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TRUST AGREEMENT

THIS TRUST AGREEMENT, made and entered into as of
May 1, 1991 (the "Agreement"), by and between THE FIRST NATIONAL
BANK OF CHICAGO, a national banking association, as Trustee (the
"Trustee”}, and ROSS, HARRIS & COLE, a general partnership duly
organized and existing under the laws of the State of Illinois

("the Seller"):
WITNESSETH:

S W g S e Aeb Sem L me

WHEREAS, the City of Chicago, Illinois has entered into
an Installment Purchase Agreement dated as of May 1, 1991 with
the Seller for the installment purchase of certain land,
buildings ‘and related property; and

WHEFFAS, the Seller desires to arrange for the
application of ‘he proceeds of the sale of the Certificates (as
hereinafter defired) to the acquisition cof such property by the

Seller; and

WHEREAS, in- order to accomplish such objectives, the
Seller proposes to entel” into this Trust Agreement with the

Trustee,

In consideration of the mutual covenants herein con-
tained and for other valuable censideration, the parties hereto
do hereby agree as follows:

-4
8
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ARTICLE I

DEFINITIONS; RULES OF CONSTRUCTION;
CONTENTS OF CERTIFICATES AND OPINIONS

101. Definitions., Unless the context otherwise
requires, the terms defiped in this Section shall, for all
purposes of this Agreement and of any agreement supplemental
hereto and of any certificate, opinion or other document herein
mentioned, have the meanings herein specified, to be equally
applicable to both the singular and plural forms of any of the
terms herein defined,

Agreement. The term "Agreement" means this Trust
Agreement, as originally executed or as it may from time to time
be amended a; provided for herein,

All Urpaid Principal Installments. The term "All
Unpaid Principax Installments" means, as of any date, an amount
which is investea ~u such date in non-callable Government
Obligations maturing on_such dates and bearing interest at such
rates as will provide., without further investment or reinvestment
of either the principal amount thereof or the interest earnings
thereon, sufficient amounts, for the payment at their respective
maturities when due of all unpaid Payments.

Arbitrage Regulation Ayreement. The term "Arbitrage
Regulation Agreement" means thau _certain Arbitrage Regulation
Agreement dated as of May 1, 1991 by and between the Buyer and

the Trustee.

Business Day. The term "Busiress Day" means any day
except Saturday, Sunday or any day on whic!i banks located in the
cities in which the principal corporate trust offices of the
Trustee are located, and in the City of New lovrk, New York, are
required or authorized to remain closed.

er. The term "Buyer" means the City of Chicago,

Bu
Illinois, a Eome rule unit of government under Section 6 of
Article VII of the 1970 Constitution of the State of [llinois.

Certificates. The term "Certificates" means the
certificates of participation executed and delivered by the
Trustee at the direction of the Seller pursuant to this

Agreement.

289VIEE6

Certificate of the Seller. The term "Certificate of

the Seller™ means a certificate signed by the general partners of
the Seller. If and to the extent required by the provisions of
Section 103, each Certificate of the Seller shall include the

statements provided for in Section 103,
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Certificate Register. The term "Certificate Register”
means the books of the Trustee referred to in Section 310 of this

Agreement,

Closing Date. The term "Closing Date" means the date
of delivery of the Certificates against payment therefor by the
Owner.

Code. The term "Code' means the Internal Revenue Code
of 1986, as amended.

Government Obligations. The term "Government
Obligations" means the direct obligations of, or obligations the
principal and interest on which are unconditionally guaranteed
by, the United States of America for full and timely payment.

installment Purchase Agreement. The term "Installment
Purchase Agreensnt’ means that certain Installment Purchase
Agreement dated as of May 1, 1991 by and between the Seller and

the Buyer.

Insurance irustee. The term "Insurance Trustee" means
the United States Trus: Company of New York, or any successor
. Insurance Trustee as may b2 designated by the Insurer.

Insurer. The term “Insurer” means Asset Guaranty
Reinsurance Company, a stock irsurance company incorporated under

the laws of the State of New York.

Insurer Default. The teri "Insurer Default" means any

event in which the Insurer has failed 4ip pay a duly presented
claim under the Policy; provided that .2n Insurer Default shall be
no longer continuing if the Insurer has tliersafter paid the claim

in full.

Mortgage. The term "Mortgage” means «ihet certain
Mortgage dated the Closing Date from the Buyer to ‘the Seller and
recorded as Document No. < n

Outstanding. The term " utatangﬁng" when uged with
reference to the Certificates and as of any particular &ace means
all Certificates theretofore delivered except: (a) any
Certificate cancelled by the Trustee at or before said date and
(b) any Certificate in lieu of or in substitution for which
another Certificate shall have been delivered pursuant to this

Agreement.

Owner. The term "Owner" or "Certificate Owner" or
"owner of Certificates" or any similar term, when used with
respect to the Certificates, means any person who shall be the
registered owner of any Outstanding Certificate.

Payments. The term "Payments" means the installment

payments payable by the Buyer pursuant to the Installment
Purchase Agreement in the amounts and at the times set forth in
the Installment Purchase Agreement.

-3-
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Payment Dates. The term "Payment Dates" means
Januvary 15 and July 15 of each year, commencing with January 15,
1992 to and including July 15, 2011,

Permitted Investments. The term "Permitted
Investments® means, to the extent permitted by applicable law,
bonds or interest~bearing notes or obligations of the United
States, or those for which the full faith and credit of the
United States are pledged for the payment of principal and
interest.

Policy. The term "Policy" means the Financial Guaranty
Insurance Policy dated the Clesing Date, issued by the Insurer.

Principal Office. The term “"Principal Office," when
used with respect to the Trustee, means the principal office of
the Truste¢ at which the Trustee conducts its corporate trust
business initially situated at One First National Plaza, Suite
0126, Chicago, 1llinois 60670.

Property. The term "Property" means the property
described in Exhibit & *o the Installment Purchase Agreement and
Exhibit B hereto.

Revenues., The term "Revenues" means all installment
Payments due and payable to the Seller pursuant to the
Installment Purchase Agreemerc; derived by the Seller from the
ownership, use or operation oxr fng Property.

Seller. The term "Seller” means Roag, Harris & Cole, a
general partnership created and exizting under and by virtue of
the laws of the State of Illinois.

State. The term “"State" means the State of Illinois.

Trustee. The term "Trustee” means 'iha First National
Bank of Chicago, a national bankiny association- crganized and
existing pursuant to the laws of the United States and any
successor Trustee hereunder,

102. Rules of Construction. Words of the masculine
gender shall be deemed and construed to include the feminine and
neuter genders. Unless the context otherwise indicates, words
importing the singular number shall include the plural number and
vice versa, and words importing persons shall include
corporations and associations, including public bodies, as well
as natural persons.

2S9VILE6

The terms "hereby," "hereof,” "hereto," "herein,"
"hereunder” and any similar terms, as used in this Agreement,
refer to this Agreement.

103. Content of Certificates and Opinions., Every
certificate or opinion with respect to compliance with a
condition or covenant provided for in this Agreement, including
each Certificate of the Seller, shall include (a) a statement

~4-
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that the person or persons making or civ1ng such certificate or
opinion have read such covenant or condition and the definitions
herein relating thereto; (b) a brief statement as to the nature
and scope of the examination or invest.igation upon which the
statements or opinions contained in such certificate or opinion
are based; (c} a statement that, in the opinion of the signers,
they have made or have caused to be made such examination or
investigation as is necessary to enab..e them to express an
informed opinion as to whether or not such covenant or condition
has been complied with; and (d) a statement as to whether, in the
opinion of the signers, such condition or covenant has been

complied with.

Any such certificate or opinion made or given by the
Seller mey be based, insofar as it relates to legal or accounting
matters, vpon a certificate or opinion of or representations by
counsel or 'azcountants, unless such officer knows, or in the
exercise of reasonable care should have known, that the
certificate or urinion or representations with respect to the
matters upon whicii his certificate or opinion may be based, as
aforesaid, are erroneous. Any such certificate or opinion made
or given by counsel ©r accountants may be based, insofar as it
relates to factual matters, upon information with respect to
which is in the possess.on of the Seller, upon the certificate or
opinion of or representations by an officer or officers of the
Seller, unless such counsel, azcountant or consultant knows, or
in the exercise of reasonable care should have known, that the
certificate or opinion or reprerentations with respect to the
matters upon which his opinion nay-be based as aforesaid are
erroneous.

&L
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ARTICLE II

RECITALS AND REPRESENTATIONS

201, Installment Purchase Agreement. Seller and the
Buyer have entered into the Installment Purchase Agreement,
whereby Seller has agreed to sell the Property to the Buyer and
the Buyer has agreed to purchase said Property from Seller.

202. Payments. Under the Installment Purchase
Agreement, the Buyer 1s obligated to pay to the Seller or its
assigns Payments for the acquisition of the Property.

203, Assignment. 'The Seller hereby assigns and
transfers all right, title and interest of the Seller in and

under the Installment Purchase Agreement and the Mortgage to the
Trustee; and in consideration of such assignment, the Trustee
hereby agrees ton receive, hold, invest and disburse moneys
deposited with or<otherwise paid to it pursuant to the
Installment Purcnace Agreement, the Mortgage and this Agreement
in accordance with tiie terms of and for the purposes set forth in
this Agreement and tu execute and deliver the Certificates, each
evidencing an undivided interest in certain of the Payments. The
* Trustee is acting in its- sopacity as a trustee and all such
moneys received, held and-invested by the Trustee shall
constitute the trust estate-e#nd shall be held by the Trustee for
the benefit of the Certificate fwner.

204, Conditions Precedent Satisfied. Each of the

parties has authority to enter inte this Agreement and has taken
all actions necessary to authorize ics execution by the officers
and partners signing it,

LSIVTIET6
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ARTICLE III

CERTIFICATES; TERMS AND PROVISIONS

301, Preparation of Certificates,

{a) The Trustee is hereby authorized by the Seller to
execute all and deliver to the Owner, Certificates in an
aggregate principal amount of Twenty~Four Million Seven Hundred
Thousand Dollars ($24,700,000) representing undivided ownership
interests in the Payments to be paid by the Buyer under the
Installment Purchase Agreement, the form of said Certificates
shall be substantially in the form set forth in Exhibit A hereto

attached:

{p) . The Trustee shall not at any time while the Certi-
ficates are Ziv:standing issue additional certificates payable
from the Payments and secured by a lien arnd charge upon the
Payments equal to the lien and charge securing the Outstanding
Certificates issueZ hereunder, except as provided in Section 313.

302, Form; Denominations; Medium of Payment; Dating.
The Certificates shall ke delivered in fully registered form and
shall be dated June 1, 1521 shall be in denominations of $100,000
each or any integral multiple thereof which form and form of
assignment to appear thereon chall be substantially in the form
set forth in Exhibit A hereto atiached and by this reference
herein incorporated. No Certificate shall have more than one
maturity date. The Certificates &hall be payable in lawful money
of the United States of America whick at the time of payment is
legal tender for the payment of public znd private debts.

303, Presentation of Certificatzs. Payments on any
Certificate shall be made to the person appoaring on the Certifi-
cate Register as the registered holder therect 2s of the close of
business on the lst day of the month of such Payment, such
payments to be paid by check or draft of the Trustze mailed to
the registered holder at its address as it appears-op-such
Certificate Register, except that the final payment »f any
Certificate shall be made only upon presentation and suriender of
such Certificate to the Trustee.

de)
304, Payment of Principal and Interest with Respect;;gzs

Certificates. (a) The Certificates shall mature on July 15, s
2011 and shall bear interest at the rate of seven and o
three~fourths percent (7.75%) per annum., Principal with respect @

to the Certificates at maturity or prepayment thereof, whichever ¢
is earlier, shall represent a portion of the Payments coming due a

on or prior to the maturity or prepayment date.

(b} Interest with respect to the Certificates shall be
paid on January 15, 1992 and on each January 15 and July 15
thereafter to and including the date of maturity or prepayment,
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whichever is earlier, Interest payable on any maturity or
prepayment date shall represent a portion of Payments coming due
on or prior to such maturity or prepayment date, attributed to
the Certificates at the rate or rates set forth in paragraph (a)
above. Interest shall be calculated on the basis of a 30-day
month and a 360-day year and shall be payable from the Payment
Date next preceding and shall be paid from June 1, 1991,

305. Legends. The Certificates may have such legends
as the Seller may deem appropriate and as are not inconsistent
with the provisions of this Agreement or as may be required to
comply with any law or with any rule or regulation made pursuant

thereto.

306. Execution. The Certificates shall be executed in
the name o7, and by, the Trustee, as trustee under this
Agreement, b the manual or facsimile signature of an authorized
officer of /the Trustee.

307. " Aransfer of Certificutes. Any Certificate may,
in accordance witn the terms of this Trust Agreement, be
transferred, uwpon tihe hooks of the Trustee required to be kept
pursuant to the provisions of Section 310, by the person in whose
name it is registered, in person or >y his duly authorized
attorney, upcn surrender O such Certificate for cancellation,
accompanied by a written irsurument >f transfer in a form
approved by the Trustee, duly executed. Whenever any Certificate
shall be surrendered for transfsr, the Trustee shall execute and
deliver a new Certificate or Certificates, for a like aggregate
amount and maturity. No transfers nf Certificates shall be
required to be made during the 15 aays preceding each Payment
Date or after the giving of any noticz of prepayment.

308. Exchange of Certificates. C(ertificates may be
exchanged at the principal office of the Trustee for a new
Certificate or Certificates of the same matullcy representing a
like amount., The Trustee shall require the payrent by the owner
requesting such exchange of any tax, fee or other governmental
charge required to be paid with respect to such exschange, No
exchange of Certificates shall be required to be made ruring the
15 days next preceding each Payment Date or after the 4iving of

any notice of prepayment.

309, Transfer Charge. The Owner shall be responsible
to pay any applicable charge for subsequent exchanges and/or
transfers,

310. Certificate Register. The Trustee will keep or

1GoP1IET6

cause to be kept at its Principal Office a Certificate Register
containing the name and address of each registered holder of the
Certificates and, if Certificates are transferred pursuant to the
terms of this Agreement, of the successor registered holder of
such Certificate. The Certificate Register shall at all times be
open to inspection by the Buyer; and, upon presentation of such
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Certificate for such purpose, the Trustee shall, under such
reasonable regulations as it may prescribe, transfer or cause to
be transferred, on said bocks, Certificates as hereinbefore

provided,

311. Negotiability, Transfer and Registry., All of the
Certificates issued pursuant to this Agreement shall be
negotiable as provided by law subject teo the provisions for
registration and transfer contained in this Article and in the

Certificates,

312, Temporary Certificates. The definitive
Certificates may be printed or typewritten. Pending preparation
of the definitive Certificates, any Certificates delivered under
this Agreement may be initially delivered in temporary form
exchangeable for definitive Certificates when ready for delivery,
The temporaxv Certificates may be printed, lithographed or
typewritten a;2d may contain such reference to any of the
provisions of *tnis Agreement as may be appropriate. Every
temporary Certificate shall be executed by the Trustee and be
delivered by the frustee upon the same conditions and in
substantially the sama- manner as definitive fully registered
Certificates. If the Trustee delivers temporary Certificates, it
shall execute and furnish at the expense of the Seller definitive
Certificates without delay and, thereupon, the temporary
Certificates shall be surrenrered for cancellation at the
Principal Office of the Trustcz2e and the Trustee shall deliver in
exchange for such temporary Cerciiicates an equal aggregate
principal amount of definitive Iully registered Certificates of
the same maturity and interest rate or rates. Until so
exchanged, the temporary Certificates shall be entitled to the
same benefits under this Agreement as Zefinitive Certificates
delivered pursuant hereto.

313. Certificates Mutilated, Lost,  Destroyed or Stolen.
If any Certificate shall become mutilated, tne Trustee shall
execute and deliver a new Certificate of like teucr and maturity
in exchange and substitution for the Certificate £c mutilated,
but only upon surrender to the Trustee nf the Certificate so
mutilated. Every mutilated Certificate so surrendered Lo the
Trustee shall be canceled by it and destroyed. 1If any
Certificate shall be lost, destroyed or stolen, evidence ¢f such
loss, destruction or theft will be submitted to the Trustee, and,
if such evidence is satisfactory to the Trustee and if indemnity
satisfactory to the Trustee shall be timely given, the Trustee,
at the expense of the Certificate Owner, shall execute and
deliver a new Certificate of like tenor and maturity and numbered
as the Trustee shall determine in lieu of and in substitution for
the Certificate so lost, destroyed or stolen. The Trustee may
require payment of an appropriate fee from the Certificate Owner
for each new Certificate delivered under this Section and of the
expenses which may be incurred by the Trustee in carrying out the
duties under this Section 313. Any Certificate issued under the
provisions of this Section in lieu of any Certificate alleged to
be lost, destroyed or stolen shall be equally and proportionately

2SOTTETG
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entitled to the benefits of this Agreement with alf d%hé/
Certificates secured by this Agreement, The Trustee shall not be
required to treat both the original Certificate and any
replacement Certificate as being Outstanding for the purpose of
determining the principal amount of Certificates which may be
issued hereunder or for the purpose of determining any percentage
of Certificates Outstanding hereunder, but both the original and
replacement Certificate shall be treated as one and the same.
Notwithstanding any other provision of this Section 313, in lieu
of delivering a new Certificate for a Certificate which has been
mutilated, lost, destroyed or stolen and which has matured, the
Trustee may make payment of such Certificate.

314. Paying Agent. The Trustee is hereby appointed
paying ayent for the Certificates.

31%. Evidence of Signatures of Certificate Owners and
Ownersh;p of Cartificates. Any request, direction, consent or
other instrumenv in writing required or permitted by this
Agreement to be ‘sivned or executed by Certificate Owners may be
in any number of czacurrent instruments of similar tenor, and may
be signed or executed by such Certificate Owners in person or by
their attorneys or ageits appointed by an instrument in writing
for that purpose. Proof ol the execution of any such instrument
appointing any such attorney or agent, and of the holding and
ownership of Certificates shall be sufficient for any purpose of
this Agreement (except as othziwise herein provided), if made in

the following manner:

{a) The fact and date of the execution by any
Certificate Owner or his attorney or-eyent of any such instrument
and of any instrument appointing any sucn attorney or agent, may
be proved by a certificate, which need ni{ be acknowledged or
verified, of an officer of any bank or trust company located
within the United States of America, or of any notary public, or
other officer authorized to take acknowledgemernca of deeds to be
recorded in such jurisdictions that the person sizning such
instrument acknowledged before him the execution thereof., Where
any such instrument is executed by an officer of a corporation or
association or a member of a partnership on behalf of such
corporation, association or partnership, such certificace shall
also constitute sufficient proof of his authority.

{b) The ownership of registered Certificates shall be
proved by the Certificate Register held by the Trustee under the
provision of this ARgreement,

Nothing contained in this Article shall be construed as
limiting the Trustee to such proof, it being intended that the
Trustee may accept any other evidence of the matters herein
stated which may seem sufficient to the Trustee. Any request or
consent of the Owner of any Certificate shall bind every future
Owner of the same Certificate in respect of anything done or
suffered to be done by the Seller or the Trustee in pursuance of
such request or consent,

-10-
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extraordinary prepayment, to the extent of available funds, prior
to maturity, in whole, at any time from the proceeds of any
disposition of the Property if the Installment Purchase Agreement
has been terminated in the event of a nonapropriation under
Section 7.4 of the Installment Purchase Agreement and in an
amount equal to All Unpaid Principal Installments (such All
Unpaid Principal Installments as defined in Section 101 hereof,
with the Government Obligations referred to in said definition
assumed to bear interest at a rate equal to the greater of (i)
seven percent (7%) per annum or (ii) the weighted average
interest rate borne by the outstanding Certificates) if the
Installment Purchase Agreement has been terminated in the event
of the occurrence of certain events relating to damage or
destruction under Section 10,1} of the Installment Purchase
Agreement or if the Trustee receives proceeds under any title
insurance policy. If Certificates are to be prepaid in whole but
insufficient funds are available therefor, the available funds
shall be applied in the manner set forth in Section 511 hereof

prorata to payment of the Certificates.

No extraordinary prepayment of the Certificates will be
effective without the prior written consent of the Insurer and no
consent or firection of the Insurer to prepay Cerxrtificates will
be effective if it would result in less than the full outstanding

principael amcvin: of the Certificates being paid in full, from
proceeds of the Froperty or the Policy or otherwise.

(b) Tnri Certificates are subject to mandatory sinking
fund prepayment in paxt by lot at the redemption price of par,
plus accrued interect’ Yo the date of prepayment, from Payments in
amounts to prepay on che dates specified below the respective
principal amounts of su:h Certificates, specified for each such

date, as hereinafter setv.forth:

o -11-
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Principal
Amount

Date

January 15, 1992
July 15, 1992
January 15, 1993
July 15, 1993
January 15, 1994
July 15, 1994
January 15, 1995
July 15, 1995
January 15, 1996
July 15, 1996
January 15, 1997
July, 15, 1997
Janusry 15, 1998
July 1%, 1998
January 15, 1999
July 15,1399
January 15, 2000
July 15, 2000
January 15, 2001
July 15, 2001
January 15, 2002
July 15, 2002
January 15, 2003
July 15, 2003
January 15, 2004
July 15, 2004
January 15, 2005
July 15, 2005
January 15, 2006
July 15, 2006
January 15, 2007
July 15, 20667
Januaary 15, 2008
July 15, 2008
January 15, 2009
July 15, 2009
January 135, 2010
July 15, 2010
January 15, 2011
July 15, 2011

The Trustee shall select the Certificates to be prepaid
not more than fifteen (15) days before notice of prepayment is
given pursuant to the provisions of Section 320 hereof,

317. Noptice of Prepayment.

$

~-12=-

100,000
200,000
200,000
300,000
400,000
400,000
400,000
300,000
400,000
400,000
300,000
500,000
400,000
400,000
500,000
500,000
400,000
600,000
500,000
500,000
600,000
600,000
640,000
700,000
700,000
600,000
BON,000
700,000
guz,000
801000
900,000
800,000
900,000

1,000,000
1,000,000
1,000,000
1,000,000
1,100,000
1,200,000
1,200,000

When prepayment is
authorized pursuant to Section 316 hereof, the Trustee shall give
to the Certificate Owners notice of the prepayment of the

Such notice shall specify: (a) that the
Certificates are to be prepaid and whether the prepayment is in
{b} the date of prepayment, (c) that the
Certificates are to be presented for prepayment and (d) the place

(Maturity)
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or places where the prepayment will be made. Such notice shall
further state that on the specified prepayment date there shall
become due and payable upon each Certificate to be prepaid, the
principal thereof together with interest accrued to said
prepayment date, and that from and after such prepayment date
interest thereon shall cease to accrue and be payable.

Notice of such prepayment shall be given by mailing
first class postage prepaid copies thereof not more than sixty
(60) days nor less than thirty (30) clays prior to such date of
prepayment to the Owners of the Certificates. Such mailings
shall not be a condition precedent to such prepayment and failure
so to mail any such notice shall not affect the validity of the
proceedings for the prepayment of the Certificates.

238, Effect of Prepayment. Notice having been given as
aforesaid, -and the moneys for the prepayment, including interest
to the date or prepayment, having besn set aside in the
Prepayment Accoun*, the Certificates to be prepaid shall become
due and payable Or said date, and, upon presentation and
surrender thereol at the office or offices specified in said
notice, said Certificaies shall be paid at the unpaid principal
amount therecf, plus anyv unpaid and accrued interest to said

date.

I1f, on said date of prepayment, moneys for the
prepayment of all the Certificates, together with interest to
said date, shall be held by the Trustee so as to be available
therefor on such date of prepaymernt, and, if notice of prepayment
thereof shall have been given as arourzsaid, then, from and after
said date of prepayment, interest on .chke Certificates to be
prepaid shall cease to accrue and becore payable. All moneys
held by or on behalf of the Trustee for 'che prepayment of
particular Certificates shall be held in trust for the account of

the Owners of the Certificates,

Any money held by the Trustee in trus{ Zur the payment
of the Certificates and remaining unclaimed for si. years after
the principal of all of the Certificates has become fiug and
payable (whether at maturity or upon call for prepayient;, if
such money was so held on such date, or six years after the date
of deposit of such money if deposited after said date when all of
the Certificates become due and payable, shall, upon written
instructions from the Seller to the Trustee, be repaid to the

Seller.

319, Disposition of Certificates by Trustee. Upon the
transfer and replacement of any Certificate or the payment in
full of the principal amount of and interest on any Certificate
by the Trustee, the Trustee may destroy such Certificates as have
been so transferred and replaced or such Certificates as have
been paid in full and provide the Seller with a written
notification specifying the number, maturity date and principal
amount of such destroyed Certificates.

-13-
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320, Selection of Certificates for Prepayment. If

Certificates are to be prepaid in whole but insufficient funds
are available therefor, the available funds shall be applied pro
rata in the manner set forth in Section 511 hereof. Except as
otherwise provided in this Agreement and at all times to satisfy
the mandatory sinking fund payments as set forth in Section

316 (b} hereof, the Trustee shall select Certificates for
prepayment within a maturity by lot in such manner as the Trustee
shall determine; provided, however, that the portion of any
Certificate to be prepaid shall be in the principal amount of
$100,000 or any integral multiple thereof.

321. Global Book-Entry System. The Certificates shall
be initially issued in the form of a separate single fully
registecel Certificate for each of the maturities of the
Certificates determined as described in Section 304({a) hereof,
Upon initial. issuance, the ownership of each such Certificate
shall be registered in the Certificate Register in the name of
Cede & Co., oz 2nv successor thereto ("Cede"), as nominee of The
Depository Trust Company, New York, New York, and its successors
and assigns ("DTC”). All of the outstanding Certificates shall
be registered in thz Certificate Register in the name of Cede, as
nominee of DTC, except as hereinafter provided. The Trustee
shall execute and deliver such letters to or agreements with DTC
as shall be necessary to effectuate such book-entry system (any
such letter or agreement being referred to herein as the
*Representation Letter"), whiih Representation Letter may provide
for the payment of principal of oi interest on the Certificates

by wire transfer,

With respect to Certificates, registered in the
Certificate Register in the name of Ce¢de, as nominee of DTC, the
Trustee shall have no responsibility or'obligation to any
broker-dealer, bank or other financial inctitution for which DTC
holds Certificates from time to time as secuviities depositary
{each such broker-dealer, bank or other financja) institution
being referred to herein as a "DTC Participant"; or to any person
on behalf of whom such a DTC Participant holds an interest in the
Certificates. Without limiting the immediately precsding
sentence, the Trustee shall have no responsibility or okligation
with respect to (1) the accuracy of the records of DTC, Cede or
any DTC Participant with respect to any ownership interest in the
Certificates, (ii) the delivery to any DTC Participant or any
other person, other than a registered owner of a Certificate as
shown in the Certificate Register, of any notice with respect to
the Certificates, including any nhotice of prepayment, or (iii)
the payment to any DTC Participant or any other person, other
than a registered owner of a Certificate as shown in the
Certificate Register, of any amount with respect to the principal
of or interest on the Certificates., The Trustee may treat and
consider the person in whose name each Certificate is registered
in the Certificate Register as the holder and absolute owner of
such Certificate for the purpose of payment of principal and
interest with respect to such Certificate, for the purpose of
giving notices of prepayment and other matters with respect to
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such Certificate, for the purpose of registering transfers with
respect to such Certificate, and for all other purposes
whatsoever. The Certificate Registrar shall pay all principal of
and interest on the Certificates only to or upon the order of the
respective registered owners of the Certificates, as shown in the
Certificate Register, or their respective attorneys duly
authorized in writing, and all such payments shall be valid and
effective to fully satisfy and discharge the Trustee's
obligations with respect to payment of the principal of and
interest on the Certificates to the extent of the sum or sums so
paid. No person other than a registered owner of a Certificate
as shown in the Certificate Register, shall receive a Certificate
evidencing the obligation of the Trustee to make payments of
principal and interest with respect to any Certificate, Upon
delivery by DTC to the Trustee of written notice to the effect
that DTC Yas determined to substitute a new nominee in place of
Cede, and subject to the provisions hereof with respect to the
payment of in.erest to the registered owners of Certificates at
the close of Duainess on the lst day of the month of the
applicable Paymery Date, the name "Cede" in this Agreement shall
refer to such new sominee of DTC,

In the even’ that (i) the Trustee determines that DTC
is incapable of discharging its responsibilities described herein
and in the Representatici-letter, (ii) the agreement between the
Trustee and DTC evidenced ©y the Representation Letter shall be
terminated for any reason or {iii} the Trustee determines that it
is in the best interests of tae ueneficial owners of the
Certificates that they be able to abtain Certificates, the
Trustee shall notify DTC and DTC Participants of the availability
through DTC of Certificates and the Zertificates shall no longer
be restricted to being registered in tihz Certificate Register in
the name of Cede, as nominee of DTC. A+ that timz, the Trustee
may determine that the Certificates shall le registered in the
name of and deposited with such other depository operating a
universal book-entry system, as may be accepltable to the Trustee,
or such depository's agent or designee, and if tlie Trustee does
not select such alternate universal book-entry system, then the
Certificates may be registered in whatever name or names
registered owners of Certificates transferring or exchiénging
Certificates shall designate, in accordance with the provisions

of Section 307 hereof.

Notwithstanding any other provision of this Agrecnent
to the contrary, so long as any Certificate is registered in the
name of Cede, as nominee of DTC, all payments with respect to
Payments on such Certificate and all notices with respect to such
Certificate shall be made and given, respectively, in the manner
provided in the Representation Letter.

15~
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ESTABLISHMENT AND ADMINISTRATION OF FUNDS AND ACCOUNTS

401, Trust Fund, There is hereby established with the
Trustee a special trust fund to be designated the "City of
Chicago, Illinois Trust Fund-1991" referred to herein as the
"Trust Fund." The Trustee shall keep the Trust Fund separate and
apart from all other funds and moneys held by it. Within the
Trust Fund, there are hereby established the Property Acquisition
Account, more particularly described in Section 402 hereof, the
Payment Account more particularly described in Section 403
hereof, the Prepayment Account more particularly described in
Sectior 904 hereof, the Damage and Condemnation Account more
particularly described in Section 405 hereof and the Rebate
Account more particularly described in Section 406 hereof. On
the Closing late the Trustee, as assignee of the Seller under
this Agreement,. agrees to receive from the Owner and deposit in
the Property Acquisition Account of the Trust Fund the sum of
$24,297,355 and Lo deposit the accrued interest from June 1, 1991
to the Closing Date in. the amount of $127,616.67 into the Payment
Account,

402. Establisnrment and Application of Property
Acquisition Account.

(a) Within the Trust rund, there is hereby established
a special account to be designated as the "Property Acqui-

sition Account" referred to herein as the "Property
Account", The Trustee shall sfminister the Property Account
as provided in this Section 402,

(b} The Property described in tne Installment Purchase
Agreement will be purchased by the Sellczr,

(¢) The Trustee is authorized and directed to make a
disbursement from the Property Account in the amount of
$23,095,155,.37 to the Buyer for the benefit ¢! the Seller on
the Closing Date in consideration of its undertaking to
acquire and improve the Property,

(d) The Trustee is authorized and directed to wuke a
disbursement from the Property Account in the amcunt of
$824,430 on the Closing Date to pay for the issuance costs
relating to the Certificates,

(e) The Trustee is authorized and directed to make a
disbursement from the Property Account of the balance
remaining after the disbursements in {c} and {(d) above on
the Closing Date to the Seller,

(f) No amounts shall be withdrawn or transferred from
or paid out of the Property Account except as provided in
this Article IV,
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403, Establishment and Application of Payment Account.

(a) Within the Trust Fund, there is hereby established
a separate account to be designated as the "Payment
Account”. Such account shall be maintained by the Trustee
until the Payments are paid in full pursuant to the terms of
the Installment Purchase Agreement and the payment of the
principal of and interest on the Outstanding Certificates
has been duly made or provided for. Upon the final maturity
of all of the Certificates, any amount remaining on deposit
in the Payment Account, after payment of all fees and
expenses of the Trustee, in excess of the principal of and
interest on the Outstanding Certificates shall be paid to
the Buyer. Accrued interest paid by the Owner upon the
Closing bate and all Payments and all other moneys derived
from the sale or other disposition of the Property and such
other umounts (other than proceeds of insuranhce or
condemnaiion) as may be paid to the Trustee as assignee of
the Seller pursuant to the Installment Purchase Agreement
and as may e paid to the Trustee pursuant to to this
Agreement siiall be immediately deposited by the Trustee in
the Payment Accouarnt,

(b) The Trus‘:ee shall on each Payment Date pay to the
Owner an amount equal _to the amounts of principal and
interest payments, inclucfing mandatory sinking fund
payments, due with respect to the Certificates on such
Payment Date.

{c) Within the Payment AZcount there is hereby
established a separate subaccounc to be designated as the
"Reserve Subaccount." Moneys shall be deposited therein as
provided in Section 403(d) hereof, Said moneys shall be
used only for payment of any extraordinary costs of the
Trustee. The Trustee shall withdraw mcozys therefrom
pursuant to a requisition stating the extracrdinary cost.

(d) All investment income on moneys in che Payment
Account shall be depouited into the Payment Accuunt., The
Trustee shall withdraw such interest from the Paymnt
Account on each January 20 and July 20 commencing
January 20, 1992 first to pay its annual fees and expenses
which are payable in the amount of $5,500 on each Januacy 20
and July 20, secondly to establish and maintain a reserve of
$25,000 for any extraordinary costs of the Trustee which
reserve shall be initially established by deposits of $8,500
on January 20, 1992, $8,500 on July 20, 1992 and $8,000 on
January 20, 1993, thirdly to make any required depesit into
the Rebate Fund pursuant to the written instructions of the
Buyer pursuant to Section 2.2(g} of the Arbitrage Regqulation
Agreement and to pay for any and all expenses relating to
the calculation of the rebate obligation pursuant to Section
2.2(g) of the Arbitrage Regulation Agreement and fourthly,
provided that no Event of Default has occurred and is
continuing hereunder, to the Buyer.

-17-
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or paid out of the Payment Account except as provided in
this Article 1IV.

404, Establishment and Application of Prepayment
Account. Within the Trust Fund, there i1s hereby established a
separate account to be designated as the "Prepayment Account.”
Moneys to be used for prepayment pursuant to Section 316 (a)
hereof shall be deposited by the Trustee in the Prepayment
Account. Said moneys shall be set aside in the Prepayment
Account solely for the purpose cf prepaying the Certificates in
advance of their maturity and shall be applied on or after the
payment date designated pursuant to Section 316(a) hereof to the
payment of the Certificates to be prepaid upon presentation and
surrender of such Certificates. Any excess funds in the
Prepayment Account, after payment of all fees and expenses of the
Trustee, shall thereafter be paid to the Buyer.

91314657

405. Establishment and Application of Damage and
Condemnation Account

(a) Within the Trust Fund, there is hereby
established a separate account to be designated as the
*ramage and Condemnation Account” or "Damage Account'.
Suz). account shall be maintained by the Trustee until
the “ayments are paid in full pursuant to the terms of
the Zn<tallment Purchase Agreement and the payment of
principal of and interest on the Outstanding
Certif.cates has been duly made or provided for. Upon
the final naturity of all of the Certificates, any
amount remzining on depesit in the Damage Account,
after payment ¢f all fees and expenses of the Trustee,
in excess of the principal of and interest on the
Ooutstanding Cert . ficates shall be paid to the Buyer.
Froceeds of insurance or condemnation as may be paid to
the Trustee as as<ignee of the Seller pursuant to the
terms of the Installment Purchase Agreement and
pursuant to this Agreemant shall be immediately
deposited by the Trustee in the Damage Account. In the
event the Buyer prepays pursuant to Section 10.1 of the
Installment Purchase Agrrement, the insurance proceeds
shall be transferred to tlie Prepayment Account and
applied to the prepayment of che Certificates.

(b) The Trustee may at-any. *ime, pursuant to a
requisition of the Buyer, withdiaw from the Damage
Account and pay the amount specifiszd in said
requisition, provided that the Buycr shall state
therein that such amount relates to costs incurred in
the repair or replacement of the Prop=:ty.

{c)}) No amounts shall be withdrawn or transferred
from or paid out of the Damage Account exc:ipy as
provided in this Article IV,

-18-
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406, Establishment and Application of Rebate Account.

(a) Within the Trust Fund, there is hereby
established a separate account to be designated as the
"Rebate Account." Any provision hereof to the contrary
notwithstanding, amounts credited to the Rebate Account
shall be free and clear of any lien hereunder. The
Trustee shall keep the Rebate Account separate and
apart from all other funds and moneys held by it and
shall administer such fund as provided in the Arbitrage
Regulation Agreement.

(b} The Buyer shall contract with others to
perform the computations required by the Arbitrage
Regulation Agreement and shall be entitled to rely on
such computations made by others, Any amounts to be
dAurnosited in the Rebate Account shall be as required
pursuant to the written instruction of the Buyer
purzusnt to Section 403(&) hereof from investment
incomes ; In any event, the Trustee shall obtain and
keep such records of the computations made pursuant to
the Arbitiaje Regulation Agreement as are required
under Section 14B(f) of the Code and such records shall
be available for inspection at all reasonable times by

the Buyer.

407. Deposit and Investmznt of Moneys in Funds.

fa) All moneys held by the Trustee in any of the funds
or accounts or subaccounts estzblished pursuant to this
Agreement shall be deposited ou” invested in Permitted
Investments by the Trustee to the extent practicable, except
that funds to be held by the Trustez for less than three
days need not be invested. The Trustgze ishall invest such
moneys in Permitted Investments maturiiag not later than the
date on which such moneys will be requiredi.for uses and
purposes specified in this Agreement.

{b} All interest or income on investments ~f any fund,
account or subaccount shall be 3eposited into the same fund,
account or subaccount.

{c}) 'The Trustee shall act only as agent in making,or
disposing of any investment. Except as to its gross
negligence or wilful misconduct, the Trustee shall not be
liable for any loss resulting firom the making or disposition
of any investment pursuant to this Section, nor the failure
of any investment to be repaid, in whole or in part or in a
timely manner, and any such lossmes shall be charged to the
account with respect to which such investment was made.
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COVENANTS; DEFAULT AND LIMITATION OF LIABILITY

501. The Seller to Perform Installment Purchase
Agreement, The Seller covenants and agrees with the Trustee for
tge benefit of the Owners of the Certificates to parform all
obligations and duties imposed on it under the Installment
Purchase Agreement.

502. Notice of Non-Payment., In the event of
delinguency in the payment of any Payment due from the Buyer
pursuant to the Installment Purchase Agreement, the Trustee shall
immediately give written notice of the delinguency and the amount
thereoi to the Buyer and the Insurer, The notice to the Buyer
shall mectthe requirements of Section 13.1(a) of the Installment
Purchase Agrecesment.

91314657

503,  Action on Default. Each of the following events,
as it relates tc u Certificate, shall constitute and is referred
to in this Agreement-as an Event of Default:

(a} a failurs “o pay the principal of, premium, if
any, or interest on the applicable Certificates when the
same shall become dus and payable at maturity, upon
prepayment or otherwisc,

{(b) an Event of Default has occurred in the
Installment Purchase Agreemeat,

In the case of an Event of Dafault, the Trustee shall,
within five (5) days after such event, give written notice
thereof by first class, postage prepaid mail to the Owners of all
Certificates then Qutstanding at their respercive addresses shown
on the Certificate Register,

Upon the occurrence and continuance of any Event of
Default described in clause {a) or (b) above the TIustee may, and
at the written request of the Owners of not less than .5% in
principal amount of applicable Certificates Outstanding, the
Trustee shall, declare the applicable Certificates to Le
immediately due and payable and immediately upon such declriation
prepay the applicable Certificates.

Upon the occurrence of an Event of Default, the Trustee
shall immediately, with the prior written consent of the Insurer,
pursue one or more of the remedies under this Agreement or the
Installment Purchase Agreement, including but not limited to,
filing an action for mandamus or other suit and taking whatever
actions are reasonably necessary to sell the Property, either at
public or private sale for the nighest price commercially
reasonably obtainable, and apply the proceeds of such sale to the
prepayment of the applicable Certificates as soon as reasonably
practicable, 1In the event the Trustee sells the Property in a
private sale, it shall use its best efforts to obtain at least
five (5} fair market value bids but :he failure to receive such

*
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bids shall not affect the validl

hereby agrees to use its best efforts to sell the Property within
thirty (30) days of such Event of Default (provided, however,
that the other remedies available are not sufficient to cure the
Event of Default) or the acquisition of title by the Trustee or
the consent of the Insurer to such sale, as the case may be.

From the proceeds of such sale the Trustee shall be entitled to
reimbursement of its expenses in connection therewith and
reasonable fees for arranging such sale based upon standards in
the market place in which sales of similar property occur.

Notwithstanding any of the foregoing provisions,
{a) none of the remedies specified above or available under the
Installment Purchase Agreement or the Mortgage shall be exercised
by the Trustee or the Owners of the Certificates without the
prior written consent of the Insurer, (b) no acceleration of the
principal payments of the Certificates shall be effective without
the prior written consent of the Insurer, and (c) the Insurer
shall have ipa same rights to the pursuit of such remedies as are
granted in this ?qgreement, the Installment Purchase Agreement and
the Mortgage to'the Trustee and the Owners of the Certificates.

In the evenC that the Insurer shall make any payments
of principal of, or interest on, any of the Certificates pursuant
to the provisions of the Policy, and the Certificates are
declared immediately due 2nd payable pursuant to the terms of
this Agreement, the Insurer may, at any time and at its socle
option, pay to the Owners of 'the Certificates all or a portion of
amounts due under the Certificates prior to the stated maturity

dates thereof.

The Trustee may in its discretion, with the prior
written consent of the Insurer, waive ‘aay Event of Default under
this Agreement and its consequences and resvind any declaration
of maturity of principal, and shall do so upon written request of
the Owners of (1) a majority in aggregate pruncipal amount of all
Certificates outstanding in respect of which default in the
payment of principal and/or interest exists, or (2) a majority in
aggregate principal amount of all Certificates then outstanding
and the prior written consent of the Insurer in the case of any
other default; provided, however, that there shall nuc b waived
(a) any Event of Default in the payment when due of the p*incipal
of any Certificates at the date of maturity specified therzin or
upon proceedings for the mandatory sinking fund prepayment
thereof, or (2) any default in the payment when due of the
interest on any Certificates, unless prior to such waiver or
rescission, all arrears of interest and all arrears of payments
of principal {(other than as a result of acceleration), with
interest on all such arrears (to the extent permitted by law) at
the highest rate of interest borne by any Certificate then
outstanding, and all expenses of the Trustee in connection with
such default shall have been paid or provided for. In case of
any such waiver or rescission, or in case any proceedings taken
by the Trustee on account of any such default shall have been
discontinued or abandoned or determined adversely to the Trustee,
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then and in every such case, the @ruéteé, End#sdﬁhﬁbwd%rs of the
Certificates shall be restored to their former positions and
rights under this Agreement respectively, but no such waiver or
rescission shall extend to any subsequent or other default or
impair any right consequent therein. No waiver of any Event of
Default whether by the Trustee or the Owners of the Certificates,
shall extend to or affect any subsequent or any other then
existing Event of Default or shall impair any rights or remedies

consequent thereon.

504. No Obligation by the Buver to Owners. Except for
the payment of Payments when due in accordance with the
Installment Purchase Agreement and the performance of the other
covenants and agreements of the Buyer contained in said
Installiwent Purchase Agreement, the Euyer shall have no
obligaticn or liability to any of the other parties or to the
Owners of ‘tli» Certificates with respect to this Agreement or the
terms, execution, delivery or transfer of the Certificates, or
the distributivr. of Payments to the (wners by the Trustee.

505. Nc Obligation with Respect to Performance by
Trustee. Neither the Buyer nor the teller shall have any
obligation or liability *o any of the other parties or to the
Owners of the Certificates with respect to the performance by the
Trustee of any duty imposec upon it under this Agreement,

506. No Liability ¢> Owners for Payment. Except as
specifically provided in this Agreement, the Seller shall not
have any obligation or liabllity tc the Owners of the Certifi-
cates with respect to the payment ¢i the Payments by the Buyer
when due, or with respect to the perv:iormance by the Buyer of any
other covenant made by it in the Installment Purchase Agreement,
Notwithstanding any other provision of-<nis Agreement, the
Trustee shall not have any obligation or liability to the Owners
of the Certificates with respect to the paymest of the Payments
by the Buyer when due, or with respect to the performance by the
Buyer of any other covenant made by .t in the Iistallment
Purchase Agreement,

507. No Responsibility for Sufficiency, The Trustee
shall not be responsible for the sufficiency of the Installment
Purchase Agreement or of the assignment made to it of righ:us to
receive moneys pursuant to said agreements, or the value ot or
title to the Property. The Trustee shall not be responsible or
liable for any loss suffered in connection with any investment of
funds made by it under the terms of and in accordance with this
Agreement except for gross negligence or wilful misconduct,

508. Indemnification to Trustee and Insurer. The
Seller shall and hereby agrees to indemnify and save the Trustee
and the Insurer, together or individually, harmless from and
against all claims, losses and damages, including legal fees andg
expenses, arising out of any hreach or default on the part of the
Seller in the performance of any of its obligations or the
failure of any warranty or representation made by the Seller
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under this Agreement and the Installmént Purchase Agreement, any
act of negligence of the Seller or of any of its agents or
employees with respect to the Property, or any act of negligence
of the Sellexr or any officer, agent, employee or invitee of the
Seller with respect to the Property. Indemnification for any
tort mentioned in this Section shall be limited to the extent and
in the amounts provided for by applicable law. The Seller
agrees, as between itself and the Trustee, and as between itself
and the Insurer, and not for the benefit of the holder of any
Certificate or anyone else, to indemnify and save the Trustee and
the Insurer harmless from and against reasonable loss, cost,
charge, expense, judgment or liability incurred by the Trustee
and/or the Insurer, acting in good faith and without gross
negligence hereunder, in treating the registered owner therecf as
such, as vrovided in Section 310 and Section 311, respectively,
No indemnification will be made under this Section or elsewhere
in this Aqreement for willful misconduct, gross negligence, or
breach of duty under this Agreement by the Trustee and/or the
Insurer, its tespective officers, agents, employees, successors
or assigns.

In no event shall the Trustee be liable for special,
indirect or consequeniial damages, loss of profits or loss of
business, even if informed of the possibility of such damages by
a party hereto or a third-party, and regardless of the form of

action,

509. Further Assuranczs, The Seller and the Trustee
shall make, execute and deliver any and all such further
documents, instruments and assuranzes as may be reasonably
necessary or proper to carry out the intention or to facilitate
the performance of this Agreement and for the better assuring and
confirming unto the Trustee and the Ownars of the Certificates of
their rights and benefits provided in thirp Agreement and the
Installment Purchase Agreement.

510, Action in Event of Nonappropriation. In the
event of the occurrence of nonappropriation pursuant to Section
7.4 of the Installment Purchase Agreement, the Trustee, with the
prior written consent of the Insurer, shall take whiatever actions
are reasonably necessary to sell the Property, either uv-public
or private sale for the highest price commercially reascoably
obtainable. In the event the Trustee sells the Property in a
private sale, it shall use its best efforts to obtain at least
five (5) fair market value bids but the failure to receive said
bids shall not affect the validity of any sale., The Trustee
shall apply the proceeds of such digposition as set forth in
Section 316 hereof or aus otherwise set forth in this Agreement,
The Trustee hereby agrees to promptly obtain title to the
Property and to use its best efforts to sell the Property within
thirty (30) days of the surrender of the Property by the Buyer,
acquisition of title by the Trustee or the consent of the Insurer
to such sale. From the proceeds of such sale the Trustee shall
be entitled to reimbursement for its expenses in connection
therewith and reasonable fees for arranging such sale based upon
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occur.,

511, Application of Moneys. All moneys received by

the Trustee pursuant to any right given or action taken under the

provisions of this Article V shall, after payment of the costs
and expenses of the proceedings resulting in the collection of
such moneys and of the fees, expenses, liabilities and advances
incurred or made by the Trustee, be deposited in the Payment

Account and all moneys so deposited shall be transferred as and

when required to be applied as follows:

{a} Unless the principal of all the Certificates shall
havea become due and payable, all such moneys shall be

applied:

Fizst, to the payment of the persons entitled thereto
of alT irnterest then due on the Certificates, in the order
of the due dates of such interest and, if the amount
available si1all not be sufficient to pay in full said
amount, then to the payment pro rata, according to the
amounts due tol tho persons entitled thereto, without any

discrimination c¢ir privilege;

Second, to the peéyment to the persons entitled thereto
of the unpaid principal of any of the Certificates which
shall have become due (ocher than Certificates matured or
called for prepayment for (‘hy payment of which moneys are
held pursuant to the provisiens of this Agreement), in the
order of their due dates, witii'interest on the overdue
principal of such Certificates fiom the respective dates
upon which they became due at thz respective rates borne by
such Certificates and, if the amou:l available shall not be
sufficient to pay in full Certificates due cn any particular
date, together with such interest, then to the payment pro
rata, according to the amount of principal due on such date,
to the persons entitled thereto without any discrimination

or privilege;

(b) If the principal of all the Certificates shall
have become due, all such moneys shall be applied ty.the
payment of the principal and interest then due and .oapaid
upon the Certificates, without preference or prlorltj of
principal over interest, or of interest over principai, or
of any installment of interest over any other installment of
interest, or of any Certificate over any other Certificate,
pro rata, according to the amounts due respectively for
principal and interest, to the persons entitled thereto
without ary discrimination or privilege,

Whenever moneys are to be applied pursuant to the

provisions of this Section 511, such moneys shall be applied at
such times and from time to time as the Trustee shall determine,
having due regard for the amount of such moneys available for
application and the likelihood of additional moneys becoming
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Trustee shall apply such funds, it shall fix the date (which
shall be a Payment Date unless it shall deem another date more
suitable) upon which such application is to be made and upon such
date interest with respect to the amounts of principal to be paid
on such dates, and for which moneys are available, shall cease to
accrue. The Trustee shall give such notice as it may deem
appropriate of the deposit with it of any moneys and of the
fixing of such date, and shall not be required to make payment to
the Owner of any unpaid Certificate until such Certificate shall
be presented to the Trustee for appropriate endorsement or for

cancellation if fully paid.

512. Rights and Remedies of Owners., No Owner of any
Certificate shalY have any right to institute any suit, action or
proceeding for the enforcement of this Agreement, for the
execution of any trust hereof or any other remedy hereunder,
unless (i) an event of default has occurred; (ii}) the Owners of
twenty-five (25) percent in aggregate principal amount of
Certificates then Outstanding shall have made, with the prior
written consent of the Insurer, written request to the Trustee
and shall nave offered the Trustee reasonable opportunity either
to proceed. tm exercise the powers hereinbefore granted or to
institute stch action, suit or proceeding in its own name; {iii)
such Owners nhave offered the Trustee indemnification in a manner
satisfactory to it for any liability and expense it might incur
in carrying out.xtlie aforementioned reguest; and (iv) the Trustee
shall thereafter fail or refuse to exercise the powers
hereinbefore granted; or to institute such action, suit or
proceeding in its, his or their own name oOr names. Such regquest
and offer of indemnity ove hereby declared in every case at the
option of the Trustee “o be conditions precedent to the execution
of the powers and trusts ot this Agreement, and to the initiation
of any action or cause oi.action for the enforcement of this
Agreement; provided, that b2 Trustee may not, as a condition
precedent to the execution of the powers and trusts hereunder,
reguest indemnification for iiakhility arising out of the
Trustee's negligent or willful action, misconduct or failure to
act; it being understood and intinced that no one or more of the
Owners of the Certificates shall rswve any right in any manner
whatsoever to affect, disturb or pirejudice the lien of this
Agreement or to enforce any right hereunder except in the manner
herein provided and that proceedings ‘paall be instituted, had and
maintained in the manner herein provided and for the ratable
benefit of the Owners of all Certificates then Outstanding.
Nothing in this Agreement shall, however, affect or impair the
right of any Certificate Owner to enforce the payment of the
principal and interest with respect to any Cextificate at and
after the maturity thereof, or the obligation (o the Trustee to
pay the principal and interest with respect to sach of the
Certificates executed and delivered hereunder to/ithe respective
Owners thereof at the time and place, and from the source and in

the manner, provided in this Agreement.
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513. Right of Owners to Dxrect Proceedings. Anything

in this Agreement to the contrary notwithstanding, the Insurer or
the Oowners of a majority in aggregate principal amount of the
Certificates then Outstanding, with the prior written consent of
the Insurer, shall have the right, at any time, by an instrument
or instruments in writing executed and delivered to the Trustee,
to direct the method and place of conducting all proceedings to
be taken in connection with the enforcement of the terms and
conditions of this Agreement or for the appointment of a receiver
or any other proceedings hereunder; provided, that such direction
shall not be otherwise than in accordance with the provisions of

law and of this Agreement,

£14. Payments Under the Pclicy. If on any date that
payments are due the Trustee has not received the full Payments,
the Trustze shall promptly give notice by registered mail,
postage plepaid, to the Buyer. If on January 5th or July 5th (or
if such dat¢ ls not a Business Day, then on the next succeeding
Business Day)( ¢f any year, the Trustee has not received
sufficient money to pay all principal of and interest on the
Certificates due ~n the next succeeding Payment Date, the Trustee
shall promptly give telephonic notice or notice hy facsimile
thereof to the Insurance Trustee, such notice to be confirmed
promptly in writing by registered or certified mail, specifying
the amount of the deficiency. Such notice shall include the
following: the identity of the issuer, maturity date, original
principal amount and CUSIP uxmber of the obligation, and a
description of the payment defaxit (including the amount thereof
and the date on which payment was due}. If the deficiency is
made up in whole or in part by the Buyer prior to or on the next
Payment Date, the Trustee shall so'ro* 1fy the Insurance Trustee.
In addition, if the Trustee receives rotice that any Owner of a
Certificate has been required to disgorue payments of principal
of or interest on the Certificates to othecrs pursuant to a final
judgment by a court of competent jurisdictior that such payment
constitutes a voidable preference to such Owier within the
meaning of any applicable bankruptcy law, thern tiae Trustee shall
promptly give telephonic notice or notice by facsimile thereof to
the Insurance Trustee, such notice to be confirmed promptly in
writing by registered or certified mail,

The Trustee is irrevocably designated, appointed,
directed and authorized to act as an attorney-in-fact for %he
Owners of the Certificates as follows:

(i} If and to the extent there is a deficiency in
amounts required to pay interest on the Certificates of
any Owner and to the extent the Trustee has received
payment from the Insurance Trustee, the Trustee shall
(A) execute and deliver to the Insurance Trustee, in
form satzsfactory to the Insurer, (I) an instrument
appointing the Insurer as agent for such Owners in any
legal proceeding related to the payment of such
interest and (II} an assignment to the Insurer of the
claims for interest to which such deficiency relates
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and that are paid by the Insurer, (B} receive as
designee of the respective Owners in accordance with
the tenor of the Policy payment from the Insurer with
respect to the claims for interest so assigned and (C)
disburse the same to such respective Owners; and

(1i) 4if and to the extent of a deficiency in
amounts reguired to pay principal of the Certificates
of any Owner and to the extent the Trustee has received
payment from the Insurance Trustee, the Trustee shall
{A) execute and deliver to the Insurance Trustee in
form satisfactory to the Insurer, (I) an instrument
appointing the Insurer as agent for such Owner in any
legal proceeding relating to the payment of such
principal, (II) an assignment to the Insurer of any of
rhe Certificates surrendered to the Insurance Trustee
nf.so much of the principal amount thereof as has not
peeviously been paid or for which moneys are not held
by vhe-Trustee and available for such payment (but such
assignment shall be delivered only if payment from the
Insurer, directly or through the Insurance Trustee, is
received Ly the Trustee), and (III} if the Insurer
wishes to hold -the Certificate, the Certificate, (B}
receive as designee of the respective Owners in
accordance with the tenor of the Policy payment
therefor from the lrasurance Trustee and (C) disburse
the same to such Owiers.

Payments with respect tn claims for interest on and
principal of Certificates disbursed by the Trustee from proceeds
of the Policy shall not be considered i:o discharge the obligation
of the Buyer with respect to any Installment Payment then due and
unpaid under the Installment Purchase 2Agreement, and the Insurer
shall become the owner of such unpaid Certificate and claims for
interest in accordance with the tenor of the assignment made to
it under the provisions of this Agreement or otnerwise.

Irrespective of whether any such assignment is executed
and@ delivered, the Seller and the Trustee hereby agrrze for the
benefit of the Insurer that

(i} to the extent the Insurer makes paynents,
directly or indirectly (as by paying through the
Trustee), on account of principal of or interest on the
Certificates, the Insurer will be subrogated to the
rights of such Owners to receive the amount of such
principal and interest from the Buyer, with interest
thereon as provided and solely from the sources stated
in this Agreement and the Certificates, and

{11} to the extent the Trustee subsequently
receives payments from the Buyer it will accordingly
pay to the Insurance Trustee the amount of such
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principal and interest, with interest thereon as
provided in this Agreement and the Certificates, but
only from the sources and in the manner provided in
this Agreement for the payment of principal of and
interest on the Certificates to Owners, and will
otherwise treat the Insurer as the owner of such rights
to the amount of such principal and interest.

515. Rights of the Insurer. Anything contained in this |
Agreement or in the Certificates to the contrary notwithstanding,
the existence of all rights given to the Insurer under this
Agreemert with respect to the giving of consents or approvals or
the direction of proceedings (including those relating to
acceleration or prepayment) or the exercise of remedies are
express.y conditioned upon the absence of an Insurer Default.

~-28~
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ARTICLE VI
THE TRUSTEE

601. Appointment of Trustee. In consicderation of the
recitals hereinabove set forth and for other valuable considera-
tion, the Seller hereby agrees to appoint the Trustee to receive,
hold, invest and disburse the moneys to be paid to it pursuant to
the Installment Purchase Agreement and this Agreement for credit
to the various funds and accounts established by this Agreement;
to prepare, execute, deliver and deal with the Certificates; and
apply and dishurse the Payments received from the Buyer to the
Owners of Certificates; and to perform certain other functions;
all as rerein provided and subject to the terms and conditions of

this Agreement,

6N¢) Acceptance of Appointment. In consideration of
the compensatlion herein provided for, the Trustee accepts the
appointment abcve referred to subject to the terms and conditions

of this Agreement,

603, Trustes; Duties, Removal and Resighation. By
executing and deliver t'iiz Agreement, the Trustee accepts the
duties and obligations ¢£ the Trustee provided in this Agreement,
but only upon the terms and-conditions set forth in this Agree-

ment.

The holders of a majorsitv in aggregate principal amount
of all Certificates Outstanding witn the prior written consent of
the Insurer may by written request, remove the Trustee initially
a party to this Agreement, and any succassor thereto and may
appoint a successor Trustee, but any such- successor shall be a
bank or trust company having a combined capital (exclusive of
borrowed capital) and surplus of at least Tifcy Million Dollars
{$50,000,000) and subject to supervision or exiamination by
federal or state authority. If such bank or tivst company
publishes a report of condition at least annually, pursuant to
law or to the requirements of any supervising or wvjamining
authority above referred to, then for the purposes of this
Section the combined capital and surplus cof such bank ecc. trust
company shall be deemed to be its combined capital and surplus as
set forth in its most recent report of condition so publiched.

The Trustee may at any time resign by giving written
notice to the Buyer and by giving to the Certificate Owners
notice by certified mail postage prepaid return receipt
requested. However, no such resignation shall be effective until

a successor Trustee has accepted appointment thereof. The
Trustee may appoint a successor Trustee by an instrument in
writing sent by certified mail postage prepaid return receipt
requested to the Buyer and to the Certificate Owners; provided,
however, that in the event that the Trustee does not appoint a
successor Trustee within thirty (30) days following the giving of
such notice of resignation, the resigning Trustee may petition
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Trustee.

604. Compensation cof the Trustee, The Trustee shall
receive an annual fee of $11,000 for its fees and expenses other
than extraordinary expenses as provided in Section 403(d) hereof.
In addition, the Trustee shall receive payment for extraordinary
expenses only from the interest income in the Payment Account
only to the extent and as provided in Section 403 (c} hereof.
Fees and expenses of the Trustee arising in connection with
Events of Default under the Installment Purchase Agreement,
prepayments and other non-recurring responsibilities incurred by
the Trustee while carrying out the duties hereunder will also be
paid to the Trustee from the interest income only to the extent
and as provided in Section 403{(c} and 503 hereof.

605. Protection to the Trustee. The Trustee shall be
protected and shall incur no liability in acting or proceeding in
good faitn without negligence upon any resclution, notice,
telegram, request, consent, waiver, certificate, statement,
affidavii, voucher, bond, reqguisition or other paper or document
which i< =hall in good faith believe to be genuine and to have
been passsd_or pursuant to any of the provisions of this
Agreement, (and the Trustee shall be under no duty to make any
investigation or inquiry as to any statements contained or
matters refervsd to in any such instrument, kbut may accept and
rely upon the sari2 as conclusive evidence of the truth and
accuracy of such statements. The Trustee shall not be bound to
recognize any person as an Owner of any Certificate or to take
any action at his recnest unless such Certificate shall be
deposited with the Trivcstee or satisfactory evidence of the
ownership of such Certificate shall be furnished to the Trustee.
The Trustee may consult with counsel, who may be counsel to the
Seller or the Buyer, with regard to legal gquesticns and the
opinion of such counsel shta’'.l be full and complete authorization
and protection in respect o7 ary action taken or suffered by it

hereunder in goocd faith in acrordance therewith.

Whenever in the adminjistiration of its duties under this
Agreement, the Trustee shall deem i+t necessary to or desirable
that a matter be proved or established prior to taking or
suffering any action hereunder, sucli matter (unless other
evidence in respect therecf be hereii. /specifically prescribed)
shall be deemed to be conclusively provrd and established by the
certificate of an authorized representatiys of the Buyer and such
certificate shall be full warranty ta tne Tiustee for any action
taken or suffered under the provisions of ¢his Agreement upon the
faith thereof, but in its discretion the Trusc¢ee may, in lieu
thereof, accept other evidence of such matter( or may require such
additional evidence as to it may seem reasonableo.
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The Trustee {including the Trustee in its commercial
capacity) may buy, sell, own, hold and deal in any of the
Certificates (including being involved in the original
underwriting of the Certificates) provided pursuant to this
Agreement, and may join in any action which any Owner may be
entitled to take with like effect as if the Trustee were not a
party to this Agreement. The Trustee, either as principal or
agent, may also engage in or be interested in any financial or
other transaction with the Buyer or the Seller and may act as
depositary, trustee, or agent for any committee or body of Owners
of Certificates or other ohligations of the Buyer as freely as if
it were not Trustee hereunder.

The recitals, statements and representations in this
Agreemerc or in the Certificates shall not be taken and construed
as made bv-and on the part of the Trustee, and the Trustee does
not assume, and shall not have, any responsibility or obligation
for the corractness of any thereof.

The Trvstee may execute any of the trusts or powers
hereof and perforr-che duties required of it hereunder by or
through attorneys, sgents, or receivers, and shall be entitled to
advice of counsel concerning all matters of trust and its duties
hereunder, and the Trus’ee shall not be answerable for the
default or misconduct of anv such attorney, agent or receiver
selected by it with reasonatblz care, The Trustee shall not be
answerable for the exercise ¢i-any discretion or power under this
Agreement or for anything whatever, in connection with the funds
and accounts established hereuncuer, except only for its own
willful misconduct or gross negligeace.

606, Standard of Care., The Trustee shall be liable
only for its gross negligence or willfulaiisconduct, The
Trustee, prior to the occurrence of an Event of Default and after
the curing or waiving of all Events of Defaulc which may have
occurred, undertakes to perform such duties and only such duties
as are set forth specifically in this Agreement. -Jn case an
Event of Default has occurred (which has not been c¢uvred), the
Trustee shall exercise such of the rights and powers wosted in it
by this Agreement and use the same degree of care ancd s«ill in
their exercise as a prudent man would exercise or use unuar the
circumstances in the conduct of his own affairs.,
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ARTICLE VII

AMENDMENT; DEFEASANCE; ADMINIS!RATIVE PROVISIONS

701. Amendment. {(a) Except for the amendments
pursuant to Section 701(b) hereof, this Agreement may be amended
in writing by agreement between the parties with the prior
written consent of the Insurer, but no such amendment shall
become effective as to the Owners of the Certificates then
Outstanding until approved by two-thirds in aggregate dollar
amount of such Owners; provided that n> such amendment shall
impair the right of any Owner to receive his proportionate share
of any Payment in accordance with his Clertificate.

{h) This Agreement and the rights and obligations of
the Seller, of the Trustee and of the Jwners of the Certificates
may also be 'muAified or amended from time to time and at any time
by an agreement cr agreements supplemental hereto, which
agreements the Srller and the Trustee may enter into with the
prior written conscent of the Insurer but without the consent of
any Owners of the Certificates but only to the extent permitted
by law and only for any ~ne or more of the following purposes:

(1} to add to “h: covenants and agreements of the
Seller and the Trustee other covenants and agreements
thereafter to be observec, to pledge or assign additional
security for the Certificates, (or any portion thereofj, or
to surrender any right or powsr herein reserved to or
conferred upon the Buyer provided, that no such covenant,
agreement, pledge, assignment ol surrender shall materially
adversely affect the interests of ihe Owners of the
Certificates as determined by the Trustee and evidenced by
an opinion of counsel at the expense (f the Seller or the
owners of the Certificates;

(2) to make such provisions for the purprose of curing
any ambiguity, inconsistency or omission, or of curing or
correcting any defective provision, contained in-this Agree-
ment, or in regard to matters or gquestions aris.ng ander
this Agreement, as the Seller and the Trustee may deem
necessary or desirable and not inconsistent with this
Agreement, and which shall not materially adversely afiect
the interests of the Owners of the Certificates as
determined by the Trustee and evidenced by an opinion of
counsel at the expense of the Seller or the Owners of the

Certificates; or

(3) to modify, amend or supplement this Agreement in
such manner as to permit the qualification hereof under the
Trust Indenture Act of 1339, as amended, or any similar
federal statute hereafter in effect, and to add such other
terms, conditions and provisions as may be permitted by said
act or similar federal statute, and which shall not
materially adversely affect the interests of the Owners of

-32=




91314€57

UNOFFICIAL COPY; ;

the Certificates as determined by the Trustee and evidenced
by an opinion of counsel at the expense of the Seller or the
Owners of the Certificates.

(c) The Trustee may in its discretion, but shall not
be obligated to, enter into any such amendments authorized by
subsections (a} or (b) of this Section which materially adversely
affects the Trustee's own rights, duties or immunities under this

Agreement or otherwise.

702. Defeasance. If and when the Certificates
delivered pursuant hereto shall become due and payable in
accordance with their terms, and the whole amount of the
principal, and the interest so due and payable upon all of the
Certifi<aotes shall be paid, or provision shall have been made for
the paymernt of All Unpaid Principal Installments as provided in
the Installment Purchase Agreement and herein, and all
administrative expenses shall have been paid or provided for,
then and in that-case,the right, title and interest of the
Trustee and the Seller under this Agreement and the Mortgage
shall thereupon ccase, terminate and become void, and the Trustee
shall assign and transfar to or upon the order of the Buyer all
property (in excess o{ the amounts required for the foregoing)
then held by the Truste¢ (including the Installment Purchase
Agreement and all payment:s nunder this Agreement) and shall
execute such documents as miy ke reasonably required by the
Seller in this regard.

703, Recording and Filirg,  The Seller shall cause the
recording of the Mortgage and this #greement, or a financing
statement concerning the Property desnopibed therein, and the
filing of such financing statements (cr/ eontinuation statements
in connection therewith), or of any supriemental instruments or
documents of further assurance, as may be required by law in
order to perfect the security interests crea%*ed by this

Agreement,

704. Trustee to Keep Records. The Trustee shall keep a
copy of this Agreement and books and records of all moneys
received and disbursed under this Agreement, which shall-be
available for inspection by the Buyer, the Seller and th: Owners
at any time during regular business hours,

705. Amendment to Installment Purchase Agreement. The
Trustee covenants that 1t will not enter into any amendment of
the Installment Purchase Agreement without obtaining the prior
written consent of the Insurer.

706. Notices. All written notices to be given under

this Agreement shall be given by mail to the party entitled
thereto at its address set forth below, or at such address as the
party may provide to the other parties in writing from time to

time.
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If to the Buyer: City of Chicago
City Comptroller
Room 5§01
City Hall
Chicago, Illinois 60602

with a copy to: City of Chicago
Corporation Counsel
Room 511
City Hall
Chicago, Illincis 60602

If to the Seller: Ross, Harris & Cole
1512 North Fremont
Chicago, Illinois 60622

b
g
oy
Y’
!
-y

1f to the Trustee: The First National Bank
of Chicago
One First National Plaza
Suite 0126
Chicago, Illinois 60670
Attention: Corporate Trust
Division

If to the Insurarce
Trustee: The United States Trust
Company of New York
114 West 47th Street
New York, New York 10036
Attention: Corporate Trust
Department

Additionally, any written nctice given under this
Agreement shall also be given to the Insul'er at the following
address, or at such other address as the Incvrer may provide to
the other parties hereto in writing from time %o time:

Asset Guaranty Reinsurance Company

360 Madison Avenue

New York, New York 10017

Attention: Vice President and Manager ‘o&
Municipal Risk

707. Illinois Law. This Agreement shall be construed
and governed in accordance with the laws of the State of

Illinois.

708. Severability. Any provision of this Agreement
found to be prohibited by law shall be ineffective only to the
extent of such prohibition, and shall not invalidate the
remainder of this Agreement,

709. Binding on Successors. This Agreement shall be
binding upon and inure to the beneflt of the parties and their

respective successors and assigns.
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710. Headings. Headings pré*ceﬁin& the et Zf the

several Articles and Sections hereof, and the table of contents,
are solely for convenience of reference and shall not constitute
a part of this Agreement or affect its meaning, construction or

effect.

711, Execution in Counterparts. This Agreement may be
executed in several counterparts, each of which shall be deemed
an original, and all of which shall constitute but one and the

same instrument.

712, Agreement Represents Complete Agreement;
Amendments, This Agreement represents the entire contract between
the parties. This Agreement may not be effectively amended,
changer. modified, altered or terminated except by the written
agreement of the Seller and the Trustee, with the consent of the
Insurer, wade in accordance with the provisions of this

Agreement.

713, Renmedies Not Exclusive; No Waiver of Default, No
remedy herein corferred upon or reserved to the Trustee or to the
Owners of the Certificates is intended to be exclusive of any
other remedy or remecies. and each and every such remedy, to the
extent permitted by lav, shall be cumulative and in addition to
any other remedy given herceunder or now or hereafter existing at
law or in equity or ctherwise, No delay or omissicn of the
Trustee or of any Owner of thz Certificates to exercise any rlght
or power arising upon the occurience of any default shall impair
any such right or power or shall be construed to be a waiver of
any such default or an acquiesenca therein; and every power and
remedy given by this Agreement to the Trustee or to the Owners of
the Certificates may be exercised fror iime to time and as often

as may be deemed expedient.
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IN WITNESS WHEREOF, the parties have executed and
attested this Adreement by their officers thereunto duly author-
ized as of the date and year first written above,.

THE FIRST NATIONAL BANK
OF CHICAGO, as Trustee

{h (SEAL) By
QB Its
g ATTEST:
g
B
o Y A

ROSS, HARRIS § COLE
Sy
By AT
Its p?gera} Pazfrer
By //’Ltf/am p L

Its General Partner
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STATE OF ILLINGIS
) 55,

COUNTY OF COOK )

I, THIZESA Ai. [flrz2o ., a Notary Public in and
for said County, in the State aforesaid DO HEREBY CERTIFY that
JORDAN ROSS and MELVIN COLE perscnally Known to me to be the

General Partners of ROSS, HARRIS & COLE, an JTllinois general
partnership, and the same persons whose names are subscribed to
the foregoing instrument, appeared before me this day in person
and acknowledged that they signed, sealed and delivered the said
instrument as their free and veluntary act, and the free and
voluntary act of said Partnership, for the purposes therein set

forth.
Givéep-under my hand and notarial seal this¢157vrday of

June, 1991.

Notary Public

My Commission Expires:

A

) g g : offr-'lo'lAL SEAL *
HERESA M. RIZZO
A . /8972 - NOTARY PUBLIC. STATE OF ILLINDIS

MY COMMISSION EXPIRES 11/9/93

Prepared by and Return to:
Charles R. Hug

Carlson and Hug

135 8. LaSalle Street
Suite 1400

Chicago, Illincis 60603
(312) 726-1567
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IN WITNESS WHEREQF, the parties have executed and
attested this Agreement by their officers thereunto duly author-
ized as of the date and year first written above.

THE FIRST NATIONAL BANK
OF CHICAGO, as Trustee

(SEAL) By Do LongRE
Ite ASSISTANT VIGEU PRES)DENT

ATTEST:

By &P
L

ROSS, HARRIS & COLE

By

Its General Partner

By

Its General Partner
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EXHIBIT A

(Form of Fully Registered Certificate of Participation)

CERTIFICATE OF PARTICIPATION

Evidencing an Undivided Interest of the Owner Hereof in
Payments to be Made
by
the CITY OF CHICAGQ, ILLINOIS

Interest Maturity

Rate Date Dated as of CUSIP

7.75% July 15, 2011 June 1, 1991 167524AD9
REGISTERED U"WNER: CEDE & CO.

PRINCIPAL SUM: Twenty-Four Million Seven Hundred Thousand
and no/100 Dollars (%$24,700,000)

THIS IS TO CEPRTIFY THAT the registered owner named

. above of this Certificave ~f Participation (herein called the
"Certificate") is the owner of an undivided interest in the right
to receive certain Payments (the "Payments") under and defined in
that certain Installment Purchase Agreement dated as of May 1,
1991, and riders, certificates, scaedules, exhibits and other
documents relating thereto ({(the "Inistallment Purchase
Agreement"), by and between Ross, Harris & Cole ("Seller") and
the City of Chicago, Illinois, (the "Buyer"), the Payments to be
made thereunder having been assigned from the Seller to The First
National Bank of Chicago, as trustee (tiie "Trustee") having a
principal office at which it conducts corporate trust business in
Chicago, Illinois (said principal office being herein referred to
as the "Principal Office"”) pursuant to the Trusc¢ agreement dated
as of May 1, 1991 (the "Trust Agreement"). The terms capitalized
herein have the same meaninags as in the Trust Agreenent,

The registered owner of this Certificate is-e¢rritled to
receive, subject to the terms of the Installment Purchare
Agreement and the Trust Agreement on the Maturity Date sec forth
above (the "Maturity Date”), the principal sum stated above.
representing a portion of the Payments payable under the
Installment Purchase Agreement, and to receive from the date
hereof as interest a portion of the Payments payable under the
Installment Purchase Agreement at the Interest Rate stated above
coming due on January 15, 1992, and semiannually thereafter on
January 15 and July 15 in each year to the Maturity Date or the
date of prepayment, whichever is earlier. Said amounts are
payable in lawful money of the United States of America, which at
the time of payment is legal tender for the payment of public and
private debts, The principal and premium, if any, with respect
to all Certificates shall be payable at the Principal Office of
the Trustee., Interest payable with respect to all Certificates
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shall be paid by check or draft of the Trustee mailed to the
registered holder at its address as it appears on the Certificate
Register as of the close of business on the first day of the

month of such payment.

This Certificate has been executed by the Trustee
pursuant to the terms of the Trust Agreement, Copies of the
Trust Agreement are on file at the Principal Office of the
Trustee, and reference to the Trust Agreement and any and all
amendments thereto is made for a description of the pledges and
covenants securing the Certificates, the nature, extent and
manner of enforcement of such pledges, the rights and remedies of
the registered owners of the Certificates with respect thereto
and the other terms and conditions upon which the Certificates
are delivered thereunder. The Trust Agreement and the rights and
obligatiznz of the owners of the Certificates, the Trustee and
the Seller iray be modified or amended from time to time and at
any time in the manner, to the extent, and upon the terms
provided in tihe Trust Agreement.

This Certificate shall be transferable only upon the
Certificate Register, which shall be kept for that purpose at the
Principal Office of the-Trustee, upon surrender hereof together
with a written instrument of transfer satisfactory to the Trustee
duly executed by the regis’ered owner or his duly authorized
attorney. Upon the registiacion of the transfer, and the
surrender of this Certificate, the Trustee shall provide in the
name of the transferee, a new fully registered Certificate or
Certificates, of the same aggregece principal amount and maturity
as the surrendered Certificate. ne transfers of Certificates
shall be required to be made during inz 15 days preceding each
Payment Date or the giving of any notice of redemption, The
Trustee may treat the registered owner-iiereof as the absolute
owner hereof for all purposes, and the Trustze shall not be
affected by any notice to the contrary.

Notwithstanding the foregoing paragregiiy the
Certificates are registered in the name of CEDE & 'CO. as nominee
of The Depository Trust Company ("DTC"), which shall e
considered to be the holder for all purposes of the Tryst
Agreement, including, without limitation, receipt of riotices and
exercise of rights of holders, ‘There shall be a single
Certificate for each maturity, and all Certificates shall o<
immobilized in the custody of DTC with the beneficial owners
having no right to receive Certificates in the form of physical
securities or certificates. Ownership of beneficial interests in
the Certificates shall be shown by book entry on the system
maintained and operated by DTC and its participants, and
transfers of ownership of beneficial interests shall be made only
by DTC and its participants and by book entry, the Buyer having
no responsibility therefor, DTC is expected to maintain records
of the positions of participants in the Certificates, and the
participants and persons acting through participants are expected
to maintain records of the purchasers of beneficial interests in
the Certificates. In the event DTC determines to discontinue
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providing its services with respect to the Certificates or the
Trustee determines that continuation of the system of the book
entry transfers through DTC is not in the best interests cf the
beneficial owners, Certificates as provided in the prior
paragraph may be available.

The Certificates will be executed and delivered by the
Trustee at the direction of the Seller in the form of fully
registered Certificates without coupons in denominations of
$100,000 each or any integral multiple thereof.

The Certificates are subject to mandatory prepayment,
+to the extent of available funds, prior to maturity, at par, with
accrued interest and without premium, at any time, in whole from
the proceads of the Property in the event of nonappropriation
under Sectidn 7.4 of the Installment Purchase Agreement and in an
amount equal o All Unpaid Principal Installments (as defined in
3ection 101 ¢¢c the Trust Agreement, with the Government
Dbligations refeired to in said definition assumed to bear
interest at a rate 2qual to the greater of (i)} seven percent (7%)
ser annum or (ii) tiie weighted average interest rate per annum
borne by outstanding Certificates) if the Installment Purchase
Agreement has been termin2ted in the event of the occurrence of
certain events relating o damage or destruction under Section
10.1 of the Installment Purichase Agreement or if the Trustee

receives proceeds under any title insurance policy.

The Certificates are subject to mandatory sinking fund
srepayment in part by lot at the redemption price of par, plus
accrued interest to the date of pregzyment, from Payments in
amounts to prepay on the dates specificd below the respective
principal amounts of such Certificates, specified for each such
date, as hereinafter set forth:

Aggregave
Principal
Date Amount
January 15, 1992 $ 100,000
July 15, 1992 200,000
Januarxy 15, 1993 200,000
July 15, 1993 300,000
January 15, 1994 400,000
July 15, 1994 400,000
January 15, 1995 400,000
July 15, 1995 300,000
January 15, 1996 400,000
July 15, 1996 400,000
January 15, 1997 300,000
July 15, 1997 500,000
January 15, 1998 400,000
July 15, 1988 400,000
January 15, 1999 500,000
July 15, 1999 500,000
January 15, 2000 400,000
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July 15, 2000 €00,000
January 15, 2001 500,000
July 15, 2001 500,000
January 15, 2002 600,000
July 15, 2002 600,000
January 15, 2003 600,000
July 15, 2003 700,000
January 15, 2004 700,000
July 15, 2004 600,000
January 15, 2005 800,000
July 15, 2005 700,000
January 15, 2006 £00,000
July 15, 2006 £00,000
January 15, 2007 ©00,000
July 15, 2007 £00,000
Janvary 15, 2008 ¢00,000
July 254 2008 1,000,000
January-'3, 2009 1,000,000
July 15, 2009 1,000,000
January 15,7010 1,0(00,000
July 15, 201y 1,100,000
Janvary 15, 2011 1,200,000
July 15, 2011 1,200,000 (Maturity)

The Trustee shall select the Certificates to be prepaid
not more than fifteen (15} Jduys before notice of prepayment is
given pursuant to the provisibns of Section 320 hereof.

If less than all Outstanaing Certificates are to be
prepaid, the Trustee shall select Cert:ificates (oc portions
thereof) for prepayment as provided in Section 320 of the Trust
Agreement., The Trustee shall select :I0r prepayment Certificates
(or portions thereof) within a maturi:y by -lot in such manner as

the Trustee shall determine; provided, however, that the portion
of any Certificate to be prepaid shall be ir <he principal amount

of $100,000 or any integral multiple thereof,

Upon the surrender of any Certificate prepaid in part
only, the Trustee shall execute and deliver to the Owner thereof,
without charge to the Owner, & new Certificate or Certuilicates of
authorized denominations equal in aggregate principal aumcunt to
the unprepaid portion of the Certificate surrendered andoi the

same interest rate and the same maturity.

I1f this Certificate is called for prepayment, interest
with respect to the portion to be prepaid shall cease to accrue
from and after the date fixed for prepayment provided that funds
sufficient for such prepayment are on deposit with the Trustee on

such date.

When prepayment is authorized or required pursuant to
the terms of the Trust Agreement, the Trustee shall give to the
Owners notice of the prepayment of the Certificates. Notice of
such prepayment shall be given by mailing copies thereof to the
owners of the Certificates, first class postage prepaid, not more

-4 (-
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than sixty (60) days nor less than thirty (3d) gays prior to said
date of prepayment., Such mailings shall not be & condition
precedent to such prepayment and failure so to mail any such
notice shall not affect the validity of the proceedings for the
prepayment of the Certificates.

If an Event of Default, as defined in the Trust
Agreement, shall occur, the principal of this Certificate and all
other Certificates secured by the Trust Agreement then
Outstanding shall or may be declared due and payable in the
manner and with the effect provided by the Trust Agreement. The
Certificates are payable from the Payments and enjoy the benefits
of the Mortgage and the moneys held in the funds and accounts
established pursuant to the Trust Agreement, subject to the
provisicny of the Trust Agreement permitting the application
therecf fur or to the purposes and on the terms and conditions
set forth {ir. the Trust Agreement. The obligation of the Buyer to
make Paymenis constitutes a current expense of the Buyer,
terminable at th2 sole option of the Buyer if funds are not
appropriated by tne Buyer to make Payments in subsequent years,
as more particulacly described in the Installment Purchase
Agreement, and does not constitute a debt of the Buyer, or any
political subdivision/of the State of Illinois, within the
meaning of any constitucicnal or statutory limitation or a
liability of or a lien or /charge upon the funds or property of
the Buyer beyond any fiscal year for which the Buyer has
apprepriated moneys to make Ffayments.

The Trustee has no obliocation cr liability to the
Certificate Owners for the payment cf interest or principal
pertaining to the Certificates; the Trustee's sole obligations
are to execute and deliver the Certiricites and to administer the
various funds and accounts established irn  the Trust Agreement for
the purposes therein set forth and to exerci3e on behalf of the
Certificate Owners the remedies provided ii tne Trust Agreement
under the terms and conditions therein set faxih,

IT IS HEREBY CERTIFIED, RECITED AND DECLAREL that all
laws, conditions and things required by the Constitution and laws
of the State of Illinois and by the Trust Agreement to exist, to
have happened and to have been performed precedent to an?.in the
delivery of this Certificate, exist, have happened and nave been
performed in due time, form and manner as required by law.

IN WITNESS WHEREOF, this Certificate has been executed
by the manual signature of an authorized officer of the Trustee
all as of the date set forth above,

THE FIRST NATIONAL BANK
OF CHICAGO, as Trustee

By

Authorized Signatory
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STATEMENT OF INSURANCE

Asset Guaranty Reinsurance Company {"AGR"}, a New York
corporation, has issued its Policy (the "Policy") insuring the
payment of principal of and interest on this Certificate on the
"due date," as defined in the Policy. Reference is made to the
Policy for the complete provisiones therecf. All payments
required to be made under the Policy shall be made in accordance
with the provisions thereof. The owner of this Certificate
acknowledges and consents to the subrogation and transfer rights
of AGR as more fully set forth in the Policy.

©1314557
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(Form of Assignment)
ASSIGRMENT

For value received

the undersigned doles) hereby sell, assign and transfer unto
the within-mentioned
registered Certificate and hereby irrevocably constitute(s) and
appoint (s) attorney, to transfer the
same on the Certificate register of the Trustee with full power
of substitution in the premises,

Nated:

Note: The signature(s) on this
Assignment must correspond
with the name(s) as written
on the face of the within
registered Certificate in
every particular without
alteration or enlargement
or any change whatsoever.
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THAT PART OF BLOCK 1 IN ILLINDIS STEEL COMPANY'S NORTH WORKS ADDITION
TO CHICAGO, ALSO ALL THAT PART OF VACATED MCHENRY STREET TOGETKER WITH
ALL THAT PART OF VACATED RELKIELD BTREET TOGETHER WITH THAT PART OF
THE 4.4 FOOT VACATED ALLEY PER DOCUMENT NO. 6845871 RECORDED JUNE &,
1920, ALSO LOTS 27 AND 81 IN CRICAGO LAND CUMPANY'S SUBDIVISION OF
BLOCKS 17, 18 AND 20 IN SHEFFIELD'S ADDITION TO CHICAGO, IN THE SOUTH
1/2 OF SECTION 32, TOWNSHIP 40 NURTH, RANGE Jé EAST OF THE THIRD
PRINCIPAL MERIDIAN, ALL TAKEN &5 A TRACT, BOUNDED AND DESCRIBED AS
FOLLOWS: COMMENCING AT THE POINT OF INTERSICTION OF THE NORTHERLY LINE
OF WEST WILLOV STREET WITH THE WESTERLY LINE OF BLOCK ) AFORESAID;
THENCE NORTH 62 DEGREES 3) MINUTES 52 SECONDS EAST, ALONG SAID
NORTHERLY LINE, 46.43 FEET TO THE HEMEINAFTER DESIGNATED POINT OF
BEGINNING OF THE FOLLOWING DESCRIBED TRACY; THENCE CONTINUING NORTH 62
DEGREES 31 MINUTES 52 SECONDS EAST, ALONG SAID NORTHERLY LINE, 0.06
FEET TO THE POINT OF INTERSECTION WITH THE NUKTHWESTERLY EXTENSION OF

‘I SOUTHWESTERLY LINE OF SA1D LOT 27; THENCL SOUTK 27 NRGRRRS 81
ATNUTES 09 SECONDS EAST, ALONG SAID NORTHWESTERLY EXTENSION AND THE
BOUTNESTERLY LINES OF LOTS 27 AND 5) AFORESAID, 290.41 FEET TO THE
SCUTVESTERLY CORNER OF SALD LOT $3; THENCE NORTH &2 DEGRLES 34
MINUTZS 54 SECONDS EAST, ALONG THE SOUTHERLY LINE OF SAID LOT 851 AND
ITS NORTHZ/STERLY EXTENSION, BEING ALSO THE NORTHERLY LINE OF WEST
WABANSIA AVENUE, 121.12 FEET TO THE YUINT OF INTERSECTION WITH TME
NORTHEASTERLY TIME OF NOKTH THROOP STHEELT, BEING ALSO THE
SOUTHWESTERLY LINE OF BLOCK 3 AFORESAID; THENCE SOUTH 27 LEGREES 50
MINUTES 59 SECONDS EAST, ALONG SAID NORTHEASTERLY LINEZ, 637,28 FEET TO
THE BEND POINT IN iF: EASTERLY LINE OF SAID NORTH TKROOP STREET;
THENCE SOUTH O DEGREZ# i$ MINUTES 13 SECONDS EAST, ALONG THE ZAST LINZ
OF NORTH THROUP STREET, ZEING ALSO THE WESY LINE SF BLOCK § AFORESAID,
$.40 FEET TO 4 POINT 280.10 JTET NORTH OF THE SOUTH WEST CORNER GOF
3LOCK 1 AFORESAID; THENCE NORTH 62 DEGREES 38 MINUTLS 53 SECONDS EAST
437,59 FEET; THENCE NORTH 27 DFOREES 24 MINUTES 30 SECONDS WEST, §.63
FEET; THENCE NORTH 62 DEGREES 3¢ MINUTZS 30 SECONDS EAST, 13.68 FEET;
THENCE NOXTH 27 DEGREES 25 MINUTES 35 SECONDS WEST, 110.00 FEIT;
TKENCE NORTH 38 DEGRELS 19 MINUTES 37 SECONDS EAST, 324.3) FEET TO A
POINT ON THE WESTERLY DOCK LINE OF Tii NOKTH BRANCH OF THE CHICAGO
RIVER; THENCE NORTHERLY AND WESTERLY ALUIG SAID DOCX LINE, TO & POINT
ON A LINE 80.00 FEET NORTHWESTERLY OF AND PAPALLEL WITH THE NORTMERLY
LINE OF WEST WILLOV STREET AMD ITE NORTHEASTISR.Y KXTENSION AFORESALID;
THENCE SOUTH 62 DEGREES 51 MINUTLS 52 SECONDS WF<T, ALONG SAID
PARALLEL LINE, 559.00 FZCT TO 4 DUINT ON & LINE 46,49 FEST
NORTHZASTERLY OF AND PARALLEL VITH TME WESTEALY LINZ OF SAID BLOCK 13
THENCE SOUTH 27 DEGREES 50 MINUTES $9 SECONDS IAST, ALON) THT
ATORESAID PARALLEL LINE, 80,00 FEET TO THE NIREINABOVE U%5TGNATED
POINT OF BEGINNING, IN COOX COUNTY, ILLINOIS

PARCEL 2:
SUB-PARCEL 2"a™:

THE NORTEERLY 1/2 OF 1OT 43 [N SUB-BLOCK 3 OF BLOCK 18 IN THE
SUBDIVISION OF BLOCKS 127, 18, 20, 2) (EXCEPT LOTS 1, 8, AND 12 IN SAlD
BLOCK 21) AND BLOCKS 23, 28, 29, 30, 31, 32 (EXCEPT LOTS 1, 2, 3, 6
AND 7) AND BLOCKS 23, 38, 39, 4D AND 41 OF SHEFFIELD'S ADDITION 70
CRICAGO, IN SECTIONS 29, 31, 32 AND 33, TOWNSHIP 40 NORTH, RANGE 14
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COCK COUNTY, 1LLINOIS

SUB-PARCEL 2"B":

THE SOUTHERLY 1/2 OF LOT 43 AND ALL OF LOTS &4, &5, 45, &7, 48, A9,
50, 33, 34, 55 AND 56 IN SUB-BLOCK 3 OF BLOCK 18 IN THE SURDIVISION OF

BLOCKS 17, 18, 20, 21 (EXCEPT 1OTS 1, 5, AND 12 IN 8A1D BLOCK 21) AND

+ '
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DLOCKS 33, 38! 39, 40 &N 41 op SHEFFIRLD'S inpITIon 7o CRICAGO IN
SECTIONS 29, 31, 32 AND 33, TOVNSHIP 40 NoRTw, Rangy 10 EAST OF THE
THIRD PRINCIPAL HERIDIAN, 'IN €0OK CouNTy, ILLINDIS
UB~PancR:, 2",

ALL OF Tie NORTHVESTERLY » SQUTHEASTERLY 18 roor VACATED ALtey
TOGETHER WITH ALl OF THE NORTMEASTERLY - SOUTHVESTERLY 16 oot VACATED

OF
30, LYING SOUTHWESTERLY oF THE SOUTHVESTERLY LINE OF LoTS &,
45, 48 AND 49 AND LING NORTAZASTERLY OF TaE NORTHEASTERLY LINE OF
THE
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ADJOINING LOT $1) 1M SUB-BLOCK 3 oF BLOCK 18 IN TiE SURDIVISION or
3LoCxs 1y, 18, 20, 21 (Excrpr LUTS 1, 8, 4D 12 IN SAID BLock 21) AND
Jlocis 23, 28, 29, 39, 31, 32 (RXCEPT Los ., 2, ), s ) 7) AND
BLOCKS 33 g, 3%, 40 aAND 43 oF SHEF¥IELD's ADDITION TO CHICAGO IN
SECTIOY 29, 31, 32 A 33, TOWNSH]p 40 NORTY, RanGE 16 LAST OF THx
THIRD raziecipar MERIDIAN, IN CoOK COUNTY, 1LLINDIS :

SUB-PARCEL 2%y",

10Ts 3 anp 2 IN 5PaTi00x 3 OF 3L0cK 13 1n Tz CUBDIVICION OF DLOORD
17, 18, 20, 21 (EXCEPT 1oTs 1, 5, anp 33 1y $AID BLoCX 21) anp BLOCX
23, 28, 29, 30, 3, 32 (rxcerr Lorg 1, 2, 3, 8 inp 7) AND Brocks 3s,
38, 39, 40 D 43 OF SHEvrrreLn’y ADDITION TO CyIcago IN SECTIONS 25,
33, 32 aND 33, TOWNSHIP 45 YOATR, RANGE 14 TAST OF THE ‘THIRD PRINCIPAL
MERIDIAN, IN Coox COUNTY, ILLiND:w

SUd-PARCEL 317,

1078 s, 4, 3 AND 6 1N SUB-LOCK 3 N toor 18 1IN SHEFFIELD's ADDITTON
TO CHICAGO IN SECTION 32, TOWNSHIP 40 NOXTA, RANGE 14 EAST OF THE
TRIRD PRINCIPAL MERIDIAN, EXCEPTING THEREFROM DMAT PART OF sATD 0T8 3
AND & DESCRIMED AS FOLLOWS : '
TRIP OF LAND 20 FEET IN ¥IpTH BEIND 10 FEry JYACH SIDE OF 2.

FOLLOWING DESCRIBED CENTER LINE: COMMENCING AT A PLINT ON THE

LINT OF sATh TOTS ¥ An $, 51,32 Frer VESYT OF THE NORTH ZAST
CORNER OF g41p 107 3; DEncy EASTERLY 4long 4 CURVED ring CONVEX TO
THE NORTH anp EAVING & RADIDS OF 343.56 Frrr A DISTANCE 07 33.98 FRIT
T0 A POINT ON THE STREET 1IN oF LoT 3, 16,35 ¥EET SCoviy oy THE

NUS OF Tup CINTER LY., HEREIN

4 STRIP gy LAND 20 FERY IN ¥IpTH BLING 30 ON EACH 8
FOLLOWING DESCRI¥zD CENTER LINE; COMENCING 4T i POIIP?: gi}; TTg

CORNER OF 841D z07 o THENCE EASTIRLY atong 4 CURVED 11

gm‘um AND BavINg'a mgg; fr 343.56 FEET 4 proy czugrc.ga.u
IHEUFI«UI" 18 33 FEET

NORTH 2R 2EING DIE TERMINUS oF CENTZR uzor

SESCRIDED IN sup-scock § 1o SNEFFIELD'S anprTioN 1g CHICAGO TN spors

52, 1P &p m MANGE 14 THE THIRD FRINGIpgp 10TAN

P.1.N, 14-32-310-003
14-32-311-007
14-32-317-p14
Address: 1685 Nerth Throop Street
Chicaga, Illinoig
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