
$145,530,000
The County of Cook, Illinois

General Obligation Variable Rate Refunding Bonds, Series 2012A

PURCHASE AND CONTINUING COVENANTS AGREEMENT

July 30, 2012

The County of Cook, Ilinois
118 North Clark Street
Room 1127
Chicago, Ilinois 60602

Ladies and Gentlemen:

The undersigned, JPMorgan Chase Bank, N.A. (the "Purchaser"), offers to enter into this
Purchase and Continuing Covenants Agreement (this "Agreement") with The County of Cook,
Ilinois (the "County"), which upon acceptance by the County will be binding upon each of the
County and the Purchaser. Capitalized terms used herein and not otherwise defined herein shall
have the meanings set forth in the Bond Ordinance and the Bond Indenture (each as hereinafter
defined).

This offer is made subject to acceptance by the County on or before 12:00 noon, Chicago
time, on the date hereof (the "Closing Date"). This offer is also subject to the following
provisions:

Section 1. Definitions. For purposes of this Agreement, the following terms have the
meanings specified in this section, unless another meaning is plainly intended:

"Ancillary Documents" means this Agreement, the Bonds, the Tax Certificate, the Bond
Indenture, the Bond Ordinance and all other agreements and certificates executed and delivered
in connection with the issuance and sale of the Bonds.

"Base Rate" means the higher of (i) the Purchaser's Prime Rate and (ii) the One Month
LIB OR Rate plus 2.5%

"Board" means the Board of Commissioners of the County.

"Bond Indenture" means the Indenture of Trust dated as of July 30, 2012 between the
County and Amalgamated Bank of Chicago, as trustee pursuant to which the Bonds are issued.

"Bond Ordinance" means Ordinance Number 11-0-69 adopted by the Board on July 27,
2011 and entitled "An Ordinance providing for the issuance of one or more series of General
Obligation Bonds of The County of Cook, Ilinois" as amended by Ordinance Number 11-0-70
(the "First Amending Ordinance") entitled "An Ordinance Amending Ordinance Number 11-0-
69 adopted on the 27th day of July, 2011, by the Board of Commissioners of The County of
Cook, Ilinois" adopted by the Board on September 7, 2011 and as further amended by

Ordinance Number 12-0-21 and entitled: "AN ORDINANCE amending Ordinance Number 11-
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0-69, adopted on the 27th day of July, 2011, as previously amended, to make technical

clarifications and revisions regarding credit facilities and other variable rate debt instruments,"
adopted by the Board on May 1, 2012 and as supplemented by the Series 20 12A Bond Order and
Notification of Sale dated July 26, 2012 executed by the Chief Financial Officer of the County.

"Bonds" means the interest-bearing, tax-exempt obligations of the County issued
pursuant to the Bond Ordinance and the Bond Indenture and called The County of Cook, Ilinois,
General Obligation Variable Rate Refunding Bonds Series 2012A in the aggregate principal
amount of$145,530,000.

"Closing" means the Closing as defined in Section 2(B) herein held on the Closing Date.

"Closing Date" means July 30, 2012.

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

"Default Rate" means the Base Rate plus 4.00% per annum.

"Determination of Taxability" means any determination, decision or decree by the
Commissioner of the Internal Revenue Service, or any District Director of the Internal Revenue
Service or any court of competent jurisdiction, that an Event of Taxability shall have occurred.
A Determination of Taxability also shall be deemed to have occurred on the first to occur of the
following:

(a) the date when the County files any statement, supplemental statement, or

other tax schedule, return or document, which discloses that an Event of Taxability shall
have occurred; or

(b) the effective date of any federal legislation enacted after the date of this

Agreement or promulgation of any income tax regulation or ruling by the Internal
Revenue Service after the date of this Agreement that causes an Event of Taxability; or

(c) if upon sale, lease or other deliberate action taken with respect to the Bond

Financed Property within the meaning of Treas. Reg. § 1.141-2(d), the Purchaser fails to
receive a Favorable Opinion of Bond Counsel; or

(d) on the date when the Purchaser notifies the County that it has received a

written opinion letter by an attorney or firm of attorneys of recognized standing on the
subject of tax-exempt municipal finance to the effect that an Event of Taxability shall
have occurred unless, within one hundred eighty (180) days after receipt by the County of
such notification from the Purchaser, the County shall deliver to the Purchaser a ruling or
determination letter issued to or on behalf of the County by the Commissioner or any
District Director of the Internal Revenue Service (or any other governental official
exercising the same or a substantially similar function from time to time) to the effect
that, after taking into consideration such facts as form the basis for the opinion that an
Event of Taxability has occurred, an Event of Taxability shall not have occurred;
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(e) on the date when the County shall be advised in wnting by the
Commissioner or any District Director of the Internal Revenue Service (or any other
government official or agent exercising the same or a substantially similar function from
time to time) that, based upon filings of the County, or upon any review or audit of the
County or upon any other ground whatsoever, an Event of Taxability shall have occurred;
or

(f) on that date when the County shall receive notice from the Purchaser that

the Internal Revenue Service (or any other government official or agency exercising the
same or a substantially similar function from time to time) has assessed as includable in
the Purchaser's gross income the interest on the Bonds or due to the occurrence of an
Event of Taxability.

"Event of Taxability" means if as the result of any act or failure to act, or use of the Bond
Financed Property or the proceeds of the Bonds, or a change in use of the Bond Financed
Property, or any misrepresentation or inaccuracy in any of the representations, warranties or
covenants contained in this Agreement, Bond Indenture, or the Tax Exemption Agreement by the
County, or the enactment of any federal legislation after the date of this Agreement, or the
promulgation of any income tax regulation or ruling by the Internal Revenue Service after the
date of this Agreement or for any other reason, the interest on the Bonds is or becomes
includable, in whole or in part in the gross income of the Purchaser for purposes of federal

income taxation.

"Fixed Rate Period" has the meaning set forth in the Bond Indenture.

"Governmental Body" means any federal, state, municipal, or other governmental
department, commission, board, bureau, agency or instrumentality, domestic or foreign.

"Index Interest Rate Conversion Date" shall have the meaning given to it in the Bond
Indenture.

"Index Interest Rate Period" has the meaning set forth in the Bond Indenture.

"LIBOR Reserve Percentage" means, for any day, the maximum effective percentage in
effect on such day as prescribed by the Board of Governors of the Federal Reserve System (or
any successor) for determining the reserve requirements (including, without limitation,
supplemental, marginal and emergency reserve requirements) with respect to Eurocurrency
funding (currently referred to as "Eurocurrency Liabilities"); provided that so long as no such
percentage is in effect, the LIB OR Reserve Percentage shall be zero.

"LIBOR Index" means the rate per annum (rounded upwards, if necessary, to the next
higher one hundred-thousandth of a percentage point) for U.S. dollar deposits for a one-month
period, which appears on the Reuters Screen LIB ORO 1 page (or any successor) as of 11 :00 a.m.,
London time, on the date of determination, as applicable; provided that, if any such rate is not
reported on a London Business Day, "LIBOR Index" shall mean the rate as determined by the
Purchaser from another recognized source or interbank quotation. Each determination of the
LIBOR Index by the Purchaser shall be conclusive absent manifest error.
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"London Banking Day" or "London Business Day" means any day on which commercial
banks are open for general business (including dealings in foreign exchange and foreign
currency) in the City of London, United Kingdom.

"Material Adverse Effect" means, any material adverse change in or effect on the
condition (financial or otherwise) of the County, and which could reasonably be expected to
result in a material impairment of (i) the ability of the County to consummate the transactions
contemplated by this Agreement, the Bond Ordinance and the Ancillary Documents, or (ii) the
ability of the County to perform any of its obligations under this Agreement, the Bond Ordinance
or any of the Ancillary Documents to which it is or will be a party.

"Maturity Date" has the meaning set forth in the Bond Indenture.

"Maximum Interest Amount" means the amount of interest due if the Bonds were subject
to the Maximum Rate from the Closing Date to and including the Maturity Date, taking into
account mandatory sinking fund redemptions.

"One Month LIB OR Rate" means, for any day, the rate per annum determined by the
Purchaser by dividing (i) the LIB OR Index by (ii) a number equal to 1.00 minus the LIB OR
Reserve Percentage.

"Pledged Taxes" means the taxes, moneys and funds pledged to the payment of the
Bonds pursuant to the Bond Ordinance and the Bond Indenture.

"Taxable Equivalent Rate" has the meaning set forth in the Bond Indenture.

"Tax Certificate" means the Tax Exemption Certificate and Agreement of the County
dated the Closing Date and relating to the Bonds.

"Term Out Rate" has the meaning set forth in the Bond Indenture.

"Trustee" has the meaning set forth in the Bond Indenture.

Section 2. Purchase and Sale of the Bonds.

A. Sale of Bonds. Upon the terms and conditions and upon the basis of the
representations, warranties and agreements herein, the Purchaser hereby agrees to purchase from
the County, and the County hereby agrees to sell to the Purchaser for such purpose, all, but not
less than all, of the $145,530,000, aggregate principal amount of the Bonds, at a purchase price
equal to $145,530,000. The Bonds shall be issued pursuant to the Bond Ordinance and the Bond
Indenture. The Bonds shall be dated, shall mature and be subject to optional and mandatory
redemption on such dates and in such amounts, shall bear interest at such rates and shall be
subject to such other terms and conditions, all as described in the Bond Ordinance, the Bond
Indenture and this Agreement. Proceeds of the Bonds wil be used, together with other available
funds as set forth in the Bond Indenture.

B. Closing. The purchase and sale of the Bonds shall take place on the
Closing Date at the offices of Chapman and Cutler LLP, Chicago, Ilinois. At the Closing, as
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defined below, the Purchaser will accept the delivery of the Bonds duly executed by the County,
together with other documents herein mentioned, and will make payment therefor as provided
herein by immediately available funds payable to the order of the County. The payment for the
Bonds and delivery of the Bonds, as herein described, is herein called the "Closing."

C. Subsequent Interest Rates. Not sooner than 150 days but no later than 90

days prior to initial Index Interest Rate Conversion Date, the County shall request from the
Purchaser the indicative interest rates applicable to the next succeeding Index Interest Rate
Period or Fixed Rate Period. Within 60 days of such request, the Purchaser shall provide notice
to the County of the applicable rate for the next succeeding Index Interest Rate Period or Fixed
Rate Period and any other applicable terms. Upon agreement by the Purchaser and the County as
to the terms of any succeeding Index Interest Rate Period or Fixed Rate Period, the County and
the Bank shall execute such documentation as necessary to confirm the succeeding rate and
Index Interest Rate Period or Fixed Rate Period, and bond counsel shall provide an Opinion of
Bond Counsel to the effect that the implementation of the new interest rate and Index Interest
Rate Period or Fixed Rate Period will not adversely affect the validity and enforceability of the
Bonds in accordance with their terms or any exclusion from gross income for federal income tax
purposes to which interest on the Bonds would otherwise be entitled. In the event the County
and the Purchaser fail to document in writing their agreement as to the terms of the succeeding
Index Interest Rate Period or Fixed Rate Period as set forth in Section 2.03 of the Bond
Indenture, the Bonds shall automatically convert to the Term Out Rate for the Term Out Period.
The Bonds shall remain in the Term Out Period unless the Purchaser and the County
subsequently agree to convert the Bonds to another Index Interest Rate Period or Fixed Rate
Period.

D. Term Out. In the event the Purchaser does not elect to continue to hold
the Bonds for an additional Index Interest Rate Period or a Fixed Rate Period, the Bonds shall
bear interest at the Term Out Rate as provided in Section 2.03(b) of the Bond Indenture unless an
Event of Default or Determination of Taxability shall occur in which event the Bonds shall bear
interest at the Default Rate or the Taxable Equivalent Rate, as the case may be and the County
shall deliver to the Purchaser an opinion of Bond Counsel to the effect that the implementation of
the Term Out Rate will not adversely affect the validity and enforceability of the Bonds in
accordance with their terms or any exclusion from gross income for federal income tax purposes
to which interest on the Bonds would otherwise be entitled.

Section 3. Representations and Warranties of the County. The County represents and
warrants to and agrees with the Purchaser that:

A. County. The County is organized and validly existing under the laws and
the Constitution of the State of Ilinois. The County is authorized and empowered to enter into
the transactions contemplated by this Agreement, the Bond Ordinance and the Ancillary
Documents to which the County is or is to be a part. The adoption of the Bond Ordinance and
the execution, delivery and performance by the County of this Agreement, the Ancillar
Documents to which the County is or is to be a part and the issuance of the Bonds are within the
legal right, power and authority of the County, have been duly and validly authorized by all
necessary proceedings of the County, and such execution, delivery and performance by the
County as of the date of this Agreement and as of the Closing Date do not and wil not
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contravene, or constitute a breach of or default (with due notice or the passage of time or both)
under, any provision of law, ordinance or regulation applicable to the County, or other rules and
procedures of the County, or any judgment, order, decree, agreement or instrument binding on it
or, result in the creation of any lien or other encumbrance on any asset of the County. This
Agreement and the Bond Ordinance each constitute, and the Ancillary Documents to which the
County is or is to be a party, when executed and delivered by the County and any other parties
thereto, will constitute valid and binding agreements of the County enforceable against the
County in accordance with their respective terms, except to the extent limited by bankuptcy,
insolvency, moratorium, reorganization, or other similar laws affecting creditors' rights generally
and by the availability of equitable remedies whether considered at law or in equity, including
the exercise of judicial discretion, and except that no representation is made with respect to the
enforceability of the indemnification provisions in this Agreement or any of the Ancillary
Documents, and the Bonds, when issued and delivered by the County in accordance with this
Agreement and the Bond Ordinance will have been duly authorized and issued and will
constitute valid and binding obligations of the County enforceable against the County in
accordance with their terms, except to the extent limited by bankuptcy, insolvency, moratorium,
reorganization, or other similar laws affecting creditors' rights generally and by the availability
of equitable remedies whether considered at law or in equity, including the exercise of judicial
discretion.

B. Use of Proceeds. The County will not take or omit to take any action
which will in any way cause or result in the proceeds from the sale of the Bonds being applied
other than as provided in the Bond Ordinance and the Bond Indenture.

C. Governmental Authorization. All authorizations, consents and approvals
of any Governmental Body required in connection with the execution and delivery by the County
of, or in connection with the performance by the County of its obligations under, the Bonds, the
Bond Ordinance this Agreement, or the Ancillary Documents to which the County is or is to be a
part, have been obtained and are in full force and effect, or will be obtained prior to Closing and
will be in full force and effect as of the Closing Date.

D. No Litigation. As of the date of this Agreement and as of the Closing
Date (i) there is no action, suit, proceeding or investigation, at law or in equity, before or by any
court or any governmental agency or public board or body, pending against the County or, to the
knowledge of the County, threatened against the County, to restrain or enjoin, or threatening or
seeking to restrain or enjoin, the issuance, sale or delivery of the Bonds or the delivery by the
County of any of the Ancillary Documents to which the County is a party, or in any way
contesting or affecting the validity of the Bonds, or any of the Ancillary Documents to which the
County is a party, or in any way questioning or affecting (w) the proceedings under which the
Bonds are to be issued, (x) the validity or enforceability of any provision of the Bonds, the Bond
Ordinance, or this Agreement, (y) the authority of the County to levy and collect the taxes
pledged to the payment of the Bonds, or to perform its obligations hereunder or with respect to
the Bonds, or to consummate any of the transactions set forth in the Ancillary Documents to
which it is or is to be a part as contemplated hereby or by the Bond Ordinance, (z) the legal

existence of the County, or the title of its Board or officers to their offices, and (ii) there is no
action, suit, proceeding or investigation, at law or in equity, before or by any court or any
governental agency or public board or body, pending against the County or, to the knowledge
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of the County, threatened against the County, involving any of the Pledged Taxes, or which
could materially adversely affect the financial condition of the County.

E. Certificates. Any certificate signed by an authorized officer of the County

and delivered to the Purchaser shall be deemed a representation and covenant by the County to
the Purchaser as to the statements made therein.

F. Bond Ordinance. The Bond Ordinance is in full force and effect, and has
not been amended, modified, revoked or repealed.

G. Noncontravention. The execution, delivery and performance by the
County of its obligations under this Agreement and the Ancillary Documents to which the
County is a party, do not and to the County's knowledge, will not contravene, or constitute a
default under, any provision of applicable law or regulation, or of any agreement, judgment,
injunction, order, decree or other instrument binding upon the County, and will not result in the
creation of any lien or other encumbrance upon any asset of the County.

H. No Default. No default or event of default on the part of the County has
occurred and is continuing, and no event has occurred and is continuing which with the lapse of
time or the giving of notice, or both, would constitute a default or an event of default on the part
of the County under this Agreement, the Ancillary Documents to which the County is a party, or
any other material agreement or material instrument to which the County is a party or by which
the County is or may be bound.

1. Approvals. The County has received all authorizations and approvals,
governmental or otherwise, necessary to issue the Bonds.

1. Financial Statements. The most recent audited financial statements of the

County dated November 30,2011 (i) were prepared on an accrual basis of accounting throughout
the period covered thereby, except as otherwise expressly noted therein; (ii) fairly present in all
material respects the financial condition of the County as of the date thereof and its results of
operations for the period covered thereby; and (iii) show all material indebtedness and other
direct liabilities of the County as of the date thereof, including liabilities for taxes and
indebtedness.

K. No Material Adverse Effect. Except as disclosed in wnting to the
Purchaser prior to the Closing Date, since the date of the most recent audited financial statements
of the County dated November 30, 2011, there has been no event or circumstance, either
individually or in the aggregate, that has had or could reasonably be expected to result in a
Material Adverse Effect.

L. Incorporation of Representations and Warranties. Each Ancillary

Document to which the County is a part is a legal, valid and binding obligation of the County,
has not been terminated, canceled or waived in any material respect and is in full force and
effect, and the County is not in default under any such document. The County hereby makes to
the Purchaser the same representations and warranties made by the County in each Ancillary
Document, which representations and warranties, together with the related definitions of terms
contained therein, are incorporated herein by this reference with the same effect as if each and
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every such representation and warranty and definition were set forth herein in its entirety. No
amendment to or waiver of such representations, warranties or definitions made pursuant to the
relevant Ancillary Document shall be effective to amend such representations and warranties and
definitions as incorporated by reference herein without the prior written consent of the Purchaser.

M. Sovereign Immunity. Except as set forth in the Ilinois Local
Governental and Governental Employees Tort Immunity Act, the County does not have
sovereign immunity rights under the laws of the State of Ilinois.

Section 4. Covenants.

A. Continuing Disclosure. The County shall deliver, or cause to be delivered,
which may be in electronic format, to the Purchaser as soon as practicable after they are
available, but in no event more than 300 days after the last day of each fiscal year, audited
financial statements of the County as of the close of such fiscal year, prepared in accordance
with standards applicable to financial audits contained in Government Auditing Standards, issued
by the Comptroller General of the United States, examined and certified by independent public
accountants selected by the County, whose opinion as to such financial statements shall be
unqualified in scope and substance, and, if requested by the Purchaser, certified by an executive
offcer of the County. The County shall also deliver, or cause to be delivered to the Purchaser
any additional information reasonably requested by the Purchaser and readily available to or
reasonably accessible by the County; provided that the rights of the Purchaser under this Section
4A shall be subject to state and federal laws regarding confidential information.

B. No Rating. The Bonds shall not be rated by any rating agency, shall not
be registered to participate in DTC, shall not contain a CUSIP number and shall not be marketed
during any period in which the Bonds are held by the Purchaser pursuant to any Official
Statement, Offering Memorandum or any other disclosure documentation.

C. Costs and Expenses. (i) Whether or not the transactions contemplated in
this Agreement or the Ancillary Documents close, the County agrees to pay on demand all
reasonable costs and expenses of the Purchaser in connection with the preparation, execution,
delivery and administration of this Agreement and any other Ancillary Document and any other
documents which may be delivered in connection therewith, including, without limitation, the
reasonable fees and out-of-pocket expenses of counsel for the Purchaser with respect thereto,
with respect to any opinions rendered by such counsel, and with respect to advising the
Purchaser as to its rights and responsibilities under this Agreement or any other Ancillary
Document. The County also agrees to pay on demand all reasonable costs and expenses in
connection with the enforcement or any renegotiation or amendment of this Agreement, the
Bond Ordinance or any other Ancillary Document.

D. Increased Costs. The County agrees that if because of any new law or

regulation, risk-based capital guidelines, policy, interpretation, or directive, or because of any
change in any existing law, regulation, risk-based capital guidelines, policy, interpretation, or
directive or in the interpretation thereof by any official authority, if having the force oflaw or in
any other respect obligatory upon the Purchaser, (each hereinafter referred to as a "Change in
Law") including specifically but without limitation all requests, rules, guidelines or directives in
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connection with the Dodd-Frank Wall Street Reform and Consumer Protection Act and all rules,
guidelines or directives promulgated by the Bank of International Settlements, or the Basel
Committee on Banking Regulations and Supervisory Practices (or any successor or similar
authority), regardless of the date enacted, adopted, issued, promulgated or implemented:

(i) the Purchaser should with respect to this Agreement, the Bonds or any
transaction hereunder, be subject to any tax, charge, fee, deduction or withholding of any
kind whatsoever, or

(ii) increased insurance premiums, reserve requirements, or changes in levels

of reserves, deposits, insurance or capital (including any allocation of capital
requirements or conditions), should be imposed on the Purchaser with respect to this
Agreement, the Bonds or any transactions hereunder or thereunder, and if any of the
above-mentioned measures, should result in (A) any increase in the cost to the Purchaser
of owning the Bonds or any transaction under this Agreement, or (B) any reduction in the
amount of principal, interest or any fee receivable by the Purchaser in respect of the
Bonds or this Agreement or of any transaction contemplated under this Agreement or (C)
any reduction in the yield or rate of return of the Purchaser on the Bonds, to a level below
that which the Purchaser could have achieved but for the adoption or modification of any
such requirements,

and the Purchaser has generally exercised its rights to demand additional amounts from other
borrowers under similar provisions with respect to the applicable Change in Law, then the
County agrees to pay to the Purchaser such increased cost or reduction in yield or rate of return
("Increased Cost Fee"). In determining any such amounts, the Purchaser will act reasonably and
in good faith, using averaging and attribution methods which are reasonable in providing any
notice of such change the Purchaser shall act in good faith and agrees to notify the County within
a reasonable period after it becomes aware of any such change. Any Increased Cost Fee shall be
due and payable by the County to the Purchaser on the sixtieth (60th) day after demand. A
certificate by the Purchaser as to the amount due and payable under this Section 4D from time to
time and a reasonably detailed description of the method of calculating the Increased Cost Fee
shall be conclusive absent manifest error and shall be provided to the County with the notice
described above. In determining any such amount the Purchaser may use any reasonable

averaging and attribution methods. The obligation of the County to pay amounts due and owing
to the Purchaser as described in this Section shall survive the delivery of the Bonds to the
Purchaser on the Closing Date. Any amounts paid by the County to the Purchaser pursuant to
this Section 4D shall be an additional fee and shall not constitute interest on the Bonds. The
foregoing notwithstanding, an Increased Cost Fee payable with respect to any Index Interest Rate
Period shall cease to accrue and shall be payable on the related Tender Date. If not paid on such
Tender Date an Event of Default shall occur and any amounts not paid on the related Tender
Date shall bear interest at the Default Rate.

E. Compliance with Laws. Unless the Purchaser shall otherwise consent in
writing, the County covenants and agrees to comply in all material respects with all statutes,
rules, regulations, orders, writs, judgments, injunctions, decrees or awards of any Governental
Body having jurisdiction over the County to the extent the failure to comply with the foregoing
could reasonably be expected to result in a Material Adverse Effect.
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F. Compliance with Material Contracts. Unless the Purchaser shall otherwise
consent in writing, the County covenants and agrees to comply with all material contracts, the
breach of which would constitute a Material Adverse Effect or would materially adversely affect
the transactions contemplated herein, the Bond Ordinance or in Ancillary Documents.

G. Notices. The County shall promptly notify the Purchaser: (i) of the
occurrence of (A) any Default or Event of Default hereunder, (B) any "Default" or "Event of
Default" (as such terms are defined in the Bond Ordinance and in any Ancillary Document), and
(C) any other default or event of default (however designated) under the Bond Ordinance or any
Ancillary Document; or (ii) of any matter that has resulted or could reasonably be expected to
result in a Material Adverse Effect, including (A) breach or non-performance of, or any default
under, a contractual obligation of the County resulting in liability in excess of $25,000,000; (B)
any dispute, litigation, investigation, proceeding or suspension between the County and any
Governental Body to the extent such action could reasonably be expected to result in a liability
of the County in excess of $25,000,000; and (C) the commencement of, or any material
development in, any litigation or proceeding affecting the County, including pursuant to any
applicable environmental laws to the extent such action could reasonably be expected to result in
a liability to the County in excess of $25,000,000, (but excluding any litigation or proceeding
relating to a labor dispute); or (iii) of any proposed waiver, amendment or modification of the
Bond Ordinance or any Ancillary Document; or (iv) any Determination of Taxability. Each
notice pursuant to this Section shall be accompanied by a statement of a responsible officer of
the County setting forth details of the occurrence referred to therein and, in the case of a notice
pursuant to clause (i) or (ii) above, stating what action the County has taken and proposes to take
with respect thereto. Each notice pursuant to this Section shall describe with particularity any
and all provisions of the Bond Indenture, this Agreement and any other Ancillary Document that
have been breached.

H. Pledged Taxes; Covenant with Respect to Default Rate and Taxable Rate.

Pursuant to Section 5.03 of the Bond Indenture, all Pledged Taxes received by the County
Treasurer are to be deposited daily with the Trustee for deposit to the Bond Fund. In the event
the Bonds bear interest at the Default Rate or the Taxable Rate, the County agrees to pay to the
Purchaser from any lawfully available funds any amounts owed as interest on the Bonds to the
extent such amounts are not on deposit in the Bond Fund created under the Bond Indenture. If
there are insufficient funds available to the County to pay such interest, the County shall adopt a
supplemental levy ordinance in an amount sufficient to make up any shortfalls.

1. Financial Covenants. The County agrees to maintain a general obligation

bond rating of the County by at least two of the following rating agencies, of not less than BBB
by Standard & Poor's Ratings Services, Baa2 by Moody's Investors Service, Inc. and/or BBB by
Fitch Ratings. .

J. Incorporation of Covenants. The County shall perform and comply with

all of its covenants and agreements set forth in the Bond Ordinance and the Ancillary

Documents, which covenants and agreements are hereby incorporated herein by reference and,
notwithstanding anything to the contrary set forth herein, in the Bond Ordinance and such
Ancillary Documents, such covenants and agreements shall be for the benefit of, and run directly
to, the Purchaser, and the Purchaser shall be entitled to rely upon all such covenants and
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agreements as though all such covenants and agreements were set forth herein in full or
otherwise addressed directly to the Purchaser. All such covenants and agreements shall be
unaffected by any amendment, modification or waiver, or cancellation or termination after the
date hereof, of the Bond Ordinance or the Ancillary Documents, unless such amendment,

modification, waiver, cancellation or termination is consented to in writing by the Purchaser.

K. Recapture. If the amount of interest payable for any period in accordance
with the terms of the Bonds exceeds the amount of interest that would be payable for such period
had interest for such period been calculated at the Maximum Rate, then interest for such period
shall be payable in an amount calculated at the Maximum Rate. Any interest that would have
been due and payable for any period but for the operation of this Section shall accrue and be
payable as provided in this Section and shall, less interest actually paid to the Purchaser for such
period, constitute the "Excess Interest Amount." If there is any accrued and unpaid Excess
Interest Amount as of any date, then the principal amount with respect to which interest is
payable shall bear interest at the Maximum Rate until payment to the Purchaser of the entire
Excess Interest Amount. Notwithstanding the foregoing, on the date on which no principal
amount with respect to the Bonds remains unpaid, the County shall pay to the Purchaser a fee
equal to the lesser of the (i) accrued and unpaid Excess Interest Amount, if any, and (ii) the
Maximum Interest Amount less the actual interest paid from the Closing Date to such date on
which no principal amount with respect to the Bonds remains unpaid, after which payment, the
County shall have no further obligation with respect to such deferred Excess Interest Amount.

L. Indemnification. The County agrees, to the fullest extent permitted by
law, to indemnify and hold harmless the Purchaser and its officers, directors, employees and
agents (each, an "Indemnified Party") from and against any and all claims, damages, losses,
liabilities, reasonable costs or expenses whatsoever that the Indemnified Party, or any of them,
may incur (or which have been claimed against an Indemnified Party, or any of them, by any
person whatsoever) that arises out of (i) the issuance of the Bonds, (ii) the execution, delivery
and performance of, or payment or failure to pay under, this Agreement and (iii) the use of the
proceeds of the sale of the Bonds, provided, however, that the County shall not be required to
indemnify any Indemnified Party for any claims, damages, losses, liabilities, costs or expenses to
the extent, but only to the extent, caused by the willful misconduct or gross negligence of the
Purchaser. If any proceeding shall be brought or threatened against an Indemnified Party by

reason of or in connection with the events described above (and except as otherwise provided
above), such Indemnified Party shall promptly notify the County in writing and the County shall
assume the defense thereof, including the employment of counsel and the payment of all costs of
litigation. Notwithstanding the preceding sentence, such Indemnified Part shall have the right
to employ its own counsel and to determine its own defense of such action in any such case, but
the fees and expenses of such counsel shall be at the expense of such Indemnified Part unless
(1) the employment of such counsel shall have been authorized in writing by the County or (2)
the County, after due notice of the action, shall have failed to employ counsel to take charge of
such defense, in either of which events the reasonable fees and expenses of counsel for such
Indemnified Party shall be borne by the County. The County shall not be liable for any
settlement of any such action effected without its consent.

The provisions of this Section 4 L shall survive the termination of this Agreement
and the payment in full of the Bonds and the obligations of the County thereunder and hereunder
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Section 5. Conditions of Closing. The Purchaser's obligation to purchase the Bonds

under this Agreement is subject to the performance by the County of its obligations hereunder at
and prior to the Closing Date, to the accuracy in the reasonable discretion of the Purchaser, of the
representations and warranties of the County contained herein as of the Closing Date, and, in the
reasonable discretion of the Purchaser, to the following conditions, including the delivery of such
documents as are enumerated herein in form and substance satisfactory to the Purchaser and its
counsel as of the Closing Date:

A. Bond Ordinance in Effect in Compliance Therewith. At the time of the
Closing the Bond Ordinance shall be in full force and effect, and shall not have been amended,
modified or supplemented since the date hereof, except as may have been agreed to in writing by
the Purchaser, and the County shall have duly adopted and there shall be in full force and effect
such additional ordinances or agreements as shall be, in the opinion of Bond Counsel, necessary
in connection with the transactions contemplated hereby and the County shall perform or have
performed all of its obligations required under or specified in this Agreement with regard to the
Bonds or the Bond Ordinance to be performed at, simultaneously with or prior to the Closing.

B. Opinion of Bond CounseL. The Purchaser shall have received an
unqualified approving legal opinion dated the Closing Date that the Bonds are exempt from
federal income taxation, addressed to the County and the Purchaser, from Chapman and Cutler
LLP, Bond Counsel, satisfactory to the Purchaser in its reasonable discretion.

C. Performance; No Default. The County shall have performed and complied

with all agreements and conditions herein required to be performed or complied with by each of
them prior to or on the Closing Date, and at the time of the Closing no event of default,
unmatured default or default shall have occurred and be continuing with respect to the Ancillary
Documents or the Bonds.

D. No Material Change. At the time of Closing, there shall not have occurred
any change or any development involving a prospective change, in the condition, financial or
otherwise, from that set forth in the financial statements of the County as of November 30, 2011
provided to the Purchaser that in the reasonable judgment of the Purchaser, is material and
adverse and that makes it, in the reasonable judgment of the Purchaser, impracticable or

inadvisable to proceed with the purchase of the Bonds.

E. Ancillary Documents. At the Closing Date, (i) all of the Ancillary
Documents shall be in full force and effect, shall have been duly executed and copies delivered
to the Purchaser by, and shall constitute valid and binding agreements of, the parties thereto,
shall not have been amended, modified or supplemented except as may have been agreed to in
writing by the Purchaser and there shall be no defaults or events of default thereunder and (ii) the
proceeds of the sale of the Bonds shall be applied or deposited with the County for application as
described in the Bond Indenture and the closing documents executed and delivered with respect
to the Bonds.

F. The Bonds. The Bonds shall have been duly authorized, executed,
authenticated, delivered, and the proceeds from the sale thereof applied, in accordance with the
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provisions of the Bond Indenture and the closing documents executed and delivered with respect
to the Bonds.

G. Certified Copies of Bond Ordinance. The Purchaser shall have received a

certified copy of the Bond Ordinance. The Bond Ordinance shall include authorization for
execution and delivery of this Agreement.

H. Additional Opinions, Certificates, etc. The Purchaser shall have received
such additional legal opinions, certificates, proceedings, instruments and other documents as the
Purchaser, the County or their respective counsel may deem reasonably necessary or desirable.
All of the opinions, letters, certificates, instruments and other documents mentioned in this
Agreement shall be deemed to be in compliance with the provisions of this Agreement only if in
the reasonable judgment of the Purchaser, they are satisfactory in form and substance.

1. Failure to Satisfy Closing Conditions. If there shall be a failure to satisfy

the conditions of the Purchaser's obligations contained in this Agreement or if the Purchaser's
obligations to purchase the Bonds shall be terminated for any reason permitted by this
Agreement, this Agreement shall terminate, and the Purchaser and the County shall not have any
further obligations hereunder.

Section 6. Events of Default. The occurrence of any of the following events, unless

waived by the Purchaser, shall constitute an "Event of Default" by the County under this
Agreement:

A. failure by the County to pay the Purchaser any payment required to be
paid by this Agreement, the Bond Ordinance or the Bond Indenture; or

B. the County shall make an assignment for the benefit of creditors or a
composition with creditors; shall generally fail to pay its debts as such debts become due; shall
file a petition commencing a voluntary case concerning the County under any chapter of the
United States Code entitled "banuptcy," or an involuntary case shall be commenced against the

County under any such chapter and relief is ordered against the County or the petition is
controverted but is not dismissed within sixty (60) days after the commencement of the case; or
shall petition or apply to any tribunal for the appointment of any receiver, custodian, liquidator
or trustee of or for it or any substantial part of its property, or shall commence any proceeding
relating to the County under any bankuptcy, reorganization, arrangement, readjustment of debt,
receivership, dissolution or liquidation law or statute of any jurisdiction, whether now or
hereafter in effect, or if there is commenced against the County any such proceeding which
remains undismissed for a period of sixty (60) days, or an order, judgment or decree approving
the petition in any such proceeding shall be entered; or the County by any act or failure to act
indicates its consent to, approval of or acquiescence in any such proceeding or the appointment
of any receiver, custodian, liquidator or trustee of or for it for any substantial part of its property,
or suffers any such appointment to continue undischarged or unstayed for a period of sixty (60)
days; or the County shall take any action for the purpose of effecting any of the foregoing; or

C. any representation or warranty made by the County herein or any other

Ancillary Document, or in any certificate, financial or other statement furnished by the County
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pursuant to this Agreement or any other Ancillary Document, shall prove to have been untrue or
incomplete in any material respect when made; or

D. if, for any reason this Agreement, the Bond Ordinance or any other

Ancillary Document shall cease to be valid and binding and in full force and effect or if the
County shall assert that it is not bound, liable or obligated under this Agreement, the Bond
Ordinance or any other Ancillary Document; or

E. the County shall default in the due performance or observance of any

term, covenant or agreement on its part to be performed or observed pursuant to any of the
provisions of this Agreement or any other Ancillary Document and such default shall continue
unremedied for a period of thirty (30) days after written notice from the Purchaser to the County;
or

F. An Event of Default shall occur under the Bond Ordinance.

Section 7. Remedies. Upon the occurrence of an Event of Default described in
Section 6A through Section 6F of this Agreement, the Bonds shall bear interest at the Default
Rate until such time as the Event of Default is cured, payable on each Interest Payment Date as
provided in the Bond Indenture and the Purchaser shall be entitled to take any action to which it
is entitled to take on account of the occurrence of an event of default under the Bond Indenture,
the Bond Ordinance or any Ancillary Document or any instrument delivered to the Purchaser for
the benefit of the owner of the Bonds or at law generally, including giving notice of default to
the County and the Trustee and directing the County that the Bonds be called for redemption in
accordance with Section 7.02 of the Bond Indenture; provided, however, that upon an Event of
Default described in Section 6(B) of this Agreement, the Bonds shall automatically and
immediately be due and payable without any notice or direction from the Purchaser. Upon the
occurrence of any Event of Default under this Agreement the Purchaser may take whatever
action at law or in equity may appear necessary or desirable to collect the amounts due and
payable under the Bonds and the Ancillary Documents or to enforce performance or observance
of any obligation, agreement or covenant of the County under this Agreement and the Ancillary
Documents, whether for specific performance of any agreement or covenant of the County or in
aid of the execution of any power granted to the Purchaser in the Ancillary Documents.

Section 8. Sovereign Immunity; Jury TriaL. To the fullest extent permitted by law,
the County agrees that, from the date hereof, this Agreement and the Ancillary Documents are
fully enforceable in accordance with the provisions thereof and hereby expressly waives rights to
sovereign immunity, if any, except for such rights granted by the Ilinois Local Governental
and Governental Employees Tort Immunity Act. The County and the Purchaser hereby
irrevocably waive any right to trial by jury in any action or proceeding to enforce or defend any
rights of the Purchaser or the County or arising from any dispute or controversy under or in
connection with this Agreement or the Bonds. Each of the County and the Purchaser hereby
irrevocably agree that any action or proceeding to enforce or defend any rights of the Purchaser
or the County or arising from any dispute or controversy under or in connection with this
Agreement or the Ancillary Documents, shall be litigated only in any local, state or federal court
having situs within the County of Cook, Ilinois. Each of the County and the Purchaser hereby
consent and submit to the jurisdiction of such courts located within such county and state. Each
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of the County and the Purchaser hereby waive, to the fullest extent perniitted by law, any right
they may have to transfer or change the venue of any litigation brought in accordance with this
section.

Section 9. Participants. The Purchaser shall have the right to grant participations in
this Agreement and the Ancillary Documents to one or more other banking institutions, and such
participants shall be entitled to the benefits of this Agreement and each other Ancillary
Documents, to the same extent as if they were a direct party to each such agreement provided
that no such participant shall be entitled to receive payment under each such agreement of any
amount greater than the amount which would have been payable had the Purchaser not granted a
participation to such participant.

Section 10. Notices. Except as otherwise provided in this Agreement, whenever

notice is required to be given pursuant to the provisions of this Agreement, such notice shall be
in writing and shall be mailed by first class mail postage prepaid.

Section 11. Law Governing. This Agreement shall be construed in accordance with
and governed by the laws of the State of Ilinois.

Section 12. Counterparts. This Agreement may be signed in any number of
counterparts, each of which shall be an original, with the same effect as if the signatures thereto
and hereto were upon the same instrument.

Section 13. Parties and Interests. This Agreement is made solely for the benefit of the
County and the Purchaser, including the successors and assigns of the Purchaser, and no other
person, partnership, association or corporation shall acquire or have any rights hereunder or by
virtue hereof.

Section 14. Amendment or Assignment. This Agreement may not be amended except

through the written consent of each of the parties hereto. This Agreement is a continuing
obligation and shall be binding upon the County, and shall inure to the benefit of the Purchaser
and its respective permitted successors, transferees, assigns and participants. The County may
not assign or otherwise transfer any of its rights or obligations hereunder. The Purchaser may at
any time, without the consent of the County, assign to one or more assignees all or a portion of
the Purchaser's rights and obligations under this Agreement, the Bonds and the Ancilary
Documents; provided, however, that no assignee shall be entitled to receive any greater payment
under Section 4D of this Agreement than the Purchaser would have been entitled to receive
without regard to such assignment. Additionally, the Purchaser may, in accordance with

applicable law, from time to time sell participations in its interests in the Bonds, this Agreement
and the Ancillary Documents in accordance with Section 9.
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Section 15. Survival of Representations, Warranties, Agreements and Obligations.

Each respective representation, warranty and agreement of the County and the Purchaser shall
remain operative and in full force and effect, regardless of any investigations made by or on
behalf of the Purchaser and the County and shall survive the Closing. This Section 15 shall
survive any termination of this Agreement pursuant to its terms.

Section 16. Severability. If any provision of this Agreement shall be held or deemed

to be or shall, in fact, be inoperative or unenforceable as applied in any particular case in any
jurisdiction or jurisdictions, or in all cases because it conflcts with any other provision or
provisions or any constitution or statute or rule of public policy, or for any other reason, such
circumstances shall not have the effect of rendering the provision in question inoperative or
unenforceable in any other case or circumstance, or of rendering any other provision or

provisions herein contained invalid, inoperative, or unenforceable to any extent whatever. The
invalidity of anyone or more phrases, sentences, clauses or sections in this Agreement shall not
affect the validity of the remaining portions of this Agreement, or any part hereof.

(SIGNATURES FOllOW)
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Very truly yours,

.JPMORGAN CHASE BANK, N.A.

V. (g PrQ.S, cQ..+:

Accepted and agreed to by the undersigned
as of the date first above written.

THE COUNTY OF COOK, ILLINOIS

By:_____.
Its: Chief Financial Oftìcer

¡Signature Page to Purchase and Continuing Covenants AgreememJ



Very truly yours,

JPMORGAN CHASE BANK, N.A.

By:
Its:

Accepted and agreed to by the undersigned
as of the date first above written.

THE COUNTY OF COOK, ILLINOIS

By: T~~. tV~
Its: Chief Financial Officer

(Signature Page to Purchase and Continuing Covenants Agreement)


