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THIS INDENTURE OF TRUST, dated as of August 1, 1985,
between CITY OF CHICAGO, ILLINOIS, a municipality duly organized
and validly existing under the Constitution and the laws of the
State of Illinois (the "Issuer") and CAPITOL BANK AND TRUST OF
CHICAGO, as Trustee, a corporation duly organized and existing
under the laws of the State of Illinois with its principal

corporate trust office located at 4801 West Fullerton Avenue,
Chicago, Illinois 60639 (the "Trustee");

RECITALS:

A, In furtherance of statutory powers and for a
public putpose, the Iesuer has entered intc a Loan Agreement
dated as of August 1, 1985 with Nation Enterprises, Inc., an
Illinoie cocporation (the"Borrower") providing for the
undectaking ry the Issuer of the financing for the Borrower of
facilities constituting an "industrial development project”
within the meaniao of the Enabling Ordinance, as defined in the
Agreament, which fucilities and their estimated costs are
generally described ei, will be described in Exhibit A to the
Agreement, and shall <ronstitute the "Project", as defined in the
Agresment., The Issuer has found that financing of the Project
will further the public purposes of the Enabling Ordinance,

B. The Agreement-provides that, in order to finance
the Project, the Issuer will issve and sell its Industrial
Revenue Bond (Nation Enterprises, inc., Project) and that the
Issuar will loan to the Borrower the proceeds received from the
gale of the Bond pursuant to the Agresment in order that the
Borrower may remodel and equip the Proja~t for use as a
commercial building and that the Borrowar will pay pursuant to
the Agreement and a promissory note issued thereunder an amount
sufficlent to pay in full the Bond issued Ly rhe lssuer.

C, The execution and delivery of this Indenture have
been in all respects duly and validly authurized by resolution
duly adopted by the Issuer.

D, In order to provide the funds needed for lhe
remodeling and equipping of the Project, the Issuer has duly
authorized the issuance and sale of the Bond in the principal
amount of $800,000.

E. The Bond will be secured by a pledge and
atsignment to the Trustee of the Agreement, the aforesaid
promissory note of the Borrower and a mortgage and security
agreement from the Borrower to the Issuer creating a mortgage on
cvvtain real property of the Borrower which is in parity with
Mortgage and Security Agreement dated as of December 1, 1982 from
the Borrower to the Issuer,

otT221S8tE
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F. In order to further secure the Bond, the
Guarantors have guaranteed payment thereof to the Trustee.

0

G. The $800,000 aggregate principal amount Bond will
be issued in fully registered form and the Bond and the Truatee's
certificate of authentication to be endorsed thereon are each to
be in substantially the following forms, with necessary and
appropriate variations, omissiona and insertions as permitted or
required by this Indenture, to wit:

¢
9
[
N
b
<
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{Form of Bond)
UNITED STATES OF AMERICA
STATE OF ILLINGCIS
COUNTY OF COOK
CITY OF CHICAGO

INDUSTRIAL REVENUE BOND
(NATION ENTERPRISES, INC. PROJECT)

3800'000 NO- R-l

KNOW ALL MEN BY THEEE PRESENTS, the City of Chicago,
Illinois {(the "lgzuer"), a municipality duly organized and
validly existing under the Constitution and the laws of the State
of Illinois, for value received, hereby promises to pay (but only
out of the source herelraf:er provided) to Capitol Bank and Trust
ot Chicago or registered estigne, the principal sum of Eight
Hundred Thousand Dollars ($%02.000) in 14 consecutive yearly
principal installments of $52,533.33 that become due December 1,
1986 and on the firat day of eacy December thereafter to and
including December 1, 1999 with o final payment $53,333.38 on
December 1, 2000 and bearing interes’ from the date hereof on the
balance of principal remaining from #ize to time outstanding a2t a
rate (computed on the basis of actual Znys elspsed in a 365-day
year) equal to seventy percent (70%) of clie rate charged from
time to time by Continental Illinois Natioral Bank and Trust
Company of Chicago, Chicago, lllinois and ileitified by it as its
Prime Rate (nereinafter referred to as the "Pcrime Rate”) as in
effect from time to time, Interest shall be payrhle in arrears
on tha first day of each May and Decembar commencirg May 1, 1986
with a final payment on the ¢ate of the final paymeat of all
principal, After a Determination of Taxability as cef.ned in
the herainafter defined Loan Agreement, the interest rale per
annum payable under this Bond shall be one and one-half peicent
{148) in excess of tha Prime Rate as determined from time &7 time
from the Taxable Date as defined in the hereinafter defined
Indenture. Interest shall he payable on the basis of the year
consisting of 365 days for the actual number of days elapsed.
The interest so payable will be paid to the person in whose name
this Bond is registered at the close of business on the
applicable rascord date as provided in the Indenture next
preceding such date, Principal and interest (except for the final
installment of principal, which shall be payable at the principal
corporate truat office of Caplitol Bank and Trust of Chicago, in
Chicago, Illinois (the "Trustee") shall be paid by check mailed
to the address of the pesrson entitled thereto as shown on the
ragistration books maintained for the Issuer by the Trustee.
Payment shall be made in any coin or currency of the United
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Status of America which, at the time of payment, is legal tender
for the payment of public and private debts. In the event there
is any overdue principal and any overdue interest, the interest
rate payable thereon shall be at & rate of 1% in excess of the
Prime Rate, to the extent enforceable and if there is also a
Determination of Taxability, the Borrower will pay interest on

any overdue principal and to the extent permitted by law, on any
overdue interest, at a rate of 1% in excass of the Prime Rate.

This Bond i+ the Bond (the "Bond”} limited in principal
amount to $800,000 executed under an Indenture of Trust dated as
of August 1, 1985 (the "Indenture") between the Issuer and the
Trustee, o accomplish the public purposes of Chapter 15.2 of the
Municipal Jode of the City of Chicago, adopted by the governing
body of the Tity of Chicago, Illinois on February 10, 1982, as
from time to (ime supplemented and amanded (the "Enabling
Ordinance"} by alding in the financing of the remodeling of an
existing buildiny and the acquisition and installation of
equipment for use therein (the "Project") owned by Nation
Enterprises, Inc., an-lIllinois corporation (the "Borrower") and
to boe located entirely within the corporate boundaries of the
Issuar. Proceods from thz sale of the Bond are to be loaned by
tha Issuer to the Borrowar under the terms of a Loan Agreament
datel as of August 1, 1985 /(the "Agreement"). This Bond is
issued in parity with and it oqually and ratably secured with the
City of Chicago, Illinois $600,000 Industrial Revenue Bond
(Nation Enterprises, Inc. Project) 'dated December 30, 1982, and
issued under and secured by and eniitled to the security of a
pledye and assignment of the revenueé and receipts derived by the
Issuar pursuant to the Agreement and % pledge and assignment of a
promissory note of the Borrower in the Urincipal amount of
$800,000 dated as of the date of issuance (the "Note") delivered
under the Agreement to evidence the Borrowcr's obligation to
repay the loan of the proceeds of the Bond, zrd from any other
moneys held by the Trustee under the Indenturs for such purpose,
and there shall be no other recourse against the ileauer or any
property now or hereafter owned by it, The Note is secured by a
Mortgage and Security Agreement dated as of August 1,71985 from
the Borrower to the Issuer (the "Mortgage") which is in marity
with the Mortgage and Security Agreement dated as of Deczrber 1,
1982 from the Borrower to the Issuer, a Guaranty Agreement. dated
as of August 1, 1985 from Marshall Bauer and Margaret Z. Baucr.
Except as otherwise specified in the Indenture, this Bond is
entitled to the benefits of the Indenture, to which reference is
made for a description of the righte of the holders of the Bond,
the rights and obligations of the Issuer; the rights, duties and
obligations of the Trustee; and the provisions relating to
amendments to and modificatlons of the Indenture,

Upon the occurrence of an Event of Default, as defined
in the Indenture, the Trustee may declare the principal of this
Bond and the intsrest accrued thereon immediately due and
payable.
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This Bond ie transferable, as provided in the
Indenture, by the registered owner hereof or his duly authorized
attorney at the principal corporate trust office of the Trustee,
upon surrender of this Bond, accompanied by a duly executed
instrument of transfer, in form and with guaranty of signature
satisfactory to the Issuer and the Trustee, and upon payment by
the owner hereof of any taxes or other governmental charges
incident to such transfer. Upon any such transfer a new fully
registered Bond of the same maturity, interest rate and in the
same principal amount will be issued to the transferee., Such
tranafer shall not be effective until a new fully registered Bond
ieg 1ssued and the transfer is noted upon the books of the Issuer
kept for- that purpose by the Trustee and such transfer is in
complisnce with all provieions of Section 103(j) of the Internal
Revenue Cofa of 1954, as amendec, and the regulations promulgated
thereunder ox proposed regqulaticns published in the Federal
Register, The Trustee has been appointed as Regilstrar for
purposes of bond registration, The person in whose name this
Bond is registerad may be deemed the absolute owner hereof for
all purposes by itne Tssuer and the Trustee, and any notice to the
contrary shall not be inding upon the Issuer or the Trustee.

[V

The Bond is izsuable as one fully registered Bond in
the principal denominatioh of $800,000, Subject to the
limitations and upon payment cof the charges provided in the
Indenture, the Bond may be exchanged for a like aggregate
prircipal amount of Bonds of otlier authorlzed denominations,

This Bond is subject to uwtional redemption on the
principal irstallments of this Bond 1:i whole or in part only in
the prepayment prices (expressed as percantace of the unpaid
principal balance) set forth below plus’accrued interest to the
prepayment datet

I1f Prepaid During Price
December 1, 1987 to November 310, 1988 038
Decomber 1, 1988 to November 30, 1989 102%
Decomber 1, 1989 and thereafter 1008

To exerciese such option of prepayment, Borrower eshall
give written notice to the Issuer and the Trustee not less than
five business days prior to the installment payment date which
the Borrower on behalf of the Issuer shall designate as the
prepayment date. Borrower, on behalf o1 the Issuer, shall prepay
this Bond in whole or in part not less than two business days
prior to the date fixed for the prepayment of this Bond and the
payment required of the Beorrower shall be the sum of the
following:

(1) An amount of money to be paild into the Bond Fund
which, when added to the amount then on deposit in the Bond
Fund, will be sufficient to retire and prepay the then
ocutstanding entire principal amount of thie Bond or the
portion of the then outstanding principal amount of thie

012215¢E
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Bond to be retired and prepaid (as the case may be) and the
premium, if any, on the bond prepayment date fixed pursuant
to Article VIl of the Indenture, including without
limitation: 100% of the principal amount of the Bond to be
#o prepaid and the premium, if any; all interest accrued and
to accrue to the date of prepayment on the whole or portion
of the Bond; and all reamonable expenses incurred or to be
incurred in connection with the prepayment of the Note and
the prepayment of the Bond; plus

{2) An amount of money equal to any fees payable to or
expenses of the Trustee accrued and to accrue until such
paymant and prepayment of the Bond in whole or in part, as
the ~ise may be, including all reasonable expenses of
prepaynent; plus

{3 _An amount of money sufficilent to discharge all
other liabilities of the Borrower accrued under this
Agreement.

Whon this Lond shall be prepaid in full in accordance
with Section 701 of thy Indenture, the Bond shall be cancelled
and returned to the Issuer.

The holder of thier rond shall have the right to have
this Bond purchased by the Boriower or its designee in whole on
December 1, 1990 or December 1, 1925 (the "Purchase Date") and at
a purchase price esqual to 100% ol the principal amount thereof
plus accrued interest and late charges, if any, to the Purchase
Date,

1) FFA £33

In order to exercise such optinn with respect to this
Bond, the holder hereof must tender and delivor to the Trustee
the Bond to be so purchased not less than 130 days prior to the
Purchase Date together with a properly execut¢d notice to the
Trustee that the holder hereof is exercising its aption to have
this Bond purchased, and specifying the principal amount to be
purchased (which notice shall be in the form acceprvible to the
Trustee). Upon receipt of such notice, the Borrower shell have
the right to arrange for the placement of this Bond with =n
alternate purchaser (the "New Purchaser"). The Trustee 8lizll
authenticate and deliver in the name of the New Purchaser = uew
fully registered Bond on the Purchase Date, in accordance with
the provisions of Section 203 of the Indenture, if, prior to the
Purchase Date, the New Purchaser shall have deposited with the
Trustee the principal amount hereof to be so purchased, plus
accrued interest and late charges, if any, to the Purchase Date.
In the event the Bnrrower 1s unable to arrange for the placement
of this Bond with a New Purchaser on the Purchase Date, this Bond
gshall be redeemed by the Issuar in whole on such Purchase Date at
a redemption price equal to 100% of the principal amount thereof
plus accrued interest and late charges, if any, to said Purchase
Date,
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The Trustee shall, in ite sole discretion, determine
whether the holder hereof shall have properly exercised its
option of purchase and the determination of the Trustee shall be
final., The tender and delivery of this Bond to the Trustee shall
be irrevocable and binding upon the holder hereof. The Agreement
provides that in the event the Borrower is unable to arrange for
the placement of this Bond with a New Purchaser on the Purchase
Date, the Borrower shall pay to the Trustee for the accouat of
the Issuer an amount of money for deposit into the Bond Fund
sufficient to effect the redemption of this Bond so tendered.

If the Issuer deposits or causes to be deposited with
the Trustee funds sufficient to pay the principal or portion
theroof ~zn the Bond at maturity, by call for redemption, or
otherwise, ‘together with interest accrued thereon to the due
date, intersst on the Bond will cease to accrue on the due date
of such Bond or portion, and thereafter the holder will be
restrictad to (ha funds so deposited as provided in the
Indenture.

This Bond /s issued pursuant to and in full compliance
with the Constitution znd laws of the State of Illinois, and
particularly with the Enabling Ordinance, and pursuant to
proconedings of the City Council of the Issuer authorizing the
executlion and delivery of the Agreement and the Indenture. This
Bond and the obligation to pay the principal hereof and interest
herson are limited obligations of the Issuer, The principal of
and interest on this Bond are paysble solely out of certain
ravenues and receipts derived by tioe Imsuer from the Agreement
and the Note and otherwise as provided-in the Agreement., This
Bond and the obligation to pay the prirncinal hereof and interest
hereon do not constitute an indebtedness of{ the Issuer or a loan
of credit thereof, within the meaning of any conastitutional or
statutory provision. The Bond shall not cons*itute or give rise
to a charge against the general credit or the ‘tuxing powers of
the Issuer nor shall the Bond constitute a pecuijary liability of
the Issuer. No holder of this Bond shall have tha night to
compnl any exercise of the taxing power of the Issuzr to pay this
Bond or the interest hereon., Pursuant to the provisions of the
Agreament, the Borrower has delivered the Note and is regiired to
make payments thereon in an amount sufficient to pay the
principal of and interest on the Bond when due. The Note ir
secured by the Mortgage and the rights of the Issuer under the
Mortgage, together with the Note, have been pledged to the
Trustee and all payments on the Note are to be paid to the
Trustee for the account of the Issuer for deposit in a special
account created by the Issuer, maintained by the Trustee and
desiynated "City of Chicago, Illinois Bond Fund-Nation
Enterprises, Inc. Project", and all such payments have been duly
pledged for that purpose, In addition, certain rights of the
Issuar under the Agreement have been pledged and assigned to the
Trustee under the Indenture to socure payment of such principal
and interest.
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No recourse shall be had for the payment of the princi-
pal of or interest on the Bond or for any claim based thereon or
upuon any obligation, covenant or agreement in the Indenture con-
tained, against any past, present or future official, officer or
employee of the Issuer or through the Issuer, or any successor
corporation, under any rule of law or equity, statute or
constitution or by the enforcement of any assessment or penalty
or otherwise, and all such liability of any such officilal,
officer or employee as such is hereby expressly waived and
released as a condition of and in consideration for the execution
of the Indenture and the issuance of the Rond.

The holder of this Bond shall have no right to enforce
the provisions of the Indenture or to institute action to enforce
the covensars therein, or to take any action with respect to any
event of defunlt under the Indenture, or to institute, appear in
or defend ary avit or other proceedings with respect thereto,
except as provided in the Indenture. If an Event of Default as
defined in the 1ndenture occurs or the Trustee is entitled or
recuired to and zccelerates payment of the Note, the principal of
the Bond issued undec the Indenture may be declared due and
payable upon the conditicns and in the manner and with the effect
provided in the Indenture,

1) DR S8 3

Modifications or «lirrations of the Indenture, or of
any supplements thersto, may 02 made only to the extent and in
the circumstances permitted by tne Indenture.

Any term used herein and-nut defined herein shall have
the meaning as defined in the Indenture),

This Bond shall be governed anl controlled as to
validity, enforcement, interpretation, conrtruction, effect and
in all other respects, by the statutes, laws and decisions of the
State of Illinois,

In any case where the date of maturity of \intereat on
or principal of this Bond or the date fixed for redemriion of
this Bond shall be a Saturday, Sunday or legal holiday ur a day
on which banking institutions are authorized by law to <lose,
ther payment of interest or principal need not be made o such
date but may be made on the next succeeding Business Day ncc a
Saturday, Sunday or a legal holiday or a day upon which banking
{institutions nre authorized by law to close with the same force
and effect am if made on thea date of maturity or the date fixed
for redemption, and no interest shall accrue for the period after
such date,

IT 1S HEREBY CERTIFIED, RECITED AND DECLARED that all
acts and conditiona reguired to be performed precedent to and in
the execution and cdelivery of the Indenture and the issuance of
this Bond have been performed in due time, form and manner as
required by law: and that the issuance of this Bond does not
exceed or violate any constitutional or statutory limitation.
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This Bond shall not be valid or become obligatory for
any purpose or be entitled to any security or benefit under the

Indenture until the certificate of authentication hereon shall
have been duly executed by the Trustee,

IN WITNESS WHEREOF, the City of Chicago, Illinois has
caused this Bond to be axecuted in its name by the manual
signature of its and its corporate seal to be
imprassed hereon and attested by the manual signature of its City

Clerk.

bated and Issued: ., 1985,

CITY OF CHICAGO, ILLINOIS

By

Attest!

Clty Clerk
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FOR VALUE RECEIVED the undersigned hereby sells,

aspigns and transfers unto this Bond of the
City of Chicago, Illinois and does hereby irrevocably constitute
and appoint , Attorney, to transfer this Bond
en the books of said City, with full power of substitution in the

premises.

Dated

In the prerence of:
BY

(FORM OF TWUSTEE'S CERTIFICATE OF AUTHENTICATION)
CLRTIFICATE OF AUTHENTICATION

This Bond is the Bond described in the within-mentioned
Indenture.

CAPITOL BANK AND TRUST OF
CHICAGO, Trusteae

By

Avirorized Officer

PROVISIONS OF REGISTRATION

The Bond shall be registered on the buoks of the City

of Chicago kept for that purpose by Capitol Bank and Trust of
Chicago as Bond Regimtrar., The principal and interest on this
Bond shall be payable only to or upon the order of th¢ reqgistered

holdar or his legal representative.

REGISTRATION

Date of Siynature of
Registration Name of Registered Owner Registrar

Capitol Bank and Trust

of Chicago

4801 West Fullerton Avenue
Chicago, Illinois 60639
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I. The execution and delivery of the Bond and of the
Indenture have been duly authorized and all things necessary to
make the Bond, when executed by the Issuer and authenticated by
the Trustee, a valid and binding legal obligation of the Issuer
and to make this Indenture a valid and binding agreement have
been done.

NOW, THEREFORE, THIS INDENTURE OF TRUST WITNESSETH:

That the Issuer in consideration of the premises, the
acceptance by the Trustee of the trusts hereby created, the pur-
chase and acceptance of the Bond by the purchaser thereof, one
dollar duly paid to the Issuer by the Trustee of or before the
execution and delivery of these presente and of other good and
valuable ceonsideration, the receipt of which is hereby
acknowledged, and in order to secure the payment of the principal
of and inter~s*t an the Bond outstanding hereunder, and to secure
the observance ‘a2 performance by the Issuer of all the covenants
expressed or implied herein and in the Bond, does hereby pledge
and assign unto th< Trustee, and unto ite successors and assigns
forever:
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GRANTING CLAUSE FIRST

All revenues and receipts derived by the Issuer under
and pursuant to the hereinafter defined Note, Mortgage, Guaranty,
Agreement (other than amounts payable to, or for the benefit of,
the Issuer pursuant to Sections 4.2(b), 5.3., 5.9 and 6.4 of the
Agreement) and any and all documente given as security for
payment of the Bond, provided that the assignment hereby made
shall not impalr or diminish any obligation of the Issuer under
the provisions of the Agreement, and all funds, moneys and
gecurities from time to time held by the Trustes under the terms
of this Indenture; and

GRANTING CLAUSE SECOND

Encopt for its rights to moneys payable under Sections
4,2(b), 5.3, 5.2 and 6.4 of the Agreement and except for its
right to notice vnder Section 8.6 of the Agreement, all right and
interest of the Iszuer in and to the Agreement, the Note, the
Mortgage, and the Cuaranty, including all extensions and renewals
of the term thereof, if any, including, but without limiting the
generality of the foregoing, the present and continuing right to
make claim for, collect, receive and receipt for any of the
income, revenues, issues and profits and other sums of money
payable or receivable thereurdsr, whether payable in respect of
the indebtedness thereunder oi otherwise, to bring actions and
procoedings thereunder or otherwisze, to bring actions and
proceedings thereunder or for the enforcement thereof, and to do
any and all things which the Issuer is or may become entitled to
do under the Agreement, the Note and ti» Mortgage; provided, that
the assignment made by this clause shall not impair or diminish
any obligation of the Issuer under the Agicement.

IN TRUST NEVERTHELESS, upon the terms and trusts herein
set forth for the equal and proportionate benerit, security and
protection of all present and future holders ancd rwners of the
Bond, issued under and secured by this Indenture.

PROVIDED, HOWEVER, that if the Issuer, its ruccessors
or assigns, shall well and truly pay, or cause to be pais,-the
principal of the Bond and the interest due or to become dve
thereon, and premium if any, at the times and in the manne:
mentioned in the Bond according to the true intent and meaniny
thereof, and shall cause the payments to be made into the Bond
Fund as required under Articles IV and V hereof or shall provide,
as permitted by Article XIII hereof, for the payment thercof, and
ghall well and truly keep, perform and observe all the covenants
and conditions pursuant to the terms of this Indenture to be
kept, performed and observed by it, and shall pay or cause to be
paid to the Trustee and all paying agents all sums of money due
or to become due to it in accordance with the terms and
provisions hereof, then this Indenture and the rights hereby
granted shall cease, determine and be void; otherwise this
Indenture i8 to be and remain in full force and effect.

oT2LIGE
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THIS INDENTURE OF TRUST FURTHER WITNESSETH, and it is
expressly declared, that the Bond issusd and secured hereunder is
to be issued, authenticated and delivered and the revenues and
roceipts derived from the Froject hereby assigned and pledged are
to be dealt with and disposed af under, upaon and subject to the
terms, conditiona, stipulations, covenants, agreements, trusts,
wses and purposes as hereinafter expressed, and the Issuer has
agreed and covenanted, and does hereby agrea and covenant, with
the Trustee and with the respaective holders from time to time of
the Bond as follows:

-13-
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ARTICLE I

DEFPINITIONS

In this Indenture and any indenture supplemental hereto
laxcept as otherwise expressly provided or unless the context
otherwise requires) the singular includes the plural, the
nasculine includes the feminine, and the following terms shall
have the meaning specified in this Article, unless thea context
othorwise requires:

"Acquisition and Construction Fund” means the City of
Chicago.  Tllineis Acquisition and Construction Fund - Nation
Enterprises, Inc., Project croated by Section 406 hereof.

“sgvesment” means the Loan Agreemant dated as of Auvgust
1, 1985, executnd by and between the Issuer and the Borrower as
from time to tiuwe amended and supplemanted,

"Bond” mesns the Industrial Revenue Bond authorized and
iasued by the Issuur; authenticated by the Trustee and delivered
hereunder and any bhonds iusued in substitution therefor.

"Bond Counsel" nurna the counsel who rendered the
crinion as to the tax-axempt «tatus of interest on the Bond, or
other nationally recognized munjicipal bond counsel mutually
acceptable to the Issuer, the Tr-ustee and the Borrower.

"Bond Fund" meane the City ¢of Chicago, Illinais Bond
Fund -~ Nation Enterprises, Inc, Projecs created by Bection 402
hereof,

“Bondholder" or "holder of Bonds" or "owner of Bonds"
means the reglstered owner of the Bond,

"Bond Purchase Agreement" means the Boid Purchase
Agreement dated as of August 1, 1985 among the Isaver, the
Borrower and the Purchaser,

“Bond Registrar" means the Trustee,

"Borrower" means Nation Enterprises, Inc., an Illinois
corporation and its succesnsors and assigns,

"Buginess Day" means a business day at the corporate
trust office of the Trusteon,

"Code" means the United States Internal Revenue Code of
1954, as amended, and all regulations promulgated thereunder.

“Counsel" means an attorney at law or a firm of
attorneys (who may be an employee of or counsel to the Issuer or
the Borrower) duly admitted to the practice of law before the
highegt court of uny state of the United States of America,

~)f§w

012218E




UNOFFICIAL COPY
03517714
“Default” or "Event of Default" means any occurrence or
event specified in and defined by Section 901 hereof,

"Determination of Taxability" means (a) issuance by the
Internal Revenue Service of a statutory notice of deficiency
which holds in effect that the intcrest payable on the Bond is
includable in the gross income of the taxpayer named therein
(other than & taxpayer who is « "substantial user" of the Project
or a "related person”, as such terms are defined in Section 103
of the Code) or (') any amendment, modification, addition or
change shall be made in Sacticn 103 or any other provision of the
Code or in any regulation or proposed regulation thereunder; or
any rulinc shall be issued or revoked by the Internal Revenue
Sorvice; aor any other action shall be taken by the Internal
Revenue Sexrvice, the Dapartment of Treasury or any other
governmental sgency, authority or instrumentality; or any opinion
of any federul ecourt or of the United States Tax Court shall be
rendered, and &8 n result of any such event or condition any
payment of interert on the Bond or any amount in respect of
interest on the BniG, aB a whole or in part, made on or after a
date specified in said notlce, ruling or other action is
includable in any Bondtiolder's federal gross income; provided,
however, that it shall ndt ‘consti{tute a Determination of
raxability under this clause (b) if the inclusion results from
the Bondholder being a "subgcantial user" of the Project or a
“related person", as such terrs are defined in Section 103 of the
COd'ﬂ 4

"Enabling Ordinance" means Chapter 15.2 of the
Municipal Code of the City of Chicago; -adopted by the Governing
Body of the City of Chicago, Illinois cio February 10, 1982, as
from time to time supplemented and amender,

"Governing Body" means the City Courcil of the Issuer
or the successor to the powers of said body.

"Guarantors" means Marshall Bauer and Marsaret 2. Bauer
and thelr helrs, executors, administrators, succescers and
aspigns,

"Guaranty" means the Guaranty Agreement dated a5 of
August 1, 1985 from the Guarantors to the Trustee.

"Indenture" means these presents as supplemented and
amanded by any supplemental indentures executed by the Issuer and
tha Trustoe pursuant to Article XI hereof.

"Interast Payment Date" means October 1, 1985 and the
first day of each month therwsafter on which interest on the Bond
is due and payable.

*Igssuer” means the City of Chicago, Illinois, and its
succesrors, and any public instrumentality resulting from or
surviving any consolidation or merger to which it or its
successors may be a party,

(1) O L5
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“Loan Documents" means the Agreement, the Guaranty, the
Note, the Bond Purchase Agreement and the Mortgage.

"Mortgage" means the Mortgage and Security Agreement
dated as of Auguat 1, 1985 from the Borrower to the Issuer.

"Note" means the promissory note of the Borrower in the
amount of $800,000 executed and delivered to the Trustee pursuant
to Section 4.21{a) of the Agreement in order to evidence the
obligation of the Borrower to pay amounts sufficient to pay the
principal of and interest on $800,000 principal amount of the
Bond issued to defray tha costs of the Project,

“Outstanding™ or "Bonds Outstanding”, in connection
with the Boid means, as of the time in guestion, all Bonds
authenticatad and delivered under this Indenture, except:

A. ‘bonds theretofore cancelled or required to be
cancelled under Section 207 hereof;

B. Bonds fior the payment or redemption of which the
necessary amount shsll have been or shall concurrently be
depoaited with the (rustee or for which provision for the
payment of which shaill have been made in accordance with
Article XIII hereof; provided that, if such Bonds are being
redeemed, payment shall %ive been given or provision satis-
factory to the Trustee shall have been made therefor; and

c. Bonds in substitution for which other Bonds have
been authenticated and delivered rursuant to Article II
hereof.

"Paying Agent" means any paying ageat for the Bond
{(which may include the Trustee) and its succassor or successors
appointed pursuant to the provisions of this lnudenture,

"person" means natural persons, partnerghivos, associa-
tions, corporations, trusts and public bodies.

"prime Rate" means the rate of interest chargzd from
time to time by Continental Illinois National Bank and Trost
Company of Chicago at its principal office in Chicage, Illirois
and identified by it as its prime rate.

"Principal Payment Date" means any date on which
principal of the Bond shall become due whether by installment,
redemption, acceleration or maturity.

"project™ means the remodeling of an existing building
located at 2505 North Milwaukee Avenue, Chicago, Illinois within
the corporate boundaries of the Issuer as more fully described on
Exhibit A to the Agreement and the acquisition and installation
of equipment for use therein as more fully described in Exhibit E
to tha Agreement.
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"purchase Date" meang December 1, 1990 and December 1,
1985,

"purchaser” means Capitol Bank and Trust of Chicago as
the initial purchaser of the Bond and any assignee or successor
purchaser,

"Qualified Costs of the Project” means thome Comts of
the Project not les: than 90% of which (i) are paid or incurred
after October 6, 1732 for either land or property subject to the
allowance for depreciation provided by Section 167 of the Code
and (ii) are properly chargeable to the Borrower's capital
account ci basis for fedoral income tax purposes, which amounts
will be ‘sc charged or, 1f not mo charged, would be so chargeable
either with o proper election by the Borrower under the Code or
but for a picpor election by the Borrower under the Code to
deduct such awmzunts.

"Registrur" means the Trustee as bond registrar.

"Revenues" means (i) all amounts payable from time to
time by the Borrower in respect of the indebtedness under the
Agreement, including without limitation all payments under the
Note (ii) any amounts paid i‘rto the Bond Fund from the
Acquisition and Construction lund or pursuant to Section 3.4 of
the Agreement and (iii) any earnings on moneys on deposit in the
Bond Fund. Revenues shall not lnciude any amounts payable by tie
Borrower pursuant to Sections 4,z{L), 5.3, 5.9 and 6.4 of the
Agreement.

*Services"” and "Expenses" meaii those services rendered
and those expenses, including reasonablc feea of counsel and all
services and expenses relating to any Even{. ol Default, incurred
by the Trustee under the Indenture which are eguivalent to those
services normally rendered and those expenses neczmally incurred
by a trustee under instruments similar to the Inaenture.

"maxable Date" means the earliest effective date as of
which the interest payable on the Bond is includable fo. federal
income tax purposes in the groms income of any holder or rormer
holder of the Bond as a result of the occurrence of any circum-
stances giving rise to a Determination of Taxability.

"Trustee" means Capitol Bank and Trust of Chicago, the
party of the second part hereto and any successor trustee
appcinted pursuant to Section 1005 or 1008 hereof at the time
serving as successor trustee hereunder and shall include any
co=trustee serving as such hereunder.

The words "hereof", "herein", "hereto", "hereby", and
"hereunder" (excaept in the form of Bond) refer to this Indenture
as a whole,

Every "request", "order", "demand", "application”,
"appolntment", "notice", "statement", "certificate", "consent" or
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similar action hereunder by the JTgsuer shall, unless the form

thereof is specifically provided herein, be in writing signed by
a duly authorized officer or agent of the Issuer.

All other terms used herein which are defined in the
Agresment shall have the same meanings assigned them in the
Agreement unless the context otherwise requires.

(End of Article I)
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THE BOND

Section 201, Amounts and Terms. Except as provided in
Section 20€ hereof, the Bond shall be 'imited to $800,000 in
principal amount, and shall contain substantially the terms
recited in the form of Bond above. The Bond shall provide that
the principal thereof and intereat thereon shall be payable only
out of the Revenues,

The Bond shall be designated "City of Chicago, Illinois
Industrial Revenue Bond (Nation Enterprises, Inc., Project)". The
Bond shzi) bhe dated the date of issuance and shall be issuable as
one fully registered Bond, Unless the Issuer shall otherwise
direct, the _4and shall be lettered R and shall be numbered 1.

The Bord shall be in the principal amount of $800,000
pavable in 14 corancutive yearly principal installments of
$53,333.33 that become due December 1, 1985 and on the firat day
of each December thereafter to and including December 1, 1999
with a final payment c¢f $53,333,33 on December 1, 2000 and
bearing interest from tle Jate thereof on the balance of
principal remaining from tine to time outstanding at a rate
(computed on the basis of acturl days elapsed in a 365-day year)
squal to seventy percent (70%) of the Prime Rate as in effect
from time to time, Interest shzil be payable in arrears on the
first day of each May and Decembor commencing May 1, 1986 with a
final payment on the date of the firal payment of all principal.
The Issuer at the direction of the Buriower shall have the
privilege to prepay the principal instsllments of the Bond in
whole or in part only in the prepayment zrices (expressed as
percentage of the unpaid principal balance' aat forth below plus
accrued interest to the prepayment date:

If Prepaid During

December 1, 1987 to November 30, 1988
December 1, 1988 to November 30, 1989
December 1, 1989 and thereafter

To exercise such option of prepayment, Borrower envll
give written notice to the Isgsuer and the Trustee not less than
five business days prior to the inatallment payment date which
the Borrower on beshalf of the Issuer shall designate as the
prepaymant date., Borrower, on behalf of the Issuer, shall prepay
the Bond in whole or in part not less than two business days
prior to the date fixed for the prepayment of the Bond and the
payment required of the Borrowaer shall be the sum of the
following:

(1) An amount of money to be paid into the Bond Fund
which, when added to the amount then on depnsit in the Bond
Fund, will be sufficient to retire and prepay the then
outstanding entire principal amount of the Bond or the
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portion of the then outstanding principal amount of the Bend
to be ratired and prepnid (as the case may be) and the
premium, if any, on the bond prepayment date fixed pursuant
to Article VI of the Indenture, including without
limitation: 100% of the principal amount of the Bond to be
50 prepaid and the premium if any; all interest accrued and
to accrue to the date of prepayment on the whole or portion
of the Pond; and all reasonable expenses incurred or to be
incurred in connection with the prepayment of the Note nd
the prepayment of the Fond; plus

(2) An amount of money equal to any fees payable to or
expenses of the Trustee accrued and to accrue until such
peymant and prepayment of the Bond in whole or in part, as
the Cuse may be, including all reasonable expenses of
prepavrent; plus

(3) A _amount of money sufficient to discharge all
other liabilities of the Borrower accrued under this
Agreemsent.

The holder of the Bond shall have the right to have the
Bond purchased by the BbOrrower or its designee in whole on any
Purchase Date at a purchase price equal to 100% of the principal
amount thereof plus accruad interest and late charges, if any, to
sald Purchase Date,

In order to exercise such option with respect to the

Bond, the holder thereof must tender and deliver tn the Trustee
the Bond to be mo purchased not less than 180 days prior to the
Purchase Date together with a properly zrecuted notice to the
Trustee that the holder therwof is exercising its option to have
the Bond purchased (which notice shall be n the form acceptable
to the Trustee),

The Trustee shall, in its sole discret’non, determine
whether the holder of the Bond shall have properly exercised its
opt.ion of to have the Bond purchased by the Borrower or its
designee, The Trustee shall immediately acknowledge (reeipt of
the Bond so tendered and delivered, The tender and delivary of
the Bond to the Trustee shall be irrevocable and binding.vpon the
holder thereaf,

In the event the Bondholder shall have exercised such
right on or prior to 180 days before the Purchase Diate, the
Trugtee shall give written notice to the Borrower on or prior to
180 days before sald Purchise Date stating the principal amount
of the Bond, if any, which has been properly tendered and
delivered to the Trustee for purchase un the Purchase Date. Upon
such notice, the Bortower shall have the right to arrange for the
placemeant of the Bond with an alternate purchaser (the "New
Purchaser"). The Trustee shall authenticate and deliver in the
name of the New Purchaser a new fully registered Bond on the
Purchase Date, in accordance with the provisions of Section 203
hereof, if, prior to the Purchase Date, the New Purchaser shall
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have deposited with the Trustee the principal amount of the bond
to be so purchased, plus accrued interest and late charges, if
any, to the Purchase Data. 1In the event the Borrower is unable
to arrange fotr the placement of the Bond with a New Purchaser on
the Purchase Date, the Bond shall be redeemed by the Issuer in
whole on such Purchage Date at a redemption price equal to 100%
of the principal amount thereof plus accrued interest and late
charges, if any, to said Purchamre Date, On or prior to the
Purchase Date, the Borrower shall pay into the Bond Fund for the
account of the Issuer an amount of money for deposit into the
Bond Fund sufficient to effect the redemption of such Bond on
such Purchase Date,

When the Bond shall be prepaid in full in accordance
with Sactior. 701 of this Indenture, the Bond shall be cancelled
and returncd 2o the Issuer, After a Determination of Taxability,
the principci-ead interest rate per annum pavable under the Bond
shall be ore and one-half percent (148%) in excess of the Prime
Rate as determined from time to time from the Taxable Date. 1In
the event there iz anv overdue principal and any overdue
interest, the interest vate payable thereon shall be at a rate of
1% in excess of the Prime Rate, to the extent enforceable and if
there is also a Determiration of Taxabllity, the Borrower wiil
pay intereat on any overdue principal and to the extent permitted
by law, on any overdue inteieut, at a rote of 1% in excess of the
Prime Rate, Interest shall ba pavable on the basis of a year
conslsting of 365 days for the actval number of days elapsed.

1) P ¥R £33

Section 202, Place of Payient., The principal of and
interest on the Bond shall be payEE{e 1h_lawful money of the
United States of America. Payment of principal and interest on
the Bond shall be made to the registered owner thereof and shall
be paid by check or draft mailed to the recis.ered owner at his
addrees ns it appears on the reglptration bockc of the Issuer;
provided, however, that any final payment completely discharging
the Sond shall only be made against surrender of the Bond.

Section 203, Registration, Tranafer and cxchange., The
Issuer shall cause books for the registration and transfer of the
Bonds to be kept at the principal corporate trust office of the
Trustee and hereby appoints the Trustee its Reglstrar for
purposes of bond registration,

Upon surrender for transfer of any Bond at such office,
the Issuer shall execute and the Trusteec shall authenticate and
deliver in the name of the transferee or transferees a new fully
registered Bond or Bonds of authorized denomination for the
aggregate principal amount which the registered owner is entitled

to receivs,

The Bond may be exchanged for a like aggregate
principal amount of Bonds of cther authorized denominations.
Bonds to be exchanged shall be surrendered at the principal
corporate trust office of the Trustee, and the Issuer ghall
execute and the Trustee shall authenticate and deliver in
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exchange therefor the Bond or Bonds which the Bondholder making
the axchange shall be entitled to recelve, Notwithstanding the
provisions of Section 201 hereof, all Bonds delivered in exchange
shall be po dated mo that neither gain ror loss in interest shall
result from the transfer or exchange.

I 0

All Bonds prasented for transfer, exchange, redemption
or payment (if so required by the Issuver or the Trustee), shall
be accompanied by a written instrument or instruments of tranefer
or authorization for exchange, in form and with guaranty of
signature satisfactory to the Issuer and the Trustee, duly
executed by the registered holder or by his duly authorized
attorn’y.

W¢ transfer shall be effective until a new Bond is
issued and until such transfer is noted upon the bocks of the
Issuer kept for that purpose by the Trustee and is in compliance
with all provigiciis of Section 103(j) of the Code and the regu-
lations promulgatss thereunder or proposed regulations published
in the Federal Regircor,

No service chiarge other than for reasonable attorneys
fees shall be made for uany exchange or transfer of Bonds, but the
Issuer and the Trustee shalil require payment by the holder or
ownar thereof of such attorneye fees and a sum sufficient to
covar any tax or other governnenial charge that is imposed in
relation thereto,

The Trustee will not be ranquired (i} to exchange or
transter any Bond within 15 days pricr. to an installment date
{the "Record Date") next preceding any ‘Literest payment date of
such Bond or (il) to exchanyge or transfer ey Bond after the
mailing of notice calling such Bond or any portion thereof for
redemption as provided herein or during the iJ days preceding
such notice of redemption,

New Bonds delivered upon any transfer or 2»xchange shall
be valid obligations of the Issuer, evidencing the sezme debt as
the Bond surrendered, shall be secured by this Indentuie ~nd
shall be entitled to all of the security and benefits heczof to
the same extent as the Bonds surrendered,

The Imsurr and the Trustee may treat the registered
owner of any Bond as the absolute owner thereof for all purposcs,
whether or not such Bond shall be overdue, and shall not be bound
by any notice to the contrary. The person in whose name any Bond
i# registered may be deemed the absolute owner thereof by the
Issuer and the Trustee, and any notice to the contrary shall not
be binding upon the lssuer or the Trustee,

Section 204, Execution: Limited Obligation, The Bond
shall be executed on behalf of the Issuer with the manual
signature of its Mayor or its Comptroller and attested with the
manual signature of its City Clerk and shall have impressed
thnreon the corporate seal of the Issuer,
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In case any officer whose signature shall appear on the
Bond shall cease tc be such officer before the dellivery of such
Bond, such signature shall nevertheless be valid and sufficient

for all purposes, the same as if he had remained in office until
delivery,

The Bond and interest thereon shall be a limited
obligation of the Issuer payable solely from the Revenues {except
to the extent paid out of moneys attributable to the Bond
proceeds or the income from the temporary investment therecf) and
shall be a valid claim of the respective holdere thereof only
against the Bond Fund and other moneys held by the Trustee and
the Revenues, which Revenues ghall be used for no other purpose
than topey the principal of and interost on the Bond, except as
may he otherwise expressly authorized in this Indenture. The
Bond is isaued pursuant to the provisions of the Enabling
Ordinance arnci-rihe Bond and the obligation to pay the principal
thernof and intarest thereon shall not be deemed to conastitute an
indebtedness of tns Issuer or a loan of credit thereof, the State
of Illinois or any political subdivision thereof, or a charge
against their general ccedit or taxing powers, within the meaning
of any constitutional or-statutory provision. No holder of the
Bond shall have the right to compel any exercise of the power of
the [ssueor to pay the Bond ~r the interest thereon,

No recourse ghall be had for the payment of the princi~
pal of or interest on the Bond cr ror any cl&im based thereon or
upon any obligation, covenant or agreament in this Indenture
contained, against any past, present cr future official, officer
or employce of the Issuer, or any successor corporation, as such,
either directly or throuygh the Issuer oc any succepsor
corporation, under any rule of law or eguity, statute or
constitution or by the enforcement of any ¢ssassment or penalty
or otherwise, and all such liability of any such official,
officer or employee as such is herehy expressiy wrived and
released as a condition of and in conmideration <or the execution
of this Indenture and the issuance of the Bond.

Section 205. Authentication., The Bond shall «at be
valid for any purpose until the certificate of authenticzrion on
the Bond shall have been duly executed by the Trustce, and auch
authentication shall be conclusive proof that the Bond has ocen
duly authenticated and delivered under this Indenture and that
the holder thereof is ent{itled to the benefits of the trust
heraby created.

Section 206. Mutilnted, Destroyed, lost or Stolen
Bonds. If any Bond shall become mutilated, the Issucr sha
execute, and the Trustee¢ shall thersupon authenticate and
deliver, a rew Bond of like date, maturity and denomination in
oxchange and substitution for the Bond so mutilated, but only
upon surrender to the Trustee of such mutilsted Bond for
cancellation, and the Issuer and the Trustee shall require
reascnable indemnity satisfactory to the Issuer and the Trustee
therefor., If any Bond shall Le reported destroyed, lost or

OT2L1IS8E
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stolen, evidence as to the ownership thereof and the destruction,
loss or theft thereof shall be submitted to the Isauer and the
Trustee; and if such evidence shall be satisfuctory to both and
indemnity satisfactory to both shall be given, the Issuer shall
execute, and thereupon the Trustec shall authenticate and
deliver, a new Bond of like date, maturity and denomination. The
cost of providing any substitute Bond under the provisions of
this Section including any attorneys fees, shull be borne by the
Bondholder for whose benefit such substitute Bond is provided.

If any such mutilated, destroyed, lost or stolen Bond shall have
matured or be about to mature, the Isguer may, with the consent
of the Trustee, pay to the owner the principal amount of such
Bond upon the maturity thereof and the compliance with the
aforesaic conditions by such owner, without the issuance of a
gubstitute Sond therefor,

To.¢ha extent contained herein and in the Loan
Agreement every cubstituted Bond issued pursuant to this Section
206 shall constiduin an additional contractual obligation of the
Issuer, whether or not the Bond alleged to have been mutilated,
destroyed, lost or stolen shall be at any time enforceable by
anyore, and shall be ertitled to all the benefits of this
Inder.ture equally and propo:stionately with any and all other
Bends duly issued hereunder,

o12218¢E

All Bonds shall be pcld and owned upon the express
condition that the foregoing provislons are, to the extent per-
mitted by law, exclusive with respect to the replacement or
payment of mutilated, destroyed, lcel or stolen Bonds, and shall
preclude any and all other rights or'remedies,

Section 207. Cancellation and Usstruction of
Surrendered Bonds. Bonds surrendered for prynent or redemption,
Bonds surrendered for exchange or transfer pursuant to Section
203 hereof and Bonds purchased from any moneys hald by the
Trustee hereunder or surrendered to the Trustee pY the Borrower
shall be cancelled promptly and destroved by the Trvustee. The
Trustee shall deliver to the Issuer a certificate of destruction
in respect of all Bonde so destroyed.

Section 208. List of Bondholders. The Trustec will
keep on file a 1ist of names and addresses of the holders of 2ll
Bonds, togethar with the principal amount and numbers of such
Bonde, At reasonable times and under reasonable reqgulations
established by the Trustee, said list may be inapected and copled
by the Borrower or by holders or owners (or a designated
representative thereof) of 15% or more in prircipal amount of
Ronds then outstanding, such possession or ownership and the
authority of such designated representative to be evidenced to
the satisfaction of the Trustee,

{End of Article 11)
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ISSUE OF BOND

Section 301, Delivery of the Bond, Upon the execution
and delivery of this Indenture, the Issuer ahall execute and
deliver to the Trustse and the Trustee shall authenticate the
Bond to be issued on said date and deliver it to or upon the
order of the Issuer as herelnafter in this Section 301 provided.
No additional bonds may be issued under thls Indanture.

Prior to the delivery by the Trustee of the Bond thare
shall be f1led with the Trustee:

1 1% A Certified Ordinance authorizing the execution
and dalivazy of the Agreement, and this Indenture and the
issuance oY the Bond.

2. Original executed counterparts of the Loan
Documents and this Indenture.

OTLLISE

3. A request ard puthorization to the Trustee from
the Issuer, signed by twe authorized officers of the Issuer,
to authenticate and deliver the Bond to the Issuer or te the
persons therein identificd upon payment to the Issuer of a
sum specified in such request and authorization equal to the
purchage price thereof. Suchk proceeds shall be paid over to
the Trustee and deposited in vhe Acguisition and
Construction Fund as hereinafter jpvovided under Article IV
hareof,

4, A counterpart of a private ruling from the
Internal Revenue Servicve of the United 3istes Department of
the Treasury, certified by the City Clerk.uf the Issuer, or
an opinion of Bond Counsel to the affect tnas interest paid
on the Bond will not be includable in the grosa income of
the holder thereof for federal income tax purpuses except
with respect to interest on the Bond for any perlod during
which the Bond i& held by a person who is a substantisl user
of the Projact, or any person considered to be related to
such person, within the meaning of Section 103{b} {13} or
Section 103(b) (6) (C), respectively, of the Code,

(End of Article III)
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ARTICLE IV

REVENUES AND FUNDS

Section 401. Source of Payment of Bond, The Bond and
all payments required of the lssuer hereunder are not general
obligations of the Ipsuer but are limited obligations payable
solaly from Revenues as authorized by law as described in Section
204 hereof.

Section 402, Creation of the Bond Fund. There is
hereby created by the Issuer and ordered eastablished with the
Trustee & trust fund tn be designated "City of Chicago, Illinois
Sond Funs » Nation Enterprises, Inc. Project" (which is referred
to herein #z the "Bond Fund"), which shall be used to pay the
principal of and interest on the Bond.

Sectiu; 403, Payments into the Bond Fund. There shall
be deposited into. the Bond Fund, as and when recelved (a) mny
amount in the Acquisition and Construction Fund to the extent
provided in Section 7.1 of the Agreement; (b) all payments
specified in Section 4.2(a) of the Agreement; (c¢) all prepayments
specified in Article VII of the Agreement; and (d) all other
moneys received by the Trustae under and pursuant to any of the
provisions of the Agreement O3 the Mortgage when accompanied by
diraections from the parson derssiting such moneys that such
monays are to be paid into the Bund Fund.

OT2L1ISE

Upon a declaration of accsleration following the
occurrence of an Event of Default heraunder, or full redemption
of the Bond pursuant to Section 701 haresf, any moneys remaining
in the Acquisition and Construction Fund/zhall be deposited in a
spacial account in the Bond Fund and shall oe used to pay
principal on the Bond.

The Issuer hereby covenants and agrees chat sc long as
the Bond issued hereunder ie outstanding it will deunsit, or
cause to be ceposited, in the Bond Fund sufficlent sum= from
Revenues promptly to meet and pay the principal of and interest
on the Bond as the same becomes due and paysble. Nothing lierein
shall be construed as requiring the Ipsuer to use any furdas or
revenuss from any source other than Revenues.

Section 404. Use of Moneys in the Bond Fund., Except
as provided in Section 411 hirecE, moneys in the Bond Fund shall
be used solely for the payment of the principal of and interest
on the Bond and for the redenption of the Bond at or prior to
maturity or the partial prepayment of the Bond pursuant to
Article VII hereof. Whenever the amount in the Bond Fund from any
gsource whatever is sufficient to redeem or partially prepay the
outstanding principal amount of the Bond, the Issuer will take or
cause to be taken the necessary steps to redeem or partially
prepay the Bond, ratably based upon principal amounts outstanding
to the various Bondholders and in the inverse order of maturity
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on the next succeeding redemption date, if any, for which the
required redemption notice may be given,

Section 405. Custody of the Bond Fund. The Bond Fund
shall ba in the custody of the Trustee but in the name of the
Issuar and the Issuer hereby authorizes and directs the Trustee
to withdraw sufficient funds from the Bond 'und to pay the
principal of and interast on the Bond as the same becomes due and
payable, which authorization and direction the Trustee hereby
accepts.

Section 406, Acguisition and Construction Fund:
Dishursements., There is hereby created by the Issuer and ordered
estubliriivd with the Trustee a trust fund in the name of the
Issuar to he designated "City of Chicago, Illinois Acquisition
and Construction Fund - Nation Enterprises, Inc, Project" (which
is sometimes herein referred to as the "Acguisition and
Construction Furd")., The proceeds received by the Iasuer upecn
the sale of tha Band shall be deposited in the Acquisition and
Construction Fund., The Issuer hereby authorizes and directs the
Trustee to use the muneys in the Acquisition and Construction
Fund for payment of tbu Qualified Costs of the Project in
accordance with the Agreement and for payment into the Bond Fund
in accordance with Secticop-403 hereof,

The Trustee shall krap and maintain adequate records
pertaining to the Acquisition ‘and - Construction Fund and all
disbursements therefrom, and afier each such disbursement, the
Trugtee shall file an accounting thereof with the Iasuser,

Section 407. Completion of tna Project. The
completion of the Praject and payment ¢f 2Tl costs and expenses
incident thereto shall be evidenced by the {iling with the
Trustee of the certificate of the Authorized Porrower
Representative required by the provisions of Saction 3.4 of the
Agreement, Any balance remaining in the Acquisition and
Construction Fund after the Comp!..tlion Date (other than the
amounts retained by the Trustee for Costs of the Project not then
due and payable) shall be diebursed in accordance wita the
provisions of 8Section 3,4 of the Agreement,

Section 408, Non-Preaentment of Bond. 1In the event
the Bond shall not be presented for paymsnt when the final
installiment of principal thereof becomes due, either at maturity
or otherwise, or at the date fixed for redemption thereof, if
monays sufficient to pay the Bond shall have been deposited in
the Bond Fund, all liability of the Issuver to the holder thereof
for the payment of the Bond shall forthwith cease, determine and
e completely discharged, and thereupon it shall be the duty of
the Trustee to hold such moneys, without liability for interest
thereon, for the benefit of the holder of the Bond who shall
thersafter be restricted exclusively to such moneys, for any
claim of whatever nature on his part under this Indenture or on,
or with respect to, said Bond,

27~

OTL2LIGE



'
(1

. UNOFFICIAL £OFY,

Any moneys so deposited with and held by the Trustee
not sc applied to the payment of the Bond within five years afterx
the date on which the same shall have become due shall be repaid
by the Trustee to the Borrower upon direction of an Authorized
Borrower Representative, the Borrower or an Authorized Issuer
Reprasentative, and thereafter the Bondholder shall be entitled
to look only to the Borrower for payment and then only to the
extent of the amount so repaid, and the Borrower shall not be
liable for any interest thereon and shall not be regarded as a

trustee of auch money.

Section 409%. Trustee's and Paying Agents' Fees,
Charqes and Expenses, The Trusteu agrees that the 1ssuer shall
have no TIEbTiEty for any feer, charges and expenses of the
Trustee, and the Trustee agrees to lock only to the Borrower for
the payment of all reasonable fees, charges and expenses of the
Trustee 4nd zny paying agents as provided in the Agreement and in
this Indenture. ) It is further understood and agreed that the
reasonable initial or acceptance fees of the Trustee and the
fees, charges and avpenses of the Trustee and paying agents
referred ta in the proceding santence which become due prior to
the time the Borrower %agins to pay the same, will be paid to the
respective parties from che Acquisition and Construction Fund as

and when the same shall hesome due,

# to be Held in Trust., All moneys

Section 410. Moneyr to
required to be deposited with or pald to the Trustee for account

of the Bond Fund, the Acquisiticn and Construction Fund or the

escrow account referred to in Sectirn 3.3 of the Agreement or
under any provision of this Indentuile or the Agreement shall be
held by the Trustee in trust and applied for the purposes herein

or in the Agreement specified,

gection 411. nggx%ggg to the Borrewer from the Bond
Fund., Any amounts remaining in tho Bond Fund after payment 1n

full of the principal of and intercst on the Bond  (or provision
for payment thereof as provided in thie Indentuxei, the fees,
charges and expenses of the Issuer, the Trustee ana any paying
agent and all othar amounts required to be paid under the
hgreement and this Indenture shall be paid to the Borrzwar as
provided in Section 8.5 of the Agreement.

(End of Article IV)

1) BFA L5
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ARTICLE V

U

REVENUES AND APPLICATION THEREOF

Section 501. Revenues to be Paid Over to Trustea. The
Issuer will cause the Revenuss to be pald to the Trustee for
deposit in the Bond Fund,

Section 502, Payments of Principal and Interest. The
Trustee shall make available to the IBsuer's paying agent or
agents from Revenues received by the Trustee sufficient amounts
to pay the principal of and interest on the Bond as the same
becores due and payable,

Scenion 803, Revenues to Be Held for All Bondholders;
Certain Excepl.ions. Revenues and Investments thereof shall,
untll applied as provided in this Indenture, be held by the
Trustee for the Lerafit of the holders of all Qutestanding Bonds,
except that any portion of the Revenues representing principal of
and interest on any Bunds previously called for redemption in
accordance with Articie VII of this Indenture or previously
matured shall be held for tie benefit of the holders of such
Bonds only and shall not ve deposited or investad pursuant to
Article VI hereof, notwithsizniing any provision of Article VI,

(BEnd of Artisle V)

OT12L1IGE
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ARTICLE VI
INVESTMENT OF MONEYS

Section 601. Investment of Acquisition and
Congtruction Fund Moneys. Any moneys held as part of the
Acquisition and Construction Fund shall be invested or reinvested
by the Trustee in accordance with the provisions of Section 3.7
of the Agreement, The direction and written confirmation
specified in Section 3.7 of the Agreemant shall specify the
imsuer or obligor, the principal amount, maturity date and
interost rate of such Investment, Any such investment shall be
held by or under the control of the Trustee and shall be deemed
at all times a part of the Acquisition and Construction Fund and
the interepz accruing thereon, if any, and any profit realized
from such iavastments shall be credited to the Acguisitien and
Construction find., Any loss resulting from such invostments
shall be charged to the Acquisition and Construction Fund,

gection £52. Investment of Moneys in the Bond Fund.
Any moneys held as pzzy of the Bond Fund shall be Invested or
reirvestod by the Trustee in accordance with the provisions of
Section 3.7 of the Agreertent. The direction and written
confirmation ppecified in-fextion 3.7 of the Agreement shall
specify the issuer or obliguy, the principal amount, maturity
date and interest rate of sucn investment, Any such invegtments
shall be heid by or under the cortiiol of the Trustec and shall be
deemed at all times a part of the Bond Fund or the escrow account
as the cose may be and the interegl usccruing thereon, if any, and
any profit realized thurefrom shall bs credited to the Bond Fund
and any loss resulting from such investurnts shall be charged to
the Bond Fund.

1) PN L5,

Section 603, Investments throdgl Trustee's Bond
QInartmont. The Trustee may make any an 1T irvestments per~

ted by the provisions of Section 601 and 602-t'rough its own
bond department. Notwithstanding any other proviuiecn of this
Article VI or Section 3.7 of the Agreement, no dire~tion or con-
firmation shall direct any investment the effect of which would
be to make the Bond an “arbitrage bond" under Section 1uifc) of
the Code. The Trumtee may follow the advice or direction. ©f Bond
Counsel as to investments which may be made in compliance with
the preceding sentence.

Upon the written direction of the Borrower or the
Issuer, the Trustee shall confirm in writing any investment made
with the moneys in the Acquisition and Construction Fund or the
Bond Fund, The Trustee sphall answer all reasonable inquiries
from the Borrower or the Issver as to the status of moneys in
each of such funds, The Trustee shall file with the Issuer &
copy of any statements that it delivers to the Borrower with
respect to the investment of any funds held under this Indenture,

(End of Article VI)

-30~
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REDEMPTION OF BOND BEFORE MATURITY

i ST

Section 701. Purchase Dates) Redemption Dates and
Prices; (a) The holder of the Bond shall have the right to have
the Bond purchased by the Borrower or its designee in whole on
any Purchase Date at a purchase price equal to 100% of the
principal amount thereof plus accrued interest and late charges,
if any, to said Purchase Date.

- -

In order to exercise such option with respect to the
Bond, the liolder thereof must tender and deliver to the Trustee
the Bond to bhe so purchased not less than 180 days prior to the
Purchase Da*u-together with a properly executed notice to the
Trustee that +ps holder thereof is exercising its option to have
the Bond purchssed. (which notice shall be in the form acceptable
to the Trustee).

The Trugtes stall, in ite sole discretion, determine
whether the holder of the 8ond shall have properly exercised its
option of to have the Bond purchased by the Borrower or its
dasi¢ynee, The Trustee shal) immediately acknowledge receipt of
the Rond B0 tendered and delirered. The tender and delivery of
the Fond to the Trustee shall e irrevocable and binding upon the
holdar thereof.

012218¢E

In the event the Bondholdc¢s shall have exercised such
right on or prior to 180 days before ‘tuw Purchase Date, the
Trustee shall give written notice to tlis Borrower on or prior to
180 days before said Purchase Date statiig the principal amount
of the Bond, if any, which has been properly vendered and
delivered to the Trustee for purchase on the Zurchase Date, Upon
seuch notice, the Borrower shall have the right ¢o arrange for the
placsment of the Bond with an alternate purchasey {the "New
Purchaser"). The Trustee shall authenticate and deliver in the
name of the New Purchaser a new fully registered Boad <n tle
Purchase Date, in accordance with the provisions of Section 203
hereof, if, prior to the Purchase Date, the New Purchassr shall
have deposited with the Trustee the principal amount of treibond
to be 8o purchased, plus accrued interest and late charges, {f
any, to the Purchase Date. In the event the Borrower is unable
to arrange for the placement of the Bond with & New Purchaser on
the Purrhase Date, the Bond shall be redeemed by the Iasuer in
whole on such Purchase Date at a redemption price egual to 100%
of the principal amount thereof plus accrued interest and late
charges, if any, to said Purchase Date. On or prior to the
Purchase Date, the Borrower shall pay into the Bond Fund for the
account of the Issver an amount of money for deposit iInte the
Bond Fund sufficlent to effect the redemption of such Bond on
such Purchase Date.

{b} The Bond is subjoect to optional redemption on the
principal installments of the Bond in whole or in part only in
the prepayment prices {expressed as percentage of the unpaid

-3le
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the prepayment prices (expressed as percentage of the unpaid
principal balance) set forth below plus accrued interest to the
prepayment date:

If Prepaid During Price

December 1, 1987 to Novembor 30, 1588 103%
December 1, 1988 to November 30, 1989 102%
Dacember 1, 1989 and thereafter 100%

To exercise such option of prepayment, Borrower shall
give written notice to the Issuer and the Trustee not less than
five business days prior to the installment payment date which
the Bor:owar on behalf of the Issuer shall designate as the
prepayment-date, Borrower on behalf of the Issuer shall prepay
the Bond 14 whole or in part not less than two business days
prior to ths date fixed for the prepayment of the Bond and the
payment required of the Borrower shall be the sum of the
following:!

(1) An amGunt of money to be paid into the Bond Fund
which, when added to the amount then on deposit in the Bond
Fund, will be suff’cisnt to retire and prepay the then
cutstanding entire principal amount of the Bond or the
portion of the then curstanding principal amount of the Bond
to be retired and prepuaisl (as the case may be) and the
premium, if any, on the LonA-oprepayment date fixed pursuant
to Article VII of the Inderture, including without

0T221SE

limitation: 100% of the princivel amount of the Bond to be
50 prepaid and the premium, if(a:iy; all interest accrued and
to accrue to the date of prepaymert-on the whcle or portion
of the Bond; and all reasonable expunses incurred or to be
incurred in connection with the prepaysent of the Note and
the prepayment of the Bond; plus

{2) An amount of money equal to any {ezs payable to or
expenses of the Trustee accrued and to accrue mntil such
payment and prepayment of the Bond in whole or in part, as
the case may be, including all reasonable expenseg of
prepayment; plus

(3) An amount of money sufficient to discharge ‘ail
other liabilities of the Borrower accrued under this
Agreement,

{End of Article V1I)
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ARTICLE VIII

/|

PAYMENT; FURTHER ASSURANCE; NO ARBITRAGF

Section 801, Payment of Principal of and Interest on
the Dond, ~The lesuer nhaI{ promptly pay or cause to be pald the
EFTnGTEEl of and intereat on the Bond iesued hereunder according
to the terms thereof, but shall be required to make such payment
or cause such payment to be made only out of Revenuesa. The
Issuar shall at the direction of the Borrower appoint one or more
paying agents for such purpose, each such agent to be a national
banking association, a bank and trust company or a truast company,
The Issunr hereby appoints the Trustee to act as a paying agent,
and degignates the principal corporate trust office of such agent
as the plarce of payment for the Bond, such appointment and
designation o remain in effect until notice of change {8 filed
with the Truccaes, Fxcept as provided in Bection 202 hereof,
payment of intereet on the Bond shall be made to the registered
owner at his addcess ae it appears on the registration books of
the Issuer maintained by the Trustea or at such other address as
is furnished to the Ti¢untee in writing by such registered owner.

Section B02. 'Further Agsurance. Except to the extent
otherwise provided in thii indenture, the Issuer shall not enter
into any contract or take aay dction by which the rights of the
Trustee oxr the Bondholder may be impaired. The Issuar covenante
that it will do, execute, acknoviledge and deliver or cause to be
done, executed, acknowledged and ¢delivered, such indentures
supplemental hereto and such furthey ncts, instruments and trans-
fers as the Trustee may reasonably rajuire for the better
aspuring, transferring, conveyiny, pledginy, assigning and
confirming unto the Trustee all and sinsular the rights assigned
hereby and the amounts pledged hereby to the payment of the
principal of and interest on the Bond. The Tesuer and the
Trustee shall also execute and deliver all instrurments and shall
furnish all information and evidence deemed necessary or
advisable by the Counsel delivering the opinions resfarred to in
the Bond Purchase Agreement in order to enable said Counsel to
deliver said opinion., Issuer covenants and agrees that, oxcept
as hurein and in the Agreement provided, it will not sell,
convey, mortgage, eoncumber or otherwige dispose of any parciof
the Revenues or its rights under any of the Loan Documents,

The Issuer and the Trustee shall be entitled to reim=-
bursement from the Borrowaer for any action taken purpuant to this
Section,

Section 803, Bond Not to Be An Arbitrage Bond. On the
basis of tRe Borrower's certifications as to the accuracy of the
statements contained thercin which is to be delivered by the
Issuer on the date of execution and delivery of this Indenture,
the Iesuar hereby certifies and reascnably expects that the
proceeds of the Bond will not be used in a manner that would
cause the Bond to be "an arbitrage bond" under Section 103(c)
Code and the regulations prescraiped under that Section, To the

0T2LTISE
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beat knowledge and belief of the Issuver, there are no facts or
circumstances that would materially change the foregoing
conclusion.

Section B804. Recordation and Other Instruments., The
Issuor covenants that it wlll cooperate with the Borrower in
causing this Indenturs, the Mortgage and all supplements thereto
as wall as such other security agreements, financing statements
and all supplements theretc and other instruments as may be
required from time to time to be kept, to be recorded and filed
in such manner and at such places as may be required by law fully
to preserve and protect the security of the holder and owner of
the Bond and the rights of Trustee hereunder, and to perfect the
security interest created by thias Indenture, From time to time,
not less often than once every five years, the Trustee shall
raqueet thet the Borrower furnish, and the Rorrower shall
furnish, to +thw Trustee an opinion of Counsel setting forth what,
if any, actions by the Issuer or the Trustee should be taken to
preserve the liei of this Indenture upon the trust estate and the
lien of the Mortgaus, upon the Mortgaged Property (defined in the
Mortqage) or any part of either thereof. The Issuer shall
execute or cause to bi executed any and all further instrumente
as may be required by law or as shall reasonably be requasted by
the Trustee for such prowaction of the interests of the Trustee
and the Bondholder, and shall furnish satisfactory evidence to
the Trustee of filing and refiling of such instruments and of
every additional instrument which shall be necessary to preserve
the lien of this Indenture upon -ha trust estate or any part
thereot until the principal cof and interest on the Bond issued
hereunder shall have been paid. The Trustee shall execute or
join in the execution of any such furthar or additional
inatruments and file or join in the filing thereof at such time
or times and in such place or places as it ray be advised by an
opinion of Counsel will preserve the lien of this Indenture upon
the trust estate or any part thereof until the aforasaid
prineipal and intercst shall have been pald,

Section 805. Exceas Investment Earnings ‘Account.
There ias hereby established & special trust account to b»
designated the "City of Chicago, Illineis Excess Invesimeit
Barnings Account =~ Nation Enterprises, Inc. Project",
(hereinaftor referred to as the "Excess Investment Earnings
Account"), to be held by the Trustee., The Borrower has
covenanted and agreed that it will f{a) prepare and file with the
Trustee and the Issuer a report setting forth the "Rebate Amount"
determined in accordance with Section 3.8 of the Agreement, and
(b) deposit or cause to be deposited into the Excess Investment
Earnings Account any and all Rebate Amounts promptly following &
determination of any such Rebate Amount,

The Trustec, am Acquisition and Conatruction Fund and
Bond Fund custodian, covenants and agrees that it will, on or
before each anniversary of the date of inmsuance of the Bond,
prepare and file with the Issuer and the Borrower a report with
respact to the Acquisition and Construction Fund and the Bond

OT221IGC
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Fund setting forth the total amounts invested during the
preceding bond year, the investments made with the moneya in the
Construction Fund and the Bond Fund and the investment earnings
(and losscs) resulting from the investments information
concerning such Funds and the investments therein, respectively
as the Issuer or the Borrower shall reasonably request,

The Trustee agrees that it will, to the extent
practicable, keep all moneys in the Excess Investment Earnings
Account fully invested in such investments as described in
Section 3.7 of the Agreement and it will disburse all moneys in
the Excoss Investments Account to the United States at the times
and in the manner set forth in Section 3.8 of the Agreement.

M2neys in the Excess Investment Earnings Account,
including irnvastment sarnings thereon, if any, shall not be
subjoct to tra piedge of this Indenture and shall not constitute
part of the Trug) Estate held for the benefit of the holders from

time to time of <hi Bond.

{End of Article VIII)

«}5-
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DEFAULT PROVISIONS AND REMEDIES OF
TRUSTEE AND BONDHOLDERS

7# Section 901, Defaults; Events of Default, If any of
the following events occura, it is hereby defined as and declared
to ba and to constitute a "Default" or an "Event of Default”:

(a) Failure to make due and punctual payment of any
installment of interest upon the Bond at the times specified

; therein;

ib) Failure to make due and punctual payment of the
princiyzl en the Bond at the times specified therein;
whetl er s the stated maturity thereof, or upon proceedings
for redeinntion thereof or upon the maturity thereof by
declaration;

(¢} Defailt-in the performance or observance of any
other of the covenants, agreements or conditions on the part
of the Issuer in this Indenture or in the Bond contained and
failure to remedy tha same after notice thereof pursuant to
Section 910 hereol)

(d] The occurrence oi eny of the events met forth in
Section 6.1 of the Agreement: and

(e) The occurrence of any Gsfault under the Bond
Purchase Agrecment other than a deraylt by Purchaser; and

(£) A default, after any applicable grace perlod,
shall have occurred with respect to tii2 £600,000 Industrial
Revenue Bond (Nation Entarprises, Inc. Project) of the
Igsuer dated December 30, 1982.

Section 902, Acceleration., Upon the occurzence of an
Event of Default described inh Section 901 hereof and sr _long as
such event is continuing the Trustee may, by notice in wiiting
delivored to the Borrower with a copy of such notice belny sent
to the Issuer, declare the principal of the outstanding Burq and
the interest accrued thereon immediately due and payable, and
such principal and intereat ghall thereupon become and be
immediately due and payable. Upon any such declaration, the
Trustee shall declare the entire principal and all unpaid
interest accrued or the Note to be immediately due and payable in
accordance with Section 6.2 of the Agreement and Section 4903

hereof.

While the Bond is outstanding, the Issuer shall not
exarcise any of the remediss on default specified in Section 6,2
of the Agreement without the prior written consent of the
Trustee,

-36=
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The above provisions of Sections 901 and 902 hereof,
however, are subject to the conditions that if, following a
Default and after the Trustee thall have declared the principal
of the outmtanding Bond to be ¢ue and payable and before a
judgment or decree for the payment of moneys due has been
obtained by the Trustee, all arrears of interest upon the Bond,
and interest on overdue installments of interest (to the extent
permitted by law) at the rate of interest borne by the Bond for
such period and the principal on the outstanding Bond which shall
have become due and payable otherwise than by acceleration, and
all other sums payable under thie Indenture, except the principal
of and interest on the Bond which by such declaration shall have
become due and payable, shall have been paid by or on behalf of
the Yssue:, together with the reasonable expenses of the Trusteec
and of the %older of the Bond, including reasonable attorneys'
fees paid or incurred, and all other defaults have been cured or
waived, then ani in every such case, such default shall be walved
and such declaration and its consequences rescinded and annulled
by the Trustee by »ritten notice given to the Issuer and the
Borrower by registerud mail, which waiver, rescission and
annulment shall be binding upon all Bondholders; but no such
walver, rescission and annulment shall extend to or affect any
subsequent default or impalr any right or rcmedy consequent
thercon, provided further tiiat Borrower shall not have the right
set forth in this paragraph-%o cure such default, more frequently
than once every five years, exucpt to the extent otherwise
provided under applicable law, Tiustec will have discretion in
waiving ite rights under Chapter 95. Section 57 of the Illinois
Revined Statutes as long as there is no abridgement of the
Borrowar's statutory right,

1) PIR LS 3

Section 903, Remedies; Rights ~{ Bondholders. Upon
the occurrence of an Event of befault, and r0 long as such Event
{s continuing, the Trustee, in addition to deciaring the
principal of the Note and of the outstanding Bord and the
interest accrued theroon immediately due and payahle, may pursue
any available remedy at law or in equity by suit, ‘action,
mandamus or other proceeding to enforce the payment.-of the
principal of and intorest on the outstanding Bond and(to enforce
and compel the performance of the duties and obligations ei. the
Tasuor as harein set forth. In addition, the Trustee may,
without notice to the Issuer or the Borrower exercise any andall
remedies afforded the Issuer under Article VI of the Agreement in
its name or the name of the Issuer without the necessity of
joining the Issuer.

In addition, if an Event of Default shall have occurred
and be continuing and if requested mo to do by the holder of not
less than 25% in aggregate principal amount of the outstanding
Bond, and if indemnified as provided in Section 1001 hereof, the
Trustee shall be obliged to exercige such one or more of the
rights and powers conferred by this Section 903 as the Trustee
being advived by Counsel shall deem most expedient in the
interests of ths Bondholders,
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All remedies provided for herein shall be available
only to the extent they are not prohibited by the Enabling
Ordinance, Illinols laws or Illincis court decisions or any other
applicable law.

No remady by the terms of this Indenture conferred upon
or reserved to the Trustee (or to the Bondholders) is intended to
be exclusive of any other remedy, but each and every such remedy
shall be cumulative and mshall be in addition to any other remedy
given to the Trustee or to the Bondholders heresunder or now or
hereafter existing at law or in equity or by ptatute.

No delay or omission to exercise any right, power or
remedy &ccruing upon any Event of Default shall impair any such
right, powar or remedy or shall be conetrued to be a waiver of
any such Event of Default or acquiescence therein; and every such
right, power cr-remedy may be exercised from time to time and as
often as may be cdgemed expedient.

No waivar of any Event of Default hereunder, whether by
the Trustee or by thé¢ 3dundholders, shall extend to or shall
affect any subsequent event of default or shall impair any rights
or remedies consequent thereon,

Section 904. Riglt cf Bondholders to Direct
Proceedings. Anything in this (ndenture to the contrary
notwithatanding, the holders of /ict leass than a majority in
aggregute principal amount of the-cutstanding Bond shall have the

right, at any time, by an instrument or instruments in writing
executed and delivered to the Trustec. to direct the time, method
and place of conducting all proceedings to be taken in connection
with the enforcement of the terms and conditions of this
Indenture, or for the appointment of a receivur or any other
proceedings herennder; provided, that such Qilesction shall not be
otherwipe than in accordance with the provisiocna-of law and of
this Indenture; and provided, further, that, unlzss otherwise
directed by an instrument in writing delivered to tas Trustee and
executed by the holder or holders of the outstanding Pcnd, the
Trustee shall be obligated to enforce the remedies set ‘orth in
Section 902 hereof.

Section 905. Application of Moneys. All moneys
recelved by the Trustee pursuant to any right given or action
taken under the provisions of thie Article or of the Mortgage
shall, after payment of the costs and axpenses of the proceedings
resulting in the collection of such moneys and of the expenses,
liakilitiew and advances incurred or made by the Trustee and its
Counsel, be deposited In the Bond Fund and all such moneys in the
Bond Fund shall be applied to the payment of the principal and
interest then due and unpaid upon the Bond.

Whenever moneys are to be applied pursuant to the pro-
visions of this Section, such moneys shall be applied at such
times, and from time to time, as the Trustee shall determine.
Whenever the Trustee shall apply such moneys, it shall fix the

-3B




‘ Ods5t 727710
date (which shall be an interest payment date unless it shall
desm another date more suitable) upon which such application is
to be made and upon such date interest on the amounts of
principal to be pald on such date shall ceasme to accrue, The
Trustee shall give such notice as it may deem appropriate of the
deposit with it of any such moneys and of the fixing of any such
date, and shall not be required to make payment to the holder or
holders of the Bond until such Bond ghall be presented to the
Trustee for appropriate endorsement or for cancellation if the
Bond is to be fully paid.

Whenever all principal of and interest on the Bond has
bugn paid under the provisions of this Section 905 and all
expensad 2nd charges of the Trustee and any paying agents have
been paid, =~ny balance remaining in the Bond Fund shall be paid
to the Borsowar as provided in Section 411 hereof,

Sectivn 906, Remedies Vested in Trustee. All rights
of action Tincluding the right to file proofs of claims) under
this Indenture or'under the Bond may be enforced by the Trustee
without the possessior of the Bond or the production thereof in
any trial or other prucesdings relating thereto and any such suit
or proceeding instituted by the Trustce shall be brought in its
name as Trustee without the necessity of joining as plaintiffs or
defendants any holders of the %hond, and any recovery of judgment
shall be for the benefit of tio holder or holders of the
outstanding Bond.

1) FHA L9 3

Section 907. Rights ana-Remedies of Bondholders.
Except as provided in the last two sar.ences of this paragraph,
no holder of the Bend shall have any rigint to institute any suit,
action or proceeding in equity or at law -cfor the enforcement of
this Indenture or for the execution of any trust therecf or for
the appointment of a receiver or any other remedy hereunder,
unless (i) a default has occurred of which the Trustee has been
notified as provided in subsection (g) of Sectio: 1001 hereof, or
of which by said subsection it 18 deemed to have natice, (ii)
such default ghall have become an Event of Default-and be
continuing, {(iii) the holders of not less than a majoricy in
aggregate principal amount of the outstanding Bond shali nave
rniade written request to the Trustee, shall have offered Lhe
Trustee reasonable opportunity either to proveed to exerciea the
powars herein granted or to institute such action, suit or
proceeding in ite own name, and shall have offered to the Trustee
indemnity &s provided in Section 1001 hereof, and (iv) the
Trustee shall thereafter fail or refuse to exercise the powers
herein granted, or to institute such action, suit or proceeding
in its own name. 8Such notification, request and offer of
indemnity are hereby declared in every case {except as provided
in the last sentence of this paragraph] at the option of the
Trustee to be conditions procedent to the execution of the powers
and trusts of this Indenture, and to any actlon or cause of
action for the enforcement of this Indenture, or for the
appeintment of a receiver or for any other remedy hereunder. No
one or more holders of the Bond shall have any right in any
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mannher whatsoever to enforce any right hereunder except in the
manner herein provided, and all proceedings at law or in equity
shall be instituted, had and maintained in the manner herein
provided and for the equal and ratable benefit of the holders of
the outstanding Bond. Nothing in this Indenture contained shall,
howaver, affect or impair the right of any Bondholder to enforce
tha payment of the principal of and interest on the Bond at and
after the maturity thereof; provided howaver that the right of
set-off, if available under applicable law shall not be excrcised
unleas an Event of Default has occurred,

Section 908, Termination of Proceedings. 1In case the
Trustee shall have proceeded to enforce any right under this
Indenturs, jand such proceedings shall have been discontinued or
abandoned for any reason, or shall have been determined
adversely, chen and in every such the Issuer, the Trustee and the
Bondholders shzll be restored to their former positions and
rights hereundosy,. respectively, and all rights, remedies and
powers of the Truztoe shall continue as i{f no such proceedings
had been taken and i such termination shall impair any
proceeding or right conrequent to any other or subsequent
default,

Section 909, Wwaivers of Events of Default. Unless
diracted to do go by an Insczument In writlng delivered to the
Truntee and executed by the iic'der or holders of not less than a
majority in the aggregate princira! amount of the outstanding
Bond, the Trustee shall not waiva any Event of Default hereunder
or its consequences or rescind any declaration of maturity of
principal of and interest on the Borid er the Note. 1In the case
of anv such walver at the written direciion of the holder or
holders of the outstanding Bond, or in c&ea any proceeding taken
by the Trustee on account of any such defaulv shall have been
discontinued or abandoned or determined adversely, then and in
every such case the Issuer, the Trustee and the Bondholders shall
he restored to thelir former positions and rightg liereunder,
respectively, but no such waiver shall extend to Any subsequent
or other default, or impair any right consequent therecn. All
waivere urder this Indenture shall be in writing specifically
refering to thir Section 909 and a copy thereof shall e
delivered to the Issuer and the Borrower.

Section 910, Opportunity of the Borrower to Cure
Defaults, The issuer hereby grants the Borrower full authority
Tor the account of the Ispuer to perform or obssrve any covenant
or obligation of the Issuer except the obligation to make due and
punctual payment of any interest or principal upon the Bond
unless alleged in a written notice within 30 daye thereafter to
the Issucr from the Trustes not to have been performed or
observed, inh the name and stead of the Isauer with full power to
do any and all things and acts to the same extent that the Issuer
could do in order to remedy such default.

{End of Article IX)
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Section 1001, Acceptance of the Trusts. The Trustce
hersby accepts the trusts imposed upon it by this Indenture, and
agrees to perform said trusts, but only upon and subject to the
following express terms and conditions, ard no implied covenants
or obligations shall be read into this Indenture against the

Trustee:

(a) The Trustee may execute any of the trusts or
pcwars hereof and perform any of ite duties by or through
attoipsys, agents, receivers or employeess but shall be
angwersrle for the conduct of the sawe in accordance with
the standzrd sepacified in (1) below, and shall be entitled
to advice 0l counsel concerning all matters of trusts hereof
and the dutifea hereunder, and may in oll cases pay such
reasonable cumpensation to all such attorneys, agents,
receivers and emrloyees as mav reasonably be employed in
connection with *he truats hereof. The Trustee may act upon
the opinion or advice of any attorney {(who may be the
attorney or attorneyr for the Purchaser or the Borrower),
The Truetee shall not he responsible for any loss or damage
resulting from any actici or non-action in good faith in
reliance upon such opinion Gr advice.

{b} The Trustee shall nci be responsible for any
recital herein, or in the Bond Jjeicept with respect to the
certificate of the Trustee endorsers on the Bond), or for the
recording or re-recording, filing or ru-filing of this
Indenture, or for the validity of the exzcution by the
Issuer of this Indenture or any instrumeits of further
assurance, or for the sufficlency of the sesurity for the
Bond issued hereunder or intended to be securesd hereby. The
Trustee shall not be responsible or liable for any loss
suffered in connection with any inveetment of Jupds made by
it in accordance with Article VI hereof.

{¢} The Trustee Bhall not be accountable for tiz use
of the Bond authenticated or delivered hereunder, The
Trustee may become the ownar of the Bond with the same
rights which it would have if it were not Trustes.

{d) The Trustee shall be protected in acting upon any
notice, reyuest, resolution, consent, certificate,
affidavit, letter, telegram or other paper or document
believed to be genuine and correct and to have been signed
or sent by the proper person or persons., Any action taken
by the Trustee pursuant to this Indenture upon the request
or authority or consent of any person who at the time of
making such request vr gliving such authority or consent is
the owner of the Bond shall be conclusive and binding upon
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all future owners of the game Bond and upon Bonds issued in
exchange therefor or upon transfer or in place thereof,

(e} As to the existence or non-existence of any fact
or as to the sufficiency or validity of any inastrument,
paper or proceeding, the Trustce ghall be entitled to rely
upon a certificate signed on behalf of the Issuer by the
Authorized Issuer Representative as sufficient evidence of
the facts tharein contained, and prior to the occurrence of
a default of which the Trurtee has boen notified as provided
in subsection (g} of thie Section, or of which by said
subsection it is deemed to have notice, shall also be at
liberty to accept a gimilar certificate to the effact that
any particular dealing, transaction or action is necessary
or exzadient, but may at its discretion secure such further
eviderce deemed necessary or advisable, but shall in no case
be bound Lo secure the same. The Trustee may accept a
certificate signed on behalf of the Issuer by the City Clerk
under the teri of the Issuer to the effect that a resolution
in the form tharein set forth has been adopted by the Issuer
as conclusive evidence that such resolution has been duly
adopted, and is 1 full force and effect.

1) DA .83

(f) The permisaive right of the Trustee to do things
enumerated in this Indeature shall not be construed as a
duty and the Trustee shal. not be answerable for other than
it negligence or willful dzinault,

{(g) The Trustee shall hes required to take notice and
shall be deemed to have notice ‘o¢-any default or Event of
Default (defined in Section 901(a). 901(b) and 901(d)
hereof) hereunder, but shall not be required to take notice
or be deemed to have notice of the breach by the Issuer of
any covenant hereunder (cther than a brazch resulting in a
default or event of default) unless the ‘rustee shall be
specifically notified in writing of such kreach by the
Issuor or by the holdare of at least twenty-five per cent
{25%) in aggregate principal amount of the outatanding Bond.

(h+ At any and all reasonable times the Trustes, and
its duly authorized agents, attorneys, experts, englinzcers,
accountants and representatives, shall have the right- fully
to inspect any and all of the Project including all bocks,
papers and records of the Issuer pertaining to the Project
and the Bond, and to take such memoranda from and in regard
thereto as may be desired subject to the provisions of
fection 6.2 of the Agreement.

(i) 'The Trustce shall not be reguired to give any
bonds or surety in respect of the execution of its trusts
and powers hereunder.

(3) Except with respect to the enforcement of the
remaedies set forth in Secticn 902 hereof, before taking any
action under Article IX hereof or this Section 1001 or

“d?e-




UNOFFICIAL COPY
osuw it 7714

Section 1004 hereof at the request or direction of the
Bondholders, the Trustee may require that an indemnity bond
patisfactory to it, which may be a surety bond, be furnished
by the Bondholders for the reimbursement of all expenses to
which it may be put and to protect it against all liability,
except liability which is adjudicated to have resulted from
{ts negligence or willful dafault in connection with any
action so taken.

(k) All moneys received by the Trustee or any paying
agent shall, until used or applied or invested as herein
provided, be held in trust for the purposes for which they
were received but need not be seqgregated from other funds
excerc to the extent required by law., Neither the Trustee
nor ‘any paying agent shall be under any liability for
interes’ on any moneys received hereunder except such as may

be agresd upon.

(1) if any Event of Default under this Indenture shall
have occurred nnd be continuing, the Trustee shall exercise
such of the righta and powers vested in it by this Indenture
and shall use tho pame degree of care as a prudent man would
exercise or use in the clircumstances in the conduct of his

own affairs.

Section 1002, Fees. Zharges and Expenges of Trustee.
The Trustes shall ho entitled t> payment and/or reimbursement
from the Borrower for reasonable feus for its Services rendered
hereunder and all advances, counsei fees and other Expenses made
or incurred by the Trustee in connecticn with such Services;
provided, that if such Services or Expcnies are occasioned by the
negligence or willtul misconduct of the Trustee, it shall not be
entitled to compensation or reimbursement therefor. The Trustee
shall be entitled to payment and reimburseme¢nt’ from the Borrower
for the reasonable fees and charges of the Trustee as paying
agent and Bond Registrar for the Bond except as otherwise herein
provided., Upon the occurrence of an Event of Default and during
{ts continuance, the Trustee shall have a first lien with right
of payment prior to payment on account of interest or widncipal
on the Bond upon all moneys in its possession under any
provisions hereof for the foregoing advances, fees, costs ynd

expenses incurred.

Section 1003, Notice to Bondholders and Borrower of
Certain Events. 1If a Defsult ghall occur, the Trustee shall
promptly glve written notice thereof by certified or registered
mail, pestage prepaid unless such Default is cured, to the owners
of the outstanding Bond shown by the list of bondholders required
by Section 208 hereof to be kept at the office of the Trustee.
The Trustee shall also promptly give written notice to the
Borrower within five days of receipt of written notice of the
occurrence of an Event of Default under the Indenture or the
Agreement or a Determination of Taxability.

OT22L1CC
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Section 1004, Intervention by Trustee. In any
judicinl proceeding to whlch the Issuer is & party and which in
the opinion of the Trustee and its counsel has a substantial
bearing on the interests of owners of the Bond, the Trustee may
intervene on behalf of Bondholders and, subject to the provisions
of Section 1001{j), shall do so if requested in writing by the
owners af a majority in aggregate principal amount of the
outstanding Bond.

I U

Section 1005, Succasgor Trustee, Any corporation or
agsociation Into which tha Trustee may be merged, or with which
it may be consolidated, or to which it may sell, lease or
tranafer its corporéte trust business and assets as a whole or
substancislly as a whole, shall be and become successor Trustee
hersunder-and shall be vested with all the trusts, powers,
rightr, obiications, duties, remedies, immunities and privileges
hersundey as «wx2 its predacessor, without the execution or filing
of any instrumepi-on the part of any of the parties hereto,

Section 1006, Resignation by the Trustea. The Trustee
may at any time reglur {rom tho trusts hereby created by giving
60 days's written notice-to the Issuer and to Borrower and to
each holder of the Bond ‘as shown by the list of Bondholders
required by Section 208 hersof, and such resignation shall take
effect at the appointment ol i successor Trustee pursuant to the
provieions of Section 1008 hereof and acceptance by the successor
Trustee of such trusts, If no euccessor Trustee shall have been
80 appointed and have accepted mppuintment within 60 days of the
giving of written notice by tne resigning Trustee as aforesaid,
the resigning Trustee or the holder ¢f the Bond may petition any
court of competent jurisdiction for the appointment of a

successor Truatee,

Section 1007, Removal of the Trugscvez, The Trustee may
be removed at any time, by an instrument or concurrent
instruments in writing delivered to the Trustee, tha Issuer and
the Borrower and signed by not leas than two-thirds owners of a
majority in aggregate principal amount of the outstunding Bond
and no removal shall be effactive untjl all outstanding fees of

the Trustce are paid in full.

Section 1008, gpggintment of Successor Trustee,  tn

shall:

(a) resign pursuant to Section 1006 hereof;

cice the Trustee hereunder

(b) be removed pursuant to Section 1007 hereof; or

{c) he dissolved, taken under the control of any
public officer or officers or of a receiver appointed by a
court, or otherwise become {ncapable of acting hereunder,

a successor shall be appointed by the Issuer with the written
congent (which ehall not be unreasonably withheld) of the
Rorrower; provided, that it a successor Trustee is not so
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appointed within ten days after notice of resignation is mailed
or instrument of removal ie delivered as provided under Sections
1006 and 1007 hereof, respectively, or within ten days of
Issuer's knowledge of any of the events specified in (c)
hereinabove, then the holders of s majority in aggregate
principal amount of the outstanding Bond, by an instrument or
concurrent instruments in writing signed by or on behalf of such
holder, may designate a successor Trustee, Every such successor
Trustee appointed pursuant to the provisions of this Section
shall be a trust company or federally insured bank in good
standing, within or outside the State of Illinois, having a
reported capital and surplus and undivided profits of not less
than $20.¢00,000 and willing to accept the trusteeship under the
terme and ronditions of this Indenture,

lii case at any time the Trustee shall resign and no
appointment ora successor Trustee shall be made pursuant to the
foreqoing provieicus of this Article X prior to the date
specified in the notice of resmignation as the date when such
resignation shall take effect, the holder of any Bond or the
resigning Trustee may zpply to any court of competent
jurisdiction to appoint a juccessor Trustee, BSuch court may
thereupon, after such notirca, {f any, as it may deem proper and
prescriba, appoint a successsr Trustee,

Section 1009, Concerning Any Successor Trustees,
Every successor Trustee appoirted hLercunder shall execute,

acknowledge and deliver to its predecassor and also to the Issuer
and the Horrower an instrument in wiiting accepting such
appointment horeunder, and thereupon avch successor shall become
fully vested with all the trusts, powers, rights, obligations,
duties, remedies, ‘mmunities and privileges of its predecessor;
but, neverthelegr, (1) such predecessor shell, on the written
request of the Issuer, execute and deliver ai instrument
transferring to such successor Trustee all the lrusts, powers,
rights, obligations, duties, remedies, immunitie® and privileges
of such predecessor hereunder and (2) every preduecazsor Trustee
shall deliver all securities and moneys and the Bondholders IList
held by it as Trustec hereunder to its successor. Sheuld any
instrument in writing from the Issuer be required by any
successor Trustee for more fully and certainly vesting inisuch
successor the trusts, powers, rights, obligationa, duties,
remedies, immunities and privileges hereby vested in the
predecessor, any and all such instruments in writing shall, on
raquest, be executed, acknowledged and delivered by the Issuer.

(End of Article X)
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ARTICLE XI

0

SUPPLEMENTAL INDENTURES

Sectlion 1101, Supplemental Indentures Not Requiring
Consent of Bondholdera, The Irsuer and the Trustee may without
the consent of, or notice to, any of the Bondholders, enter into
an indenture or indentures supplemental to this Indenture as
shall not be inconsistent with the terms and provisions hereof
for any one or more of the following purposes:

(a} To cure any ambiguity or to cure, correct or
supr.lement any defective provision of this Indenture in such
manner as shall not impair the security hereof or adversely
affect the Bondholders;

(b) Tu-grant to or confer upon the Trustee for the
benefit of the Bondholders any additional rights, remedies,
powers or authority that may lawfully be granted to or con-
ferred upon the @Bepiholders or the Trustee or either of
them;

(c) To pledge ard assign additional revenues,
properties or collaterali urder this Indenture;

{d) To modify, amena cr supplement this Indenture or
any indenture supplemental hersto in such manner as to
permit the qualification herecf and thereof under the Trust
Indenture Act of 1939 or any similar federal statute
hereafter in effect or to permit tiiz gualification of the
Bond for sale under the securities lzws of any state of the
United States of America; or

(e) To evidence the appointment of @ peparate Trustee
or a co-trustee or the succession of a new T:unstee or paying
agant hereunder,

Section 1102, Sug§xgmantal Indentures Requ.ring
Consent of Bondholders. Exclusive of supplemental indenciiaes
covered by Section 1101 hereof and subject to the terms ard
proviaions contained in this Section, and not otherwise, tne
holders of not less than 50% in aggregate principal amount of the
outstanding Bond shall have the right, from time to time,
anything contained in this Indenture to the contrary
notwithstanding, to consent to and approve the execution by the
Issucer and the Truntee of such other indenture or indentures
supplemental hereto for the purpose of modifying, amending,
adding to or rescinding, in any particular, any of the terms or
provisions contajined in this Indenture or in any supplemental
indenture; provided, however, that nothing in this Section
contained shall permit or be construed as permitting (a) an
extenslon of the maturity date of the principal of, an extension
of the mandatory rademption date of, or an extension of the time
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for payment of the interust on the Bond issued hereunder (without
the consent of all of the holders of the outstanding Bond},

or (b) a reduction in the principal amount of or the rate of
interest on the Bond, or (¢) a privilege or priority of any Bond
or Bonda over any other Bond or Bonds, or (d) s reduction in the
aggregate principal amount of the Bonds required for consent to
such supplemental indenture.

I1f at any time the Issuer shall request the Trustece to
enter into any such supplemental indenture for any of the
purposes of this Section the Trustee shall, upon being
satisfactorily indemnified with respect to expenses, cause notice
of the provosed execution of such supplemental indenture to be
mailed by first class mail to each holder of the Bond at its
addrees shownh on the ragistration booka of the Issuer maintained
by the Trustse which shall be conclusively deemed delivered on
the third Busihess Day after mailing, 1In case by reason of the
suspension of regriar mail service, it shall be impractical to
mail notice of any zvent to the holder of the Bond, when such
notice is required tz be given purmuant to any provision of this
indonture, then any lidzner of giving such notice as shall be
satisfactory to the Trueced shall be deemed 0 be sufficient
giving of such notice. <Cuzh notice shall briefly set forth the
nature of the propoped supgiemental indenture and shall state
that copies thereof are on {i's at the principal corporate trust
office of the Trustee for inspection by all Bondholders. If,
within 30 days following the mailing of such notice, the holders
of not less than 50% in aggregate (principal emount of the
outstanding Bond at the time of the (exacution of any such
supplemental indenture shall have coneriated to and approved the
execution thereof as herein provided, no holder of the Bond shall
have any right to object to any of the terms-and provisions
contained tharein, or the operation thereoi. cr in any manner to
question the propriety of the execution there¢nt, or to enjoin or
restrain the Trustee or the Imsuer from executi;io the same or
from taking any action pursuant to the provisions thereof., The
Issuer shall have the right to extend from time to time the
period within which such consent and approval may be obtained
from Bondholders. Upon the execution of any such suppliesental
indenture as in this Section 1102 permitted and provided, this
Indenture shall be and be deemed to be modified and amended in
accordance therewith.

Suction 1103, Consent of the Borrower and the Trustee
to 8a E}emental indontures, Anything hereln to the contrary
notwithstanding, nc supplemental indentura under this Article XI
shall have become effective unless and until the requisite
percantage of Bondholders shall have consented in writing to the
exacution and delivery of such supplemantal indenture. Anything
herein to the contrary notwithstanding., a supplemental indenture
under this Article XI which affects any rights of the Borrower
shall not become effective unless and until the Borrower shall
have consented to the execution and delivery of such supplemental
indenture. The Trustee shall cause notice of the proposed

0Y1221CC
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exacution and delivery of any supplemental indenture together
with a copy of the proposed supplemental indenture to be mailed
by certified or registered mail to the Borrower.

{End of Article XI)}
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ARTICLE XII
AMENDMENT OF AGREEMENT

Section 1201, Amendments, etc. to Loan Documents Not
Requiring Consent of Bondholders. The 1

of B¢ re ssuer and the Borrower
may without the consent of or notice to any of the Bondholders
consent to any amendment, change or modification of the Loan
Documents as may be required (a) by the provisions of the Loan
Documents or this Indenture, (b) for the purpose of caring any
ambiguity or formal defect or omission, (c) so as to provide the
Issuer (and/or the Trustee as assignee of the Issuer) with
additional rights, remedies, powers or authority acquired in
accordansza with the provisions of the Loan Documents, (d) so as
to more precisely identify the Project or submtitute or add
thersto other »roperty, or (e) in connection with any other
change thereia which, {n the judgment of the Trustee, is not to
the prejudice ct the Trustee or the holders of the Bond. The
Loan Documents shail not be amended without the written consent
of the Trustee specirically referring to this Article XII.

Section 1202, Amendments, etc., to Loan Documents
Requiring Consent of Bonuholders. Except for the amendments,
chanijes or modlifications ar nrovided in Section 1201 hereof, the
Trustec shall consent to any o:her amendment, change or
modification of the Agraement r grant any consent or approval
theraunder upen the mailing of nccice and the Trustee's receipt
of the written approval or consent 2f the holders of not less
than 50% in aggregate principal amouot of the outstanding Bond
given and procured as provided in this Soction 1202; provided,
however, that nothing in this Section cc in Section 1201 shall
permit or be construed as permitting (&) _zn extension of the time
for payment ©f an amount due pursuant to the Mote or (b) a
reduction in the total amount ¢r any installiweat of principal or
interest due on the Note. 1If at any time the fseuer and the
Borrower shall request the consent of the Trurtee to any such
propcsed amendment, change or modification of the Lcan Documents,
the Trustea shall, upon being satisfactorily indemnified with
respect to expenses, cause notice of such proposed amenduent,
chance or modification or request for consent to be mailad in the
same manner as provided by Section 1102 hereof with respect to
supplemental indentures, Such notice shall briefly set fortii the
nature of ruch proposed amendment, change or modification or
request for consent and shall state that copies of the instrument
embodying the same are on file with the Trustee for inspection by
all Bondholders.

Section 1203, Reliance on Opinion of Counsel. The
Issuer and the Trustee may rely upoh an opinion of Counsel to the
affect that any such proposed amendment, changs or modification
will comply with the provisions of this Articls XII,

(Fnd of Article XII)
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Subject to the provisions of Section 1408 hereof, if
the Issuer shall pay or cause to be paid, or there shall be
otherwise paid or provision for payment made to or for the
holders and owners of the Bond the principal and interest due or
to become due thereon at the times and in the manner stipulated
tharein, and if the Issuer shall keep, perform and observe all
and singular the covenants and promises in the Bond and in this
Indenture axpressed to be kept, performed and cobserved by it or
on its parc. and shall pay or cause to be paid to the Trustee and
any paylng sgent all sums of money due or to become due according
to the provisions hereof, then these presents and the estate and
rights hereby cranted shall cease, determine and be void,
whereupon the Trig*ee shall cancel and discharge the Lien of this
Indenture, and execvte and deliver to the Borrower such
instruments in writing as shall be requisite to satisfy the lien
hersof, and release, =e&:ign and deliver unto the Borrower any and
all of the estate, right  title and interest in and to any and
all rights assigned or pladaed to the Trustee or otherwise
subject to the lien of this Fndenture, except amounts in the Bond
Fund required to be paid to ‘tie Borrower under Section 411 hereof
and except moneys or securitias held by the Trustee for the ;
payment of the principal of and interast on the Bond, i

O0T2L715T

The Bond shall be deemed to be paid within the meaning
of this Indenture when payment of the principal on such Bond,
plus intorest thereon to the due date thervof (whether such due
date be by reason of maturity or upon rcuemption as provided in
this Indenture, or otherwise), either (i) ehal) have been made or
caused to be made in accordance with the terme thereof, or (ii)
shall have been provided for by irrevocably depersiting with the
Trustee, in trust and irrevocably setting aside wxciusively for
such payment, (1) moneys sufficient o make such pament and/or
(2) obligations of, or guaranteed as to principal and interest
by, the United States of America which are noncallabla znd which
at the time of investment are legal investments under tie lawa of
the 3tate of Illinois for the moneys proposed to be invested
therain {("Governmental Obligations") (providing that they s'iall
be dalivered to the Trustea an opinion of Bond Counsel stating
that such depoait will not affect the tax-exempt status of the
interest on the Bond or cause the Bond to be classified as "an
arbitrage bond" within the meaning of Section 103(c} (2) of the
Code!, maturing as to principal and interest in such amount and
at such times as will insure the availability of sufficient
moneys to make such payment, and all necessary and proper fees,
compensation and expensam of the Trustee and any paying agent
pertaining to the Bond with respect to which such deposit is made
and any provisions of thie Indenture shall have been paid or the
payment thereof provided for to the satisfaction of the Trustce.
The Trustee shall establish a separate account for all moneys
deposited pursuant to clause {ii) of the preceding sentence, and

“5(0
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it shall invest and reinvest such funds in Governmental
Oblijutione selected by it in a reagonable manner. Such
Governmental Obligations ghall mature in the amounts and times as
hereinbefore set forth, and all income from all Governmental
Obligations in the hands of the Trustee pursuant to this Article
which 1 not required for the paymant of the Bond and interest
and premium thercon with respact to which such moneys shall have
been &0 deposited, shall be transferred to the Bond Fund as and
whan realized and collected for use and application as are other
moneys deposited in that fund, At such time as a Bond shall be
deenied to be paid hereunder, as aforesald, it shall no longer be
sectured by or entitled to the benefits of this Indenture, except
for the purposes of any such payment from such moneys oOr
Govarnmeatal Obligations.

toiwithstanding the foregoing, no depoait under clause
(11} of the imnediately preceding paragraph shall be deemed a
payment of such . Bond as aforesaid until (1} proper notice of
redemption of such Bond shall have been previously given in
accordance with Article VII hereof or in the event saild Bond is
not immediately redesmable, until the Borrower shall have given
the Trustee on behalf of the Issuer, in form satisfactory to the
Trustee, irrevocable inscructions to notify, as soon as
practicable, the holders i owners of the Bond, in accordance
with Article VII hereof, thec the deposit required by (ii} above
has been made with the Trustes and that said Bornd is deemed to
have been paid and atating suen maturity or redemption date upon
which moneys are to be available for the payment of the principal

or redemption price, if applicable,  on said Bond or (2) the
maturity of such Bond.

Notwithstanding any provision cf any other Article of
thie Indenture which may be contrary to the provisions of this
Article, but subject, however, to the second paragraph of Section
408 hereof, all moneys or Governmental Obligations set aside and
held in trust pursuant %o the provisions of thisz Article for the
payment of the Bond (including interest thereon} 3hall be applied
to and used solely for the payment of the Bond (inciuding
interest and premium thereon, if any) with respect to which such
moneys and Governmental Obligations have been so set asiie-in

trust.

Anything in Article X! hereof to the contrary notwich-
standing, L{f moneys or Governmental Obligations have been
deposited or get aside with tha Trustee pursuant to this Article
for the payment of the Bond and such Bond shall not have in face
been actually paid in full, no amendment to the provisions of
this Article XIII shall be made without the consent of the holder
cf the Bond affected thereby,

(End of Article XIII)
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ARTICLE XIV
MISCELLANEQUS

Section 1401. Consgents, etc., of Bondholders. Any
consent., approval, direction or other inatrument required by this
Indenture to be signed and executed by the Bondholders may be in
any number of concurrent writings of similar tenor and may be
signed or eoxecuted by such Bondholders in person or by agent
appointed in writing., Proof of the execution of any such
consent, approval, direction or other instrument or of the
writing apoointing any such agent, {f made in the following
manner, znhell be sufficient for any of the purposes of this
Indenture, and shall be conclusive in favor of the Trustee with
regard to aay action taken under such request or other instrument
namely:

(a} Tne fact and date of the execution by any person
of any such i:ustrument or writing may be proved by the
certificate of eny officer in any jurisdiction who by law
has power to take acknowledgments within such jurisdiction
that the person mighing such instrument or writing
acknowledged before him the execution thereof, or by
affidavit of any witness tro such execution,

(b} The fact of ownerrnio of Bonds and the amount or
alnounts, numbers and other i1dentification of such Bonds, and
then the date of holding the s2¢ra shall be proved by the
reglatration books of the Issues mzintained by the Trustee
pursuant to Section 203 hereof,

In determining whether the holders ¢f the requisite
principal amount of Bonds outstanding have givan any request,
demand, authorization, direction, notice, consert or waiver under
this Indenture, Bonds owned by the Borrower or any affiliate of
the Borrower shall be disregarded and deemed not o he
cutstanding under this Indenture, except that in determining
wvhether the Trustee shall be protected in relying upou any such
request, demand, authorization, direction, notice, conseut or
waiver, only Bonds which the Truetee knows to be so owned phall
be a0 disregarded. For purposes of this paragraph an "affiliste"
means any person directly or indirectly controlling or contrniled
by or under direct or indirect zommonh control with the Borrower;
and for the purposes of this definition, "control" means the
power to direct the management and policies of such person,
directly or indirectly, whether through the ownership of voting
securities, by contract or otherwise. Notwithatanding the
foregoing, Bonds so owned which have becen pledged in good faith
shall not be disregarded ams aforesaid if the pledgee establishes
to the satisfaction of the Trustee the pledgee's right so to act
with respect to such Bonds and that the pledgee is not the
Borrowar or any affiliate of the Borrower.

0122718¢E
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Section 1402, Limitation of Rights. With the

exception of rights herein expressly conferred, nothing expressed
or mentioned in or to be implied from this Indenture or the Bond
is intended or shall be construed to give to any person other
than the parties hereto and the holders of the Bond any legal or
equitable right, remedy or c¢laim under or in respect to this
Indenture, This Indenture and all of the covenants, conditions
and provisions hereof are intended to be and are for the sole and
exclusive benefit of the parties hereto and thke holders of the
Bond as herein provided,

Section 1403, Severability. If eny provision of this
Indenture shall be held or deemed to be invalid, inoperative or
unenforcexshle as applied in any particular case in any
jurisdiction or jurisdictions or in all jurisdictions, or in all
cases becauss it conflicts with any other provision or provisions
hereof or any constitution or statute or rule of public policy,
or for any otiier reascn, such clrcumstances shall not have the
effect of rendering the provision in question inoperative or
unenforceable in ary other case or circumstance, or of rendering
any other provision or provisions herein contained invalid,
inoperative, or unent'crleable to any extent whatever,

The invalidity of any one or more phrases, sentences,
clauses or Sections in thia rndenture contained, shall not affect
the remaining portions of this Indonture, or any part thereof.

Saction 1404, Notices, It shall be gufficient service
of any notice or other paper on thu Issuer if the same shall be
duly majled to the Issuer by certified or registered mail,
postage prepaid, return receipt requected, addressed to it at 121
North LaSalle Street, Chicago, Illinois 62602 with a copy to City
Comptroller, City Hall, Room 511, 12] NGrth lLaSalle Street,
Chicago, Illinois 60602, It shall be sufficiernt service of any
notice or other paper if the same shall be duiy mailed by
certified or registered mail, postage prepaid, return receipt
requasted, addressed to the Borrower at 2505 Nor¢h HMilwaukee
Avenue, Chicago, Illinols 60647, Attention: Marshall Bauer., It
shall be sufficient service of any notice or other parer on the
Trustee if the same shall be duly mailed to the Trustes'hLy
certified or registered mall, postage prepaid, return raeceipt
requosted addressed to it at 4801 West Fullerton Avenve, Chirago,
Illinois 60639, Attention: Corporate Trust Department., The
Issuer, the Borrower and the Trustee may, by notice given
hereunder, designate any furthor or different addresses to which
subsaquent notices, certificates or other communication shall be
sent.

Section 1405, Payments Due on Sundays and Holidays. In
any case whore the date of maturity of interest on or principal
of the Bond or the date fixed for redemption of the Bond shall be
in the location of the principal corporate trust office of the
Trusteo, & Saturday, Sunday or a legal holiday or a day on which
banking institutions are authorized by law to close, then payment
of interest or principal need not be made on such date but may be

-§3-
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made on the next succeeding Business Day not a Satu:zday, Sunday
or a legal holiday or a day upon which banking institutions are
authorized by law to close with the same force and effect as if
made on the date of maturity or the date fixed for redemption,
and no interest shall accrue for the period after such date.

Section 1406. Counterparts. This Indenture may be
glinultanecusly executed in several counterparts, each of which
ghall br an original and all of which shall constitute but one
and the same instrument,

Section 1407. Applicable Law. This Indenture shall be
governed and controlled as to valldity, enforcement,
interpre’ation, construction, effect and in all other respects by
the statutzs, laws and decisions of the State of Illinois.

Sevtion 1408. Term of this Indenture. This Indenture
shall remaln in affect untll payment in full of the principal of
and interest on ‘the Bond.

{EFnd of Article XIV)
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IN WITNESS WHEREOF, the City of Chicago, Illinois, has

caused these presents to be signed in its name and behalf by ite
Mayor and its corporate seal tc be hereunto affixed and attested
by its City Clerk, and to evidence its acceptance of the trusts

hereby created Capitol Bank and Trust of Chicago has caused the

presents to be signed in its name and behalf, its official seal

to be herennto affixed, and the same to be attested by its duly

authorized officers.

CITY OF CHICAGO, ILLINOIS

L

Tts { CC D [0 L e L

(SEAL) i By

Attest:

”

CAPITOL BANK AND TRUST OF
CHICAGO, as Trustce

(SEAL)
Attost:
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STATE OF ILLINOIS

GORY,

/

Q

) 5§
COUNTY OF COOK )

The foregolng instrument was acknowledged before me
this day of December, 1985, by Ronald D. Picur who is City
Comptrolier of the City of Chicago, Illinois, an Illinois
manicipal corporation, on bahalf of said municipal corporation,

GIVEN under my hand and notarial seal this _3 / day of

Dacember, 1985,
T R
oty <5 Cladt
t

otary/Public in and for CoBk
County, Illinois

(SEAL)

My commission expiroa:}f 17/”

1) WA S
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STATE OF ILLINOIS )
) §8

COUNTY OF COOK }

The foregoing instrument was acknowledged before me

this '3[5rday of December, 1985 by Walter S. Kozubowski who is,
City Clerk of the City of Chicago, Illinois, an Illinois municipal

corporation, on behalf of said municipal corporation.

GIVEN under my hand and notarial seal this _ 3| day of

December, .985.

Notary Public in and for Cook
County, Illinois

(SEAL)
My commission expires: Kﬂ/lfﬁﬁ
/

) ) PR L8 3
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STATE OF ILLINOIS

COUNTY OF RK

The foregoing instrument was acknowledged before me

this 414 day of
C

, who are

respectivelyy , e o of Capitol
Bank and Trust of C rporation, on
behalf of the corporation,

GIVEN under my hand and notarial seal this 27¢z, day of

!'.l \al»i I“ﬁ&d ] 1985a

County, Illinois
(SEAL)
My commission expires:  j By 2 [93%

0OT2LYIGE
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EKHIBIT A
REAL ESTATE DESCRIPTION

15 23 VG 27 1N BLCAN 2 IN STOREY Anl ALLENS MiLewMURLE W ENJE ALDIVION

10 CHICAGU BEING A SUBDIVISION UF 5,90 ACRES OF LAND IN THE SUUTH BEST 1/4
o YL SUUTH Wk SY 1/6 LF SELVICN 25, TUNNSMIP 6D NURTH, RANGE 13 gAST OF
108 Trind PRINCIPAL M RJUIAN, IN COON CULNYY, BLLINGLS

Loc 35 4n Block 2 4n Storey and Allen's Milvaukee Avenue
Additira to Chicago, being a Subdivaiion of the 5.80 acres
in the Sruih West Quarter of the South West Quarter of
Section 25 Township 40 North, Range 13, East of the Third
Principal Meriolan, in Cock County, Illinois,

0122158

Lots 29 snd 30 in Block ¥ an Storey and Allen's Milwaukee Addition to
Chicago ln the South Wast Quartoeo of the South West Quartar of Sevtion

25, Townghip 40 North, Range 13, Euat uf the Thivd Principnl Meridian, Y
in Cook County, Illinovia,

cors

4

[3-2.5- 1% -0y > <3
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