VII. A.
RESOLUTION NO. R2022-32
A RESOLUTION APPROVING AN ENGAGEMENT LETTER WITH
CHAPMAN AND CUTLER LLP TO PROVIDE BOND COUNSEL SERVICES
WHEREAS, the City has identified the need to retain a law firm to provide legal services
related to the issuance of bonds as such services are needed by the City from time to time (“Bond
Counsel Services”); and
WHEREAS, the Mayor and the City Council find that it is appropriate and in the best
interests of the City and the public to: (i) retain the law firm of Chapman and Cutler LLP to provide
Bond Counsel Services; and (ii) authorize the Mayor to execute the Engagement Letter from
Chapman and Cutler LLP dated May 27, 2022, (“Engagement Letter”);
NOW, THEREFORE, BE IT RESOLVED BY THE MAYOR AND CITY COUNCIL OF THE
CITY OF WARRENVILLE, DUPAGE COUNTY, ILLINOIS, AS FOLLOWS:
SECTION 1: Recitals. The recitals set forth above are incorporated into this Section One
by this reference as findings of the City Council.
SECTION 2: Approval of Engagement Letter. The Engagement Letter, attached to and
made a part of this Resolution as Exhibit A, is hereby approved, and the Mayor and City Council
approve the retention of Chapman and Cutler LLP to provide the Bond Counsel Services to the
City pursuant to the Engagement Letter.
SECTION 3: Execution. The Mayor of the City is authorized and directed to execute the
Engagement Letter.
SECTION 4: Effective Date. This resolution shall be in full force and effect from and after
its passage and approval in the manner provided by law.

PASSED THIS ____ day of ________, 2022.
AYES:
NAYS:
ABSENT:
ABSTAIN:
APPROVED THIS ____ day of ______, 2022.

_____________________________________
MAYOR
ATTEST:
___________________________
CITY CLERK
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Kent M. Floros
Partner

Chapman and Cutler LLP
320 South Canal Street, 27th Floor
Chicago, Illinois 60606
T 312.845.3723
M 414.702.4928
F 312.516.1923
floros@chapman.com

May 27, 2022

Mr. David Brummel
Mayor
City of Warrenville
City Hall
3S258 Manning Avenue
Warrenville, Illinois 60555
Re:

City of Warrenville, DuPage County, Illinois (the “City”)
General Obligation Bonds

Dear Mr. Brummel:
We are pleased to provide an engagement letter for our services as bond counsel for bonds
and notes (the “Bonds”) which are to be issued by the City from time to time on and after the date
of this letter. For convenience and clarity, we may refer to the City in its corporate capacity and
to you, the City officers (including the governing body of the City) and employees and general and
special counsel to the City, collectively as “you” (or the possessive “your”). You have advised
us that the purpose of the issuance of the Bonds, briefly stated, is to finance capital projects in the
City. You are retaining us for the limited purpose of rendering our customary approving legal
opinion as described in detail below. We understand that the City expects to issue Bonds from
time to time over the next several years, and that we may be retained from time to time for the
purpose of rendering our customary approving legal opinion with respect to each Bond issue with
respect to which you thereupon confirm our retention as Bond Counsel. Unless you are notified
to the contrary in writing on a specific Bond issue, the identification of the attorney-client
relationship and the duties to be performed by us as Bond Counsel will be as set forth in this
engagement letter.
A.

DESCRIPTION OF SERVICES

As Bond Counsel, we will work with you and the following persons and firms: the
underwriters or other bond purchasers who purchase the Bonds from the City (all of whom are
referred to as the “Bond Purchasers”), counsel for the Bond Purchasers, financial advisors, trustee,
paying agent and bond registrar and their designated counsel (you and all of the foregoing persons
or firms, collectively, the “Participants”). We intend to undertake each of the following (the
“Services”) as necessary:
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1. Review relevant Illinois law, including pending legislation and other recent
developments, relating to the legal status and powers of the City or otherwise relating to the
issuance of the Bonds.
2. Obtain information about each Bond transaction and the nature and use of the
facilities or purposes to be financed or, for any portion of the Bonds to be issued for refunding
purposes, the facilities or purposes financed with the proceeds of the bonds to be refunded (the
“Project”).
3. Review the proposed timetable and consult with the Participants as to the issuance of
the Bonds in accordance with the timetable.
4. Consider the issues arising under the Internal Revenue Code of 1986, as amended,
and applicable tax regulations and other sources of law relating to the issuance of the Bonds on a
tax-exempt basis; these issues include, without limitation, ownership and use of the Project, use
and investment of Bond proceeds prior to expenditure and security provisions or credit
enhancement relating to the Bonds.
5. Prepare or review major Bond documents, including tax compliance certificates,
review the bond purchase agreement, if applicable, and, at your request, draft descriptions of the
documents which we have drafted. We assume that counsel (the “Bond Purchasers’ Counsel”)
will be retained by the Bond Purchasers. We further assume that Bond Purchasers’ Counsel will
assist the Bond Purchasers in their due diligence investigation and will advise the Bond Purchasers
with respect to compliance with State and Federal securities laws. As Bond Counsel, we assist
you in reviewing only those portions of an official statement or any other disclosure document to
be disseminated in connection with the sale of the Bonds involving the description of the Bonds,
the security for the Bonds (excluding forecasts, projections, estimates or any other financial or
economic information in connection therewith), the description of the federal tax exemption of
interest on the Bonds and, if applicable, the “bank-qualified” status of the Bonds.
6. Prepare or review all pertinent proceedings to be considered by the governing body
of the City; confirm that the necessary quorum, meeting and notice requirements are contained in
the proceedings and draft pertinent excerpts of minutes of the meetings relating to the financing.
7. Attend or host such drafting sessions and other conferences as may be necessary,
including a preclosing, if needed, and closing; and prepare and coordinate the distribution and
execution of closing documents and certificates, opinions and document transcripts.
8. Render our legal opinion regarding the validity of the Bonds, the source of payment
for the Bonds and the federal income tax treatment of interest on the Bonds, which opinion (the
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“Bond Opinion”) will be delivered in written form on the date the Bonds are exchanged for their
purchase price (the “Closing”). The Bond Opinion will be based on facts and law existing as of
its date. Please see the discussion below at Part D. Please note that our opinion represents our
legal judgment based upon our review of the law and the facts so supplied to us that we deem
relevant and is not a guarantee of a result.
B.

LIMITATIONS; SERVICES WE DO NOT PROVIDE

Our Services as Bond Counsel are limited as stated above. Consequently, unless otherwise
agreed pursuant to a separate engagement letter, our Services do not include:
1. Giving any advice, opinion or representation as to the financial feasibility or the fiscal
prudence of issuing the Bonds, including, without limitation, the undertaking of the Project, the
investment of Bond proceeds, the making of any investigation of or the expression of any view as
to the creditworthiness of the City, of the Project or of the Bonds or the form, content, adequacy
or correctness of the financial statements of the City. We will not offer you financial advice in
any capacity beyond that constituting services of a traditionally legal nature.
2. Except as described in Paragraph (A)(5) above, assisting in the preparation or review
of an official statement or any other disclosure document with respect to the Bonds (which may
be referred to as the “Official Statement”) or performing an independent investigation to determine
the accuracy, completeness or sufficiency of the Official Statement or rendering any advice, view
or comfort that the Official Statement does not contain any untrue statement of a material fact or
omit to state a material fact necessary to make the statements contained therein, in light of the
circumstances under which they were made, not misleading. Please see our comments below at
Paragraphs (D)(5) and (D)(6).
3. Independently establishing the veracity of certifications and representations of you or
the other Participants. For example, we will not review the data available on the Electronic
Municipal Market Access system website created by the Municipal Securities Rulemaking Board
(and commonly known as “EMMA”) to verify the information relating to the Bonds to be provided
by the Bond Purchasers, and we will not undertake a review of your website to establish that
information contained corresponds to that which you provide independently in your certificates or
other transaction documents.
4. Supervising any state, county or local filing of any proceedings held by the governing
body of the City incidental to the Bonds.
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5. Preparing any of the following — requests for tax rulings from the Internal Revenue
Service (the “IRS”), blue sky or investment surveys with respect to the Bonds, state legislative
amendments or pursuing test cases or other litigation.
6. Opining on securities laws compliance or as to the continuing disclosure undertaking
pertaining to the Bonds; and, after the execution and delivery of the Bonds, providing advice as to
any Securities and Exchange Commission investigations or concerning any actions necessary to
assure compliance with any continuing disclosure undertaking.
7. After Closing, providing continuing advice to the City or any other party concerning
any actions necessary to assure that interest paid on the Bonds will continue to be tax-exempt; e.g.,
we will not undertake rebate calculations for the Bonds without a separate engagement for that
purpose, we will not monitor the investment, use or expenditure of Bond proceeds or the use of
the Project, and we are not retained to respond to IRS audits.
8.
C.

Any other services not specifically set forth above in Part A.

ATTORNEY-CLIENT RELATIONSHIP; REPRESENTATION OF OTHERS

Upon execution of this engagement letter, the City will be our client, and an attorney-client
relationship will exist between us. However, our Services as Bond Counsel are limited as set forth
in this engagement letter, and your execution of this engagement letter will constitute an
acknowledgment of those limitations. Also please note that the attorney-client privilege, normally
applicable under state law, may be diminished or non-existent for written advice delivered with
respect to Federal tax law matters.
This engagement letter will also serve to give you express written notice that from time to
time we represent in a variety of capacities and consult with most underwriters, investment
bankers, credit enhancers such as bond insurers or issuers of letters of credit, ratings agencies,
investment providers, brokers of financial products, financial advisors, banks and other financial
institutions and other persons who participate in the public finance market on a wide range of We
may represent the Bond Purchasers in other matters not related to each Bond transaction. Prior to
execution of this engagement letter we may have consulted with one or more of such firms
regarding the Bonds including, specifically, the Bond Purchasers. We are advising you, and you
understand that the City consents to our representation of it in this matter, notwithstanding such
consultations, and even though parties whose interests are or may be adverse to the City in this
transaction are clients in other unrelated matters. Your acceptance of our services constitutes
consent to these other engagements. Neither our representation of the City nor such additional
relationships or prior consultations will affect, however, our responsibility to render an objective
Bond Opinion.
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Your consent does not extend to any conflict that is not subject to waiver under applicable
Rules of Professional Conduct (including Circular 230 discussed below), or to any matter that
involves the assertion of a claim against the City or the defense of a claim asserted by the City. In
addition, we agree that we will not use any confidential non-public information received from you
in connection with this engagement to your material disadvantage in any matter in which we would
be adverse to you.
Circular 230 as promulgated by the U.S. Department of Treasury (“Circular 230”)
provides rules of professional conduct governing tax practitioners. Circular 230 includes
provisions regarding conflicts of interest and related consents that in some respects are stricter than
applicable state rules of professional conduct which otherwise apply. In particular, Circular 230
requires your consent to conflicts of interest be given in writing. If we have not received all of the
required written consents, we may be required under Circular 230 to “promptly withdraw from
representation” of the City in this matter.
Further, this engagement letter will also serve to give you express notice that we represent
many other municipalities, school districts, park districts, counties, townships, special districts and
units of local government both within and outside of the State of Illinois and also the State itself
and various of its agencies and authorities (collectively, the “governmental units”). Most but not
all of these representations involve bond or other borrowing transactions. We have assumed that
there are no controversies pending to which the City is a party and is taking any position which is
adverse to any other governmental unit, and you agree to advise us promptly if this assumption is
incorrect. In such event, we will advise you if the other governmental unit is our client and, if so,
determine what actions are appropriate. Such actions could include seeking waivers from both the
City and such other governmental unit or withdrawal from representation.
We anticipate that the City will have its general or special counsel available as needed to
provide advocacy in each Bond transaction and has had the opportunity to consult with such
counsel concerning the conflict consents and other provisions of this letter; and that other
Participants will retain such counsel as they deem necessary and appropriate to represent their
interests.
D.

OTHER TERMS OF THE ENGAGEMENT; CERTAIN OF YOUR UNDERTAKINGS

Please note our understanding with respect to this engagement and your role in connection
with the issuance of the Bonds.
1. In rendering the Bond Opinion and in performing any other Services hereunder, we
will rely upon the certified proceedings and other certifications you and other persons furnish us.
Other than as we may determine as appropriate to rendering the Bond Opinion, we are not engaged
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and will not provide services intended to verify the truth or accuracy of these proceedings or
certifications. We do not ordinarily attend meetings of the governing body of the City at which
proceedings related to the Bonds are discussed or passed unless special circumstances require our
attendance.
2. The factual representations contained in those documents which are prepared by us,
and the factual representations which may also be contained in any other documents that are
furnished to us by you are essential for and provide the basis for our conclusions that there is
compliance with State law requirements for the issue and sale of valid bonds and with the Federal
tax law for the tax exemption of interest paid on the Bonds. Accordingly, it is important for you
to read and understand the documents we provide to you because you will be confirming the truth,
accuracy and completeness of matters contained in those documents at the issuance of the Bonds.
3. If the documents contain incorrect or incomplete factual statements, you must call
those to our attention. We are always happy to discuss the content or meaning of the transaction
documents with you. Any untruth, inaccuracy or incompleteness may have adverse consequences
affecting either the tax exemption of interest paid on the Bonds or the adequacy of disclosures
made in the Official Statement under the State and Federal securities laws, with resulting potential
liability for you. During the course of this engagement, we will further assume and rely on you to
provide us with complete and timely information on all developments pertaining to any aspect of
the Bonds and their security. We understand that you will cooperate with us in this regard.
4. You should carefully review all of the representations you are making in the
transaction documents. We are available and encourage you to consult with us for explanations as
to what is intended in these documents. To the extent that the facts and representations stated in
the documents we provide to you appear reasonable to us, and are not corrected by you, we are
then relying upon your signed certifications for their truth, accuracy and completeness.
5. Issuing the Bonds as “securities” under State and Federal securities laws and on a
tax-exempt basis is a serious undertaking. As the issuer of the Bonds, the City is obligated under
the State and Federal securities laws and the Federal tax laws to disclose all material facts. The
City’s lawyers, financial advisers and bankers can assist the City in fulfilling these duties, but the
City in its corporate capacity, including your knowledge, has the collective knowledge of the facts
pertinent to the transaction and the ultimate responsibility for the presentation and disclosure of
the relevant information. Further, there are complicated Federal tax rules applicable to tax-exempt
bonds. The IRS has an active program to audit such transactions. The documents we prepare are
designed so that the Bonds will comply with the applicable rules, but this means you must fully
understand the documents, including the representations and the covenants relating to continuing
compliance with the federal tax requirements. Accordingly, we want you to ask questions about
anything in the documents that is unclear.
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6. As noted, the members of the governing body of the City also have duties under the
State and Federal securities and tax laws with respect to these matters and should be
knowledgeable as to the underlying factual basis for the bond issue size, use of proceeds and
related matters.
7. We are also concerned about the adoption by the City of the gift ban provisions of the
State Officials and Employees Ethics Act, any special ethics or gift ban ordinance, resolution,
bylaw or code provision, any lobbyist registration ordinance, resolution, bylaw or code provision
or any special provision of law or ordinance, resolution, bylaw or code provision relating to
disqualification of counsel for any reason. We are aware of the provisions of the State Officials
and Employees Ethics Act and will assume that you are aware of these provisions as well and that
the City has adopted proceedings that are only as restrictive as such Act. However, if the City has
stricter provisions than appear in such Act or has adopted such other special ethics or lobbyist
provisions, we assume and are relying upon you to advise us of same.
E.

FEES

As is customary, we will bill our fees as Bond Counsel on a transactional basis instead of
hourly. Disbursements and other non-fee charges are billed separately and in addition to our fees
for professional services. Factors which affect our billing include: (a) the amount of the Bonds;
(b) an estimate of the time necessary to do the work; (c) the complexity of the issue (number of
parties, timetable, type of financing, legal issues and so forth); (d) recognition of the partially
contingent nature of our fee, since it is customary that in the case no financing is ever completed,
we render a greatly reduced statement of charges; and (e) a recognition that we carry the time for
services rendered on our books until a financing is completed, rather than billing monthly or
quarterly. The continuation of this agreement is dependent upon our fee as Bond Counsel being
mutually agreeable to you and to us.
Based upon our current understanding of the terms, structure, size and schedule of the
proposed financing, the duties we will undertake pursuant to this engagement letter, the time we
estimate will be necessary to effectuate the transaction and the responsibilities we will assume, we
expect that our fees will be the amounts set forth in our response to the Request For Qualifications
for Bond Counsel Services, dated April 18, 2022, plus the disbursements and non-fee charges
noted above. If at any time, we believe that circumstances require an adjustment of our original
fee estimate, we will consult with you and prepare an amendment to this engagement letter.
Our statement of charges is customarily rendered and paid at Closing, or in some instances
upon or shortly after delivery of the bond transcripts; we generally do not submit any statement
for fees prior to the Closing, except in instances where there is a substantial delay from the
expected timetable. In such instances, we reserve the right to present an interim statement of
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charges. If, for any reason, the Bonds are not issued or are issued without the rendition of our
Bond Opinion as bond counsel, or our services are otherwise terminated, we expect to negotiate
with you a mutually agreeable compensation.
The undersigned will be the attorney primarily responsible for the firm’s services on this
Bond issue, with assistance as needed from other members of our bond, securities and tax
departments.
F.

RISK OF AUDIT BY INTERNAL REVENUE SERVICE

The IRS has an ongoing program of auditing tax-exempt obligations to determine whether,
in the view of the IRS, interest on such tax-exempt obligations is excludable from gross income of
the owners for federal income tax purposes. We can give no assurances as to whether the IRS
might commence an audit of the Bonds or whether, in the event of an audit, the IRS would agree
with our opinions. If an audit were to be commenced, the IRS may treat the City as the taxpayer
for purposes of the examination. As noted in Paragraph 7 of Part B above, the scope of our
representation does not include responding to such an audit. However, if we were separately
engaged at the time, and subject to the applicable rules of professional conduct, we may be able to
represent the City in the matter.
G.

END OF ENGAGEMENT AND POST-ENGAGEMENT; RECORDS

Our representation of the City and the attorney-client relationship created by this
engagement letter will be concluded upon the issuance of the Bonds. Nevertheless, subsequent to
the Closing, we will prepare and provide the Participants a bond transcript in a CD-ROM format
pertaining to the Bonds and make certain that a Federal Information Reporting Form 8038-G is
filed.
Please note that you are engaging us as special counsel to provide legal services in
connection with a specific matter. After the engagement, changes may occur in the applicable
laws or regulations, or interpretations of those laws or regulations by the courts or governmental
agencies, that could have an impact on your future rights and liabilities. Unless you engage us
specifically to provide additional services or advice on issues arising from this matter, we have no
continuing obligation to advise you with respect to future legal developments.
This will be true even though as a matter of courtesy we may from time to time provide
you with information or newsletters about current developments that we think may be of interest
to you. While we would be pleased to represent you in the future pursuant to a new engagement
agreement, courtesy communications about developments in the law and other matters of mutual
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interest are not indications that we have considered the individual circumstances that may affect
your rights or have undertaken to represent you or provide legal services.
At your request, to be made at or prior to Closing, any other papers and property provided
by the City will be promptly returned to you upon receipt of payment for our outstanding fees and
client disbursements. All other materials shall thereupon constitute our own files and property,
and these materials, including lawyer work product pertaining to the transaction, will be retained
or discarded by us at our sole discretion. You also agree with respect to any documents or
information relating to our representation of you in any matter which have been lawfully disclosed
to the public in any manner, such as by posting on EMMA, your website, newspaper publications,
filings with a County Clerk or Recorder or with the Secretary of State, or otherwise, that we are
permitted to make such documents or information available to other persons in our reasonable
discretion. Such documents might include (without limitation) legal opinions, official statements,
resolutions, or like documents as assembled and made public in a governmental securities offering.
In addition, we employ cloud-based applications to transmit and to store some or all
information concerning this engagement, including the confidential or personal information you
provide us. This means that the information you provide with respect to this engagement will not
necessarily be stored within our firm or our network, but rather on a third-party’s servers, which
is commonly referred to as being stored in the cloud. We have reviewed the terms of use, policies,
procedures and security practices of each cloud provider we use and your information will be
encrypted while in transit to that third party’s servers and while at rest in the cloud. While we
cannot provide any type of guarantee about the security of the information stored in the cloud, we
have concluded the respective cloud providers’ practices are compatible with our professional
obligations regarding confidential treatment of your information. If you have any concerns about
the cloud applications we use please contact us and we will be glad to discuss them further with
you.
We call your attention to the City’s own record keeping requirements as required by the
IRS. Answers to frequently asked questions pertaining to those requirements can be found on the
IRS’ website under frequently asked questions related to tax-exempt bonds at www.irs.gov (click
on “Tax Exempt Bond Community”, then “Frequently Asked Questions”), and it will be your
obligation to comply for at least as long as any of the Bonds (or any future bonds issued to refund
the Bonds) are outstanding, plus three years.
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H.

YOUR SIGNATURE REQUIRED

If the foregoing terms are acceptable to you, please so indicate by returning the enclosed
copy of this engagement letter dated and signed by an authorized officer, retaining the original for
your files. Please note that if we perform Services prior to your executing this engagement letter,
this engagement letter shall be effective as of the date we have begun rendering the Services. We
will provide copies of this letter to certain of the Participants to provide them with an understanding
of our role. We look forward to working with you.
Very truly yours,
CHAPMAN AND CUTLER LLP

By____________________________________
Kent M. Floros
Accepted and Approved:
CITY OF WARRENVILLE, DUPAGE
COUNTY, ILLINOIS
By: ___________________________

Mayor
Title: _________________________
Date: ______________________, 2022

KMF:nr
Enclosure
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Kent M. Floros
Partner

320 South Canal Street, 27th Floor
Chicago, Illinois 60606
312.845.3723
312.516.1923 (fax)
floros@chapman.com

April 18, 2022
City of Warrenville
Attn: Dawn Grivetti, Executive Assistant
3S258 Manning Avenue
Warrenville, Illinois 60555
Re:

Qualifications to Provide Bond Counsel Services for
The City of Warrenville, DuPage County, Illinois

Dear City of Warrenville Selection Committee:
Chapman and Cutler LLP (“Chapman” or the “Firm”) is pleased to respond to the Request for Qualifications
seeking a firm to serve as bond counsel in connection with the issuance of debt for the City of Warrenville,
DuPage County, Illinois (the “City”). We understand the City intends to issue approximately $8 million of
debt to fund certain water system infrastructure improvements and to engage in additional borrowings for
various projects over the next several years. Our responses to the Request for Qualifications are set forth
below.
As the leading public finance firm in Illinois, we believe Chapman is uniquely positioned to serve the City
as bond counsel in its first debt issuance in over 20 years. We will commit our full resources to achieve
your financing goals and hope very much to be selected to serve you.

Qualifications
1. An affirmation that the proposer has become familiar with this RFQ dated March 21, 2022, and
any addendums thereto, and that the proposer will furnish all personnel, supervision, labor,
materials, and services, including licenses, necessary to provide services in accordance with
this RFQ. (The requirements contained in this RFQ shall be incorporated, by reference, into the
proposer's submittal, which shall become part of the contract with the City.)
We are familiar with the City’s Request for Qualifications dated March 21, 2022. Chapman is highly qualified
to provide each of the services described in the Scope of Services and will furnish everything required to
do so.
2. The name, title, postal address, and email address of the individual to whom the City should
send notices regarding this RFQ.
Kent M. Floros, Partner
Chapman and Cutler LLP
320 South Canal Street, 27th Floor
Chicago, Illinois 60606
floros@chapman.com

Charlotte

Chicago

New York

San Francisco

Salt Lake City

Washington, DC

3. The City prohibits any firm from engaging in activities on behalf of the issuer, that produce a
direct or indirect financial gain for the successful proposer, other than the agreed-upon
compensation, without the issuer's informed consent.
Chapman agrees not to engage in any activities on behalf of the City that produce a direct or indirect
financial gain for the successful proposer, other than the agreed-upon compensation, without the City’s
informed consent.
4. The proposer must disclose any affiliation or relationship that the firm has with any brokerdealer.
Because of Chapman’s financial practice, the Firm has attorney-client relationships with many brokerdealers and the Firm also regularly deals with many broker-dealers in connection with representation of
clients. For attorney-client confidentiality reasons, we are unable to specifically identify those broker-dealers
at this time. Before commencing work on any transaction, we will run a conflicts search and identify any
transaction participants which may involve a conflict of interest and will resolve any conflict in accordance
with the applicable rules of professional conduct in a manner satisfactory to the City.
5. The proposers must be licensed, bond counsel in good standing in the State of Illinois.
Each member of the proposed team is a member in good standing of the Illinois State Bar and dedicates
his or her practice to public finance transactions.
6. The proposer must be an attorney currently licensed to practice law in Illinois and who
maintains an office in Illinois, or a law firm including such attorneys.
Each member of the proposed team is licensed to practice law in Illinois. The Firm is headquartered in
Chicago and all of the members of the proposed team practice from our Chicago office.

Profile of the Firm
1. The size of the firm, and whether it is local, regional, national, or international in operations.
Chapman was founded in Chicago in 1913 as a firm focused on finance, representing market participants
in all aspects of public finance, banking, corporate finance, and securities transactions. Today, Chapman
is still headquartered in Chicago, with additional offices across the country in Charlotte, New York City, Salt
Lake City, San Francisco, and Washington, DC. The Firm has long ranked among the most active bond
counsel firms in the country, and has also developed industry-leading practices in the areas of tax, banking,
securities, corporate finance, bankruptcy, and financial litigation. The Firm presently consists of 231
attorneys: 141 partners, 58 associates, and 32 other attorneys (counsel, senior counsel, of counsel, and
staff attorneys).
While our Firm’s practice is national in scope and includes cross-border transactions, our Illinois Public
Finance Group has a strong local presence with fourteen attorneys who focus almost exclusively on bond
issuances in Illinois. Over the years, Chapman has represented almost every city, village, and town
throughout the state of Illinois on thousands of transactions with aggregate par amounts in the billions of
dollars. This experience has allowed us to cultivate decades-long relationships with many Illinois units of
local government. No other firm approaches our level of experience working for Illinois municipalities of all
sizes.

Charlotte

Chicago

New York

San Francisco

Salt Lake City

Washington, DC
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2. The location of the office where the work for the City will be done and the number of professional
staff employed at that office.
Services for the City will be performed by attorneys in our Chicago office. Chapman’s Chicago office
consists of 159 attorneys (101 partners, 38 associates, and 20 other attorneys) and approximately
170 professional and support staff members. Of those, 14 attorneys comprise our Illinois Public Finance
Group, which serves units of government in the State in transactions similar to the transactions proposed
by the City.
3. The applicable services the firm proposes to provide to the City.
We propose to provide bond counsel services as described in the Scope of Services of the Request for
Qualifications. Chapman’s prominence as bond counsel is repeatedly shown in tabulations released by
Refinitiv, which frequently ranks Chapman among the nation’s most active law firms. The following table
summarizes the Refinitiv statistics relating to long-term municipal new issues handled by the Firm in Illinois
as bond counsel over the last five years:
Principal
Amount ($)
(in Millions)
$6,683.2
5,431.7
3,923.1
3,934.7
8,384.3

Year
2021
2020
2019
2018
2017

Number of
Issues
297
316
270
251
341

Refinitiv
Illinois Rank
1
1
1
1
1

Our approach to providing bond counsel services is set forth below.
Pre-Issuance
Upon selection as bond counsel, we would anticipate meeting with applicable City personnel to discuss the
projects to be financed, the projected timing for the issuance of its bonds, notes, or other securities or
obligations (the “Bonds”), the objectives and procedures followed by the City, and the roles of the working
team members.
We would then anticipate meeting with all working team members, included designated underwriters, if any,
financial advisors, and any other parties to the transaction and their counsel (collectively, the “Participants”)
to discuss the types of Bonds to be issued, the terms and structure of the financing, and the related legal
issues. We would also work with the Participants to determine roles of each party and necessary timeline
for submission and review of information to meet the City’s desired issue date.
In our role as bond counsel, Chapman would review the deal structure, including identification of any
relevant legal issues, and provide the City with guidance based on our review of relevant Illinois and federal
law, including pending legislation and other recent developments. We will also review the nature of the
Bond transaction and the facilities to be financed, or, for any portion of the Bonds to be issued for refunding
purposes, the facilities financed with the proceeds of the bonds to be refunded.
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Further, we will consider the issues arising under the Internal Revenue Code of 1986, as amended, and
applicable tax regulations and other sources of law, relating to the issuance of Bonds on a tax-exempt
basis. These issues include, without limitation, ownership and use of any project or prior project, use and
investment of Bond proceeds prior to expenditure, and security provisions or credit enhancement relating
to the Bonds.
Issuance
After establishing the timetable and having preliminary discussions with the City and other Participants in
each financing, we would expect to prepare or review the appropriate documents providing for the issuance
of and security for the Bonds to be issued, including proceedings of the City to approve the issuance of the
Bonds and appropriate closing papers. In the process of preparing or reviewing the documents, we would
also resolve any remaining legal issues raised by the Bond issue. As bond counsel, we would expect to:
§

Prepare or review all pertinent proceedings to be considered by the City

§

Confirm that the necessary quorum, meeting, and notice requirements are contained in the proceedings

§

Draft pertinent excerpts of minutes of the meetings relating to the financing

§

Supervise the filing of all necessary state and federal reporting or notice requirements for the Bonds to
be issued

§

Attend or host such drafting sessions and other conferences as may be necessary, including a
preclosing, if needed, and closing

§

Prepare and coordinate the distribution and execution of closing documents and certificates, opinions,
and document transcripts

At closing, we would expect to supervise the closing of each financing and to render our approving legal
opinion regarding the validity and source of payment for the Bonds, and the federal income tax treatment
of interest thereon, which opinion will be delivered in written form on the date the Bonds are exchanged for
their purchase price. In rendering the approving opinion and in performing any other services hereunder,
we will rely upon the certified proceedings and other certifications that City officials and other persons
furnished to us. The approving opinion will be based on facts and law existing as of its date.
Post-Issuance and Ongoing
After closing, we will prepare and send to you a complete copy of the bond transcript in CD-Rom format,
with bound paper copies available upon request.
Our relationship with the City would not be limited to those periods of time during which a financing was
ongoing. We consider our relationship as bond counsel to include being available to answer any questions
the City may have within the realm of public finance law. Following closing, we will prepare, and review with
City officials, post-issuance compliance materials. The cost of this post-issuance service is included in our
bond counsel fee. Chapman will provide the City with updates relating to tax and other legal matters that
may affect issued and anticipated Bonds. Through our series of client alerts, we will keep you apprised of
developments in state legislation, federal tax, and securities law that might impact your financings.
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4. Provide examples of bond counsel services that the firm has provided for Illinois municipal
governments, including those involving Tax Increment Financing.
In the course of our public finance practice we believe we have provided bond counsel services involving
virtually every type of financing available to Illinois municipal governments, including tax-exempt and limited
tax bonds, general obligation bonds, tax increment bonds, water and sewer revenue bonds, alternate
revenue bonds, debt certificates, and many more.
As described above in our description of services, we provide all services necessary to be able to issue an
approving opinion with respect to your bonds that will be acceptable to the purchasers thereof as well as
an opinion as to the tax treatment of the interest on the bonds. In our role as bond counsel throughout the
State of Illinois, we have written bond counsel opinions with respect to all types of transactions and types
of projects, examples of which are described under “Firm Experience” below.
We have also been involved in a variety of transactions involving tax increment financing. Among these
transactions, we have worked on transactions both for public infrastructure projects within tax increment
financing districts that are backed by the general revenues of the municipality, such as our work in recent
transactions for the Village of Rosemont and others, as well as transactions within the TIF district secured
solely by increment (including developer notes), such as our recent work with the Village of Vernon Hills.
The Firm has a wide range of expertise on matters related to tax increment financing including, perhaps
most importantly, the federal tax law expertise necessary to allow these transactions, if appropriate, to be
completed on a tax-exempt basis. As part of these services, we have significant experience in reviewing
and negotiating provisions of the redevelopment agreements that form a large part of the basis for these
transactions.
5. Identification of the professional staff and attorneys who will be primarily responsible for
performing the services outlined in this RFQ, indicating title, nature of responsibilities,
education, experience, any specialized skills, number of years with the firm, and the number of
years as a practicing bond counsel overall.
If selected as bond counsel, the attorneys listed below will be assigned to work with the City on a priority
basis, with Kent Floros directly responsible for overseeing the engagement. Each of these attorneys has
spent his or her entire career at Chapman working on transactions for Illinois units of governemtn at all
levels. Complete biographies for each member of the proposed team, including educational background
and experience, are attached as Exhibit A to this section of the proposal.
Kent Floros, Partner
312.845.3723 | floros@chapman.com
Kent, a partner in the Illinois Public Finance Group, would serve as the lead attorney in Chapman’s
representation of the City. Kent joined Chapman in 2009 and has 13 years of experience acting as bond
counsel, disclosure counsel, issuer’s counsel, special pension disclosure counsel, and underwriter’s
counsel in governmental purpose securities transactions. He routinely advises both large and small issuers,
investment banks, commercial banks, and financial advisors on state law and federal tax law matters related
to the structure and sale of governmental obligations. Kent provides legal assistance with respect to
securities law matters, including SEC and MSRB rules and regulations governing the municipal securities
market.
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Kelly Kost, Partner
312.845.3875 | kost@chapman.com
Kelly would serve as an additional partner in Chapman’s representation of the City. Kelly joined Chapman
in 1986 and has 36 years of public finance experience. He serves as bond counsel and disclosure counsel
to hundreds of governmental entities throughout the State and as underwriter’s counsel to major investment
banking firms. Kelly is the Firm’s authority on Illinois legislative matters and is also a frequent speaker on
public finance topics at numerous seminars and conferences conducted by Illinois municipal corporations,
associations, and bond market participants.
Sarah Breitmeyer, Partner
312.845.3497 | breitmey@chapman.com
Sarah, a partner in the Firm’s Tax Department, would serve as tax counsel in Chapman’s representation of
the City. Sarah joined Chapman in 2007 and has 15 years of experience advising on public finance-related
tax matters. She dedicates her practice to providing tax advice related to tax-exempt financings, including
tax increment financings and new money and refunding financings for the benefit of governmental
units, 501(c)(3) organizations and private corporations, and represents governmental issuers, underwriters,
investment brokers and outside bond counsel in tax-exempt financing matters.
Melissa S. O’Connor, Associate
312.845.2992
seeborg@chapman.com
Melissa would be available to assist in Chapman’s representation of the City. Melissa joined the Illinois
Public Finance Group upon graduating law school and has 6 years of experience serving as bond counsel,
disclosure counsel, and underwriter’s counsel in connection with municipal and other governmental
purpose securities transactions.
6. A description of the firm's ethics policy and actions to ensure adherence to it.
While we do not have a single, all-encompassing ethics policy, each Chapman attorney is required to
comply with all applicable rules of professional conduct. The Firm’s Practicing Standards Committee
oversees the Firm’s conflicts of interest review and other ethics policies and compliance issues. The Firm’s
General Counsel serves as the Chairman of this Committee and advises the Firm with respect to these
matters. The Practicing Standards Committee is also involved in overseeing the Firm’s policies, procedures,
and training to ensure quality control of our services.

Firm Experience
1. A summary of recent engagements where the firm served as bond counsel to an Illinois local
government.
Attached as Exhibit B to this proposal is a list of transactions in excess of $5 million in which Chapman
served as bond counsel to cities and villages in Illinois since January 1, 2019. In addition to these
transactions, the Firm has served as bond counsel in thousands of transactions for Illinois school districts,
park districts, public water districts, colleges, townships, and the State of Illinois.
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2. A listing of the firm's Illinois municipal clients during the past five years.
Over the last five years, Chapman has served as bond counsel to approximately 150 cities and villages
throughout Illinois. A list of clients is attached as Exhibit C to this proposal.
3. At least four references, including contact names, email addresses, and phone numbers, for
current Illinois municipal clients, indicating the number of years of service and the nature of the
work performed for each reference.
We invite you to contact the following references to learn more about our services. Chapman has
represented each of these clients for several decades on various bond issues.
Village of Western Springs
Grace Turi, Director of Finance
gturi@wsprings.com
708.246.1800

City of Geneva
Rita Kruse, Finance Director
rkruse@geneva.il.us
630.232.0854

City of Batavia
Peggy Colby, Finance Director
pcolby@cityofbatavia.net
630.454.2000

City of Elgin
Deb Nawrocki, Chief Financial Officer
nawrocki_d@cityofelgin.org
847.931.5625

Fees
1. Services as bond counsel. Proposer shall submit a proposed fee structure for its work as bond
counsel, and, if applicable, the rates or fee proposals for the various debt issuances, including
revenue notes and bonds, tax increment financing debt, and other debt instruments.
As is customary, Chapman bills its fees as bond counsel on a transactional basis instead of hourly. Factors
that affect our billing include: (a) our estimate of the risk involved in our writing our opinions (risk is related
to the size, complexity and tax questions in the transaction); (b) an estimate of the time necessary to do the
work; (c) the complexity of the issue (number of parties, timetable, type of financing and so forth);
(d) recognition of the partially contingent nature of our fee, since it is customary that in the case no financing
is ever completed, we render a greatly reduced statement of charges, if any; and (e) a recognition that we
carry the time for services rendered on our books until a financing is completed, rather than billing monthly
or quarterly.
We propose that our fees for general obligation bonds would be as follows:
For up to $2,500,000 in bonds, $1.75 per $1,000; plus
For the next $2,500,000, $1.25 per $1,000; plus
For the next $5,000,000, $1.00 per $1,000; plus
For the next $10,000,000, $0.75 per $1,000; plus
For all bonds over $20,000,000, $0.50 per $1,000.
When two series are combined into one issue, for example, our fee is based on the size of the combined
issue, not on adding together the two fees for the two series.
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Under this schedule, our fees would be $7,500 for a $5,000,000 issue, $10,500 for an $8,000,000 issue
and $20,000 for a $20,000,000 issue.
These proposed fees would apply to all borrowing transactions of the City, with the exception of certain tax
increment financing transactions (primarily developer note transactions) in which we are required to
dedicate additional tax time to work through the tax issues raised under redevelopment agreements. For
these transactions only, we would expect to charge an additional amount which would not exceed 1.4 times
the amount determined pursuant to the table above. This multiplier would not apply to public infrastructure
work within tax increment areas, such as the proposed $8 million issue for water system infrastructure
improvements contemplated by the City’s Request for Qualifications.
Our statement of charges is customarily rendered and paid at closing. Disbursements and other non-fee
charges will not be billed separately but are included in our fees for professional services.
2. Hourly Fees. Proposer must include in the fee submittal, the hourly rates for work that the City
might request that might not result in debt issuance. Such rates shall include any and all direct
and indirect costs. Proposers should discuss the extent to which it would waive fees for
relatively minor work.
Except under unusual circumstances, we would not expect to charge the City for legal services relating to
routine questions that may arise subsequent to the issuance of the bonds or for consultations between
transactions with respect to federal tax and state law questions that arise in the ordinary course of municipal
financings and other matters of a general nature. This includes questions regarding certain post-issuance
tax and disclosure matters that frequently arise following the issuance of bonds as well as preliminary
matters related to bond transactions and work on transactions that are not completed.
In the rare case that a situation arises which requires substantial research or other significant work outside
of the matters discussed above and unrelated to typical bond transactions, we would charge a fee of $250
per hour.
*

*

*

Thank you for considering Chapman and Cutler LLP. If Chapman is selected as bond counsel, a sample
engagement letter is attached as Exhibit D. Please do not hesitate to contact the undersigned if you have
any questions or require any additional information from us.
Very truly yours,
CHAPMAN AND CUTLER LLP

By _______________________________________
Kent M. Floros, Partner
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Exhibit A
Attorney Biographies
Kent M. Floros
Partner
Chicago Office
312.845.3723
312.516.1923 (fax)
floros@chapman.com
Kent Floros is a partner in Chapman’s Illinois Public Finance Department. He
participated in the Firm’s summer associate program in 2008, and joined the Firm
in 2009. He has spent his entire legal career working with Illinois issuers at
Chapman.
Kent serves as bond counsel, disclosure counsel, special pension disclosure
counsel, issuer’s counsel, and underwriter’s counsel in governmental purpose
securities transactions, including general obligation, alternate revenue source,
enterprise revenue, revenue anticipation, lease-supported, refunding and other
financings with respect to a variety of issuers, including cities and villages
throughout the state of Illinois, Illinois school districts, park districts, community
colleges, and other special districts, the State of Illinois, the Illinois State Toll
Highway Authority, and the City of Chicago.
He routinely advises issuers, investment banks, commercial banks, and financial
advisors on state law and federal tax law matters related to the structure and sale
of governmental obligations. Kent also provides legal assistance with respect to
securities law matters, including SEC and MSRB rules and regulations governing
the municipal securities market. In his role as special pension disclosure counsel,
Kent has assisted large issuers in response to recent enforcement actions by the
SEC.
Kent is a frequent panelist and speaker on public finance and regulatory topics,
including post-issuance compliance, state law matters relevant to local
governments, disclosure matters, and pensions.
Kent is also a Certified Public Accountant registered in the state of Illinois.

Charlotte

Chicago

New York

San Francisco

Salt Lake City

Washington, DC

Practice Focus
§ Public Finance
§ Chapman Practice Innovations
Education
§ University of Notre Dame Law
School
JD, magna cum laude, 2009
§ Marquette University College of
Business
MS, Accounting, 2006
§ Marquette University College of
Business
BS, Business Administration,
cum laude, 2005
Admitted
§ Illinois
Memberships
§ Illinois Government Finance
Officers Association
§ Illinois Association of School
Business Officials

Kelly K. Kost
Partner
Chicago Office
312.845.3875
312.516.1875 (Fax)
kost@chapman.com
Kelly Kost is a partner in Chapman’s Illinois Public Finance Department. He joined
the Firm in 1986 and has spent his entire legal career working with Illinois issuers
at Chapman. He serves as bond counsel and disclosure counsel to hundreds of
governmental entities throughout the state of Illinois and as underwriter’s counsel
to major investment banking firms. In addition, Kelly is a former member of the
Firm’s Policy Committee and is the chair of the Firm’s Partner Review Committee.
Kelly has become the Firm’s authority on Illinois legislative matters. In 1995, Kelly
coordinated the lobbying effort that produced limited tax bonds and the
resurrection of alternate bonds in Cook and the Collar Counties. Kelly began the
publication of the Public Finance Department’s Legislative Update and drafts much
of the Illinois legislation relating to governmental finance.
Kelly has been a panelist and speaker on public finance topics at numerous
seminars and conferences conducted by Illinois municipal corporations,
associations and bond market participants.

Practice Focus
§ Public Finance
Education
§ Vanderbilt University Law
School
JD, 1986
§ Monmouth College
BS, History/Government, 1983
Admitted
§ Illinois
Memberships
§ Illinois Government Finance
Officers Association
Community
§ Elder, Yorkfield Presbyterian
Church, Elmhurst, Illinois
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Sarah A. Breitmeyer
Partner
Chicago Office
312.845.3497
312.516.1897 (Fax)
breitmey@chapman.com
Sarah Breitmeyer is a partner in the Tax Department of Chapman and Cutler LLP.
She participated in Chapman’s summer associate program in 2006, and joined the
Firm in 2007. Sarah has spent her entire legal career in Chapman’s Tax Department.
Prior to joining Chapman, Sarah worked as a litigation management coordinator
for Special Risk Services Group, LLC.
Sarah provides tax advice related to tax-exempt financings, including new money and
refunding financings for the benefit of governmental units, 501(c)(3) organizations
and private corporations, and represents governmental issuers, underwriters,
investment brokers and outside bond counsel in tax-exempt financing matters. She
regularly provides the tax analysis as bond counsel with respect to numerous taxexempt bond issues for the benefit of 501(c)(3) organizations including colleges and
universities, hospitals, museums, cultural institutions and research organizations and
has drafted post-issuance tax compliance policies and procedures for numerous
501(c)(3) organizations.
Sarah provides advice concerning multipurpose financings, working capital
borrowings, advance refundings, derivative products, output facilities, post-issuance
tax compliance and procedures and defense of IRS audits of tax exempt and build
America bonds. In addition, she has served on comment projects of various industry
groups related to working capital financings, management contract guidelines, issue
price guidance, legislative proposals and other tax-related matters.
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Practice Focus
§ Taxation
§ Public Finance
Education
§ Loyola University Chicago
School of Law
JD, magna cum laude, 2007
§ University of Illinois at UrbanaChampaign, BS, 2002
Admitted
§ Illinois
Memberships
§ National Association of Bond
Lawyers
§ American Bar Association

A-3

Melissa S. O’Connor
Associate
Chicago Office
312.845.2992
312.638.8174 (Fax)
seeborg@chapman.com

Melissa O’Connor is an associate in Chapman's Illinois Public Finance Department.
She serves as bond counsel, underwriter's counsel, and disclosure counsel in
connection with municipal and other governmental purpose securities transactions.
Melissa participated in Chapman's summer associate program in 2015 and joined
the Firm in 2016. She has spent her entire legal career working with Illinois issuers
at Chapman.

Practice Focus
§ Public Finance
Education
§ Washington University School
of Law
JD, 2016
Primary Editor, Washington
University Journal of Law and
Policy
§ Illinois Wesleyan University
BA, Economics, summa cum
laude, 2013
Phi Beta Kappa
Admitted
§ Illinois
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Exhibit B
Representative Transactions
The following list contains transactions in excess of $5 million in which Chapman served as bond counsel
and/or disclosure counsel to cities and villages in Illinois since January 1, 2019.
2022
$25,195,000 City of Herrin, Williamson County, Illinois, Taxable General Obligation Bonds, Series 2022
$11,540,000 City of Highland Park, Lake County, Illinois, General Obligation Bonds, Series 2022
$11,000,000 Maximum Amount Village of Schaumburg, Cook and DuPage Counties, Illinois, Tax-Exempt
General Obligation Line of Credit Note
$9,830,000 Village of Bartlett, DuPage, Cook and Kane Counties, Illinois, Taxable General Obligation
Refunding Bonds, Series 2022A
$9,291,000 City of Peoria, Peoria County, Illinois, General Obligation Bonds, Series 2022
$9,075,000 Village of Round Lake Beach, Lake County, Illinois General Obligation Bonds, Series 2022
2021
$64,190,000 Village of Elmwood Park, Cook County, Illinois, Taxable General Obligation Bonds, Series
2021
$45,740,000 City of Wheaton, DuPage County, Illinois Taxable General Obligation Bonds, Series 2021
$41,105,000 City of East Moline, Rock Island County, Illinois, Taxable General Obligation Bonds (Alternate
Revenue Source), Series 2021
$34,580,000 Village of Orland Park, Cook and Will Counties, Illinois, General Obligation Bonds, Series
2021A
$25,235,000 City of Peoria, Peoria County, Illinois, Taxable General Obligation Refunding Bonds,
Series 2021B
$20,825,000 Village of Oswego, Kendall and Will Counties, Illinois, Taxable General Obligation Refunding
Bonds, Series 2021
$18,160,000 Village of Woodridge, DuPage, Will and Cook Counties, Illinois, General Obligation Bonds,
Series 2021
$17,400,000 City of Peoria, Peoria County, Illinois, General Obligation Refunding Bonds, Series 2021A
$16,595,000 Village of Wheeling, Cook and Lake Counties, Illinois, General Obligation Refunding Bonds,
Series 2021
$15,950,000 City of Highland Park, Lake County, Illinois, General Obligation Refunding Bonds, Series 2021
$14,420,000 City of Evanston, Cook County, Illinois, General Obligation Corporate Purpose Bonds,
Series 2021
$14,200,000 Village of Shorewood, Will County, Illinois, General Obligation Bonds, Series 2021
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$12,760,000 City of Springfield, Sangamon County, Illinois, Water Revenue Refunding Bonds, Series of
2021
$12,110,000 Village of Flossmoor, Cook County, Illinois, General Obligation Bonds, Series 2021
$11,880,000 Village of Bradley, Kankakee County Illinois, Taxable General Obligation Bonds (Alternate
Revenue Source), Series 2021
$11,170,000 Village of Harwood Heights, Cook County, Illinois, Taxable General Obligation Bonds, Series
2021
$11,095,000 Village of Libertyville, Lake County, Illinois, Taxable General Obligation Refunding Bonds
(Alternate Revenue Source), Series 2021
$9,570,000 City of Elmhurst, DuPage and Cook Counties, Illinois, General Obligation Bonds, Series 2021
$9,545,000 City of Elgin, Kane and Cook Counties, Illinois, General Obligation Corporate Purpose Bonds,
Series 2021B
$8,860,000 City of Ottawa, LaSalle County, Illinois, General Obligation Bonds (Waterworks and Sewerage
System Alternate Revenue Source), Series 2021B
$8,315,000 Village of Orland Park, Cook and Will Counties, Illinois, Taxable General Obligation Refunding
Bonds, Series 2021B
$8,211,750.45 City of Monmouth, Warren County, Illinois, General Obligation (Capital Appreciation)
Refunding Bonds, Series 2021A
$7,890,000 City of Aurora, Kane, DuPage, Kendall and Will Counties, Illinois, Taxable General Obligation
Bonds, Series 2021
$7,775,000 City of Rochelle, Ogle and Lee Counties, Illinois, General Obligation Bonds (Electric System
Alternate Revenue Source), Series 2021
$7,665,000 City of DuQuoin, Perry County, Illinois, Taxable General Obligation Bonds, Series 2021
$7,590,000 City of Lake Forest, Lake County, Illinois, General Obligation Refunding Bonds, Series 2021
$7,230,000 City of Elgin, Kane and Cook Counties, Illinois, General Obligation Refunding Bonds, Series
2021A
$7,075,000 City of East Peoria, Tazewell County, Illinois, Taxable General Obligation Refunding Bonds
(Target Area Business District Tax Alternate Revenue Source), Series 2021E
$7,065,000 Village of Antioch, Lake County, Illinois, General Obligation Refunding Bonds (Alternate
Revenue Source), Series 2021
$7,000,000 Village of Glencoe, Cook County, Illinois, General Obligation Bonds, Series 2021
$6,320,000 Village of Libertyville, Lake County, Illinois, General Obligation Refunding Bonds, Series 2021A
$5,980,000 Village of Orland Park, Cook and Will Counties, Illinois, General Obligation Refunding Bonds,
Series 2021C
$5,965,000 Village of Tinley Park, Cook and Will Counties, Illinois, Taxable General Obligation Refunding
Bonds, Series 2021B
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$5,655,000, Village of Wauconda, Lake County, Illinois, General Obligation Refunding Bonds,
Series 2021B
$5,030,000 Village of Libertyville, Lake County, Illinois, General Obligation Refunding Bonds (Waterworks
and Sewerage System Alternate Revenue Source), Series 2021B
2020
$57,740,000 City of Springfield, Sangamon County, Illinois, Water Revenue Bonds, Series of 2020A
$50,465,000 Village of Rosemont, Cook County, Illinois, General Obligation Corporate Purpose Bonds,
Series 2020A
$24,535,000 Village of Rosemont, Cook County, Illinois, General Obligation Corporate Purpose Bonds,
Taxable Series 2020B
$24,265,000 City of McHenry, McHenry County, Illinois, Taxable General Obligation Bonds, Series 2020B
$24,000,000 Village of Buffalo Grove, Lake and Cook Counties, Illinois, General Obligation Bonds,
Series 2020
$18,050,000 City of Decatur, Macon County, Illinois, General Obligation Refunding Bonds, Series 2020
$12,980,000 Village of Hanover Park, Cook and DuPage Counties, Illinois, General Obligation Refunding
Bonds, Series 2020
$12,035,000 Winnetka, Cook County, Illinois, Taxable General Obligation Refunding Bonds, Series 2020
$11,650,000 Village of Arlington Heights, Cook County, Illinois, General Obligation Bonds, Series 2020
$11,440,000 City of St. Charles, Kane and DuPage Counties, Illinois, General Obligation Corporate
Purpose Bonds, Series 2020A
$10,020,000 City of Rockford, Winnebago and Ogle Counties, Illinois, General Obligation Bonds (Sales
Tax Alternate Revenue Source), Series 2020
$9,685,000 City of Peoria, Peoria County, Illinois, General Obligation Refunding Bonds, Series 2020B
$8,990,000 City of Elgin, Kane and Cook Counties, Illinois, General Obligation Refunding Bonds, Series
2020A
$8,355,000 City of Springfield, Sangamon County, Illinois, Water Revenue Bonds, Series of 2020B
$7,680,000 City of Monmouth, Warren County, Illinois, Taxable General Obligation Bonds, Series 2020
$7,410,000 City of Collinsville, Madison and St. Clair Counties, Illinois, General Obligation Refunding
Bonds, Series 2020
$7,180,000 Village of Glen Carbon, Madison County, Illinois, General Obligation Bonds, Series 2020
$7,030,000 City of East Peoria, Tazewell County, Illinois, Taxable General Obligation Refunding Bonds
(Target Area Business District Tax Alternate Revenue Source), Series 2020A
$6,775,000 City of Peoria, Peoria County, Illinois, General Obligation Refunding Bonds, Series 2020A
$6,250,000 Village of Glencoe, Cook County, Illinois, General Obligation Refunding Bonds, Series 2020A
$6,085,000 Village of Huntley, McHenry and Kane Counties, Illinois, General Obligation Bonds, Series 2020
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$6,000,000 Village of Brookfield, Cook County, Illinois, General Obligation Bonds, Series 2020
$5,800,000 Village of Wheeling, Cook and Lake Counties, Illinois, General Obligation Refunding Bonds,
Series 2020
$5,500,000 Village of Clarendon Hills, DuPage County, Illinois, General Obligation Bonds (Sales Tax
Alternate Revenue Source), Series 2020
$5,375,000 City of Highland Park, Lake County, Illinois, General Obligation Refunding Bonds, Series 2020
2019
$78,250,000 Village of Romeoville, Will County, Illinois, General Obligation Bonds, Series 2019
$18,160,000 Village of Streamwood, Cook County, Illinois, General Obligation Bonds, Series 2019
$17,695,000, City of Crest Hill, Will County, Illinois, General Obligation Refunding Bonds (Waterworks and
Sewerage System Alternate Revenue Source), Series 2019A
$16,620,000 City of East Peoria, Tazewell County, Illinois, Taxable General Obligation Refunding Bonds
(Alternate Revenue Source), Series 2019
$15,395,000 City of Peoria, Peoria County, Illinois, General Obligation Bonds, Series 2019
$14,455,000 City of Rockford, Winnebago and Ogle Counties, Illinois, General Obligation Bonds (Sales
Tax Alternate Revenue Source), Series 2019B
$13,960,000 City of St. Charles, Kane and DuPage Counties, Illinois, General Obligation Corporate
Purpose Bonds, Series 2019
$12,970,000 Village of Bartlett, DuPage, Cook and Kane Counties, Illinois, General Obligation Bonds,
Series 2019
$12,785,000 City of Evanston, Cook County, Illinois, General Obligation Corporate Purpose Bonds, Series
2019B
$12,750,000 City of Evanston, Cook County, Illinois, General Obligation Corporate Purpose Bonds, Series
2019A
$11,640,000 City of Crest Hill, Will County, Illinois, General Obligation Bonds (Sales Tax Alternate Revenue
Source), Series 2019B
$9,455,000 Village of Westmont, DuPage County, Illinois, General Obligation Bonds (Income Tax Alternate
Revenue Source), Series 2019A
$9,025,000 City of Crystal Lake, McHenry County, Illinois, General Obligation Bonds, Series 2019A
$9,000,000 City of Elgin, Kane and Cook Counties, Illinois, General Obligation Corporate Purpose Bonds,
Series 2019
$7,985,000 Village of Arlington Heights, Cook County, Illinois, General Obligation Refunding Bonds, Series
2019
$7,385,000 City of Rockford, Winnebago and Ogle Counties, Illinois, General Obligation Bonds (Sales Tax
Alternate Revenue Source), Series 2019A
$7,100,000 Village of Westmont, DuPage County, Illinois, General Obligation Bonds (Waterworks Alternate
Revenue Source), Series 2019B
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$6,720,000 City of Decatur, Macon County, Illinois, Taxable General Obligation Refunding Bonds,
Series 2019
$6,000,000 Village of Oak Lawn, Cook County, Illinois, Waterworks and Sewerage System Bonds, Series
2019
$5,305,000 City of Crystal Lake, McHenry County, Illinois, General Obligation Bonds, Series 2019B
$5,135,000 Village of South Holland, Illinois, General Obligation Bonds, Series 2019
$5,000,000 Village of Woodridge, DuPage, Will and Cook Counties, Illinois, General Obligation Bonds,
Series 2019
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Exhibit C
Representative Clients
Since January 1, 2017, Chapman has served as bond counsel to the following cities and villages in Illinois:

Addison
Alsip
Alton
Antioch
Arlington Heights
Atkinson
Atlanta
Aurora
Bartlett
Batavia
Beach Park
Beecher
Berkeley
Bloomington
Bourbonnais
Bradley
Bridgeport
Brookfield
Buffalo Grove
Byron
Cambridge
Capron
Carmi
Carrier Mills
Casey
Cerro Gordo
Channahon
Chenoa
Clarendon Hills
Clay City
Collinsville
Congerville
Cooksville
Country Club Hills
Crest Hill
Crete
Crystal Lake
Decatur
DuQuoin
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East Moline
East Peoria
Elgin
Elmhurst
Elmwood Park
Evanston
Fairview Heights
Flossmoor
Freeport
Fulton
Gibson City
Glen Carbon
Glencoe
Glen Ellyn
Golf
Goodfield
Gridley
Gurnee
Hampton
Hanover
Hanover Park
Harwood Heights
Hawthorn Woods
Herrin
Highland Park
Hinsdale
Huntley
Inverness
Kenilworth
Kincaid
La Grange Park
Lake Forest
Lake Villa
Lake Zurich
Lansing
Libertyville
Lombard
Marengo
Maroa

San Francisco

Salt Lake City

Marseilles
Marshall
McCullom Lake
McHenry
Mettawa
Mokena
Momence
Monmouth
Monticello
Mount Prospect
Mount Zion
Moweaqua
Nashville
Niles
Normal
North Aurora
Oak Forest
Oak Lawn
Oreana
Orland Park
Oswego
Ottawa
Paris
Park Forest
Pecatonica
Pekin
Peoria
Plano
Prospect Heights
River Forest
River Grove
Riverside
Roanoke
Rochelle
Rock Falls
Rockford
Romeoville
Roselle
Rosemont

Washington, DC

Round Lake Beach
Saint Charles
Schaumburg
Schiller Park
Sheldon
Shorewood
Skokie
South Elgin
South Holland
Springfield
Streamwood
Streator
Sugar Grove
Taylorville
Thornton
Tinley Park
Toluca
Tonica
Tremont
Vernon Hills
Waltonville
Warsaw
Wauconda
Wayne
Western Springs
Westmont
Wheaton
Wheeling
Winfield
Winnetka
Woodhull
Woodridge
Zion

Exhibit D
Sample Engagement Letter

April 18, 2022
Mr. David Brummel
Mayor
City of Warrenville
City Hall
3S258 Manning Avenue
Warrenville, Illinois 60555
Re:

City of Warrenville, DuPage County, Illinois (the “City”)
General Obligation Bonds

Dear Mr. Brummel:
We are pleased to provide an engagement letter for our services as bond counsel for bonds and
notes (the “Bonds”) which are to be issued by the City from time to time on and after the date of this letter.
For convenience and clarity, we may refer to the City in its corporate capacity and to you, the City officers
(including the governing body of the City) and employees and general and special counsel to the City,
collectively as “you” (or the possessive “your”). You have advised us that the purpose of the issuance of
the Bonds, briefly stated, is to finance capital projects in the City. You are retaining us for the limited
purpose of rendering our customary approving legal opinion as described in detail below. We understand
that the City expects to issue Bonds from time to time over the next several years, and that we may be
retained from time to time for the purpose of rendering our customary approving legal opinion with respect
to each Bond issue with respect to which you thereupon confirm our retention as Bond Counsel. Unless
you are notified to the contrary in writing on a specific Bond issue, the identification of the attorney-client
relationship and the duties to be performed by us as Bond Counsel will be as set forth in this engagement
letter.
A.

DESCRIPTION OF SERVICES

As Bond Counsel, we will work with you and the following persons and firms: the underwriters or
other bond purchasers who purchase the Bonds from the City (all of whom are referred to as the “Bond
Purchasers”), counsel for the Bond Purchasers, financial advisors, trustee, paying agent and bond registrar
and their designated counsel (you and all of the foregoing persons or firms, collectively, the “Participants”).
We intend to undertake each of the following (the “Services”) as necessary:
1. Review relevant Illinois law, including pending legislation and other recent developments,
relating to the legal status and powers of the City or otherwise relating to the issuance of the Bonds.
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2. Obtain information about each Bond transaction and the nature and use of the facilities or
purposes to be financed or, for any portion of the Bonds to be issued for refunding purposes, the facilities
or purposes financed with the proceeds of the bonds to be refunded (the “Project”).
3. Review the proposed timetable and consult with the Participants as to the issuance of the
Bonds in accordance with the timetable.
4. Consider the issues arising under the Internal Revenue Code of 1986, as amended, and
applicable tax regulations and other sources of law relating to the issuance of the Bonds on a tax-exempt
basis; these issues include, without limitation, ownership and use of the Project, use and investment of
Bond proceeds prior to expenditure and security provisions or credit enhancement relating to the Bonds.
5. Prepare or review major Bond documents, including tax compliance certificates, review the
bond purchase agreement, if applicable, and, at your request, draft descriptions of the documents which
we have drafted. We assume that counsel (the “Bond Purchasers’ Counsel”) will be retained by the Bond
Purchasers. We further assume that Bond Purchasers’ Counsel will assist the Bond Purchasers in their
due diligence investigation and will advise the Bond Purchasers with respect to compliance with State and
Federal securities laws. As Bond Counsel, we assist you in reviewing only those portions of an official
statement or any other disclosure document to be disseminated in connection with the sale of the Bonds
involving the description of the Bonds, the security for the Bonds (excluding forecasts, projections,
estimates or any other financial or economic information in connection therewith), the description of the
federal tax exemption of interest on the Bonds and, if applicable, the “bank-qualified” status of the Bonds.
6. Prepare or review all pertinent proceedings to be considered by the governing body of the
City; confirm that the necessary quorum, meeting and notice requirements are contained in the proceedings
and draft pertinent excerpts of minutes of the meetings relating to the financing.
7. Attend or host such drafting sessions and other conferences as may be necessary, including
a preclosing, if needed, and closing; and prepare and coordinate the distribution and execution of closing
documents and certificates, opinions and document transcripts.
8. Render our legal opinion regarding the validity of the Bonds, the source of payment for the
Bonds and the federal income tax treatment of interest on the Bonds, which opinion (the “Bond Opinion”)
will be delivered in written form on the date the Bonds are exchanged for their purchase price (the “Closing”).
The Bond Opinion will be based on facts and law existing as of its date. Please see the discussion below
at Part D. Please note that our opinion represents our legal judgment based upon our review of the law
and the facts so supplied to us that we deem relevant and is not a guarantee of a result.
B.

LIMITATIONS; SERVICES WE DO NOT PROVIDE

Our Services as Bond Counsel are limited as stated above. Consequently, unless otherwise
agreed pursuant to a separate engagement letter, our Services do not include:
1. Giving any advice, opinion or representation as to the financial feasibility or the fiscal
prudence of issuing the Bonds, including, without limitation, the undertaking of the Project, the investment
of Bond proceeds, the making of any investigation of or the expression of any view as to the
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creditworthiness of the City, of the Project or of the Bonds or the form, content, adequacy or correctness of
the financial statements of the City. We will not offer you financial advice in any capacity beyond that
constituting services of a traditionally legal nature.
2. Except as described in Paragraph (A)(5) above, assisting in the preparation or review of an
official statement or any other disclosure document with respect to the Bonds (which may be referred to as
the “Official Statement”) or performing an independent investigation to determine the accuracy,
completeness or sufficiency of the Official Statement or rendering any advice, view or comfort that the
Official Statement does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements contained therein, in light of the circumstances under which they were
made, not misleading. Please see our comments below at Paragraphs (D)(5) and (D)(6).
3. Independently establishing the veracity of certifications and representations of you or the
other Participants. For example, we will not review the data available on the Electronic Municipal Market
Access system website created by the Municipal Securities Rulemaking Board (and commonly known as
“EMMA”) to verify the information relating to the Bonds to be provided by the Bond Purchasers, and we will
not undertake a review of your website to establish that information contained corresponds to that which
you provide independently in your certificates or other transaction documents.
4. Supervising any state, county or local filing of any proceedings held by the governing body
of the City incidental to the Bonds.
5. Preparing any of the following — requests for tax rulings from the Internal Revenue Service
(the “IRS”), blue sky or investment surveys with respect to the Bonds, state legislative amendments or
pursuing test cases or other litigation.
6. Opining on securities laws compliance or as to the continuing disclosure undertaking
pertaining to the Bonds; and, after the execution and delivery of the Bonds, providing advice as to any
Securities and Exchange Commission investigations or concerning any actions necessary to assure
compliance with any continuing disclosure undertaking.
7. After Closing, providing continuing advice to the City or any other party concerning any
actions necessary to assure that interest paid on the Bonds will continue to be tax-exempt; e.g., we will not
undertake rebate calculations for the Bonds without a separate engagement for that purpose, we will not
monitor the investment, use or expenditure of Bond proceeds or the use of the Project, and we are not
retained to respond to IRS audits.
8.

Any other services not specifically set forth above in Part A.

C.

ATTORNEY-CLIENT RELATIONSHIP; REPRESENTATION OF OTHERS

Upon execution of this engagement letter, the City will be our client, and an attorney-client
relationship will exist between us. However, our Services as Bond Counsel are limited as set forth in this
engagement letter, and your execution of this engagement letter will constitute an acknowledgment of those
limitations. Also please note that the attorney-client privilege, normally applicable under state law, may be
diminished or non-existent for written advice delivered with respect to Federal tax law matters.
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This engagement letter will also serve to give you express written notice that from time to time we
represent in a variety of capacities and consult with most underwriters, investment bankers, credit
enhancers such as bond insurers or issuers of letters of credit, ratings agencies, investment providers,
brokers of financial products, financial advisors, banks and other financial institutions and other persons
who participate in the public finance market on a wide range of We may represent the Bond Purchasers in
other matters not related to each Bond transaction. Prior to execution of this engagement letter we may
have consulted with one or more of such firms regarding the Bonds including, specifically, the Bond
Purchasers. We are advising you, and you understand that the City consents to our representation of it in
this matter, notwithstanding such consultations, and even though parties whose interests are or may be
adverse to the City in this transaction are clients in other unrelated matters. Your acceptance of our services
constitutes consent to these other engagements. Neither our representation of the City nor such additional
relationships or prior consultations will affect, however, our responsibility to render an objective Bond
Opinion.
Your consent does not extend to any conflict that is not subject to waiver under applicable Rules of
Professional Conduct (including Circular 230 discussed below), or to any matter that involves the assertion
of a claim against the City or the defense of a claim asserted by the City. In addition, we agree that we will
not use any confidential non-public information received from you in connection with this engagement to
your material disadvantage in any matter in which we would be adverse to you.
Circular 230 as promulgated by the U.S. Department of Treasury (“Circular 230”) provides rules of
professional conduct governing tax practitioners. Circular 230 includes provisions regarding conflicts of
interest and related consents that in some respects are stricter than applicable state rules of professional
conduct which otherwise apply. In particular, Circular 230 requires your consent to conflicts of interest be
given in writing. If we have not received all of the required written consents, we may be required under
Circular 230 to “promptly withdraw from representation” of the City in this matter.
Further, this engagement letter will also serve to give you express notice that we represent many
other municipalities, school districts, park districts, counties, townships, special districts and units of local
government both within and outside of the State of Illinois and also the State itself and various of its
agencies and authorities (collectively, the “governmental units”). Most but not all of these representations
involve bond or other borrowing transactions. We have assumed that there are no controversies pending
to which the City is a party and is taking any position which is adverse to any other governmental unit, and
you agree to advise us promptly if this assumption is incorrect. In such event, we will advise you if the other
governmental unit is our client and, if so, determine what actions are appropriate. Such actions could
include seeking waivers from both the City and such other governmental unit or withdrawal from
representation.
We anticipate that the City will have its general or special counsel available as needed to provide
advocacy in each Bond transaction and has had the opportunity to consult with such counsel concerning
the conflict consents and other provisions of this letter; and that other Participants will retain such counsel
as they deem necessary and appropriate to represent their interests.

Charlotte

Chicago

New York

San Francisco

Salt Lake City

Washington, DC

D-4

D.

OTHER TERMS OF THE ENGAGEMENT; CERTAIN OF YOUR UNDERTAKINGS

Please note our understanding with respect to this engagement and your role in connection with
the issuance of the Bonds.
1. In rendering the Bond Opinion and in performing any other Services hereunder, we will rely
upon the certified proceedings and other certifications you and other persons furnish us. Other than as we
may determine as appropriate to rendering the Bond Opinion, we are not engaged and will not provide
services intended to verify the truth or accuracy of these proceedings or certifications. We do not ordinarily
attend meetings of the governing body of the City at which proceedings related to the Bonds are discussed
or passed unless special circumstances require our attendance.
2. The factual representations contained in those documents which are prepared by us, and the
factual representations which may also be contained in any other documents that are furnished to us by
you are essential for and provide the basis for our conclusions that there is compliance with State law
requirements for the issue and sale of valid bonds and with the Federal tax law for the tax exemption of
interest paid on the Bonds. Accordingly, it is important for you to read and understand the documents we
provide to you because you will be confirming the truth, accuracy and completeness of matters contained
in those documents at the issuance of the Bonds.
3. If the documents contain incorrect or incomplete factual statements, you must call those to
our attention. We are always happy to discuss the content or meaning of the transaction documents with
you. Any untruth, inaccuracy or incompleteness may have adverse consequences affecting either the tax
exemption of interest paid on the Bonds or the adequacy of disclosures made in the Official Statement
under the State and Federal securities laws, with resulting potential liability for you. During the course of
this engagement, we will further assume and rely on you to provide us with complete and timely information
on all developments pertaining to any aspect of the Bonds and their security. We understand that you will
cooperate with us in this regard.
4. You should carefully review all of the representations you are making in the transaction
documents. We are available and encourage you to consult with us for explanations as to what is intended
in these documents. To the extent that the facts and representations stated in the documents we provide
to you appear reasonable to us, and are not corrected by you, we are then relying upon your signed
certifications for their truth, accuracy and completeness.
5. Issuing the Bonds as “securities” under State and Federal securities laws and on a
tax-exempt basis is a serious undertaking. As the issuer of the Bonds, the City is obligated under the State
and Federal securities laws and the Federal tax laws to disclose all material facts. The City’s lawyers,
financial advisers and bankers can assist the City in fulfilling these duties, but the City in its corporate
capacity, including your knowledge, has the collective knowledge of the facts pertinent to the transaction
and the ultimate responsibility for the presentation and disclosure of the relevant information. Further, there
are complicated Federal tax rules applicable to tax-exempt bonds. The IRS has an active program to audit
such transactions. The documents we prepare are designed so that the Bonds will comply with the
applicable rules, but this means you must fully understand the documents, including the representations
and the covenants relating to continuing compliance with the federal tax requirements. Accordingly, we
want you to ask questions about anything in the documents that is unclear.
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6. As noted, the members of the governing body of the City also have duties under the State
and Federal securities and tax laws with respect to these matters and should be knowledgeable as to the
underlying factual basis for the bond issue size, use of proceeds and related matters.
7. We are also concerned about the adoption by the City of the gift ban provisions of the State
Officials and Employees Ethics Act, any special ethics or gift ban ordinance, resolution, bylaw or code
provision, any lobbyist registration ordinance, resolution, bylaw or code provision or any special provision
of law or ordinance, resolution, bylaw or code provision relating to disqualification of counsel for any reason.
We are aware of the provisions of the State Officials and Employees Ethics Act and will assume that you
are aware of these provisions as well and that the City has adopted proceedings that are only as restrictive
as such Act. However, if the City has stricter provisions than appear in such Act or has adopted such other
special ethics or lobbyist provisions, we assume and are relying upon you to advise us of same.
E.

FEES

As is customary, we will bill our fees as Bond Counsel on a transactional basis instead of hourly.
Disbursements and other non-fee charges are billed separately and in addition to our fees for professional
services. Factors which affect our billing include: (a) the amount of the Bonds; (b) an estimate of the time
necessary to do the work; (c) the complexity of the issue (number of parties, timetable, type of financing,
legal issues and so forth); (d) recognition of the partially contingent nature of our fee, since it is customary
that in the case no financing is ever completed, we render a greatly reduced statement of charges; and
(e) a recognition that we carry the time for services rendered on our books until a financing is completed,
rather than billing monthly or quarterly. The continuation of this agreement is dependent upon our fee as
Bond Counsel being mutually agreeable to you and to us.
Based upon our current understanding of the terms, structure, size and schedule of the proposed
financing, the duties we will undertake pursuant to this engagement letter, the time we estimate will be
necessary to effectuate the transaction and the responsibilities we will assume, we expect that our fees will
be the amounts set forth in our response to the Request For Qualifications for Bond Counsel Services,
dated April 18, 2022, plus the disbursements and non-fee charges noted above. If at any time, we believe
that circumstances require an adjustment of our original fee estimate, we will consult with you and prepare
an amendment to this engagement letter.
Our statement of charges is customarily rendered and paid at Closing, or in some instances upon
or shortly after delivery of the bond transcripts; we generally do not submit any statement for fees prior to
the Closing, except in instances where there is a substantial delay from the expected timetable. In such
instances, we reserve the right to present an interim statement of charges. If, for any reason, the Bonds
are not issued or are issued without the rendition of our Bond Opinion as bond counsel, or our services are
otherwise terminated, we expect to negotiate with you a mutually agreeable compensation.
The undersigned will be the attorney primarily responsible for the firm’s services on this Bond issue,
with assistance as needed from other members of our bond, securities and tax departments.
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F.

RISK OF AUDIT BY INTERNAL REVENUE SERVICE

The IRS has an ongoing program of auditing tax-exempt obligations to determine whether, in the
view of the IRS, interest on such tax-exempt obligations is excludable from gross income of the owners for
federal income tax purposes. We can give no assurances as to whether the IRS might commence an audit
of the Bonds or whether, in the event of an audit, the IRS would agree with our opinions. If an audit were
to be commenced, the IRS may treat the City as the taxpayer for purposes of the examination. As noted
in Paragraph 7 of Part B above, the scope of our representation does not include responding to such an
audit. However, if we were separately engaged at the time, and subject to the applicable rules of
professional conduct, we may be able to represent the City in the matter.
G.

END OF ENGAGEMENT AND POST-ENGAGEMENT; RECORDS

Our representation of the City and the attorney-client relationship created by this engagement letter
will be concluded upon the issuance of the Bonds. Nevertheless, subsequent to the Closing, we will prepare
and provide the Participants a bond transcript in a CD-ROM format pertaining to the Bonds and make
certain that a Federal Information Reporting Form 8038-G is filed.
Please note that you are engaging us as special counsel to provide legal services in connection
with a specific matter. After the engagement, changes may occur in the applicable laws or regulations, or
interpretations of those laws or regulations by the courts or governmental agencies, that could have an
impact on your future rights and liabilities. Unless you engage us specifically to provide additional services
or advice on issues arising from this matter, we have no continuing obligation to advise you with respect to
future legal developments.
This will be true even though as a matter of courtesy we may from time to time provide you with
information or newsletters about current developments that we think may be of interest to you. While we
would be pleased to represent you in the future pursuant to a new engagement agreement, courtesy
communications about developments in the law and other matters of mutual interest are not indications that
we have considered the individual circumstances that may affect your rights or have undertaken to
represent you or provide legal services.
At your request, to be made at or prior to Closing, any other papers and property provided by the
City will be promptly returned to you upon receipt of payment for our outstanding fees and client
disbursements. All other materials shall thereupon constitute our own files and property, and these
materials, including lawyer work product pertaining to the transaction, will be retained or discarded by us at
our sole discretion. You also agree with respect to any documents or information relating to our
representation of you in any matter which have been lawfully disclosed to the public in any manner, such
as by posting on EMMA, your website, newspaper publications, filings with a County Clerk or Recorder or
with the Secretary of State, or otherwise, that we are permitted to make such documents or information
available to other persons in our reasonable discretion. Such documents might include (without limitation)
legal opinions, official statements, resolutions, or like documents as assembled and made public in a
governmental securities offering.
In addition, we employ cloud-based applications to transmit and to store some or all information
concerning this engagement, including the confidential or personal information you provide us. This means
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that the information you provide with respect to this engagement will not necessarily be stored within our
firm or our network, but rather on a third-party’s servers, which is commonly referred to as being stored in
the cloud. We have reviewed the terms of use, policies, procedures and security practices of each cloud
provider we use and your information will be encrypted while in transit to that third party’s servers and while
at rest in the cloud. While we cannot provide any type of guarantee about the security of the information
stored in the cloud, we have concluded the respective cloud providers’ practices are compatible with our
professional obligations regarding confidential treatment of your information. If you have any concerns
about the cloud applications we use please contact us and we will be glad to discuss them further with you.
We call your attention to the City’s own record keeping requirements as required by the IRS.
Answers to frequently asked questions pertaining to those requirements can be found on the IRS’ website
under frequently asked questions related to tax-exempt bonds at www.irs.gov (click on “Tax Exempt Bond
Community”, then “Frequently Asked Questions”), and it will be your obligation to comply for at least as
long as any of the Bonds (or any future bonds issued to refund the Bonds) are outstanding, plus three
years.
YOUR SIGNATURE REQUIRED

H.

If the foregoing terms are acceptable to you, please so indicate by returning the enclosed copy of
this engagement letter dated and signed by an authorized officer, retaining the original for your files. Please
note that if we perform Services prior to your executing this engagement letter, this engagement letter shall
be effective as of the date we have begun rendering the Services. We will provide copies of this letter to
certain of the Participants to provide them with an understanding of our role. We look forward to working
with you.
Very truly yours,
CHAPMAN AND CUTLER LLP

By____________________________________
Kent M. Floros
Accepted and Approved:
CITY OF WARRENVILLE, DUPAGE COUNTY,
ILLINOIS

By: ____________________________
Title: ___________________________
Date: ______________________, 2022
KMF:nr
Enclosure
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