaration shall be deerned
to be rescinded and any such Event of Default and its consequences shall be deemed to be annutled,
. but no such rescission and annulment shall extend to or affect any subsequent Event of Default or

impair or exhaust any resulting right or power. : .

8.3  Application of Revenues and Other Monies After Defauit. The Authority

covenants that if any Event of Default shall happen and shall not have been remedied, the Authority
upon demand of the Trustee shall pay over or cause to be paid over to the Trustee forthwith all
monies, securities, funds and Revenues then held by the Authority.

During the continuance of an Event of Default, the Trustee shall apply such ronies, securities
and funds and Revenues and other monies held under this Indenture as follows and in the following
order: ' :

()  Tothe payment of the reasonable and proper fees, charges, expenses and
liabilities of the Trustes; '

(i}  To the payment of all amounts, if any, required to be paid into the Rebate
Fund, o

@)y Tothe payment of the interest and principal or Redemption Price then due on
the outstanding Bonds, as follows: '

(a)  Uniess the principal of alt the 0utstandingl Bonds shall have become
or have been declared due and payabla: :
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First: To the payment to the persons entitled thereto of all installments of
interest then due in the order of the maturity of such installments, together
with accrued and unpaid interest, and interest on interest to the extent
provided by law, on the Outstanding Bonds theretofore called for redemption,
and, if the amount available shall not be sufficient to pay in full any installment
or installments maturing on the same date, then to the payment thereof
ratably, according to the amounts due thereon, to the persons entitled thereto,
" without any discrimination or preference; and :

Second: - To the payment to the persons entitled thereto of the unpaid
principal or Redemption Price of any Qutstanding Bonds which shail have
become due, whether at maturity or by call for redemption, in the order of
. their due dates, and, if the amount available shall not be sufficient to pay in full
all the Outstanding Bonds due on any date, then to the payment thereof
ratably, according to the amounte of principal or Redemption Price due on
such date, to the persons entitled thereto, without any discrimination or
preference; ‘ '

- (b)  Iftheprincipal of all the Gutstanding Bonds shall have become or have

~ been decfared due and payable, to the payment of the principal and interest then due

and unpaid upon the Outstanding Bonds without preference or priority of principat

_ over interest or of interest over principal, or of any installment of intérest over any

other installment of interest, or of any Qutstanding Bond over any other Outstanding

Bond, ratably, according to the amounts due respectively for principal and interest,
to the persons entitled thereto without any discrimination or preference.

. (4)  To reimburse in full (or if insufficient, on a pro rata basis) the Debt Service
Reserve Fund Facility Providers for any amounts paid under their Debt Service Reserve Fund
Facilities, :

(5)  To the payment of any interest due and payable to the initial Debt Service
Reserve Fund Facility Provider pursuant to Section 2. 1{a) of the Financial Guaranty Agree-
ment. . '

If and whenever all overdue installments of interest on all Outstanding Bonds, together with
the reasonable and proper fees, charged, expenses and liabilities of the Trustes, and all other sums
payable by the Authority under this Indenture including the principal and Redemption Price of, and
any accrued unpaid interest on, all Qutstanding Bonds which shall then ba payabla by declaration or
otherwise and all reimbursements to Debt Service Reserve Fund Facility Providers, shall either be
paid by or for the account of the Authérity, or provision satisfactory to the Trustee shall be made for
such payment, and all defaults under this Indenture or the Outstanding Bonds shall be made good or
secured to the satisfaction of the Trustee or provision deemed by the Trustee to be adequate shall be
made therefor, the Trustee shail pay over to the Authority all monies, securities, and funds then ‘

CHDOCIOS/IEIS6 T | 54




remaining unexpended in the hands of the Trustee (except monies, securities or funds deposited or
pledged, or required by the terms of this Indenture to be deposited or pledged, with the Trustee), and
thereupon the Authority and the Trustee shall be restored, respectively, to their former positions and
rights under this Indenture,” No such payment over to the Authority by the Trustee nor such
restoration of the Authority and the Trustee to their former positions and rights shall extend to or
affect any subsequent Event of Default under this Indenture. .

.. 84 Proceedings by Trustee. Upon the happening and continuance of any Event of
Default then and in every such case the Trustee with the consent of the Insurer (other than with
respect to actions pursuant to-Section 8. 10), which consent shall not be unreasonably withheld, may
proceed, and upon the written request of the Holders of not less than 25% in principal amount of the
Outstanding Bonds shall proceed, subject to the provisions of Section 8.5 relating to the Trustee's
right to indemnity (provided that no indemnification shall be required with respect to any acceleration
of maturities pursuant to Section 8.2 or any actions by the Trustee pursuant to the last paragraph of
Section 4.8 or pursuant to Section 8.10), to protect and-enforce its rights and the rights of the
Bondholders under the Authority Act and under this Indenture and under any Debt Service Reserve
Fund Facilities by such suits, actions or special proceedings in equity or at law, or by proceedings in
the office of any board or officer having jurisdiction, either in mandamus or for the specific
performance of any covenant or agreement contained herein or in aid of execution of any power
herein granted or for the enforcement of any proper legal or equitable remedy, as the Trustee, being
advised by counsel, shall deem-most effectual to protect and enforce ‘such rights. Upon the .
occurrence of an Event of Default under Section 8.1(f), the Trustes agrees to, at the direction of the
initial Debt Service Reserve Fund Facility Provider, enforce by mandamus, suit or other proceeding
at law or in equity the covenants and agreements of the Autharity. :

Inthe enforcement of any remedy under this Indenture, the Trustee shall be entitled to sue for,
enforce payment of and receive any and all amounts then or during any default becoming, and at any
time refmaining, due from the Authority for principal, Redemption Price, interest or otherwise under
any of the provisions of this Indenture or of the Quistanding Bonds, ‘with interest on overdue
payments at the rate or rates of interest specified in such Bonds, together with any and all proceedings
hereunder and under such Quistanding Bonds, without prejudics to any other right or remedy of the
Trustes or of the Boadholders, and to recover and enforce any judgment or decree against the
Authority, but solely a3 pravided herein and in such Qutstanding Bonds, for any portion of such
amounts remaining unpaid, with interest, costa and expenses, and to collect (but solely from the
monies and funds pledged under this Indenture and available for such purpose) in any manner
provided by [aw, the monies adjudged or decreed to be-payable.

All rights of action under this Indenture or under any of the Outstanding Bonds, enforceable
by the Trustee, may be enforced by it without the possession of any of the Outstanding Bonds or the
production thereof on the trial or other proceeding relative thereto, and any such suit, action or*
proceeding instituted by the Trustes shall be brought in its name for the benefit of all the Holders of
such OQutstanding Bonds, subject to the provisions of this Indenture, '
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8.5  Proceedings by Bondholders. Anything in this Indenture to the contrary .
notwithstanding, the Holders of 2 majority in principal amount of the Qutstanding Bonds hereunder,

with the consent of the Insurer (other than with respect to actions pursuant to Section 8.10), which
consent shall not be unreasonably withheld, shall have the right, subject to the provisions of this
Section 8.5 relating to the Trustee's right to indemnity, by an instrument oe substantially concurrent
instruments in writing executed and delivered to the Trustee to direct the method and place of
conducting all remedial proceedings to be taken by the Trustee hereunder, provided that such
direction shall not be otherwise than in accordancé with law or the provisions of this Indenture, and
that the Trustee shall have the right to decline to follow any such direction which in the opinion of
- the Trustee would be unjustly prejudicial to Bondholders not parties to such direction.

No Holder of any of the Outstanding Bonds shall have any right to institute any suit, action,
mandamus or other proceeding in equity or at law for the execution of any trust hereunder, or the
protection or enforcement of any right under this Indenture or any resolution or ordinance of the
Authority authorizing the issuance of Bonds, or any right under the Authority Act or the laws of the
State of Illinois, unless such Holder previously shail have given to the Trustee written notice of the
Event of Default or breach of trust or duty on account of which such suit, action or proceedingis to
be taken, and unless the Holders of not less than 25% in principal amount of the Outstanding Bonds
shall have made written request of the Trustee after the right to exercise such powers or right of
action, as the case may be, shall have accrued, and shall have afforded the Trustes a reasonable
opportunity either to proceed to exercise the powers herein granted or granted by the. Authority Act
or by the laws of the State of Illinois, or to institute such action, suit or proceeding in its or their
- name, and unless, also, there shalt have been offered to the Trisstee reasonable security and indemnity
against the costs, expenses and liabilities to be incurred therein or thereby, and the Trustes shall have
refused or neglected to comply with such request within a reasonabte time; and such notification,
request and offer of indemnity are hereby declared in every such case, at the option of the Trustee,
to be conditions precedent to the execution of the powers and trusts of this Indenture or for any other
remedy hereunder or under the Authority Act or the laws of the State of lllinois. It is understood and
intended that no one or more Holders of the Outstanding Bands hereby secured shall have any right
in any manner whatever by his or their action to affect, disturb or prejudice the security of this
Indenture, or to enforce any right hereunder or under the Authority Act or the laws of the Stats of
llinois with respect to the Qutstanding Bonds or this Indenture, except in the manner herein
provided, and that all proceedings at law or in equity shall be instituted, had and maintained in the
manner herein provided and for. the benefit of all Holders of the Qutstanding Bonds. :

Nothing in the Indenture or in the Bonds contained shall affect or impair the abligation of the
Authority to pay, from available funds ofthe Authority, at the respective dates of maturity and places
therein expressed the principal or Redemption Price, if any, and interest on the Bonds to the
respective Holders thereof, or affect or impair the right of action, which is absolute and unconditional,
of any Holder to enforce such payment on his Bond.

8.6  Eifect of Di dings. In case any proceeding taken by the

Trustee or a Bodoler or Bondols- account of anty Event of ‘Bjefax.lit shall have been
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discontinued or abandoned for any reason, then and in every such case the Authority, the Trustee and
the Bondholders shall be restored to their former positions and rights hereunder, respectively, and all
rights, remedies, powers and duties of the Trustee shall continue as though no such proceeding had
been taken. -

87  Remedies Not Exclusive. No remedy herein conferred upon or reserved to the
Trustee or to the Holders of the Qutstanding Bonds is intended to be exclusive of any other remedy
or remedies, and each and every such remedy shail be cumulative and shall be in addition to every
other remedy given hereunder or now or hereafter existing at law or in equity or by statute.

8.8  Effect of Waiver, Delay and Other Circumstances. No delay or omission of the

Trustee or of any Holder of the Qutstanding Bonds to exercise any right or power accruing upon any
Event of Default shall impair any such tight or power or shall be construed to be a waiver of any such
Event of Default or any acquiescence therein; and every power and remedy given in this Indenture
to the Trustee and the Holders of the Outstanding Bonds, respectively, may be exercised from time
to time and as often as may be deemed expedient, :

The Trustee may, and upon written request of the Holders of not less than a majority in
principal amount of the Qutstanding Bonds shall, waive any Event of Default which in its opinion
shall have been cured before the completion of the enforcement of any remedy under this Indenture,
but no such waiver shall extend to or affect any other existing or any subsequent Event or Events of
Defauit or impair any rights or remedies consequent thereon.

8.9 | Notices of Certain Events of Default and Other Insufficiencies. The Trustee shall

mail by first class mail, postage prepaid, to all Bondholders, Debt Service Reserve Fund Facility
Providersand the Insurer written notice of the occurrence of any Event of Default set forth in Section
3.1 of this Indenture within 30 days after any such Event of Default shall have occurred.

8.10 . IngurancePolicy. Not less than two days prior to any date interest or principal is due
on the Series 1999 Bonds, the Trustee shall determine whether it has or will have sufficient monies
in the Bond Fund to make the payments to the Holders of Series 1999 Bonds required by Section 4.7.
Inthe event such monies are or will be insufficient to make such payments, the Trustes shall proceed
to make a demand for payment and take such steps as are necessary to obtain the benefits of the
Insurance Policy, in the manner and to the extent provided in the Insurance Policy and shall take such
other actions as may be necessary to enforce the obligations of the Insurer under and obtain the
benefits of the Insurance Policy. '

nits ar wsurer and Debt Service Reserve Fund Fa

ders’~The other provisions of this Indenturs notwithstanding, (2) the Insurer shall have e
rights hereunder, other than rights as the subrogea of any Bondholder which it may have under the
Insurance Policy, if the Insurer has fail&d TG perform &7 of its obligations under the Insurance Policy
or Iy beeti declared insolveni O bankrupt by a coust of competent jurisdiction, an order or decres
shall have been entered appolnting a receiver, receivers, custodian or custodians for any of its assets
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or revenues, or any proceeding shall be instituted with the consent or acquiescence of the Insurer for
the purpose of effecting a camposition between the Insurer .and its creditors or for the purpose of
adjusting the claims of such creditors, the Insurer makes any assignment for the benefit of its creditors
or the Insurer is generally not paying its debts as such debts become due or the Insurer files a petition
in bankruptey or under Title 11 of the United States Code, as amended, or if the Insurance Policy is
no longer in effect; and (b) a Debt Service Reserve Fund Facility Provider shall have no rights
hereunder, other than rights as the subrogee of any Bondholder which it may have in connection with
its Debt Service Reserve Fund Facility, if the Debt Service Reserve Fund Facility Provider has failed
to perform any of its obligations under its Debt Service Reserve Fund Facility or has been declared
insolvent or bankrupt by a court of competent jurisdiction, an order or decree shall have been entered
appointing a receiver, receivers, custodian or custodians for any of its assets or revenues, or any
proceeding shall be instituted with the consent or acquiescence of the Debt Service Reserve Fund
Facility Provider for the purpose of effecting a composition between the Debt Service Reserve Fund
Facility Provider and its creditors or for the purpose of adjusting the claims of such creditors, the
Debt Service Reserve Fund Facility Provider makes any assignment for the benefit of its creditors or
the Debt Service Reserve Fund Facility Provider is generally not paying its debts as such debts

. become due or the Debt Service Reserve Fund Facility Provider files a petition in bankruptcy or under
Title 11 of the United States Code, as amended, or if the Debt Service Reserve Fund Facility is no
longer in effect. - ' ' :

ARTICLE IX
CON G THE TE

9.1  Acceptance of Trusty, The Trustee hereby accepts and agrees to the trusts hereby
created, but only upon the additional terms set forth in this Acticle, to all of which the Authority
agrees and the respective Holders of the Bonds, by their purchase and acceptance thereof, agree,
Except during the continuance of an Event of Default, the Trustes underiakes such duties and only
such duties as are specifically set forth in this Indenture and no implied covenants or obligations shalt
be read into this Indenture against the Trustee.

92 PayingAp:

Paying / and Boud Kegistrar: Apnointment and Aceeptance ities. The
Authority hereby appoints the Trustee as Paying Agent and Bond Registrar for the purposes and upon
express terms and conditions set forth herein, and the Trustes does hereby agree to undertake such
duties by its execution of this Indenture,

9.3  Responsibilities of Trustee.

(3}  Therecitals of fact herein and in the Bonds contained shall be taken as the
statements of the Authority and the Trustes assumes no responsibility for the correctness of -
the same. The Trustee makes no représentations as to the sufficiency of the Indenture or of
any Bonds issued thereunder of as to the security afforded by the Indenture, and shall incur
no liability in respect therecf] except, however, that the Trustea shall be responsible for
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representations contained in its certificate on the Bouds. The Trustee shall not be under any
responsibility or duty with respect to the application of any mories paid by it in accordance
‘'with the provisions of the Indenture, The Trustee shail not be under any obligation or duty
to perform any act which would cause it to incur expense or fiability or to institute or defend
- any suit in respect thereof, or to advance any of its own monies, unless properly indemnified.
Subject to the provisions of subsections (b) and (¢} of this Section, the Trustee shall not be
liable in connection with the performance of its duties hereunder except for its own
- negligence, misconduct or default, :

(b)  The Trustee covenants that if it does not recejve the hxonthly payment from
the Hlinois Sports Facilities Fund. on or before the fifth day of the month in which such
payment is due, the Trustee shall promptly notify the Authority of such deficiency.

(c) *  The Trustee, prior to the occurrence of an Event of Default and after the
curing of all Events of Default which may have occurred, undertakes to perform such duties
and only such duties as are specifically set forth in the Indenture. In case an Event of Default
has occurred (which has not been cured) the Trustee shall exercise such of the rights and
powers vested in it by this Indenture, and use the same degree of care and skill in their
exercise, as a prudent man would exercise or use under the circumstances in the conduct of
his own affairs, Any provision of this Indenture relating to action taken or to be taken by the
Trustee or to evidence upon which the Trustee may rely shall be subject to the provisions of
this Section. '

(d)  The Trustee may execute any of the trusts or powers hereof and perform any
of its duties by or through attomeys, agents, receivers or employees but shall be answerable
for the conduct of the same in accordance with the standard specified above, and shall be
entitled to rely on advice of counsel concerning its duties hereunder, and may in all cases pay
such reasonable compensation to all such Attorneys, agents, receivers and employees as may
reasonably be employed in connection with the trusts hereof. :

9.4

(3)  The Trustee, upon receipt of any notice, resolution, request, consent, order,
certificate, report, opinion, bond, or other paper or documnent furnished to it pursuant to any
provision of this Indenture, shall examine such instrument to determine whether it conforms
to the requirements of this Indenture and shall be protected in acting upon any such instru-
ment reasonably believed by it to be genuine and to have been signed or presented by the-
- proper party or parties. The Trustes may consult with counsel, who may or may not be
Courisel to the Authority, and the opinion of such counsel shall be full and complete
authorization and protection in respect of any action taken or suffered by it under the
Indenture in good faith and in accordance therewith.
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(b)  Whenever the Trustee shall deem it necessary or desirable that a matter be
proved or established prior to taking or suffering any action under this Indenture, such matter
(unless other evidence in respect thereofbe herein specifically prescribed) may be deemed to
be conclusively provided and established by the certificate of an Authorized officer, and such
certificate shall be full warrant for any action taken or suffered in good faith under the
provisions of the Indenture upon the faith thereof: but in its discretion the Trustee may in lieu
thereof accept other evidence of such fact or matter or may require such further or additional
evidence as to it may seem reasonable. :

" (©) Except as otherwise expressly provided in the Indenture, any request, order,’
notice or other direction required or permitted to be furnished pursuant to any provision
thereof by the-Authority to the Trustee shall be sufficiently executed in the name of the
Authority by an Authorized Officer. ' '

| 9.5 . Compensation of Trustes. The Trustes shall be paid $20,000 as its acceptance fee
and a maximum annual fee of $10,000. The Trustee shall also be paid semi-annually all of its
reasonable expenses and charges incurred in and about the administration and execution of the trusts
created by this Indenture, : ‘

26  Certain Permitted Acts. The Trustes may become the owner of any Bonds with the
same rights it would have if it wera not a Trustee, To the extent permitted by law, the Trustee may
act a3 depositary for, and permit any of its officers or directors to act as 2 member of, or inany other
capacity with respect to, any committee formed to protect the rights of Bondholders or to effect or
aid in any reorganization growing out of the enforcement of the Bonds or the Indenture, whether or
‘not any such committee shall represent the Holders of a majority in principal amount of the Bonds
then Qutstanding. . ' :

_ 97 Resignation of Trustee. The Trustes may at any time resign and be discharged of
the trust created by the Indenture by giving not less than 60 days' prior written notice of its
resignation to the Authority, specifying the date when such resignation shall take effect, and by giving
notice of such resignation by first class mail postage prepaid, not less than theee weeks prios to such
resignation date, to the Holders, the Insurer and the Debt Service Reserva Fund Facility Providers.
Such resignation shall take effect upon the day specified in such notice but only if a successor Trustee
shall have been appointed as hereinafier provided, in which event such resignation shall take effect’
immediately upon the acceptancs of appointment by such successor Trustee whether or not the date
specified for such resignation to take effect has arrived. If 2 successor Trustee shall not have been
appointed within a period of 50 days following the giving of notice, then the Trustes shall be
authorized to petition any court of competent jurisdiction to appoint a successor Trustee as provided
in Section 9,11, - . . ' . :

9.8 Removal of Trustee, ThsTmsteemybgremovedatmﬁmgpsigngﬂ_eyEmt

of Default, and prior to the occurrencs of any default which will become an Event of Default upon
the giving of notice and the passage of time a3 provided in Section 8. 1(d}, by the Authority, with the
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consent of the Insurer, which consent shail not be unreasonably withheld, by filing with the Trustee
© an instrument or instruments in writing executed by the Authority, appointing a successor, or an
Instrument or instruments in writing, designating and accompanied by an instrument of appointment
by the Authority of such successor. Such removal shall be effective thirty days (or such longer period
as many be set forth in such instrument) after delivery of the instrument: pravided, however, that no
such removal shall be effective until the successor Trustee appointed hereunder shall execute,
acknowledge and deliver to the Authority an instrument accepting such appointment hereunder.

9.9 . Appointment of Successor Trustee. In case at any time the Trustee shall be

removed, or be dissolved, or ifits property or affairs shall be taken under the control of any state or
~ federal court or' administrative body because of insolvency or bankruptey, or for any other reason,

 then a vacancy shall forthwith and ipso facto exist in the office of the Trustee and, subject to Section
9.8, a successor may be appointed, and in case at any time the Trustee shall resign, then a successor
may be appointed by the Authority, by an instrument authorized by resolution of the Autharity, with
the consent of the Insurer, which consent shall not be unreasonably withheld. After any appointment
" by the Authority, it shall cause notice of such appointment to be given to the predecessor Trustee,
the successor Trustee, and to be given by first class mail, postage prepaid, to the Insurer, all
Bondholders and the Debt Service Reserve Fund Facility Providers.

9.10  Qualifications of Successor Trustee. Every successor T rustee (a) shall be'a bank

or trust company (i) duly organized under the laws of the United States or any state or territory
thereof, (ii) authorized by law to perform all the duties imposed upon it by this Indenture and the laws
of the State of Illinois, and (iii) capable of meeting its obligations hereunder, and (b) shall have a

combined capital stock, surplus and undivided profits of at least §1 00,000,000.

911  Judicial Aggointmént of Trustee. In case at any time the Trustee shall resign and
no appointment of a successor Trustee shall be made pursuant to the foregoing provisions of this

Indenture prior to the date specified in the notice of resignation as the date when such resignations
is to take effect; the retiring Trustes may forthwith apply to a court of competent jurisdiction for the
appointment of a successor Trustee. Such court may thereupon, after such notice, if any, as it may
deem proper and prescribe, appoint a successor Trustes,

_ ransfes of Rights and Propert JUCCes3or [vustee. Any successor Trustes

appointed under the Indenture shall execute, acknowledge and deliver to its predecessor Trustee, and
also to the Authority, an instrument accepting such appointment, and thersupon such successor
Trustee, without any further act,, deed or conveyance, shall become fully vested with ail monies,
estates, properties, rights, powers, duties and obligations of such predecessor Trustee, with like effect
as if originally named as Trustee; but the Trustes ceasing to act shall nevertheless, on the written

. request of the Authority, or of the successor Trustee, execute, acknowledge and deliver such instru-
ment of conveyance and further assurance and do such other things as may reasonably be required
for more fully and certainly vesting and confirming in such successor Trustee in and to any property
held by it under the Indenturs, and shall pay over, assign and deliver to the successor Trustes any
money or other property subject to the trusts and conditions herein set forth. Should any deed,
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conveyance or instrument in writing from the Authority be required by such successor Trustee for
more fully and certainly.vesting in and confirming to such successor Trustee any such estates, rights.
power and duties, any and all such deeds, conveyances and instruments in writing shall, on request,
and so far as may be authorized by law, be executed, acknowledged and delivered by the Authority,

9.13. Merger or Consolidation. Any company into which the Trustee may be merged or
converted or with which it may be consolidated or any company resulting from any merger,
conversion or consolidation to which it shall be a party orany company to which the Trustee may sell
or transfer all or substantially all of its corporate trust business, provided such company shall be a
bank or trust compary organized under the laws of any of the United States or a national banking
-association and shall be authorized by law to perform all the duties imposed upon it by the Indenture,
shall be the successor to the Trustee without the execution or filing of any paper or the performance
of any further act.

9.14  Adoption of Authentication. In case any of the Bonds coﬁtempiéted to beissued
under the Indenture shall have been authenticated but not delivered, any successor Trustee may adopt

the Certificate of Authentication of any predecessor Trustee so authenticating such Bonds arid deliver
such Bonds so authenticated; and in case any of the Bonds shail not have been authenticated, any
successor Trustee may authenticate such Bonds in the name of the predecessor Trustee, or in the
name of the successor Trustes, and in ali such cases such Certificate of Authentication shall have the
full force given in the Bonds or this Indenture to the Certificate of Authentication of the Trustee, .

9.15  Cancellation of Bonds. Whenever any Outstanding Bond shall be delivered to the
Trustee for cancellation pursuant to this Indenture, upon payment of the principal amount angd interest
represented thereby, or for replacement pursuant to Section 2.9, such Bond shall be promptly
canceled and destroyed by the Trustee and a certificate of destruction evidencing such cancellation
and destruction shall be firnished by the Trustee to the Authority, :

iy v ] .

2uppiements; Indentures Fifective Upon Filing. For any one or more of the
following purposes and ‘at any time or from time to time, if authorized by law, a Supplemental
Indenture may be executed by the Authority and the Trustee, but in the case of (d), (¢) and (i) below
with the consent:of the Insurer, which consent shall not be unreasonably withheld, which, upon the

- filing with the Trustes of a copy thereof certified by the Secretary of the Authority, shall be fully

effective in accordance with its terms:
{8) ~ To close the Indeniure against, or pravide limitations and restrictions in

addition to the limitations and restrictions contained in tha Indenture on, the issuance of
Additional Bonds, or of other niotes, bonds, obligations or evidences of indebtedness;
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- (b)  To add to the covenants, agreements, limitations and restrictions of the
Authority in the Indenture, other covenants, agreements, limitations and restrictions to be
observed by the Authority, and to surrender any right or power in the Indenture reserved to

.or conferred upon the Authority; ‘ - :

(¢)  Tocure any ambiguity, supply any omission, or cure or correct any defect or
inconsistent provision in the Indenture;

(d)  To make such provisions clarifying matters or. questions arising under the
Indenture as may be necessary or desirable and which shall not adversely affect the interest
of the Bondholders,

{e)  To madify any of the provisions of the Indenture or to relieve the Authority
from any of the obligations, conditions or restrictions contained in the Indenture; provided
that a0 such modification shall be or become operative or-effective which shall adversely
affect the rights of the Bondholders or the Trustee; '

() To authorize Additional Bonds, to the extent permitted by Article ITT, and, in
connection therewith, specify and determine the matters and things referred to in Anticle 11T
and also any other matters and things relative to such Additional Bonds, or to amend, modify
ot rescind any such authorization, specification or determination at any time prior to the first
authentication and delivery of such Additional Bonds; ‘

(8)  To modify any of the provisions of the Indenture in any other respect
whatever, provided that: (i) such modification shalf be, and be expressed to be, effective only
after ali Outstanding Bonds at the date of the adoption of such Supplemental Indenture shall
cease to be Quistanding; and, (ii} such Supplemental Indenture shall be specifically referred

- to in the text of all Additional Bonds of any Series authenticated and delivered after the date
_of the adoption of such Supplemental Indenture; ‘

(h)  Tomodify, amend orsupplement the Indenture or ary Supplemental Indenture
in such manner as to penmit the qualification of the Indenture or such Supplemental Indenture
under the Trust Indenture Act of 1939 or any simiiar Federal statute hereafler in effect;

- ()  To make any change necessary to provide a Debt Service Reserve Fund
Facility and which change shall not adversely affect the interest of the Bondholders.

102 Execution of Supplemental Tudenture by  Trustes. The Trustee is hereby

authorized to enter into with the Authority any Supplemental Indesture authorized or permitted by

the terms of the Indenture, and to make the further agreements and stipulations which may be therein

contained, and the Trustes, in entering into any Supplemental Indenture, shall be fully protected in
relying on an opinion of counsel, in form and substance satisfactory to the Trustes, to the effect that

ro
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~ such Supplementaj Indenture is authonzed or permitted by the provisions of this Indenture and is not
inconsistent: with this Indenture.

Any Supplemental Indenture authorized by the provisions of Section 10.1 rnayl'be executed
by the Authority and the Trustee without the consent of or notice to the Holders of any of the
Qutstanding Bonds

{0.3 Supglemental Indentures Effective with Consent of Bondholders. At any time

or from time to time, a Supplemental Indenture may be entered into by the Authority, subject to
consent by the Insurer, which consent shall not be unreasonably withheld, and by Bondholders in-
accordance with and subject to the provisions of Article XI, which Supplemental Indenture, upon
compliance with the provisions of said Article XI, shall become fully effective in accordance with its -
terms as.provided in said Article XI.

It shall not be necessary for the consent of the Bondholders under this Section to approve' the
particular form of any proposed Supplemental Indenture, but it shall be sufficient if such consent shall
approve the substance thereof. :

10.4 General Ergvisign;.

(a) The Indenture shall not be modified or amended in any respect except as
provided in and in accordance with and SleJECt to the provisions of this Article and Article
X1 _

" (b)  Any Supplemental Indenture referred to and permitted or authorized by
Section 10.1 may be entered into pursuant to a resolution adopted by the Authority
authorizing the same without the consent of any of the Bondholders, but shail become
effective only on the conditions, to the extent and at the time provided in said Sei:tion .

(c)  For all purposes of this Article, the Tmstee shatl be entitled to rely upon an
“opinion of counsel with respect to the extent, if any, as to which any action affects the rights
under this Indenture of any Holders of Qutstanding Bonds and the Trustee, in taking such
action, shall be fully protected in relying on an opinion of counsel that such Supplemental
Indenture is authorized or permitted by the provisions of the Indenture.

(d) No Supplemental Indenture shall change or modu’y any of the rights or
obhgauona of the Trustee without its written assent thereto. :

- (e)  The Trustee shall mail a copy of any Supplemental Indenture to Standard &
Poor's Corporation by first class mail, postage prepaid.
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ARTICLE XI
AMENDMENTS

- lL.1  Mailing. Any provision in this Article for the mailing of a notice or other paper to
Bondholders shall be fuily complied with when it is mailed by first class mail, postage prepaid to each
Holder of Qutstanding Bonds at his address, if any, appearing upon the registration books of the
Authority. ' : '

11.2 Poweryof Améndment. Any modification or amendment ofthe Indenture and of the
rights and obligations of the Authority and of the Holders of the Bonds thereunder, in any particular,
- may be made by a Supplemental Indenture, with the consent of the Insurer, which consent shall not
be unreasonably-withheld, and with the written consent, given as provided in Section 11.3: (i) of the -
Holders of a majority in aggregate principal amount of the Outstanding Bonds at the time such
consent is given or (i) in case less than all of the several Series of Cutstanding Bonds are affected
by the modification or amendment, of the Holders of a majority in aggregate principal amount of the
Qutstanding Bonds of each Series so affécted at the time such consent is given or (iii) in casé the
modification or amendment changes the terms of the requirement of the Indenture with respectto -
deposits to the Bond Fund; of the Holders of a majority in aggregate principal amount of the
Outstanding Bonds of the particular Series and maturity entitled to such deposits to the Bond Fund’
at the time such consent is given; provided however, that if any such modification or amendment will;

by its terms, not take effect so long as any Bonds of any specified like Series and maturity remain

- Outstanding the consent of the Holders of such Bonds shall not be required and such Bonds shall not

be deemed to be outstanding for the purpase of any calculation of Outstanding Bonds under. this

- Section. No such modification or amendment shall permit a change in the terms of redemption or

maturity of the principal-of any Outstanding Bonds or of any installment of interest thereon or a

reduction in the principal amount or the Redemption Price thereof or in the rate of interest thereon

without the consent of the Holder of such Bond, or shall reduce the percentages or otherwise affect

the classes of Bonds the consent of the Holders of which is required to effect any such modification

or amendment, or, without its written assent thereto, shall change or modify any of the rights or

obligations of any Trustee. For the purposes of this Section, a Series shall be deemed to be affected

- by a modification or amendiment of the Indenture if the sama adversely affects or diminishes the rights

of the Holders of Bonds of such Series. The Trustee may in its discretion determine whether or not,

in accordance with the foregoing powers of amendment, Bonds of any particular Series or maturity

- would be adversely affected by any modification or amendment of this Indenture and any such

~ determination shall be binding and conclusive on the Authority and all Holdérs of Bonds.

11.3 Mﬂm. The Authority may at any time adopt a Supplemental
Indenture making a modification or amendment permitted by the provisions of Section 11.2 to take

effect when and as provided in this Section. A copy of such Supplemental Indenture (or brief
summary thereof or reference thereto in form approved by the Trustee), together.with a request to
Bondholders for their consent thereto in form satisfactory to the Trustes, shall be mailed by the
 Authority to Bondholders (but failurs to mail such copy and request shall not affect the validity of
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the Supplemental Indenture when consented to as in this Section provided). Such Supplemental
Indenture shall not be effective unless and until there shail have been filed with the Trustee (a) the
written consents of Holders of the percentages of Outstanding Bonds specified in Section 11,2, and
(b) an opinion of counsel stating that such Supplemental Indenture has been entered into pursuant to

. a duly and lawfully adopted resolution of the Authority, is authorized and permitted by the Indenture,

and is valid and binding upon the Authority in accordance with its terms. - A consent given by the
Halder of any Bond shall be conclusive and binding upon any subsequent Holder of such Bond and
of any Bonds issued in exchange therefor (whether or not such subsequent Holder thereof has notice
thereof) unless such consent is revoked in writing by the Holder of such Band giving such consent

_or a subsequent Holder thereof by filing with the Trustee, prior to the time when the written

statement of the Trustee hereinafter in this Section provided for is filed, such revocation. The fact
that a consent has not been revoked may likewise be proved by a certificate of the Trustee filed with
the Authority to the effect that no revocation thereof is on file with the Trustee. At any time after
the Holders of the required percentages of Bonds shall have filed their consents to the Supplemental
Indenture, the Trustee shall make and file with the Authority a written statement that the Holders of
such required percentages of Bonds have filed such consents. Such written statement shall be
conclusive that such consents have been so filed. At any time thereafter notice, stating in substance
that the Supplemental Indenture (which may be referred to as a Supplemental Indenture entered into
on a stated date pursuant to a resolution adopted by the Authority authorizing the same, a copy of
which is on file with the Trustee) has been consented to by the Holders of the required percentages

- of Bonds and will be effective as provided in this Section, shall be given to Bondholders by the

Trustee by mailing such notice to Bondholders (but failure to mail such notice shall riot prevent such
Supplemental Indenture from becoming effective and binding as in this Section provided) not more
than 60 days after the Holders of the required percentages of Bonds shall have filed their consents
to the Supplemental Indenture and the written statement of the Trustee provided for is filed.

114 Modifications by Unanimous Consent. The terms and provisions of thie Indenture
and the rights and obligations of the Authority and of the Holders of the Bonds thereunder may be
modified or amended in any respect upon the Authority’s and the Trustee's entering into a
Supplemental Indenture with the consent of the Insurer, which consent shall not be unreasonably
withheld, and the consent of the Holders of all the Qutstanding Bonds, such consent to be given as
provided in Section 11.3 except that no notics to Baﬁ&hnldets by mailing shall be required.

115 Exglusion of Bonds. Bonds owned or held by or for the account of the Authority
shall not be deemed outstanding for the purpose of consent or other action or any calculation of
Outstanding Bonds provided for in this Article, and the Authority shall not be entitled with respect
to such Bonds to give any consent or take any other action provided for in this Article. At the time
of any consent or other action taken under this Article, the Authority shall furnish the Trustee a -
certificate of an Authorized Officer, upon which the Trustee may rely, describing all Bonds so to bé
excluded. The Authority hereby covenants and agrees not to purchase any Bonds except as otherwise
specifically provided m this Indenture.
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11.6 Notation on Bonds. Bonds authenticated and delivered after the effective date of any
action taken as in Article X or this Article provided may, and if the Trustee so determines shall. bear
a notation by endorsement or otherwise in form approved by the Authority and the Trustee as to such
action, and in that case upon demand of the Holder of any Qutstanding Bond at such effective date
and presentation of his Bond for the purpose at the designated corporate trust office of the Trustee
or upon any transfer or exchange of any Outstanding Bond at such effective date, suitable notation
shall be made on such Bond or upon any Bonds issued upon any such transfer or exchange by the
Trustee as to any such action, If the Authority or the Trustee shall so determine, new Bonds so
modified as in the opinion of the Trustee and the Authority to conform to such action shall be
prepared, authenticated and delivered, and upon demand of the Holder of any Band then Outstandmg '
shall be exchanged, without cost to such Bondholder, for Qutstanding Bonds of the same series and
maturity, upon surrender of such Bonds. : :

" 1.7 Insurer Deemed Holder of Series 1999 Bonds. Subject to the provisions of -
Section 8,11 hereof; the Insurer is deemed to be the Holder of all Series 1999 Bonds for the following
purposes and during the following times: (a) at all times for the purpose of the execution and delivery
ofa supplemental indenture or agreement relating to any amendment or modification of the Indenture,
other than an amendment or modification specified in the second sentence of Section 11.2 hereof, (b) -
at all times with respect to the initiation by the Series 1999 Bondholders of any action to be taken by
- the Trustes at the request of such Series 1999 Bondholders, which under the Indenture requires the
written approvai or consent of or permits initiation by the Holders of a specified principal amount of
Bonds then outstanding; and (c) following the occurrence of an Event of Default relating to the Series
1999 Bonds for all other purposes,

ARTICLE XUl
MISCELLANEOQUS
12,1 Dgféasance.

(a) - Ifthe Authority shall pay or ceuse to be paid, or there shall otherwise be paid,
to the Holders of all Qutstanding Bonds the principal or Redempnon Price, if applicable, and
interest due or 1o become dus thercon, at the times and in the manner stipulated therein and
in this Indenture, then the pledge and assignment of any Pledged Funds under this Indenture
and all covenants, agresments and other obligations ofthe Authority to the Bondholders, shall
thereupon cease, terminate and become void and be discharged and satisfied. In such event,
the Trustee shall cause an accounting for such period or periods as shall be requested by the
Authority to be prepared and filed with the Authority and, upon the request of the Authority,
shall execute and deliver to the Authority all such instruments as may be desirable to evidence
such discharge and satisfaction, and the Trustes shal pay over or deliver to the Authority all
monies or securities held by it pursuant to this Indenture (other than the Rebate Fund) which

~ are not required for the payment of principal or Redemption Prics, if applicable, o interest
due or to.become due on Bonds or paymeit iot theretofore surrendered for such payment
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or redefnption. [f the Authanrity shall pay or cause to be paid, or there shall otherwise'.be paid,
to the Holders.of all Outstanding Bonds of a particular Series, or of a particular maturity

- withina Series, the principal or Redemption Price, if applicable, and interest due or to become-

due thereon, at the times and in the manner stipulated therein and in this Indenture, such
Bonds shall cease to be entitled to any lien, benefit or security under this Indenture, and all
covenants, agreements and obligations of the Authonty to the Holders of such Bonds shall
thereupon cease, terminate and become void and be discharged and satisfied.

: (b) . Bondsorinterestinstallments for the payment or redemption of which monies -
shall have been set aside and shall be held in trust by the Trustee (through deposit by the

~ Authority of funds for such payment or redemption or otherwise) at maturity or the

Redemption Date thereof shall be deemed to have been paid within the meaning and with the
effect expressed in subsection (a) of this Section. Although the Authority shall remain the
obligor on all Quistanding Bonds, all Outstanding Bonds of any Series, or of any maturity
within 2 Series or portion of a maturity within a Series,.shall prior to the maturity or
Redemption Date thereof be deemed to have been paid within the meaning and with the effect
expressed in subsection (a) of this Section if (i) in case any of said Bonds are to be redeemed
on any date prior to their maturity, the Authority shall have given to the Trustes irrevocable
instructions accepted in writing by the Trustee to give notice as provided in Article VII for

- redemption of such Bonds on said date, (ii) there shall have been deposited with the Trustee

either monies in-an amount which shall be sufficient, or Qualified Investment Securities the
principal of and the interest on which when due will provide monies which, together with the

- monies, if any, deposited with the Trustee at the same time, shall be sufficient, to pay when

due the principal or Redemption Price, if applicable, and interest due and to become due on
said Bonds on or prior td the Redemption Date or maturity date thereof, as the case may be,
and (iii) in the event said Bonds are not by their terms subject to Redemption within the next
succeeding 60 days, the Authority shall have given the Trustee in form satisfactory to it
irrevocable instructions.to mail notice to the Holders of such Bonds that the deposit required
by (ii) above has been made with the Trustee and that said Bonds are deemed to have been
paid in accordance with this Section and stating such maturity or Redemption Date upon
which monies are to be available for the payment of the principal or Redemption Price, if
applicabls, and interest on said Bonds. Neither Qualified Investment Securities nor monies
deposited with the Trustes pursuant to this Section ror principal or interest payments on any
such Qualified Investment Securities shall be withdrawn or used for any purpose cther than,
and shall be held in trust for, the payment of the principal or Redemption Price, i applicable,
and interest on said Bonds; provided that any cash received from such principal or interest
payments on such Qualified Investment Securities deposited with the Trustee (A) to the
extent such cash will not be required at any time for such purpose, shall be paid over to the
Authority as received by the Trustee, free and clear of any trust, ien or pledge securing said
Bonds or otherwise under this Indenture, and (B) to the extent such cash will be required for
such purpose at a later date, shall, to the extent practicable, be reinvesied in Qualified
Investment Securities maturing at times and in amounts sufficient 10 pay when due the
principal or- Redemption Price, if applicable, and interest to becoms dus on said Bonds on or
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prior to such Redemption Date or maturity date thereof, as the case may be, and interest
earned from such reinvestments to the extent not required 1o pay principal or interest on

~ . Bonds shall be paid over to the Authority, as received by the Trustee, free and clear of any
trust, lien or pledge. : :

Notwithstanding the foregoing, none of the Qutstanding Bonds shall be deemed pald as
aforesaid, nor shall such Bonds cease to be entitled to the lien, benefit and security ot'this Indenture,
ifunder any circumstances the interest on the Tax-Exempt Bonds is thereby made subject to federal
* income taxation.. In determining the foregoing, the Trustee may rely upon the opinion of Bond

Counsel (which opinion may be based upon a ruling or rulings of the Internal Revenue Service) 1o
the effect that the deposit of monies and obligatioris as provided above will not cause interest on the
Tax-Exempt Bonds to become subject to federal income taxation.

(c) *  Anything in the Indenture to the contrary notwithstanding except subject to
subparagraph (e) below, any monies held by the Trustee in trust for the payment and
discharge of any of the Bonds which remain unclaimed for six years or on such earlier date
as provided by law after the date when such Bonds have become due and payable, either at
their stated maturity dates or by cail for earlier redemption, if such monies were held by the
Trustee at such date, or for six years or on such earlier date as provided by faw after the date
of deposit of such monies if deposited with the Trustee after the said date when such Bonds
become due and payable, shall at the written tequest of the Authority, be repaid by the
Trustee to the Authority, as its absolute property and free from trust, and the Trustee shall

- thereupon be released and discharged with respect thereto and the Bondholders shall look
only to the Authority for the payment of such Bonds, provided, however, that before being
required to make any such payment to the Authority, the Trustee may, at the expense of the
Authority, cause to be published in one or more newspapers or financial joumals of general
circulation.in New York, New York and Chicago, [llinois, a notice that said monies remain
unclaimed and that, after a date named in said notice, which date shall not be less than 30 days

- after the date of publication of such notice, the balance of such monies then unclaimed will
be rftumed to the Authority.

(d)  Anyihing in this Indenture to the contrary notwithatanding, the covenants of
the Authority contzined in Section 6.12 hereof shall continue to exist until interest ceases to
- accrue on ali Tax-Exempt Bonds,  ~

(¢}  Anything in this Indenture to the contrary notwithstanding, the lien created by
this Indenture for the benefit of the Debt Servics Reserve Fund Facility Providers shall not
be discharged and monies held by the Trustee hersunder in trust shall not be paid over to the
Authority until the Debt Service Reserve Fund Facility Providérs have been reimbursed in full
for any amounts paid under thieir Debt Service Reserve Fund Facilities and all amounts owed
to the initial Debt Service Reserve Fund Facility Provider under the Fmanmal Guaranty

‘Agreement have been paid in ful.
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12.2 - Evidence of Signatures of Bondholders and Qwnership of Bond;'..

(a)  Any request, consent, revocation of consent or other instrument which this
Indenture may require or permit to be signed and executed by the Bondholders may be in one
or more instruments of similar tenor, and shall be signed or executed by such Bondholders
in person or by their attomeys appointed.-in writing.

(i) Proof of execution of any such mstrumcnt, or of any instrument
appointing any such attorney, shall be sufficient for any purpose of this [ndenture
(except as otherwise therein expressly provided) if made in the following manner, or -
in any other manner satisfactory to the Trustee, which may nevertheless in its
discretion require further or other proof in cases where it deems the same desirable: ,
the fact and date of the execution by any Bondholder or his attorney of such
instrumerits may be proved by a guarantee of the signature thereon by a bank or trust
company or by the certificate of any notary publlc or other officer authorized to take
acknowledgments of deeds, that the person signing such request or other instrument
acknowledged to him the execution thereof; or by an affidavit of s witness of such
execution, duly sworn to before such notary public or other officer, Where such
execution is by an officer of a corporation or association or a member of a
partnership, on behalf of such corporation, association or partnership, such signature
guarantee, certificate or affidavit shall also constitute sufficient proofof hls authority.

(iD) ~ The ownershlp of Bonds and the amount, numbers and other
identification, and date of holding the same shall be proved by the registration books
of the Authority maintained by the Trustee pursuant to Section 2.8 hereof,

(b)  Anyrequest or consent by the ewmer of any Bond shali bind all fisture owners
of such Bond in respect of anything done or suffered to be done by the Authonty or the
Trustes in accordance therewith, :

r Ps ar Bonds. The amounts heéld by the Trustee for the
payiaeiit of the i mterest, prmcspa.i e Rederrfpuﬁn Price due on any date with respect to particular
Bonds shall, on and after such date and pending such payment, be set aside on its books and held in
trust by it for the Holders of the Bonds entitled therem

124 zmmmmmm@mm Alldocumentsrecewedbvthﬂmstee

under the provisions of this Indenture shall be retained in its possession and shall be subject at ali
reasonable times to the inspection of the Authority, the Tmstee, and any Bondholder and their agents
and their’ reprmntauvu, any of whom may make copies thereofl

12.5 E_QLQLM Nothmg inthis Indenture expressed orimplied isintended

or shall be construed to confer upon, of to give to, any person or corporation, other than the
Authority, the Trustee, the Debt Service Reserve Fund Facility Providers and Holders of the Bonds
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any right, remedy or claim under or by reason of this Indenture or any covenant, condition or
stipulation thereof; and all the covenants, stipulations, promises and agreements in this Indenture
contained by and on behalf of the Authority shall be for the sole and exclusive benefit of the
Authority, the Trustee, the Debt Service Reserve Fund Facility Providers and the Holders of the
Bonds. The covenants, stipulations, promises and agreements in this Indenture which benefit the
Debt Service Reserve Fund Facility Provider shall be enforceable thereby.

126 No_Recourse on the Bonds. Nb recourse shall be had for the payment of the
principal of or interest on the Bonds or for any claim based thereon or on this Indenture against any

member or officer of the Authority or any person executing the Bonds. -

12.7  Payments Due on Saturdays, Sundays and Holidays. In any case where the date

of maturity of interest, principal of, or premium, if any, on any Bond or the date fixed for redemption
of any Bond, shall be on a Saturday, Sunday or a legal holiday or a day on which banking institutions
are authorized by law or executive order to remain closed in the city where the principal office of the
Trustee is located or a day on which the New York Stock Exchange is closed, then payment of

-~ interest, principal, or premium, if any, need not be made on such date but may be made on the next

succeeding business day not a Saturday, Sunday or a legal holiday or a day upon which banking
institutions are anthorized by law or executive order to remain closed or on which the New York-
Stock Exchange is closed, with the same force and effect as if made on the date of maturity or the
date fixed for redemption and no interest shall accrue for the period after such date.

12.8 Qoverhing Law. This Indenture shall be governed exclusively by and construed in
accordance with the applicable laws of the State of Illincis. ‘ |

12.9 Se!erah'i!ig of Invalid Provisions. If any one or more of the covenants or

agreements provided in this Indenture on the part of the Authority or any Trustee to be performed -

- should be contrary to law, then such covenant or covenants or agreement or agreements shall be

deemed severable from the remaining covenants and agreements, and shall in no way affect the
validity of the other provisions of this Indenture.

12.10 Counterparts. This Indenture may be executed in several counterparts, and each
executed counterpart shali constitute an original instrument, but all such counterparts shall constitute
but one and the same instrument, '

12,11 Neotices. Anynotice, request, complaint, demand, communication or other paper shall
be sufficiently given and shall be deemed given when delivered by hand or mailed by first class mail,
postage prepaid, addressed a3 follows: if'to the Authority, at 333 West 35* Street, Chicago, Miinois
60616 Attention; Executive Director; and if to the Trustee, at its address as first written, Attention:
Corporate Trust Department. A copy of any such notice, request, complaint, demand,
communication or other paper shall be sent to the Insurer at 113 King Street, Armonk, New York
10504, Attention: Surveillance Department and to any Debt Service Ressrve Fund Facility Provider.
The Authority, the Trustee, the Insurer and any Debt Service Reserve Fund Facility Provider may
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designate any further or different addresses to which subsequent notices, certificates or other
communications shall be sent.
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IN WITNESS WHEREOF, the [LLINOIS SPORTS FACILITIES AUTHORITY has

-caused this Indenture to be executed by its Chairman and its official seal to be impressed hereon and

" attested by its Secretary, and AMERICAN NATIONAL BANK AND TRUST COMPANY OF

CHICAGO has caused this {ndenture to be executed by ane of its Viee-Presidents-and its corporate
‘seal to be impressed hereon and attested by one of its duly authorized Gfficers, all as of the day and |

year first above written.

ILLINOIS SPORTS FACILITIES
AUTHORITY |

By AAM- b LﬂwJ

Chairman

i

~ Secretary JOR O 0

(SEAL)
ATTEST:

Trust Oﬁcer
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MM | | EXHISIT A

LIST OF PERMISSIBLE INVESTMENTS FOR INDENTURED FUNDS

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

- B. Bonds, debenturcs, notes or other evidence of mdebtedness issued or gua:antced by any of
the following federal agencies and provided such obligations are backed by the full faith
and credit of the United States of America (stnpped securities are only permitted if they

have been stripped by the agency itself): |

. U.S.Export-Import Bank (Eximbank)

Direct obligations or fully guaranteed certificates of beneficial ownership -

2. Fammers Home Administration (FmHA)
' Certificates of beneficial ownership

3. Federal Financing Bank _ o
4. Federal Housing Administration Debentures (FHA)

5. General Services Administration
Pam~:1pat10n cemﬁcates

6. ovemment National Mortgage Assomatxog (GNMA or "Ginnie Mae") .
GNMA - guaranteed mortgage-backed bonds

GNMA - Euarantced pass-th:ough obhgatlons o

7. US. Mﬂiﬁmg'A@inLﬁg* n
Guaranteed Title XI financing

Pro;ect Nme& :

Local Authority Bonds

New Communities Debentures - U.S. govemment guaranteed debentures: .

U.S. Public Housing Notes and Bonds - U.S. govemment gua.rantced pubhc housing
.. notes aadbonds

Bonds, debcnmres. notes or other. mdence of indebtedness tssued or guaranteed by any of
, ' the followng non-full faith and credit U.S. government agzngxes (stripped securities are. |
~ only peanitted if they have been stripped by the agency 1tself)

1. Egderal Egﬁe ngg Bﬂ System

Senior debt obligations
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MBLA

2.‘ Federal Home Loan Mortgage Cogpgraiion (I-_'HLMC or "Freddie Mac™)
Partitipation Cértificates -
Senior debt obligations

3. Federal National Mortgage Association (FNMA or “Fannie Mae") -
Mortgage-backed securities and senior debt obligations

4. tudent [Loan Marketing Association (SLMA or "Sallie Mae")

Senior debt obhgahons
5. Resolution F unding ng_-p_. (REFCORP) obligations
6. Famn Credit System

Consolidated systemwide bonds and notes

D. Money market funds registered under the Federal Investment Company Act of 1940, whose

shares are registered under the Federal Securities Act of 1933, and having a rating by S&P
of AAAm-G; AAA-m; or AA-m and if rated by Moody's rated Aaa, Aal or Aa2.

E. Certificates of deposit secured at al} times by colfateral described in (A) and/or (B) above.
Such certificates must be issued by commercial banks, savings and loan associations or
mutual savings banks. The collateral must be held by a third party and the bondholders
must have a perfected first security interest in the collateral.

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

G. anestlﬁent Agreements, inciuding GIC's, Forward Purchzse Agreements and Reserve Fund
Put Agreements acceptable to MBIA (Investment Agreement criteria is available upon
request). , ‘

H. Comrercial paper rated, ﬂithﬁ time of purchase, "Prime - 1" by Moody's and "A-1" or better
by S&P.

L 'Bonds or. notes issued by any state or municipality Wh.lCh are rated by Moody s and S&P'in
one of the two highest rating categories assigned by such agencies. "

].  Federal fund.s or bankers acceptances with a maximum term of one year of any bank which
has an unsecured, uninsured and unguaranteed obligation rating of "Prime - 1" or "A3" or
better by Moody's and "A-1" or "A" or better by S&P. .

K. Repurcha.se Agreements for 30 days or less must follow the fol!owmg criteria. Repurchsse
- Agreements which exceed 30 days must be acceptable to MBIA (criteria available upon

request)
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MBIA

churchasc agreements provide for the transfer of securities from a dealer bank or securities
firm (seller/bofrower) to a municipal entity (buyer/lender), and the transfer of cash from a
mum(:lpal entity to the dealer bank or securities firm with an agreement that the dealer bank
or securities firm will repay the cash plus a yield to me municipal entlty in e‘tchange for the
securities at a specified date.

L.

3

a.

‘Repos must be between the municipal ent';'tx and a dealer bank or securities firm

Primary dealers on the Federal Reserve reporting dealer list which are rated A or
better by Standard & Poor’s Corporation and Moody's Investor Services, or

' _mﬁ rated "A" or above by Standard & Poor's Corporauon and Moody's

Investor Servsces

The written repo contract must include the following:

a.

Securities which are acceptable for transfer are:

(f) Direct UsS, governments, or

(2) Federal agencies backed by the full faith and credit of the U.S, ‘gove'mﬁ;én{
"~ (and FNMA & FHLMC)

' 'T}-le term of the repo may be up to 30 days

The collateral must be delivered to the municipal entity, trustee (if trustee is not
. supply'mg' the collateral) or third party acting as agent for the trusiee (if the trustee
is suppl:ﬂng the -collateral) before/simultanecus with payment (perfection by
possession of certificated securities).

d-to-imarkei at current market

pncep_lgs accmed mterest R

(a) The value of collateral must be equal to 104% of the amount of cash_ ‘
transferred by the municipal entity to the dealer bank of scCurity firm
under the repo plus accrued interest.- If the value of securitiés held as
collateral slips below 104% of the value of the cash transferred by
municipality, then additional cash and/or acceptable securities must be

. transferred. If, however, the securities used as collateral are FNMA or
FHLMC, then the value of collateral must equai 105%. -




Additional Notes

0

(i)

(iii)
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Any state administered
permitted or required to

pool investment fund in which the issuer is
invest will be deemed a permitted investment. -

'statuton'ly

Ceha




