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Andrea M. Valencia 
City Clerk 
121 North LaSalle Street 
Room 107 
Chicago, Illinois 60602 

RE: City of Chicago, Illinois 
$180,590,000 
Second Lien Wastewater Transmission Revenue Bonds, 
Project Series 2017A 

And 

City of Chicago, Illinois 
$215,485,000 
Second Lien Wastewater Transmission Revenue Bonds, 
Refunding Series 20178 

Dear Ms. Valencia: 

Attached is the Determination Certificate which is required to be filed 
with your office pursuant to Section 3.5(E) of the ordinance (pages 
16417 - 16453 of Council Journal), which was passed by the City 
Council on January 13, 2016. 

Please direct this filing to the City Council. 

Carole L.Brown 
Chief Financial Officer 

121 N O R T H L A S A L L E S T R E E T , S U I T E 700, C H I C A G O , I L L I N O I S 60602 



CITY OF CHICAGO ^ 

$180,590,000 po 
City of Chicago K)':"' 

Second Lien Wastewater Transmission S Z ! 5 
Revenue Bonds, Project Series 2017A ^3c: x-

and ®> 

$215,485,000 
City of Chicago 

Second Lien Wastewater Transmission 
Revenue Bonds, Refunding Series 2017B 

(collectively, the "Series 2017 Bonds") 

City Council 
City of Chicago 
121 North LaSalle Street 
Chicago, Illinois 60602 

DETERMINATION CERTIFICATE 

An ordinance adopted by the City Council of the City of Chicago (the "C/(v") on January 
13, 2016 (the ''2017 Bond Ordinance''), authorized the issuance of not to exceed $400,000,000 
Second Lien Wastewater Transmission Revenue Bonds of the City for project costs and/or 
refunding purposes. The 2017 Bond Ordinance authorized the Chief Financial Officer of the 
City or the City Comptroller of the City (the ''Authorized Officer") to (a) determine the amount 
and identification of the Outstanding Bonds to be refunded and the date upon which the 
reliinding is to be effected, (b) determine various terms and provisions of the Series 2017 Bonds 
within limitations established by the 2017 Bond Ordinance, (c) execute on behalf of the City a 
Bond Purchase Agreement for the sale by the City of the Series 2017 Bonds to the Initial 
Purchasers selected by the Authorized Officer pursuant to a negotiated sale on such terms as the 
Authorized Officer may deem to be in the best interests of the City, as provided in the 2017 
Bond Ordinance, (d) approve the form and execute and deliver on behalf of the City the 2017 
Bond Indenture (as defined in herein) pursuant to which the Series 2017 Bonds will be issued 
and a Continuing Disclosure Undertaking with respect to the Series 2017 Bonds, and (e) take 
such other actions as are necessary to cause the Series 2017 Bonds to be issued and delivered. 
The 2017 Bond Ordinance provides for the Authorized Officer to execute a Determination 
Certificate setting forth the various detenninations made by her with respect to the Series 2017 
Bonds. The Authorized Officer is to file the Determination Certificate in the Office of the City 
Clerk of the City, directed to the City Council. 

I am the duly qualified and serving Chief Financial Officer of the City and an Authorized 
Officer within the meaning of the 2017 Bond Ordinance. I make and file this Determination 



Certificate in accordance with the 2017 Bond Ordinance. All terms used in this Determination 
Certificate and defined in the 2017 Bond Ordinance or the 2017 Bond Indenture shall have the 
meanings ascribed to them in the 2017 Bond Ordinance or the 2017 Bond Indenture unless 
otherwise defined herein. 

I have determined as follows with respect to the Series 2017 Bonds authorized by the 2017 
Bond Ordinance, in each case within the authority granted to me by the 2017 Bond Ordinance: 

Section 1. Findings. On behalf of the City, I find and determine, as follows: 

(a) The City has received an offer from Siebert Cisneros Shank & Co., L.L.C., 
Melvin & Company, LLC, The Williams Capital Group, L.P., Blaylock Beal Van, LLC, Estrada 
Hinojosa & Company, Inc., Mischler Financial Group, Inc., North South Capital LLC, and 
Podesta & Co. (collectively, the "Underwriters'') to purchase $180,590,000 aggregate principal 
amount of Second Lien Wastewater Transmission Revenue Bonds, Project Series 2017A (the 
'Series 2017A Bonds''), and $215,485,000 aggregate principal amount of Second Lien 
Wastewater Transmission Revenue Bonds, Refunding Series 2017B (the 'Series 2017B 
Bonds''), of the City (collectively, the "Series 2017 Bonds"), pursuant to a Bond Purchase 
Agreement, dated June 6, 2017, between the City and the Underwriters, a copy of which is 
attached as Exhibit A to this Determination Certificate (the "Bond Purchase Agreement"). The 
Bond Purchase Agreement is in substantially the ibrm previously used for similar financings of 
the City and is consistent with the 2017 Bond Ordinance. The purchase price of the Series 2017A 
Bonds specified in the Bond Purchase Agreement is $196,940,040.55 (reflecting the aggregate 
par principal amount plus a net original issue premium of $17,322,172.45 and less an 
underwriters' discount of $972,131.90), and the purchase price of the Series 2017B Bonds 
specified in the Bond Purchase Agreement is $242,833,975.54 (reflecdng the aggregate par 
principal amount plus a net original premium of $28,397,991.90 and less an underwriters' 
discount of $1,049,016.36), which results in a purchase price for each series of Series 2017 
Bonds that is not less than 85 percent of the original principal amount of the respective Series 
2017 Bonds, plus any accrued interest on the Series 2017 Bonds from their date to the date of 
their delivery and less any original issue discount on the Series 2017 Bonds, which is within the 
limit provided in the 2017 Bond Ordinance. Selling the Series 2017 Bonds to the Underwriters 
upon the terms provided in the Bond Purchase Agreement is in the best interests of the City. 

(b) The Chairman of the Committee on Finance of the City Council has concurred in 
the acceptance by the City of the Bond Purchase Agreement, as being within the authority 
granted by the 2017 Bond Ordinance. 

The terms of the Series 2017A Bonds as specified in this Determination Certificate and a 
Trust Indenture, dated as of June 1, 2017 (the "2017 Bond Indenture") from the City to 
Amalgamated Bank of Chicago, as trustee (the "Trustee"), which is attached as E.xhibit B to this 
Determination Certificate provide funds for the purpose of (i) paying or reimbursing the City for 
its payment of certain Project Costs and (ii) paying Costs of Issuance of the Series 2017A Bonds. 
The Series 2017B Bonds are being issued for the purposes of (i) refunding certain Outstanding 
Second Lien Wastewater Transmission Revenue Bonds of the City (the ''Refunded Bonds") and 
(ii) paying Costs of Issuance of the Series 2017B Bonds, all as provided in the 2017 Bond 



Ordinance (such purposes collectively referred to as the "Financing Purposes"). Any changes 
made by this Determination Certificate to the terms of the Series 2017 Bonds thus will result in 
the Series 2017 Bonds having substantially the same terms as provided in the 2017 Bond 
Ordinance. 

(c) The interest rates or yields for the Series 2017 Bonds set forth in this 
Determination Certificate are in my judgment the best rates at which the Series 2017 Bonds can 
be sold in the market under current circumstances. The interest rates for the Series 2017 Bonds 
do not exceed 18% per year, the maximum interest rate set forth in the 2017 Bond Ordinance. 

(d) Prior to the issuance of the Series 2017 Bonds, the City enacted increases in the-
rates of the Sewer System pursuant to an ordinance adopted by the City Council on November 2, 
2011 which rate increases went into effect on January 1, 2012, January 1, 2013, January 1, 2014, 
January 1, 2015, and June 1, 2017. To the extent permitted by the requirements of the Series 
1998 Bond Ordinance, the Series 2001 Indenture, the Series 2004B Indenture, the Series 2006 
Indenture, the Series 2008A Indenture, the Series 2012 Indenture and the Series 2014 Indenture, 
I have adjusted Net Revenues Available for Bonds for 2015 and 2016 to reflect such rate 
increases. 

(e) The Series 2017 Bonds will be issued pursuant to the 2017 Bond Indenture. The 
2017 Bond Indenture is in substanfially the form previously used for similar financings of the 
City. The 2017 Bond Indenture contains only such changes and revisions as are consistent with 
the purposes and intent of the 2017 Bond Ordinance, including such changes and revisions as are 
necessary to reflect the terms and provisions of the Series 2017 Bonds, and I approve such 
changes. The 2017 Bond Indenture includes such covenants with respect to the imposition of 
Sewer System rates, the issuance of Second Lien Parity Bonds, the application of funds in the 
Sewer Revenue Fund and the applicable Accounts and other matters relating to the Series 2017 
Bonds and the security for them, including the lien status of the Series 2017 Bonds, as 1 deem 
necessary in connecdon with the sale of the Series 2017 Bonds. Such covenants are not 
inconsistent with the terms of the 2017 Bond Ordinance! 

(g) The issuance of the Series 2017 Bonds with the terms set forth in this 
Determination Certificate will comply with the requirements of the indentures for the 
Outstanding Second Lien Bonds for the issuance of additional Second Lien Parity Bonds: 

(i) all funds required to be transferred to the principal and interest accounts 
and the debt service reserve accounts in the revenue funds established for the Outstanding 
Second Lien Bonds have been transferred in full up to the date of this Deteimination 
Certificate; and 

(ii) as shown on Exhibit C, (A) Net Revenues Available for Bonds for the 
Fiscal Year ended December 31, 2015 (as shown by the audit of an independent certified 
public accountant), and (B) the Net Revenues Available for Bonds for the Fiscal Year 
ended December 31, 2016 (as estimated by the Chief Financial Officer of the City), equal 
at least 100 percent of the sum of the Aggregate Senior Lien Debt Service, in each case as 
adjusted for any increase in the rates of the Sewer System from the rates in effect for the 
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Fiscal Year ended December 31, 2016, the Aggregate Second Lien Debt Service in each 
Fiscal Year following the issuance of the Series 2017 Bonds, computed on a pro forma 
basis assuming the issuance of the Series 2017 Bonds and the applicafion of the proceeds 
of the Series 2017 Bonds as provided in the 2017 Bond Indenture and this DeterminaUon 
Certificate. 

(h) The amount that will be needed by the City to pay the costs constituting Financing 
Purposes, taking into account moneys that will be available from other sources (including 
investment earnings on proceeds of sale of the Series 2017 Bonds during the period before they 
are applied to pay such costs) to pay such costs, does not exceed the aniount authorized by the 
2017 Bond Ordinance to be issued for Financing Purposes. 

(i) The Series 2017A Bonds maturing on January 1, 2042 and January 1, 2052 (the 
"Insured 2017A Bonds") are insured under a policy of bond insurance (the "Insurance Policy") 
issued by Assured Guaranty Municipal Corp. for a premium of $620,933.88. The purchase of 
such Insurance Policy is likely to facilitate the markedng and sale of the Insured 2017A Bonds 
and permit completion of such sale in a timely fashion and the Insurance Policy is available at an 
acceptable premium. 

(i) This Determination Certificate is consistent with the terms of sale of the Series 
2017 Bonds in the Bond Purchase Agreement. 

Section 2. Bond Terms. 

(a) The Series 2017 Bonds shall be Second Lien Bonds as that term is defined in the 
2017 Bond Ordinance. 

(b) The Series 2017 Bonds shall be designated "Second Lien Wastewater 
Transmission Revenue Bonds, Project Series 2017A" and "Second Lien Wastewater 
Transmission Revenue Bonds, Refunding Series 2017B." 

(c) The Series 2017 Bonds shall be issued for the Financing Purposes. 

(d) The aggregate principal amount of the Series 2017A Bonds shall be $180,590,000 
and the aggregate principal amount of the Series 2017B Bonds shall be $215,485,000. 

(e) The Series 2017 Bonds shall be dated as of the date they are issued and delivered. 
The Series 2017 Bonds shall be issued as serial bonds and term bonds subject to mandatory 
sinking fund redemption as set forth in subsections (i), (j) and (k) below but shall not be issued 
as capital appreciadon bonds or variable rate bonds. The Series 2017 Bonds shall be issued 
initially in the form of a single fully registered Bond for each maturity of each series. The Bonds 
shall be in Authorized Denominations as provided in the 2017 Bond Indenture. 

(f) Interest on the Series 2017 Bonds shall be payable on January 1 and July 1 of 
each year, commencing January 1, 2018. 



(g) The Series 2017 Bonds shall be numbered from RA-1 upward for the Series 
2017A Bonds and RB-1 upward for the Series 2017B Bonds. 

(h) The Series 2017A Bonds shall mature in the following principal amounts on 
January 1 of each of the following years and bear interest at the following interest rates per 
annum: 

Year Principal ($) Interest (%) Year PrinciDal ($) Interest (%) 
2020 2,255,000 5.00 2031 3,855,000 5.00 
2021 2,365,000 5.00 2032 4,045,000 5.00 
2022 2,485,000 5.00 2033 4,250,000 5.00 
2023 • 2,610,000 5.00 2034 4,460,000 5.00 
2024 2,740,000 5.00 2035 4,685,000 5.00 
2025 2,875,000 5.00 2036 4,920,000 5.00 
2026 3,020,000 5.00 2037 5,165,000 5.00 
2027 3,170,000 5.00 2042 30,105,000 5.25 
2028 , 3,330,000 5.00 2047 38,685,000 5.00 
2029 3,495,000 5.00 2052 48,405,000 4.00 
2030 3,670,000 5.00 

(i) The Series 2017B Bonds shall mature in the following principal amounts on 
January 1 of each of the following years and bear interest at the following interest rates per 
annum: 

Year Principal ($) Interest (%) Year Princioal ($) Interest (%) 
2018 6,515,000 5.00 2029 14,835,000 5.00 
2019 6,570,000 5.00 2030 15,585,000 5.00 
2020 7,060,000 5.00 • 2031 9,140,000 5.00 
2021 12,165,000 5.00 2032 9,960,000 5.00 
2022 9,450,000 5.00 2033 10,085,000 5.00 
2023 9,945,000 5.00 2034 10,775,000 5.00 
2024 10,440,000 5.00 2035 ' 11,310,000 5.00 
2025 14,070,000 5.00 2036 11,875,000 5.00 
2026 9,085,000 5.00 2037 8,490,000 5.00 
2027 9,545,000 5.00 2038 8,915,000 5.00 
2028 10,030,000 5.00 

(j) The Series 2017A Bonds maturing on and after January 1, 2028, are subject to 
redemption prior to maturity at the option of the City, at any time on or after January 1, 2027, as 
a whole or in part, and if in part, in such order of maturity as the City shall determine and within 
any maturity by lot, in Authorized Denominations, at a price of par plus accrued interest to the 
redemption date. 
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(k) The Series 2017B Bonds maturing on and after January 1, 2028, are subject to 
redemption prior to maturity at the option of the City, at any time on or after January 1, 2027, as 
a whole or in part, and if in part, in such order of maturity as the City shall determine and within 
any maturity by lot, in Authorized Denominations, at a price of par plus accrued interest to the 
redemption date. 

(I) The Series 2017A Bonds maturing on January 1, 2042 are subject to mandatory 
sinking fund redemption, on January 1 in each of the years and in the respective amounts set 
forth below, at a redemption price equal to the principal amount to be redeemed: 

Year Principal ($) 

2038 5,420,000 

2039 5,705,000 

2040 6,005,000 

2041 6,320,000 

2042* 6,655,000 

*Final Maturity 

(m) The Series 2017A Bonds maturing on January 1, 2047, are subject to mandatory 
sinking fund redemption on January 1 in each of the years and in the respective amounts set forth 
below, at a redemption price equal to the principal amount to be redeemed: 

Year Principal ($) 

2043 7,000,000 

2044 7,350,000 

2045 7,720,000 

2046 8,150,000 

2047* 8,510,000 

* Final Maturity 

(n) The Series 2017A Bonds maturing on January 1, 2052, are subject to mandatory 
sinking fund redemption on January 1 in each of the years and in the respective amounts set forth 
below, at a redemption price equal to the principal amount to be redeemed: 



Year Principal ($) 

2048 8,935,000 

2049 9,295,000 

2050 9,665,000 

2051 10,055,000 

2052* 10,455,000 

'Final Maturity 

Section 3. The Refunding. 

(a) The proceeds of the Series 2017B Bonds will be applied to the current refunding 
of all of the outstanding Secdon Lien Wastewater Transmission Revenue Bonds, Series 2006A 
(the "Series 2006A Bonds"), and Second Lien Wastewater Transmission Revenue Bonds, Series 
2006B (the "Series 2006B Bonds"), of the City and the advance refunding of a portion of the 
Second Lien Wastewater Transmission Revenue Bonds, Series 2008A (the "Series 2008A 
Bonds'") of the City. 

(b) The Series 2006A Bonds and the Series 2006B Bonds are being called for 
redemption on July 27, 2017 at a redemption price of the principal amount thereof plus accrued 
interest to the date fixed for redemption. Amounts sufficient to pay the interest on and 
redemption price of the Series 2006A Bonds and Series 2006B Bonds are deposited with 
Amalgamated Bank of Chicago acting as escrow agent (the "2006 Escrow Agent") pursuant to 
an Escrow Agreement dated as of June 1, 2017 (the "2006 Escrow Agreement") between the 
City and the 2006 Escrow Agent. 

(c) The Series 2008A Bonds are being called for redemption on January 1, 2018 at a 
redemption price of the principal amount thereof plus accrued interest to the date fixed for 
redemption. Amounts sufficient to pay the interest on and redemption price of the Series 2008A 
Bonds are deposited with Amalgamated Bank of Chicago acting as escrow agent (the "2008A 
Escrow Agent") pursuant to an Escrow Agreement dated as of June 1, 2017 (the "2008A Escrow 
Agreement") between the City and the 2008A Escrow Agent. 

Section 4. Amounts to be Borrowed. 

(a) The amount to be borrowed through the issuance and sale of the Series 2017A 
Bonds to pay costs of the Financing Purposes for the Series 2017A Bonds other than Costs of 
Issuance of the Series 2017A Bonds, is $ 196,000,000.00. 

Bonds. 
(b) The foregoing amount does not include Costs of Issuance of the Series 2017A 

(c) The amount to be borrowed through the issuance and sale of the Series 2017B 
Bonds to pay costs of the Financing Purposes for the Series 2017B Bonds other than Costs of 
Issuance of the Series 2017B Bonds, is $242,450,617.63. 
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(d) The foregoing amount does not include Costs of Issuance of the Series 2017B 
Bonds. 

Section 5. Selection of Trustee. 

Amalgamated Bank of Chicago is selected to serve as Trustee under the 2017 Bond 
Indenture. 

Section 6. Selection of Book Entry Depository. 

The Depository Trust Company, New York, New York, is selected to serve as book entry 
depository under the 2017 Bond Indenture. 

Section 7. Bond Purchase Agreement. 

The Bond Purchase Agreement is approved and executed by me on behalf of the City. 

Section 8. Continuing Disclosure Undertaking. 

The Continuing Disclosure Undertaking is approved and executed by me on behalf of 
the City. 

Section 9. Preliminary Official Statement; Official Statement. 

(a) The distribution of the Preliminary Official Statement dated May 26, 2017, to 
prospective purchasers of the Series 2017 Bonds is approved and ratified. 

(b) The final Official Statement, dated June 6, 2017, attached to this Determination 
Certificate as Exhibit D, its execution on behalf of the City and its distribution to purchasers of 
the Series 2017 Bonds, are authorized and approved. 

Section 10. Disposition of Proceeds. 

Section 1.1. As authorized by the 2017 Bond Ordinance and provided in the 2017 
Bond Indenture, on behalf of the City, 1 determine that the proceeds received upon the sale of the 
Series 2017A Bonds shall be deposited in the Construction Account: 2017 Second Lien Bonds 
and used to pay for certain capital improvements to and extensions of the Sewer System and the 
Costs of Issuance of the Series 2017A Bonds as described in the Series 2017 Bond Ordinance. 

As authorized by the 2017 Bond Ordinance and provided in the 2017 Bond Indenture, on 
behalf of the City, I determine that the proceeds received upon the sale of the Series 2017B 
Bonds shall be applied as follows: (i) $112,363,763.06 of the proceeds shall be deposited with 
the 2006 Escrow Agent to be used to pay the redemption price of and interest on the Series 
2006A Bonds and Series 2006B Bonds in accordance with the terms of the 2006 Escrow 
Agreement, (ii) $130,086,854.57 of the proceeds shall be deposited with the 2008A Escrow 
Agent to be used (together with $7,187,021.00 being transferred from a debt service reserve 
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fund established for the benefit of the Series 2008A Bonds) to pay the redemption price of and 
interest on the Series 2008A Bonds in accordance with the terms of the 2008A Escrow 
Agreement, and (iii) $383,357.91 of the proceeds shall be deposited into the Construcdon 
Account: 2017 Second Lien Bonds and used to pay Costs of Issuance of the Series 2017B 
Bonds. 

[SIGNATURE PAGE FOLLOWS] 



Dated: June 2017 

CITY OF CHICAGO 

CarolaL. Brown 
Chief Financial Officer 

[Determination Certificate] 



EXHIBIT A 

BOND PURCHASE AGREEMENT 



BOND PURCHASE AGREEMENT 

CITY OF CHICAGO 

$180,590,000 
Second Lien Wastewater Transmission 
Revenue Bonds, Project Series 2017A 

$215,485,000 
Second Lien Wastewater Transmission 

Revenue Bonds, Refunding Series 2017B 

June 6,2017 

City of Chicago 
Office of the Chief Financial Officer 
121 North LaSalle Street, Suite 700 
Chicago, Illinois 60602 

The undersigned Siebert Cisneros Shank & Co., L.L.C. (the "Representative"), on behalf 
of itself and the other Underwriters, as listed in Appendix I attached hereto (the "Underwriters"), 
hereby offers to enter into this Bond Purchase Agreement (the "Agreement") with the City of 
Chicago, a municipal corporation and a home rule unit of local govemment duly organized and 
existing under the laws of the State of Illinois (the "City"), for the purchase by the Underwriters, 
and sale by the City, of all but not less than all of the City's Bonds specified below. This offer is 
made subject to the acceptance by the City on or before 5:00 P.M., Chicago time on the date 
hereof, and upon such acceptance this Agreement shall be in full force and effect in accordance 
with its terms and shall be binding on the City and the Underwriters. 

Terms used but not defined in this Agreement are defined in the Official Statement (as 
herein defined). 

1. Agreement to Sell and Purchase. Upon the teiTns and conditions and based upon 
and in reliance upon the representations, wairanties and covenants herein set forth, the 
Underwriters, jointly and severally, hereby agree to purchase from the City and the City hereby 
agrees to sell to the Underwriters $180,590,000 aggregate principal amount of the City's Second 
Lien Wastewater Transmission Revenue Bonds, Project Series 2017A (the "Series 2017A 
Bonds"), at the purchase price of $196,940,040.55 (reflecting the aggregate principal amount 
plus a net original issue premium of $17,322,172.45 less an underwriters' discount of 
$972,131.90); and $215,485,000 aggregate principal amount of the City's Second Lien 
Wastewater Transmission Revenue Bonds, Refunding Series 2017B (the "Series 20178 Bonds," 
and together with the Series 2017A Bonds, the "Bonds"), at the purchase price of 
$242,833,975.54 (reflecting the aggregate principal amount plus a net original issue premium of 
$28,397,991.90 less an underwriters' discount of $1,049,016.36). 



The Bonds shall: (a) be dated as of their date of delivery, (b) have the maturities and shall 
bear interest at the rates per annum set forth in Exhibit B hereto and (c) have the redemption 
features and the further terms set forth in Exhibit B hereto and in the Official Statement of the 
City, dated the date hereof, relating to the Bonds (such Official Statement, including the cover 
page and all appendices included therein, is hereinafter called the "Official Statement." except 
that i f the Official Statement shall have been amended with the approval of the Representative 
between the date hereof and the date upon which the Bonds are delivered for the Underwriters' 
account with The Depository Trust Company, New York, New York ("DTC), the term "Official 
Statement" shall refer to the Official Statement, as so amended). 

2. The Ordinance and the Indenture. The Bonds will be issued and secured under 
and have such terms and conditions as are provided in the ordinance adopted by the City Council 
of the City on January 13, 2016 (the "Ordinance"), and a Trust Indenture dated as of June 1, 
2017 (the ^'Indenture"), from the City to Amalgamated Bank of Chicago, Chicago, Illinois, as 
trustee (the "Trustee") and the Determination Certificate, dated as of June 21, 2017. 

3. Public Offering Price. The Underwriters agree to make a bona fide public offering 
of the Bonds at a price not in excess of the initial offering price or prices or yields not less than 
the yields set forth in Exhibit B. It shall be a condition to the obligation of the City to sell and 
deliver the Bonds to the Underwriters, and to the obligation of the Underwriters to purchase and 
to pay for the Bonds, that the entire principal amount of the Bonds to be sold pursuant to Section 
1 hereof shall be sold and delivered to, and purchased and paid for by the Underwriters at the 
Closing (hereinafter defined). Subsequent to such initial public offering, the Underwriters 
reserve the right to change such inidal public offering prices as the Underwriters deem necessary 
or desirable, in their sole discretion, in connection with the marketing of the Bonds, and may 
offer and sell the Bonds to certain dealers, unit investment trusts and money market funds, 
certain of which may be sponsored or managed by one or more of the Underwriters at prices 
lower than the public offering prices or yields greater than the yields set forth therein. The 
Representative shall provide to the City a certificate setting forth the offering prices of the Bonds 
in substantially the form set forth on Exhibit A. 

4. The Official Statement. The City ratifies and consents to the distribution and use 
by the Underwriters, prior to the date hereof, of the Preliminary Official Statement of the City 
dated May 26, 2017 relating to the Bonds (the "Preliminary Official Statement"). For purposes 
of Rule 15c2-12 ("Rule 15c2-12") of the Securities and Exchange Commission (the "SEC) 
under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), the Preliminary 
Official Statement is "deemed ftnaP' by the City as of its date except for the omission of such 
information as is permitted by Rule 15c2-12. As soon as practicable, but not more than seven (7) 
business days after the City's acceptance hereof, and in any event not later than two (2) business 
days before the Closing Date (as hereinafter defined), the City shall deliver, or cause to be 
delivered, to the Representative six copies of the Official Statement, signed on behalf of the City 
by its Chief Financial Officer, and the Official Statement so delivered shall be "final" for 
purposes of Rule 15c2-12. The Official Statement shall be in substanfially the same form as the 
Preliminary Official Statement and, other than information previously permitted to have been 
omitted by Rule 15c2-12 and information which the City is required to include to comply with 
rules of the SEC, the City shall only make such other additions, deletions and revisions in the 



Official Statement which are mutually agreed upon by the City and the Representative. The City 
hereby agrees to deliver to the Undei-writers an electronic copy of the Official Statement in a 
form that permits the Underwriters to satisfy their obligations under the rules and regulations of 
the Municipal Securities Rulemaking Board (the "MSRB") and the SEC. The City shall provide, 
or cause to be provided, at its expense, to the Underwriters as soon as practicable, but not more 
than seven (7) business days after the City's acceptance of this Agreement and in time which, in 
the Representative's opinion, is sufficient to accompany any confirmation that requests payment 
from any customer, copies of the Official Statement in such quantity which, in the 
Representative's opinion, is sufficient to comply with the rules of the SEC and the MSRB with 
respect to the distribudon of the Official Statement. The City authorizes the Underwriters to use 
and distribute the Official Statement in connecdon with the public offering and sale of the 
Bonds. 

If on or prior to the Closing or within 25 days after the "end of the underwriting period" 
any event known to the City shall occur which would cause any statement of a material fact 
contained in the Official Statement to be materially inconect or materially incomplete, the City 
will promptly nodfy the Representadve in writing of the circumstances and details of such event. 
If, as a result of such event, it is necessary, in the joint opinion of the City and the 
Representadve, to amend or supplement the Official Statement by stadng or restating any 
material fact necessary in order to make the statements made therein, in light of the 
circumstances under which they were made, not misleading, the City will forthwith prepare and 
furnish to the Undei-writers a reasonable number of copies of an amendment of or a supplement 
to such Official Statement in form and substance satisfactory to the City and the Representative, 
at the City's sole cost and expense, which will so amend or supplement such Official Statement 
so that, as amended or supplemented, the Official Statement will not contain any untrue 
statement of a material fact or omit to state any material fact necessary in order to make the 
statements made therein, in the light of the circumstances under which they were made, not 
misleading. For purposes of this Agreement, the term "end of the underwriting period" shall be 
the later of the date of Closing or the date on which an Underwriter no longer retains an unsold 
balance of the Bonds for sale to the public. 

The Underwriters agree that the date on which the end of the underwriting period shall 
occur shall be the date of the Closing unless the Underwriters otherwise notify the City in writing 
prior to 25 days after the Closing that, to the best of their knowledge, the Undei-writers retain for 
sale to the public an unsold balance of the Bonds, in which case the end of the underwriting 
period shall be extended for additional periods of 30 days each upon receipt of an additional 
written notification from the Underwriters that, to the best of their knowledge, there exists an 
unsold balance of the Bonds but in any event no longer than 90 days after the date of Closing. 

At or prior to the Closing (hereinafter defined), the Representative shall file, or cause to 
be filed, the Official Statement with the MSRB through its Electronic Municipal Market Access 
{"EMMA") system for municipal securities disclosure or through any other electronic format or 
system then prescribed by the MSRB or the SEC. The Representative shall notify the City when 
the Underwriters are no longer obligated to deliver to potential customers the Official Statement. 



5. Representations and Wananties of the Citv. The City represents and warrants to 
the Undei-writers as of the date hereof that: 

(a) The City is a municipal corporadon and home rule unit of local govemment 
existing under the Constitution and laws of the State of Illinois. 

(b) The City Council of the City has: (i) duly adopted the Ordinance, which remains 
in full force and effect, (ii) duly authorized the use of the Preliminary Official Statement prior to 
the date hereof in connection with the public offering and sale of the Bonds and (iii) duly 
authorized and approved the execution and deliveiy of (A) the Bonds, (B) the Indenture, (C) the 
Refunding Escrow Agreements (as defined herein), (D) this Agreement, (E) the General Tax 
Certificate (the "Tax Certificate"), and (F) a continuing disclosure undertaking pursuant to the 
provisions of Secdon (b)(5) of Rule 15c2-12 (the ""Undertaking"). 

(c) The City has full legal right, power and authority: (i) to adopt the Ordinance; (ii) 
to execute and deliver this Agreement, the Indenture, the Tax Certificate and the Undertaking; 
(iii) to execute and deliver the reftinding escrow agreements (the "Refunding Escrow 
Agreements'') dated as of June 1, 2017 between the City and Amalgamated Bank of Chicago as 
escrow agent (the "Escrow Agent") in connection with the refunding of a portion of the 
outstanding Second Lien Wastewater Transmission Revenue Bonds, Series 2006A, the Second 
Lien Wastewater Transmission Revenue Reftinding Bonds, Series 2006B and Second Lien 
Wastewater Transmission Revenue Bonds, Series 2008A (collectively, the "Refunded Bonds"); 
(iv) to issue, sell and deliver the Bonds to the Underwriters pursuant to the Ordinance, the 
Indenture and this Agreement; and (v) to pay the Bonds from the sources pledged under the 
Ordinance and the Indenture for their payment. 

(d) The adoption of the Ordinance and compliance with the respective provisions 
thereof do not, and the execution and delivery of this Agreement, the Indenture, the Reftinding 
Escrow Agreements, the Bonds, the Tax Certificate and the Undertaking will not, in any material 
marmer, violate any applicable law or administrative regulation of the State of Illinois or any 
department, division, agency or instmmentality thereof or of the United States of America or any 
department, division, agency or instrumentality thereof, or any applicable judgment or decree to 
which the City is subject, or conflict with, in a material manner, or constitute a material breach 
of, or a material default under, any ordinance, agreement or other instrument to which the City is 
a party or is otherwise subject. 

(e) This Agreement, the Ordinance, the Preliminary Official Statement and the 
Official Statement have been, and the Indenture, the Refunding Escrow Agreements, the Tax 
Certificate, the Undertaking and the Bonds (when delivered and paid for at the Closing) shall be, 
duly authorized, executed, delivered and (in the case of the Bonds) authenticated by the Trustee 
and issued by the City. When delivered and paid for at the Closing, the Bonds shall be entitled to 
the benefits and the security of, and shall be subject to the teirns and conditions set forth in the 
Ordinance and the Indenture. 

(f) All approvals, consents and orders of, and filings (except, i f any, under applicable 
state "blue sky'" laws) with, any governmental authority, board, agency or commission having 



jurisdiction which would constitute a condition precedent to the perfonnance by the City of its 
obligations under this Agreement, the Ordinance, the Indenture, the Refunding Escrow 
Agreements, the Tax Certificate and the Bonds have been, or will be, obtained or made. 

(g) Between the date of this Agreement and the Closing, the Sewer System shall not 
have suffered any material adverse change in its condition, financial or otherwise. 

(h) The financial statements contained in APPENDIX C of the Official Statement 
fairly present the financial position and results of operations of the City's Sewer System, 
including the City's Sewer Revenue Fund, as of the dates and for the periods therein stated, and 
the City has no reason to believe that such financial statements have not been prepared in 
accordance with generally accepted accounting principles, as applied to govemmental units, 
consistently applied, except as otherwise noted therein. 

(i) The Official Statement (excluding any description of the Bond Insurer and DTC, 
information under the captions "THE BONDS - Book-Entry Only System," "BOND 
INSURANCE," "TAX MATTERS," "UNDERWRITING," and APPENDIX D—Opinion of Co-
Bond Counsel, thereto, and information furnished by the Underwriters relating to the 
Underwriters for use in the Official Statement) does not contain any untme statement of a 
material fact or omit to state a material fact necessary to make the statements therein, in the light 
of the circumstances under which they were made, not misleading in any material respect. 

(j) The Indenture, the Reftinding Escrow Agreements, this Agreement, and the Tax 
Certificate, when duly executed and delivered by the parties thereto, as appropriate, will 
constitute the legal, valid and binding obligations of the City enforceable in accordance with 
their teims (except to the extent that enforceability may be limited by bankmptcy, insolvency 
and other laws affecting creditors' rights or remedies and the availability of equitable remedies 
generally); and at the time of the Closing, Assured Guaranty Municipal Corp. (the "Bond 
Insurer") shall have issued the bond insurance policy as described in the Official Statement 
(collectively, the "BondInsurance Policy"). 

(k) When delivered to the Representative and paid for by the Underwriters at the 
Closing in accordance with the provisions of this Agreement, the Bonds will be duly authorized, 
executed and delivered and will constitute validly issued and outstanding limited obligations of 
the City enforceable in accordance with their terms (except to the extent that enforceability may 
be limited by bankruptcy, insolvency and other laws affecting creditors" rights or remedies and 
the availability of equitable remedies generally). 

(1) Except as disclosed in the Official Statement, there is no action, suit or 
proceeding, at law or in equity, or before or by a court, public board or body, pending or, to the 
City's knowledge, threatened, against the City, wherein an unfavorable decision, ruling or 
finding would materially adversely affect (i) the validity or enforceability of the Bonds, the 
Ordinance, the Indenture, the Reftinding Escrow Agreements, the Tax Certificate, this 
Agreement, or the Undertaking, or (ii) the excludability from federal income taxadon of the 
interest on the Bonds. 



(m) The City has not taken, or omitted taking, and will not take or omit to take, any 
action, which action or omission would adversely affect the excludability from federal income 
taxation of the interest on the Bonds or the Refunded Bonds under the Intemal Revenue Code of 
1986, as amended. 

(n) Except as disclosed in the Official Statement, the City has not failed during the 
previous five years to comply in all material aspects with any previous continuing disclosure 
undertakings that it has entered into in accordance with Rule 15c2-12. 

6. Continuing Disclosure. In order to assist the Underwriters in complying with Rule 
15c2-12, the City will enter into the Undertaking pursuant to Rule 15c2-I2, which Undertaking 
shall be substantially in the fomi described in the Official Statement, with such changes as may 
be reasonably approved by the Representative and the City. 

7. Additional Covenants of the Citv. The City hereby covenants that: 

(a) The City will make available such informadon, execute such instruments and take 
such other action in cooperation with the Underwriters as the Representative may reasonably 
request to qualify the Bonds for offering and sale under the blue sky or other securities laws and 
regulations of such states and other jurisdictions of the United States as the Underwriters may 
designate in writing; provided, however, that nothing in this Section 7(a) shall require the City to 
consent to general service of process in any state or jurisdiction other than the State of Illinois. 

(b) The City shall apply the proceeds of the Bonds in accordance with the Ordinance, 
the Indenture and the Refunding Escrow Agreements. 

8. Closing. Subject to the conditions set forth in this Agreement, the closing (the 
"Closing") of the sale of the Bonds by the City and the purchase of the Bonds by the 
Underwriters, shall take place at approximately 9:30 a.m., Chicago dme, on June 21, 2017, at the 
offices of Schiff Hardin LLP, Chicago, Illinois (or at such other time, date and place as the City 
and the Representative mutually agree), and in connection therewith: 

(a) At the Closing, the City shall deliver or cause to be delivered to DTC, as 
securities depository, or to the Trustee, as DTC's FAST Agent, for the account of the 
Underwriters, a single certificate for each maturity of the Bonds, representing the total principal 
amount of such Bonds of such maturity, registered in the name of Cede & Co., as nominee for 
DTC. 

(b) Upon delivery of the Bonds to DTC or the Tmstee, as FAST Agent, at the 
Closing, the City will deliver to the Representative the Closing Documents as set forth in Section 
9(d). The Representative will accept delivery of the Bonds and pay the purchase price therefor at 
the Closing in accordance with Section 8(c). 

(c) The Underwriters agree at Closing to deliver a federal funds check or make a 
federal funds wire transfer or otherwise confirm deposit of federal funds to the City's account at 
a bank it specifies, in an amount equal to the purchase price of the Bonds. 



9. Reliance and Further Conditions of the Underwriters. The Underwriters have 
entered into this Agreement in reliance upon the representations, wananties and agreements of 
the City herein and the performance by the City of its obligations hereunder, both as of the date 
hereof and as of the date of the Closing. The Underwriters' obligations under this Agreement are 
and shall be subject to the following further conditions: 

a. At the time of the Closing, the Ordinance and the Indenture shall be in full force 
and effect and the Ordinance, the Indenture, the Refunding Escrow Agreements, and the Official 
Statement shall not have been amended, modified or supplemented except as may have been 
agreed to with respect to the Official Statement pursuant to Section 4 hereof, and the City shall 
have duly adopted and there shall be in full force and effect such resolutions and ordinances as, 
in the opinion of Schiff Hardin LLP, and Hardwick Law Firm, LLC (herein collectively "Co-
Bond Counsel'), shall be necessary in connection with the transactions contemplated hereby and 
thereby. 

b. At the time of the Closing, evidence shall be provided that, on the basis of the 
Bond Insurance Policy issued with respect to the Series 2017A Bonds maturing in 2042 and 
2052 (the "Insured Bonds") as described in the Official Statement, the Insured Bonds have 
received a rating of at least "AA" from Standard & Poor's Rating Services, and a rating of at 
least "AA+" from Kroll Bond Rating Agency, and that Standard & Poor's Rating Services has 
assigned to the Bonds an underlying rating of at least "A," Fitch Ratings has assigned to the 
Bonds an underlying rating of at least "AA-," and Kroll Bond Rating Agency has assigned to the 
Bonds an underlying rating of at least "AA-," and such ratings shall not have been qualified or 
lowered on or prior to Closing if such qualification or lowering, in the Representative's opinion, 
adversely affects the market price or marketability of the Bonds. 

c. The Underwriters shall have the right to cancel their obligations to purchase the 
Bonds and have the further right to terminate this Agreerhent, without liability therefor, by 
written notice to the City from the Representative, if, between the date hereof and the Closing: 

i . legislation shall be introduced in or enacted by the Congress of the United 
States, or adopted by either house thereof or shall have been introduced and favorably 
reported for passage to either house by any committee of such house to which such 
legislation had been referred for consideration, or a decision shall have been rendered by 
or adopted by either house thereof or a decision by a court of the United States or the 
United States Tax Court or an order, mling or regulation shall have been issued or 
proposed by or on behalf of the Treasury Department of the United States or the Intemal 
Revenue Service, with respect to federal income taxation upon interest received on 
obligations of the general character of the Bonds which, in the Representative's opinion, 
does or will materially adversely affect the market price or marketability of the Bonds; 

i i . legislation shall have been enacted by the Congress of the United States to 
become effective on or prior to the Closing, or a decision of a court of the United States 
shall be rendered, or a stop order, ruling, regulation or proposed regulation by or on 
behalf of the SEC or other agency having jurisdiction over the subject matter shall be 



issued or made, to the effect that the issuance, sale and delivery of the Bonds, or any 
similar obligations of any public body of the general character of the Bonds, is in 
violation of, or has the effect of requiring the contemplated offering, sale and distribution 
of the Bonds to be registered under the Securities Act of 1933, as amended, or would 
require the qualification of the Ordinance or the Indenture under the Tmst Indenture Act 
of 1939, as amended, or with the purpose or effect of otherwise prohibiting the issuance, 
sale or delivery of the Bonds as contemplated hereby or by the Official Statement or of 
obligadons of the general character of the Bonds; 

ii i . there shall have occurred any event which in the Representative's opinion, 
after consultation with its legal counsel, makes the Official Statement either (A) contain 
an untme statement of a material fact or (B) omit to state a material fact required to be 
stated therein or necessary to make the statements contained therein not misleading in 
any material respect, and either (1) the City fails to prepare or furnish or fails to cause to 
be prepared or fiamished to the Underwriters an amendment or supplement to the Official 
Statement, pursuant to Section 4 hereof, which will amend or supplement the Official 
Statement so that, as amended or supplemented, the Official Statement will not contain 
any untrue statement of a material fact or omit to state a material fact required to be 
stated therein or necessary to make the statements contained therein not misleading or (2) 
such amendment or supplement to the Official Statement materially adversely affects the 
market price or marketability of the Bonds; 

iv. there shall have occurred, or any notice shall have been given, that the 
ratings of the City's sewer system obligations shall be, or will be, downgraded or 
suspended, or placed on Credit Watch by Standard & Poor's or Rating Watch by Fitch or 
Kroll, which, in the Representative's reasonable opinion, materially adversely affects the 
market price or marketability of the Bonds; 

V. there shall have occurred or any notice shall have been given of any 
intended downgrading (including a review), suspension, withdrawal, or negative change 
in credit watch status by any national rating service to any of the City's obligations, 
which, in the Representative's reasonable opinion, materially adversely affects the market 
price or marketability of the Bonds; 

vi. there shall be in force a general suspension of trading on The New York 
Stock Exchange, Inc. or any other national securities exchanges, or minimum or 
maximum prices for trading shall have been fixed and be in force, or maximum ranges 
for prices for securities shall have been required and be in force on The New York Stock 
Exchange, Inc. or any other national securities exchange, whether by virtue of a 
detemiination by such Exchange or by order of the SEC or any other govemmental 
authority having jurisdiction; 

vii. a general banking moratorium shall have been declared by either federal, 
Illinois or New York authorities having jurisdiction and be in force; 



viii. a material dismption in securities settlement, payment or clearance 
sei-vices in the United States shall have occurred or a material disruption of the municipal 
securities market shall have occurred; 

ix. any legislation, ordinance, mle or regulation shall be enacted by, any 
govemmental body, department or agency in the State of Illinois, or a decision by any 
court of competent jurisdicdon within the State of Illinois shall be rendered which, in the 
reasonable opinion of the Representative, would have a material adverse effect on the 
market price or marketability of the Bonds; 

X. a war involving the United States, an outbreak or escalation of or adverse 
development in hostilities or other national or intemational calamity or crisis shall have 
occurred which, in the reasonable opinion of the Representative, materially adversely 
affects the market price or marketability of the Bonds; 

xi. there shall be any proceeding or threatened proceeding by the SEC against 
the City and such proceeding or threatened proceeding, in the reasonable opinion of the 
Representative, materially adversely affects the market price or marketability of the 
Bonds; or 

xii. additional material restrictions not in force as of the date hereof shall have 
been imposed upon trading in securities generally by any govemmental authority or by 
any national securities exchange. 

d. At the Closing, the Underwriters shall receive each of the following documents: 

i . the approving opinions, dated the date of the Closing, of Co-Bond 
Counsel, substantially in the form attached to the Official Statement as APPENDIX D; 

i i . the supplemental opinions, dated the date of the Closing and addressed to 
the Representadve on behalf of the Underwriters and to the City, of Co-Bond Counsel, 
substantially in the form attached hereto as Exhibit C; 

i i i . an opinion of the Corporation Counsel for the City, dated the date of the 
Closing and addressed to the Representative on behalf of the Underwriters substantially 
in the fomi attached hereto as Exhibit D; 

iv. An opinion, dated the date of the Closing and addressed to the 
Underwriters of Miller, Canfield, Paddock and Stone, P.L.C., Chicago, Illinois, as 
Underwriters' Counsel to the Underwriters (the "Underwriters' Counsel') to the effect 
that: ' 

(A) The Bonds consdtute exempted securities within the meaning of 
the Securities Act of 1933, as amended, and it is not necessary, in connection with 
the public offering and sale of the Bonds, to register any of the Bonds under said 



Securities Act or to qualify the Ordinance or the Indenture under the Tmst 
Indenture Act of 1939, as amended; 

(B) The Undertaking complies with the requirements of paragraph 
(b)(5) of Rule 15c2-12; 

(C) The conditions precedent to the Underwriters' purchase and sale of 
the Bonds contained in this Agreement have been satisfied or waived; and 

(D) Based upon their participation in the preparation of the Official 
Statement as Underwriters' Counsel and their participation at conferences at 
which the Official Statement were discussed, but without having undertaken to 
determine independently the accuracy, completeness or faimess of the statements 
contained in the Official Statement, the Underwriters' Counsel have no reason to 
believe that the Official Statement, as of its date and as of the date of Closing, 
contain any untme statement of a material fact or omit to state a material fact 
necessary to make the statements therein, in light of the circumstances under 
which they were made, not misleading; provided that no belief or opinion need be 
stated regarding (i) any economic, financial, operational, technical or statistical 
information contained in or omitted from the Official Statement; (ii) any 
forecasts, projections, estimates, assumptions or expressions of opinion contained 
in the Official Statement; (iii) any financial statements or other financial, 
statistical or accounting data contained in or omitted from the Official Statement; 
(iv) any information incorporated or included by reference in the Official 
Statement; (v) any informadon reladng to DTC, or its global book-entry systems 
or (vi) any information under the caption "TAX MATTERS" "BOND 
INSURANCE'" and in the Appendices to the Official Statement.; 

V. The defeasance opinion of Co-Bond Counsel with respect to the Refunded 
Bonds dated the date of Closing and addressed to the City and the trustee(s) of the 
Refunded Bonds. 

vi. an opinion, dated the date of the Closing and addressed to the City and to 
the Representative on behalf of the Underwriters of Charity & Associates and Quintairos, 
Prieto, Wood & Boyer, P.A., as co-disclosure counsel {"Co-Disclosure Counsel'), to the 
effect that (A) the Bonds are exempt from registration pursuant to the Securities Act of 
1933, as amended, and it is not necessary in connection with the public offering and sale 
of the Bonds to register any security under the Securities Act of 1933, as amended and no 
ordinance or indenture in respect of the Bonds is required to be qualified under the Tmst 
Indenture Act of 1939, as amended, (B) the Undertaking complies with the requirements 
of paragraph (b)(5) of Rule 15c2-12 in effect as of the date of the Closing and (C) 
nothing has come to their attention which would lead them to believe that the Official 
Statement and the Appendices thereto (excluding the financial statements and other 
financial and statistical data contained in the Official Statement, including APPENDIX C 

and the descriptions DTC and the DTC Book-Entry System and "BOND INSURANCE", 
as to which no view is expressed), contains an untme statement of a material fact or omits 
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to state a material fact necessary in order to make the statements made therein, in light of 
the circumstances under which they were made, not misleading; 

vii. a copy, duly certified by the City, of the Ordinance, as passed by the City 
Council and approved by the Mayor; 

viii. a certificate, dated the date of the Closing, executed on behalf of the City 
by its City Chief Financial Officer or its City Comptroller satisfactory to the 
Representative and in form and substance satisfactory to Underwriters' Counsel, to the 
effect that (A) the representations and waiTanties of the City herein are correct in all 
material respects as of the date of the Closing; (C) the financial statements of the Sewer 
System included as APPENDIX C to the Official Statement as of December 31, 2014 and 
December 31,2015 fairly represents the receipts, expenditures, assets, liabilities and cash 
balances of such amounts as of the dates and for the periods therein set forth; and (D) 
except as disclosed in the Official Statement, since December 31, 2016, no materially 
adverse change has occuired, or any development involving a prospective material 
change, in the financial position or results of operations of the Sewer System and the 
Sewer System has not incurred since December 31, 2016, any material liabilities other 
than in the ordinary course of business or as set forth in or contemplated by the Official 
Statement; 

ix. a certificate or certificates acceptable to the City and the Representative 
dated the date of Closing, to the effect that Amalgamated Bank of Chicago, Chicago, 
Illinois, has full legal right, power and authority to act as Trustee under the Indenture and 
has executed and delivered the Indenture and authenticated the Bonds; 

X. a copy of an agreement between the City and DTC relating to the 
safekeeping and book-entry form of the Bonds; 

xi. a fully executed counterpart or conformed copy of the Tax Certificate; 

xii. a ftilly executed counterpart or conformed copy of the Undertaking; 

xiii. a fully executed counterpart or conformed copy of the Indenture; 

xiv. a fully executed counterpart or conformed copy of the Refunding Escrow 
Agreements; 

XV. a certificate of the Escrow Agent to the effect that the Escrow Agent has 
full legal right, power and authority to act as Escrow Agent under the respective 
Reftinding Escrow Agreement; 

xvi. an opinion of counsel to the Bond Insurer, dated the date of the Closing 
and addressed to the City and to the Representative on behalf of the Underwriters, regarding the 
validity of the Bond Insurance Policy, which opinion shall be satisfactory to the City and the 
Representative. 
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xvii. a fully executed Bond Insurance Policy. 

xviii. evidence to the sadsfaction of the Representative that all conditions to the 
issuance and delivery of the Bonds have been fulfilled. 

e. All of the opinions, letters, certificates, instruments and other documents 
mentioned above or elsewhere in this Agreement will be deemed to be in compliance with the 
provisions hereof if, but only if, they are in form and substance satisfactory to the 
Representative, in its reasonable judgment. 

f Payment for the Bonds and acceptance of the delivery of the Bonds by the 
Representative on behalf of the Underwriters shall evidence conclusively compliance by the 
City, or the waiver thereof by the Underwriters, of all conditions required hereunder for the 
Closing. If the City is unable to satisfy the conditions to the Underwriters' obligations contained 
in this Agreement, or i f the Underwriters' obligations shall be terminated for any reason 
permitted by this Agreement, this Agreement shall terminate and neither the City nor the 
Underwriters shall have any further obligation hereunder. 

10. Use of Documents. The City hereby authorizes the Underwriters to use, in 
connection with the public offering and sale of the Bonds, this Agreement, the Preliminary 
Official Statement, the Official Statement, the Ordinance, the Refunding Escrow Agreements, 
the Indenture, and the information contained herein and therein. 

11. Expenses. The Underwriters shall be under no obligation to pay, and the City 
shall pay, any and all expenses incident to the performance of the City's obligations hereunder, 
including but not limited to: (a) the cost of the preparation and printing or other reproduction of 
the Ordinance, the Indenture, the Reftinding Escrow Agreements, the Preliminary Official 
Statement and the Official Statement, as well as the cost of shipping the Preliminary Official 
Statement and the Official Statement; (b) the cost of the preparation and printing of the Bonds; 
(c) the fees and disbursements of Co-Bond Counsel, and Co-Disclosure Counsel; (d) the fees of 
the financial advisors (e) the fees and disbursements of any experts or consultants retained by the 
City, (f) the fees of the Tmstee and the Escrow Agent and the Bond Insurer and (g) the fees for 
the municipal bond ratings on the Bonds. The Undei-writers will pay the expenses incurred by 
them or any of them in connection with their public offering and distribution of the Bonds, 
including, but not limited to, the CUSIP Service Bureau charges, the fees and expenses of 
Underwriters' Counsel and advertising expenses directly incurred by the Underwriters. 

12. Nodces. Any notice or other communication to be given to the City under this 
Agreement shall be given by delivering the same in writing at the address set forth above, and 
any such notice or other communication to be given to the Underwriters shall be given by 
delivering the same in writing to: 

Siebert Cisneros Shank & Co., L.L.C. 
111 East Wacker Drive, Ste. 2605 
Chicago, IL 60601 
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Attn. Karen Walker 

13. No Third Partv Beneficiaries, Survival. Etc. This Agreement is made solely for 
the benefit of the City and the Undei-writers (including the successors or assigns of any 
Underwriter), and no other person, partnership, association or corporation shall acquire or have 
any right hereunder or by virtue hereof All of the representations and agreements by the City in 
this Agreement shall remain operative and in full force and effect regardless of any 
investigations made by or on behalf of the Underwriters and shall survive the delivery of and 
payment for the Bonds. 

14. Approval; Representations and Wairanties of the Underwriters. 

(a) The Representative represents and wanants to the City that the Underwriters have 
heretofore authorized the Representative to execute any document on behalf of, or exercise any 
authority of and otherwise to act for, them in all matters under or pertaining to this Agreement. 
Each Underwriter has warranted and confirmed to the Representative, and the Representative 
warrants and confinns to the City that: (i) it is duly registered under the 1934 Act as a 
broker/dealer or municipal securities dealer and has duly paid the fee prescribed by MSRB Rule 
A-12 or is exempt from such requirements; (ii) it is (A) a member in good standing of the 
Financial Industry Regulatory Authority {"FINRA") or (B) otherwise eligible under FINRA 
mles to receive underwriting discounts and concessions available to such members with respect 
to underwriters of municipal securities; and (iii) it has complied with the dealer registradon 
requirements, i f any, of the various jurisdictions in which it offers the Bonds for sale. The 
Undei-writers represent, wanant and covenant that they are and will be in compliance with all 
applicable laws, mles and regulations in connection with the offering, issuance and sale of the 
Bonds. The approval of the Underwriters when required hereunder or the determination of their 
satisfaction as to any document referred to herein shall be in writing signed by the 
Representative and delivered to the City; provided, however, that payment for the Bonds and 
acceptance of the Bonds by the Underwriters shall constitute acknowledgement by the 
Representative and the Underwriters of such approval and satisfaction. 

(b) Each Undei-writer severally represents to the City that neither the Underwriter, nor 
any Affiliate thereof, is listed on any of the following lists maintained by the Office of Foreign 
Assets Control of the U.S. Department of the Treasury, the Bureau of Industry and Security of 
the U.S. Department of Commerce, the Directorate of Defense Trade Controls of the U.S. 
Department of State or their successors, or on any other list of persons or entities with which the 
City may not do business under any applicable law, rule, regulation, order or judgment: the 
Specially Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List 
and the Debarred List. 

For purposes of this representation, "Affiliate," when used to indicate a relationship with 
a specified person or entity, means a person or entity that, directly or indirectly, through one or 
more intermediaries, controls, is controlled by or is under common control with such specified 
person or entity, and a person or entity shall be deemed to be controlled by another person or 
entity, i f controlled in any manner whatsoever that results in control in fact by that other person 
or entity (or that other person or entity and any persons or entities with whom that other person 
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or entity is acting jointly or in concert), whether directly or indirecdy and whether through share 
ownership, a tmst, a contract or othei-wise. 

Attached hereto as Exhibit E. is a fomi Representation Letter to be provided by each 
Underwriter to the City and the Representative at or before Closing. 

(c) This Agreement has been duly authorized, executed and delivered by the 
Representative on behalf of the Underwriters and, assuming the due authorization, execution and 
delivery by the City, is the legal, valid and binding obligadon of the Underwriters enforceable in 
accordance with its terms (except to the extent that enforceability may be limited by bankmptcy, 
insolvency and other laws affecting creditors' rights or remedies and the availability of equitable 
remedies generally). 

15. Successors and Assigns. This Agreement will inure to the benefit of and be 
binding upon the parties and their successors and assigns, and will not confer any rights upon 
any other person. The terms "successors"' and "assigns'' shall not include any purchaser of any 
Bond or Bonds from the Underwriters merely because of such purchase. 

16. Enforceabilitv- If any provision of this Agreement shall be held or deemed to be 
or shall, in fact, be invalid, inoperative or unenforceable as applied in any particular case in any 
jurisdiction or jurisdictions, or in all jurisdictions, because it conflicts with any provisions of any 
constitution, statute, rule or public policy, or for any other reason, such circumstances shall not 
have the effect of rendering the provision invalid, inoperadve or unenforceable in any other case 
or circumstances, or of rendering any other provision or provisions of this Agreement invalid, 
inoperative or unenforceable to any extent whatsoever. 

17. Cooperation with Citv Inspector General. Each Underwriter understands and 
agrees that it is required to and will comply with the provisions of Chapter 2-56 of the Municipal 
Code of Chicago. Pursuant to Section 2-56-090 of the Municipal Code of Chicago, it shall be the 
duty of each Underwriter to cooperate with the City's Inspector General in any investigation or 
hearing undertaken pursuant to Chapter 2-56. Every Undemriter shall report, directly and 
without undue delay, to the City's Inspector General any and all information concerning conduct 
by any person which such Underwriter knows to involve corrupt activity, pursuant to Section 2-
156-018(b) of the Municipal Code of Chicago. An Underwriter's knowing failure to report 
corrupt acdvity as required in subsection (b) of Section 2-156-018 of the Municipal Code of 
Chicago, shall constitute an event of default under this Agreement. For purposes of subsection 
(b) of Section 2-156-018 of the Municipal Code of Chicago, "corrupt activity" shall mean any 
conduct set forth in subparagraph (a)(1), (2) or (3) of Section 1-23-020 of the Municipal Code of 
Chicago: 

(1) bribery or attempted bribery, or its equivalent under any local, state or 
federal law, of any public officer or employee of the City of Chicago or of any sister 
agency; or 
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(2) theft, fraud, forgery, perjury, dishonesty or deceit, or attempted theft, 
fraud, forgery, perjury, dishonesty or deceit, or its equivalent under any local, state or 
federal law, against the City of Chicago or of any sister agency; or 

(3) conspiring to engage in any of the acts set forth in items (1) or (2) of this 
subsecdon (a). 

The Underwriters agree and covenant that no payment, gratuity or offer of employment 
shall be made in connection with this Agreement, by or on behalf of a subcontractor to the 
Underwriters or any higher-der subcontractor or any person associated therewith, as an 
inducement for the award of a subcontract or order related to this Agreement. 

18. No Advisorv or Fiduciary Role bv Underwriters; Acknowledgements of the Citv. 
The City acknowledges and agrees to the following: (1) the primary role of the Representative 
and Underwriters is to purchase securities, for resale to investors, in an arm's length commercial 
transaction between the City and the Underwriters in which the Representative is acting solely as 
a principal and that the Representative and Underwriters have financial and other interests that 
differ from those of the City; (2) the Representative and Underwriters are not acting as a 
municipal advisor, financial advisor or fiduciary to the City and have not assumed any advisory 
or fiduciary responsibility to the City with respect to the transaction contemplated hereby and the 
discussions, undertakings and procedures leading thereto (irrespecdve of whether the 
Representative and Underwriters have provided other services or are currently providing other 
services to the City on other matters); (3) the only obligations the Representadve or Underwriters 
have to the City with respect to the transaction contemplated hereby are expressly set forth in this 
Agreement and (4) the City has consulted its own financial and/or municipal, legal, accounting, 
tax, financial and other advisors, as applicable, to the extent it has deemed appropriate. The City 
engaged (a) Swap Financial Group and TKG and Associates, LLC to perform certain 
professional services in the capacity as financial advisor to the City for this transaction, and (b) 
Charity & Associates, and Quintairos, Prieto, Wood & Boyer, P.A., as Co-Disclosure Counsel to 
the City. 

19. Oualification of Securities. The City will fumish such information, execute such 
instmments and take such other action in cooperation with the Underwriters as the 
Representative may reasonably request to qualify Bonds for offer and sale under the Blue Sky or 
other securities laws and regulations of such states and other jurisdictions of the United States as 
the Representative may designate and to provide for the continuance of such qualification; 
provided, however, that the City will not be required to qualify as a foreign corporadon or to file 
any general or special consents to service of process under the laws of any state. 

20. Entire Agreement. This Agreement, together with any contemporaneous written 
agreements (to the extent not superseded by this Agreement) that relate to the offering of the 
Bonds, represents the entire agreement between the City and the Underwriters with respect to the 
preparadon of the Official Statement, and the conduct of the offering, and the purchase and sale 
of the Bonds. 
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21. Counteiparts. This Agreement may be executed in several counterparts, each of 
which shall be regarded as the original and all of which shall constitute one and the same 
document. 

[The Execudon Page Follows] 
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Very truly yours, 

Siebert Cisneros Shank & Co., L.L.C. 

By: 
Authorized Officer 

The foregoing is hereby accepted as of 
the date first written above: 

CITY OF CHICAGO Com 

By: 
Carole. L. Btpwn 
Chief Financial Officer 

Edward M. Burke 
Chaimian, Committee on Finance, 
Chicago City Council 

[Bond Purchase Agreement Execution Page] 



APPENDIX I 

UNDERWRITERS 

Sieberi Cisneros Shank & Co., L.L.C. 

Melvin & Company, L.L.C. 
The Williams Capital Group, L.P. 

Blaylock Beal Van, LLC 
Estrada Hinojosa & Company, Inc. 

Mischler Financial Group, Inc. 
North South Capital LLC 

Podesta & Co. 



EXHIBIT A 

FORM OF ISSUE PRICE CERTIFICATE 

UNDERWRITERS' CERTIFICATE 

Re: CITY OF CHICAGO (the "Issuer") 

396,075,000 Second Lien Wastewater Transmission Revenue Bonds, 
Series 2017 (the "Bonds") 
consisting of 
$180,590,000 Second Lien Wastewater Transmission Revenue Bonds, 
Project Series 2017A 
and 
$215,485,000 Second Lien Wastewater Transmission Revenue Bonds, 
Refunding Series 2017B 

Defined terms used in this certificate have the respecdve meanings set forth in the 
Issuer's General Tax Certificate relating to the Bonds described above. 

A. Issue Price 

Siebert Cisneros Shank & Co., L.L.C, as the representative (the 
"Representative") of itself and Melvin & Company, LLC, The Williams Capital Group, L.P., 
Blaylock Beal Van, LLC, Estrada Hinojosa & Company, Inc., Mischler Financial Group, Inc., 
North South Capital LLC, and Podesta & Co., the Underwriters of the Bonds, certifies that: 

(i) Based on our assessment of the then prevailing market conditions, the 
Underwriters reasonably expected when they agreed to purchase the Bonds (the "Sale 
Date") that the first prices at which at least 10% of each maturity of the Bonds would be 
sold by the Underwriters to the general public would be prices not higher than, or, in the 
case of obligations sold on a yield basis, at yields not lower than, those listed for each 
maturity on the inside front cover of the Official Statement for the Bonds (the "Initial 
Offering Prices"). 

(ii) All of the Bonds have actually been offered to the public in a bona fide 
public offering at prices not higher than, or, in the case of obligations sold on a yield 
basis, at yields not lower than, the Initial Offering Prices. 

(iii) The first price, or yield in the case of obligations sold on a yield basis, at 
which ten percent (10%) of each maturity of the Bonds has been sold to the public was at 
a price not higher than, or, in the case of obligations sold on a yield basis, at a yield not 
lower than, the Initial Offering Prices. 

' (iv) The Underwriters had no reason to believe that any of the Initial Offering 
Prices of the Bonds exceeded the expected fair market value of the Bonds as of the Sale 
Date. 
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For purposes of this certificate, the term "general public" does not include bond 
houses, brokers or similar persons or organizations acting in the capacity of underwriters or 
wholesalers. 

B. Calculations for Form 8038-G 

(i) We have been asked to calculate the weighted average maturity of the 
Bonds in the following manner: divide (a) the sum of the products determined by taking the issue 
price of each maturity times the number of years from the date of this certificate to the date of 
such maturity (treating the mandatory redemption of Bonds as a maturity), by (b) the issue price 
of the Bonds. Based solely on the above calculations, the weighted average maturity of the 
Bonds is 16.0624 years. 

(ii) We have been asked to calculate the weighted average maturity of the 
Reftanded Bonds in the same manner. Based solely on the above calculations, the weighted 
average maturity of the Refunded Bonds is 10.9736 years. 

(iii) We have calculated the Bond Yield for the Bonds to be 3.408686%. The 
Bond Yield is equal to the discount rate that produces the same present value when used in 
computing (i) the present value of all the payments paid and to be paid in connection with the 
Bonds and (ii) the aggregate of the Initial Offering Prices of the Bonds. 

In calculating the Yield on the Bonds, on the advice of Co-Bond Counsel, we 
applied a special mle to any Bond subject to opdonal redemption that was issued at an Inidal 
Offering Price that exceeds its stated redemption price at maturity by more than an amount equal 
to (i) one-fourth of one percent, multiplied by (ii) the product of (A) the stated redemption price 
of such Bond at maturity and (B) the number of complete years to the first opdonal redemption 
date of the Bonds. We treated each such Bond as i f it were redeemed at its stated redemption 
price on the optional redemption date that produces the lowest Yield on the Bonds. The 
following Bonds are subject to this special "yield to call'' rule: 

Series 2017A Bonds 

Maturity Date Principal Interest 
(January 1) Amount Rate 

2028 $3,330,000 5.00% 
2029 $3,495,000 5.00% 
2030 $3,670,000 5.00% 
2031 $3,855,000 5.00% 
2032 $4,045,000 5.00% 
2033 $4,250,000 5.00% 
2034 $4,460,000 5.00% 
2035 $4,685,000 5.00% 
2036 $4,920,000 5.00% 
2037 $5,165,000 5.00% 
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$30,105,000 5.25% Tenn Bonds due January 1, 2042, Price 114.947t, Yield .3.40 % 
$38,685,000 5.00% Tenn Bonds due January 1, 2047, Price 110.020t, Yield 3.74?/o 

Series 2017B Bonds 

Maturity Date Principal Interest 
(January 1) Amount Rate 

2028 $10,030,000 5.00% 
2029 $14,835,000 5.00% 
2030 $15,585,000 5.00% 
2031 $9,140,000 5.00% 
2032 $9,600,000 5.00% 
2033 $10,085,000 5.00% 
2034 $10,775,000 5.00% 
2035 $11,310,000 5.00% 
2036 $11,875,000 5.00% 
2037 $8,490,000 5.00% 
2038 $8,915,000 5.00% 

The lowest Yield on the Bonds results from treating the Bonds identified above as redeemed on 
January 1, 2027. 

(vi) The CUSIP number for the final maturity ofthe Bonds is: 167727 YL4. 

C. Yield on Escrow Accounts 

The Underwriters have calculated the Yield on the investment of moneys on 
deposit in (i) the Series 2006 Escrow Account to be 0.671867%, and (ii) the Series 2008A 
Escrow Account to be 1.109322%. 

D. Bond Insurance 

The Municipal Bond Insurance Policy (the "Policy") issued by Assured Guaranty 
Municipal Corp. (the "Insurer") was essential in marketing the Series 2017A Bonds maturing on 
January 1, 2042 and January 1, 2052 (the "Insured Bonds") at the interest rate and price at 
which they were sold. The absence of the Policy would have materially affected in an adverse 
manner the interest rate and price at which the Insured Bonds were sold. 

The present value of the aggregate premiums paid for the Policy on the date of 
this certificate is less than the present value of the interest reasonably expected to be saved as a 
result of using the Policy to secure payment of the Insured Bonds, using as a discount rate the 
Yield on the Bonds calculated by treadng the premium for the Policy as interest on the Insured 
Bonds. The premium paid for the Policy does not exceed a reasonable charge for the transfer of 
credit risk (such reasonableness was determined by taking into account premiums charged by 
bond insurers in comparable transactions). 
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E . Miscellaneous 

It is understood by the undersigned that the certifications contained in this 
certificate are made by the Representative on behalf of the Underwriters and will be relied upon 
by the Issuer with respect to certain representations included in the General Tax Certificate and 
by Co-Bond Counsel in rendering their respective opinions that the Bonds are tax-exempt under 
Section 103 of the Intemal Revenue Code of 1986, as amended. The undersigned is certifying 
only as to facts in existence on the date of this certificate. Nothing in this certificate represents 
the undersigned's interpretation of any laws or regulations: in particular the regulations under the 
Intemal Revenue Code of 1986, or the application of any laws or regulations to these facts. The 
certifications contained in this certificate are not necessarily based on personal knowledge, but 
may instead be based on either inquiry deemed adequate by the undersigned or insdtutional 
kno\yledge (or both) regarding the matters set forth in this certificate. Although certain 
information fumished in this certificate has been derived from other purchasers, bond houses and 
brokers and cannot be independently verified by us, we have no reason to believe that 
information to be untme in any material respect. 

Dated: June21, 2017 

SIEBERT CISNEROS SHANK & Co., L . L . C . 

By:. 
Its: 
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EXHIBIT B 

$180,590,000 
Second Lien Wastewater Transmission 
Revenue Bonds, Project Series 2017A 

3. 

Principal Amount: $ 180,590,000 

Dated: June 21, 2017 

Maturity Schedule: 

Maturity Principal Interest 
(January 1) Amount Rate Price Yield CUSIP 

2020 $2,255,000 5.00% 108.571 1.53% 167727 XQ4 
2021 $2,365,000 5.00% 111.179 1.72% 167727 XR2 
2022 $2,485,000 5.00% 113.294 1.92% 167727XSO 
2023 $2,610,000 5.00% 115.059 2.10% 167727 XT8 
2024 $2,740,000 5.00% 116.476 2.27% 167727 XU5 
2025 $2,875,000 5.00% 117.431 2.45% 167727 XV3 
2026 $3,020,000 5.00% 117.580 2.68% 167727 XWl 
2027 $3,170,000 5.00% 117.919 2.84% • 167727 XX9 
2028 $3,330,000 5.00% 116.3761- 3.01% 167727 XY7 
2029 $3,495,000 5.00% 115.391 t 3.12% 167727 XZ4 
2030 $3,670,000 5.00% 114.415 t 3.23% 167727 YA8 
2031 $3,855,000 5.00% 113.625 t 3.32% 167727 YB6 
2032 $4,045,000 5.00% 113.014t 3.39% 167727 YC4 
2033 $4,250,000 5.00% 112.407 t 3.46% 167727 YD2 
2034 $4,460,000 5.00% 111.977 t 3.51% 167727 YEO 
2035 $4,685,000 5.00% 111.548 t 3.56% 167727YF7 
2036 $4,920,000 5.00% 111.121 t 3.61% 167727 YG5 
2037 $5,165,000 5.00% 110.780 t 3.65% 167727 YH3 

$30,105,000 5.25% Tenn Bonds due January 1, 2042*, Price 114.947t, Yield 3.40 %, CUSIP: 167727 YJ9 
$38,685,000 5.00%) Term Bonds due January 1, 2047, Price 110.020t, Yield 3.74%, CUSIP: 167727 YK6 
$48,405,000 4.00% Temi Bonds due January 1, 2052*, Price 100.709t, Yield 3.91%, CUSIP: 167727 YL4 

t Priced to the January 1, 2027 call. 
* Insured. 
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OPTIONAL REDEMPTION: The Series 2017A Bonds maturing on and after Januaiy 1, 
2028, are subject to redemption prior to maturity at the option of the City, at any time on or after 
January 1, 2027, as a whole or in part, at any time, and i f in part, in such order of maturity as the 
City shall determine and within any maturity by lot, in Authorized Denominations, at a price of 
par plus accrued interest to the redemption date. 

MANDATORY REDEMPTION: The Series 2017A Bonds due January 1, 2042, Januaiy 1, 
2047 and January 1, 2052 are subject to mandatory sinking fund redemption on January 1 in each 
of the respective years and in the respective amounts set forth below, at a redemption price equal 
to the principal amount to be redeemed: 

Term Bond Due 
January 1, 2042 

TeiTn Bond Due 
January 1, 2047 

Year Principal Amount Year Principal Amount 

2038 $5,420,000 2043 $7,000,000 

2039 $5,705,000 2044 $7,350,000 
2040 $6,005,000 2045 $7,720,000 
2041 $6,320,000 2046 $8,105,000 
2042* $6,655,000 2047* $8,510,000 

Term Bond Due 
January 1, 2052 

Year Principal Amount 

2048 $8,935,000 
2049 $9,295,000 
2050 $9,665,000 

2051 $10,055,000 
2052* $10,455,000 

*Denotes Final Maturity 
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$215,485,000 
Second Lien Wastewater Transmission 

Revenue Bonds, Refunding Series 2017B 

1. Principal Amount: $215,485,000 

2. Dated: June 21, 2017 

3. Maturity Schedule: 

Maturity Principal Interest 
(January 1) Amount Rate Price Yield CUSIP 

2018 $6,515,000 5.00% 102.030 1.13% 167727 YM2 
2019 $6,570,000 5.00% 105.516 1.34% 167727 YNO 
2020 $7,060,000 5.00% 108.571' 1.53% 167727YP5 
2021 $12,165,000 5.00% 111.179 1.72% 167727 YQ3 
2022 $9,450,000 5.00% 113.294 1.92% 167727 YRl 
2023 $9,945,000 5.00% 115.059 2.10% 167727YS9 
2024 $10,440,000 5.00% 116.476 2.27% 167727 YT7 
2025 $14,070,000 5.00% 117.431 2.45% 167727 YU4 
2026 $9,085,000 5.00% 117.580 2.68% 167727 YV2 
2027 $9,545,000 5.00% 117.919 2.84% 167727 YWO 
2028 $10,030,000 5.00% 116.376 t 3.01% 167727 YX8 
2029 $14,835,000 5.00% 115.391 t 3.12% 167727 YY6 
2030 $15,585,000 5.00% 114.415 t 3.23% 167727 YZ3 
2031 $9,140,000 5.00% 113.625 t 3.32% 167727 ZA7 
2032 $9,600,000 5.00% 113.014t 3.39% 167727 ZB5 
2033 $10,085,000 5.00% 112.407 t 3.46% 167727 ZC3 
2034 $10,775,000 5.00% 111.977 t 3.51% 167727 ZDl 
2035 $11,310,000 5.00% 111.548 t 3.56% 167727 ZE9 
2036 $11,875,000 5.00% 111.121 t 3.61% 167727ZF6 
2037 $8,490,000 5.00% 110.780 t 3.65% 167727 ZG4 
2038 $8,915,000 5.00% 110.696 t 3.66% 167727 ZH2 

t Priced to the January 1, 2027 call. 
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OPTIONAL REDEMPTION: The Series 2017B Bonds maturing on and after January 1, 
2028, are subject to redemption prior to maturity at the option ofthe City, at any time on or after 
January 1, 2027, as a whole or in part, at any time, and i f in part, in such order of maturity as the 
City shall determine and within any maturity by lot, in Authorized Denominations, at a price of 
par plus accmed interest to the redemption date. 
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EXHIBIT C 

FORM OF SUPPLEMENTAL OPINION OF CO-BOND COUNSEL 

June 21,2017 

City of Chicago The Undei-writers Listed 
City Hall on Annex I 
121 North LaSalle Street 
Chicago, Illinois 60602 

Amalgamated Bank of Chicago, as trustee 
under the Tmst Indenture defined below 
30 North LaSalle St. 
Chicago, Illinois 60602 

We have acted as co-bond counsel in cormection with the issuance and delivery 
by the City of Chicago (the "City") ofthe City's (a) $180,590,000 Second Lien Wastewater 
Transmission Revenue Bonds, Project Series 2017A (the "Series 2017A Bonds"), and 
(b) $215,485,000 Second Lien Wastewater Transmission Revenue Bonds, Reftinding Series 
2017B (together with the Series 2017A Bonds, (the "Bonds''). The Bonds are authorized by an 
Ordinance adopted by the City Council of the City on January 13, 2016 (the "Bond Ordinance") 
and are being issued today under and pursuant to the Bond Ordinance, a Determination 
Certificate of the Chief Financial Officer of the City pursuant to the Bond Ordinance establishing 
certain terms of the Bonds and filed with the City Clerk pursuant to the Bond Ordinance (the 
"Determination Certificate''), and a Trust Indenture, dated as of June 1. 2017 (the "Trust 
Indenture'), from the City to Amalgamated Bank of Chicago, as trustee (the "Trustee"), 
providing for the issuance of the Bonds. We rendered our separate approving opinion today as 
co-bond counsel as to the validity of the Bonds. Capitalized terms used but not defined in this 
letter have the meanings ascribed to them in our separate approving opinion as co-bond counsel. 

The following opinion is based upon the same examination of the record of 
proceedings and accompanying certificates, and is subject to the same limitations, as described in 
our separate approving opinion as co-bond counsel described above. In addition to the items 
described in our separate approving opinion as co-bond counsel, the record of proceedings also 
includes executed copies of the Bond Purchase Agreement, dated June 6, 2017 (the "Bond 
Purchase Agreement"), between the City and the underwriters listed on Exhibit A (the 
"Underwriters"), and of the Official Statement, dated June 6, 2017, of the City reladng to the 
Bonds (the "Official Statement"). We are fumishing this opinion pursuant to Secdon 9(d)(ii) of 
the Bond Purchase Agreement. 

Based upon our examination as described in our separate opinion as co-bond 
counsel, we are fiirther of the opinion as follows: 
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1. The Bonds are exempt from registration under the Securities Act of 1933, 
as amended, and the Tmst Indenture is exempt from qualification under the Tmst Indenture Act 
of 1939, as amended. It is not necessary, in connection with the initial public offering and sale of 
the Bonds in the manner contemplated in the Bond Purchase Agreement, to register any 
securities under the Securities Act or to qualify the Bond Ordinance or the Tmst Indenture under 
the Tmst Indenture Act. 

2. We have reviewed the statements in the Official Statement on its covers, 
under the captions "INTRODUCTION," "DESCRIPTION OF THE BONDS" (other than information 
under the subcaption "Book-Entry Only System''), and "SECURITY FOR THE BONDS," and in 
Appendices A and B and, insofar as those statements purport to summarize certain provisions of 
the Bonds, the Bond Ordinance, the Determination Certificate and the Tmst Indenture, such 
statements present a fair and accurate summary of those provisions. The statements in the 
Official Statement in the first paragraph on its cover, under the caption " T A X MATTERS," and in 
Appendix D, present a fair and accurate summary of the matters relating to the tax exemption of 
interest on the Bonds discussed in such portions of the Official Statement. 

3. The execution and delivery on behalf of the City of the Bond Purchase 
Agreement has been'duly authorized by the City. The Bond Purchase Agreement is a binding 
contractual obligation of the City in accordance with its terms if it is a valid and binding 
obligation of the Underwriters (as to which we express no opinion). The Continuing Disclosure 
Undertaking has been duly authorized, executed and delivered by the City and is a binding 
contractual obligation of the City in accordance with its terms. 

Except as stated in paragraph 2 of this letter, we have not undertaken to determine 
independently the accuracy or completeness of the Official Statement. However, we state that 
during our participation in the authorization and issuance of the Bonds as co-bond counsel 
(which included participation in conferences with the City and the Underwriters and their 
respective counsel conceming the Official Statement), nothing has come to our attendon which 
has caused us to believe that the Official Statement (except for statements under the capdons 
"INTRODUCTION—City of Chicago Sewer System,'' the second paragraph under the caption 
"INTRODUCTION—Sewer System Rates," "INTRODUCTION—Chicago Water and Sewer Tax," 
"DESCRIPTION OF THE BONDS—Book-Entry Only System,'' "BOND INSURANCE," "OUTSTANDING 
DEBT AND ANNUAL DEBT SERVICE," "DEPARTMENT OF WATER MANAGEMENT,'" "SEWER 
SYSTEM,"' "FINANCIAL OPERATIONS," "LITIGATION,'" "CO-FINANCIAL ADVISORS AND 
INDEPENDENT REGISTERED MUNICIPAL ADVISOR," SECONDARY MARKET DISCLOSURE— 
Corrective Action Related to Certain Bond Disclosure Requirements" and in Appendix C - "City 
of Chicago, Illinois Sewer Fund Basic Financial Statements as of and for the Years Ended 
December 31, 2015 and 2014, and Independent Auditors' Report,"' Appendix E - Specimen 
Municipal Bond Insurance Policy and the financial and statistical data in the Official Statement, 
as to which we express no view), as of its date or as of the date of this letter, contained or 
contains an untme statement of a material fact or omitted or omits a material fact necessary to 
make the statements in it, in light of the circumstances under which they were made, not 
misleading. 

The enforceability of provisions of the Bond Purchase Agreement and- the 
Continuing Disclosure Undertaking may be subject to bankmptcy, insolvency, reorganization, 
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moratorium and other similar laws affecting creditors' rights. Enforcement of provisions of the 
Bond Purchase Agreement or the Continuing Disclosure Undertaking by an equitable or similar 
remedy is subject to general principles of law or equity governing such a remedy, including the 
exercise of judicial discredon whether to grant any particular form of relief The enforceability of 
the indemnification provisions of the Bond Purchase Agreement may be limited by federal or 
state securities laws. 

This opinion is based upon facts known or certified to us and laws in effect on its 
date and speaks as of that date. The opinions stated in this letter are expressions of professional 
judgment based upon such facts and law and are not a guaranty of a result. We have not 
undertaken any obligation to revise or supplement this opinion to reflect any facts or 
circumstances that may come to our attention after the date of this opinion or any changes in law 
that may occur after that date. 

The opinions rendered and assurances given in this letter are solely for the benefit 
ofthe persons to whom this letter is addressed in connection with the issuance and delivery of 
the Bonds and may not be relied upon by other persons or for any other puipose without our 
express prior written consent. 

Very respectfully yours. 
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ANNEX I 

Siebert Cisneros Shank & Co., L.L.C, 
111 East Wacker Drive, Suite 2605 
Chicago, Illinois 60611 

The Williams Capital Group, L.P. 
650 Fifth Avenue, 9th Floor 
New York, New York 10019 

Estrada Hinojosa & Company, Inc. 
161 North Clark Street, Suite 4700 
Chicago, Illinois 60601 

North South Capital LLC 
200 West Adams, Suite 2230 
Chicago, Illinois 60606 

Melvin & Company, 
455 Cityfront Plaza Drive, 31st floor 
Chicago, Illinois 60611 

Blaylock Beal Van, LLC 
180 North La Salle Street, Suite 3145 
Chicago, Illinois 60601 

Mischler Financial Group, Inc. 
1111 Bayside Drive, Suite 100 
Newport Beach, Califomia 92625 

Podesta & Co. 
208 South LaSalle Street, Suite 1460 
Chicago, Illinois 60604 
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EXHIBIT D 

FORM OF OPINION OF CORPORATION COUNSEL 

[Date of Closing] 

Amalgamated Bank of Chicago, as Tmstee 
One West Monroe Street 
Chicago, Illinois 60603 

Siebert Cisneros Shank & Co., L.L.C. 
111 East Wacker Drive, Suite 2605 
Chicago, IL 60601 

on behalf of the Underwriters named in the 
Bond Purchase Agreement (as defined herein) 

Ladies and Gentlemen: 

1 am the Corporation Counsel of the City of Chicago (the "City"). In connection with the 
issuance by the City of $180,590,000 aggregate principal amount of Second Lien Wastewater 
Transmission Revenue Bonds, Project Series 2017A, and $215,485,000 aggregate principal 
amount of Second Lien Wastewater Transmission Revenue Bonds, Refunding Series 2017B 
(together, the "Bonds"), 1 have caused to be examined a certified copy of the record of 
proceedings ofthe City Council ofthe City (the "City CounciF) pertaining to the adoption by the 
City Council on January 13, 2016, of an ordinance pursuant to which the Bonds are being issued 
(the "Ordinance"). Unless otherwise defined herein, capitalized terms defined in the Bond 
Purchase Agreement are used with the same meaning herein. 

In addition to the Ordinance, I have caused to be examined final and/or executed copies 
of the following documents: 

(i) the Official Statement; 

(ii) that certain Tmst Indenture dated as of June 1, 2017, from the City to 
Amalgamated Bank of Chicago, as trustee (the "Trustee") in connection with the Bonds (the 
"Indenture"); 

(iii) that certain Bond Purchase Agreement dated June 6, 2017 (the "Bond Purchase 
Agreement''), between the City and the Underwriters referred to therein (the "Underwriters"); 

(iv) the Undertaking; 

(v) the Refunding Escrow Agreements; 

(vi) the Tax Certificate; and 

(vi) such other documents and records as were deemed necessary to enable me to 
render this opinion. 
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Based on the foregoing, I am of the opinion that: 

1. The City is a municipal corporation and home mle unit of local government, 
organized and existing under the laws of the State of Illinois. 

2. The City has duly authorized, approved and executed the Official Statement. 

3. The City Council has (a) duly passed the Ordinance, which has not been 
amended, modified, supplemented or repealed and is in full force and effect; and (b) duly 
authorized and approved the execution and delivery of the Bonds, the Official Statement, the 
Bond Purchase Agreement, the Indenture, the Refunding Escrow Agreements, the Undertaking, 
and the Tax Certificate. Assuming due execution and deliveiy by the other parties thereto, as 
applicable, the Bond Purchase Agreement, the Indenture, the Refunding Escrow Agreements, the 
Determination Certificate, the Undertaking and the Tax Certificate (collectively, the "City 
Documents") constitute valid and legal obligations ofthe City enforceable in accordance with 
their respective terms, except as enforcement may be limited by (i) applicable bankmptcy, 
insolvency or other laws affecting the rights or remedies of creditors generally of entities similar 
to the City, and (ii) the discretion of the courts in granting equitable or similar remedies. 

4. The City has full legal right, power and authority to: (a) enter into and to execute 
the City Documents; and (b) issue, sell and deliver the Bonds to the Underwriters pursuant to the 
Ordinance and the Indenture. To my knowledge, the passage of the Ordinance and compliance 
with its provisions do not violate any applicable law or administrative regulation of the State of 
Illinois or of any department, division, agency or instrumentality thereof or of the United States 
of America, or any applicable judgment or decree to which the City is subject and do not conflict 
in a material manner with or constitute a material breach of or a material default under any 
agreement or other instmment to which the City is a party or is otherwise subject. 

5. To my knowledge, the City has obtained all approvals, consents and orders 
(except, if any, with respect to state "blue sky" laws) of any governmental authority, board, 
agency or commission having jurisdiction which would constitute a condition precedent to the 
perfoiTnance by the City of its obligadons under the City Documents which the City could 
reasonably obtain as of the date hereof 

6. No litigation is pending or, to my knowledge, threatened, seeking to restrain or 
enjoin the issuance or delivery of the Bonds, or contesting (a) the validity or enforceability of the 
City Documents, (b) the completeness or accuracy of the Official Statement or (c) the power of 
the City or its authority with respect to the City Documents. 

7. Nothing has come to my attention which would lead me to believe that the 
Official Statement contains an untme statement of a material fact or omits to state a material fact 
necessary to make the statements therein, in the light of the circumstances under which they were 
made, not misleading; provided, however, that I express no opinion or belief regarding 
information under the captions "THE BONDS - Book-Entry Only System," "BOND 
INSUANCE," "TAX MATTERS," "UNDERWRITING," APPENDIX D - PROPOSED FORM 
OF OPINIONS OF CO-BOND COUNSEL, any information in or omitted from the Official 
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Statement relating to DTC, the Bond Insurer, any information fumished by the Underwriters for 
use in the Official Statement, the financial statements in APPENDIX C - CITY OF CHICAGO, 
ILLINOIS SEWER FUND BASIC FINANCIAL STATEMENTS AS OF AND FOR THE 
YEARS ENDED DECEMBER 31, 2015 AND 2014, AND INDEPENDENT AUDITORS' 
REPORT and all other financial and statistical data contained in the Official Statement, 
including the Appendices thereto. 

No opinion is expressed as to any "blue sky" or other securities laws or as to the laws 
regarding taxation of any state, or the United States, or any disclosure or compliance related 
thereto. 

The statements contained herein are made in an official capacity and not personally and 
no personal responsibility shall derive from them. Further, the only opinions that are expressed 
are the opinions specifically set forth herein, and no opinion is implied or should be inferred as to 
any other matter or transaction. 

No one other than you shall be entitled to rely on this opinion. 

Very tmly yours. 

Edward N. Siskel 
Corporation Counsel 
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EXHIBIT E 

FORM REPRESENTATION L E T T E R FROM UNDERWRITERS 

June_, 2017 

City of Chicago 
Office of Chief Financial Officer 
121 North LaSalle Street, Suite 700 
Chicago, Illinois 60602 
Attn: Chief Financial Officer 

Siebert Cisneros Shank & Co., L.L.C. 
111 East Wacker Drive, Suite 2605 
Chicago, IL 60601 

As a member of the Group of Underwriters expected to be named in a Bond Purchase 
Agreement (the "Purchase Agreement") between the City of Chicago (the "City") and Siebert 
Cisneros Shank & Co., L.L.C, as representative (the "Representative") of the underwriters 
named therein (each an "Underwriter") relating to the City of Chicago Second Lien Wastewater 
Transmission Revenue Bonds, Project Series 2017A and Second Lien Wastewater Transmission 
Revenue Bonds, Refunding Series 2017B (together, the "Bonds"), the undersigned Underwriter 
severally represents to the City and the Representative with respect to itself that: 

(1) Neither the Underwriter, nor any Affiliate thereof is listed on any of the following 
lists maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury, 
the Bureau of Industry and Security of the U.S. Department of Commerce, the Directorate of 
Defense Trade Controls of the U.S. Department of State or their successors, or on any other list 
of persons or entities with which the City may not do business under any applicable law, rule, 
regulation, order or judgment: the Specially Designated Nationals List, the Denied Persons List, 
the Unverified List, the Entity List and the Deban ed List. 

For purposes of this representation, "Affiliate." when used to indicate a relationship with 
a specified person or entity, means a person or entity that, directly or indirectly, through one or 
more intermediaries, controls, is controlled by or is under common control with such specified 
person or entity, and a person or entity shall be deemed to be controlled by another person or 
entity, if controlled in any manner whatsoever that results in control in fact by that other person 
or entity (or that other person or entity and any persons or entities with whom that other person 
or entity is acting jointly or in concert, whether directly or indirectly and whether through share 
ownership, a tmst, a contract or otherwise. 

(2) The undersigned Underwriter agrees that in the event that any Underwriter or any 
of its Affiliates appears on any of the lists described in paragraph 1 above, at any dme prior to 
the issuance of the Bonds, that Underwriter shall be deemed to have withdrawn from the Group 
of Underwriters under the Negotiated AAU Wire related to the Bonds. 
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(3) The undersigned Underwriter hereby represents (i) it is duly registered under the 
1934 Act (as defined in the Purchase Agreement) as a broker/dealer or municipal securities 

dealer and has duly paid the fee prescribed by MSRB Rule A-12 or is exempt from such 
requirements; (ii) it is (a) a member in good standing of the Financial Industry Regulatory 
Authority {"FINRA") or (b) otherwise eligible under FINRA rules to receive underwriting 
discounts and concessions available to such members with respect to underwriters of municipal 
securities; and (iii) it has complied with the dealer registration requirements, i f any, of the 
various jurisdictions in which it offers the Bonds for sale. The undersigned Underwriter further 
understands and agrees that it is required to and will comply with the provisions of Chapter 2-56 
and 2-156 of the Municipal Code of Chicago as described under Section 17 of the Purchase 
Agreement. 

(4) The undersigned Underwriter (except for the Representative) has and does authorize 
the Representative to act as Representative of the Underwriter and to execute any document on 
behalf of, or exercise any authority of and otherwise to act for, it in all matters under or 
pertaining to the Purchase Agreement. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 

E-2 



IN WITNESS WHEREOF, the undersigned has caused this Representation Letter in 
connection with the City of Chicago Second Lien Wastewater Transmission Revenue Bonds, 
Project Series 2017A and Second Lien Wastewater Transmission Revenue Bonds, Reftinding 
Series 2017B to be executed by its duly authorized representative as of the date written above. 

SIEBERT CISNEROS SHANK & CO., L.L.C 

By:. 

Its: Authorized Officer 

[Representation Letter From Underwriters — Signature Page] 
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EXHIBIT B 

SERIES 2017 TRUST INDENTURE 



TRUST INDENTURE 

dated as of June 1, 2017 

from 

C I T Y OF CHICAGO 

to 

AMALGAMATED BANK OF CHICAGO, 
as Trustee 

Securing 

$396,075,000 
City of Chicago 

Second Lien Wastewater Transmission 
Revenue Bonds, Series 2017 

comprised of 

$180,590,000 
City of Chicago 

Second Lien Wastewater Transmission 
Revenue Bonds, Project Series 2017A 

and 

$215,485,000 
City of Chicago 

Second Lien Wastewater Transmission 
Revenue Bonds, Refunding Series 2017B 



ARTICLE I DEFINITIONS; CONSTRUCTION 4 

Section 1.1. Definidons 4 

Secdon 1.2. Constmction 17 

ARTICLE II THE 2017 SECOND LIEN BONDS 17 

Section 2.1. Authorization of 2017 Second Lien Bonds; Purposes 17 
Section 2.2. Nature of Obligations; Source of Payment; Pledge of Second Lien 

Bond Revenues and Certain Other Moneys; Subordination to Senior 
Lien Bonds 17 

Section 2.3. General Terms of 2017 Second Lien Bonds 18 
Section 2.4. Conditions Precedent to Issuance and Delivery ofthe 2017 Second 

Lien Bonds 19 
Section 2.5. Apphcation of Proceeds of 2017 Second Lien Bonds 20 
Section 2.6. Form, Payment and Dating of 2017 Second Lien Bonds; Authorized 

Denominations 20 
Section 2.7. Execution of 2017 Second Lien Bonds 22 
Section 2.8. Delivery and Registration 22 
Section 2.9. Lost, Destroyed, Improperly Canceled or Undelivered 2017 Second 

Lien Bonds 22 
Secdon 2.10. Transfer, Registration and Exchange of 2017 Second Lien Bonds 23 
Section 2.11. Temporary 2017 Second Lien Bonds 23 
Section 2.12. Cancellation of 2017 Second Lien Bonds 24 
Section 2.13. Book-Entry Provi sions 24 

ARTICLE III REDEMPTION OF THE 2017 SECOND LIEN BONDS 26 

Section 3.1. Terms of Redemption 26 
Section 3.2. Redemption at the Election or Direction of the City 27 
Section 3.3. Redemption Otherwise than at City's Election or Direction 27 
Section 3.4. Selection of 2017 Second Lien Bonds to Be Redeemed 27 
Section 3.5. Notice of Redempdon 28 
Section 3.6. Payment of Redeemed 2017 Second Lien Bonds 28 
Secdon 3.7. Adjustment of Sinking Fund Payments 29 

ARTICLE rv REVENUES AND FUNDS 29 

Section 4.1. Source of Payment of 2017 Second Lien Bonds 29 
Section 4.2. Amounts on Deposit to be Held in Tmst 29 
Secdon 4.3. Creation of the 2017 Second Lien Bonds Revenue Fund and the 

Accounts in It 29 
Section 4.4. Deposit of 2017 Second Lien Bond Revenues 30 
Section 4.5. Administration of the Accounts in the 2017 Second Lien Bonds 

Revenue Fund 30 
Section 4.6. 2017 Second Lien Bonds Not Presented for Payment 30 

ARTICLE V GENERAL COVENANTS OF THE CITY 31 

Secdon 5.1. Equality of 2017 Second Lien Bonds 31 
Section 5.2. Punctual Payment 31 
Section 5.3. Maintenance and Continued Operation of Sewer System 31 
Secdon 5.4. Rate Covenant 32 
Secdon 5.5. Issuance of Second Lien Parity Bonds 32 
Section 5.6. Covenant Against Pledge of Second Lien Bond Revenues 34 
Section 5.7. Repairs, Replacements, Additions, Betterments 34 



Section 5.8. Control and Operation of Sewer System 34 
Secdon 5.9. Indenture to Constitute Contract 34 
Section 5.10. Performance of Covenants; Authority 34 
Section 5.11. Arbitrage and Tax Exemption Covenants 35 
Section 5.12. Registered Owner Remedy 36 

ARTICLE VI APPOINTMENT AND DUTIES OF TRUSTEE 36 

Appointment of Tmstee 36 
No Responsibihty for Recitals 36 
Limitations on Liability of Tmstee 36 
Compensation, Expenses and Advances 37 
Good Faith Reliance 37 
Dealings in 2017 Second Lien Bonds and with City 37 
Resignation of Tmstee 37 
Removal of Tmstee 38 
Appointment of Successor Tmstee 38 
Qualifications of Successor Tmstee 38 
Judicial Appointment of Successor Tmstee 38 
Acceptance of Tmsts by Successor Tmstee 38 
Successor by Merger or Consolidation 39 
Standard of Care; Action by Tmstee 39 
Dudes of the Tmstee 39 

ARTICLE VII AMENDMENTS TO THIS INDENTURE 40 

Limitations on Amendments to this Indenture 40 
Amendments Without Bondholder Consent 40 
Amendments with Bondholder Consent 41 
Effect of Supplemental Indenture 42 

Defeasance 42 
Parties in Interest 43 
Severability 44 
No Personal Liability of Officials of City 44 
Counterparts 44 
Governing Law 44 
Nodces 44 
Business Days and Times .; 44 
Partial Validity 45 
Subject to Bond Ordinance 45 

EXHIBIT A FORMS OF 2017 SECOND LIEN BONDS 

EXHIBIT B PROVISIONS APPLICABLE TO INSURED SERIES 2017 SECOND LIEN BONDS 

Section 6 1. 
Section 6 2. 
Secdon 6 3. 
Section 6 4. 
Section 6 5. 
Section 6 6. 
Section 6 7. 
Section 6 8. 
Section 6 9. 
Section 6 10 
Section 6 11 
Section 6 12 
Section 6 \3 
Section 6 14 
Section 6 15 

Section 7.1. 
Section 7.2. 
Section 7.3. 
Secdon 7.4. 

ARTICLE VIII I 

Section 8.1. 
Section 8.2. 
Section 8.3. 
Section 8.4. 
Section 8.5. 
Section 8.6. 
Section 8.7. 
Section 8.8. 
Section 8.9. 
Section 8.10 
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TRUST INDENTURE 

This TRUST INDENTURE, dated as of June 1, 2017 (this "Indenture"), is from the CITY OF 

CHICAGO (the "City"), a municipal corporation and home rule unit of local govemment 
organized and existing under the Constitution and laws of the State of Illinois, to AMALGAMATED 

BANK OF CHICAGO, an Illinois banking corporation with trust powers having its Principal Office 
(as defined below) in the City of Chicago, Illinois, as trustee (said corporation, and any successor 
or successors as trustee under this Indenture, are referred to in this Indenture as the "Trustee"). 

R E C I T A L S 

The City is a duly constituted and existing municipality within the meaning of Section 1 
of Article VII of the 1970 Consdtution of the State of Illinois (the "Constitution"), and is a 
"home rule unit" under Section 6(a) of Article VII of the Consdtution. 

The City has constructed and is maintaining and operating the Sewer System (as defined 
below) to meet the needs of the City's inhabitants and other users of the Sewer System. The 
Sewer System is operated under the supervision and control of the Department of Water 
Management of the City. 

Pursuant to such authority, the City has previously issued and may in the future issue its 
Senior Lien Bonds (as defined below) for any lawfiil purpose of the Sewer System, including 
refunding Outstanding Senior Lien Bonds (as defined below) or obligations payable from 
revenues of the Sewer System on a basis subordinate to the Senior Lien Bonds (including Second 
Lien Bonds (as defined below) and Subordinate Lien Obligations (as defined below)) or for 
paying costs of issuance. The City has previously issued its Outstanding Series 1998 Senior Lien 
Bonds (as defined below, the "Outstanding Senior Lien Bonds"). 

Pursuant to such authority, the City has previously issued and may in the fiiture issue its 
Second Lien Bonds for any lawful purpose of the Sewer System, including refunding 
Outstanding Senior Lien Bonds and Outstanding Second Lien Bonds (as defined below) or 
obligations payable from revenues of the Sewer System on a basis subordinate to the Second 
Lien Bonds (including Subordinate Lien Obligadons) or for paying costs of issuance. The City 
has previously issued its Outstanding Series 2001 Second Lien Bonds, Outstanding Series 2006 
Second Lien Bonds, Outstanding Series 2008 Second Lien Bonds, Outstanding Series 2010 
Second Lien Bonds, Outstanding Series 2012 Second Lien Bonds, Outstanding Series 2014 
Second Lien Bonds and Outstanding Series 2015 Second Lien Bonds (each as defined below) 
with a claim for payment solely from Second Lien Bond Revenues (as defined below) of the 
Sewer System. 

Pursuant to an ordinance duly adopted by the City Council on January 13, 2016 (the 
"Series 2017 Bond Ordinance"), the City has determined to authorize the issuance of its Second 
Lien Wastewater Transmission Revenue Bonds, Series 2017 (the "2017 Second Lien Bonds"). 
The 2017 Second Lien Bonds are comprised of the Second Lien Wastewater Transmission 
Revenue Bonds, Project Series 2017A (the "2017A Second Lien Bonds"), and the Second Lien 
Wastewater Transmission Revenue Bonds, Refunding Series 2017B (the "2017B Second Lien 
Bonds"). The 2017A Second Lien Bonds are being issued for the purposes of (i) financing or 
reimbursing the City for its payment of certain Project Costs and (ii) paying Costs of Issuance of 



the 2017A Second Lien Bonds. The 2017B Second Lien Bonds are being issued for the purposes 
of (i) reftinding the Refunded Bonds (as defined below) and (ii) paying Costs of Issuance of the 
2017B Second Lien Bonds. 

The estimated amount of Project Costs is in excess of $180,590,000. The City does not 
have available fiinds sufficient to finance the Project Costs or to refund the Refunded Bonds. 

Pursuant to the Series 2017 Bond Ordinance, the City has authorized the issuance and 
sale of the 2017 Second Lien Bonds in an aggregate principal amount of not to exceed 
$400,000,000. The aggregate principal amount of the 2017 Second Lien Bonds does not exceed 
the aggregate principal amount authorized by the Series 2017 Bond Ordinance. 

The 2017 Second Lien Bonds will have a claim for payment solely firom Second Lien 
Bond Revenues and the other sources pledged under this Indenture and shall be valid claims of 
their registered owners only against the fiinds and assets and other money held by the Trustee 
with respect to the 2017 Second Lien Bonds and, together with other Second Lien Bonds, against 
Second Lien Bond Revenues and amounts on deposit in the Second Lien Construction Accounts 
(as defined below). 

The execution and delivery of the 2017 Second Lien Bonds and this Indenture have in all 
respects been duly authorized. All things necessary to make the 2017 Second Lien Bonds, when 
executed by the City and authenticated by the Trustee, the valid and binding legal obligations of 
the City and to make this Indenture a valid and binding agreement, have been done. 

GRANTING CLAUSE 

The City, in consideration of the premises and the acceptance by the Trustee of the trusts 
created by this Indenture and of the purchase and acceptance of the 2017 Second Lien Bonds by 
their Owners, and of the sum of one dollar lawfiil money of the United States of America, duly 
paid by the Trustee to the City at or before the execution and delivery of these presents, and for 
other good and valuable consideration, the receipt of which is acknowledged, in order to secure 
the payment of the principal of and interest on the 2017 Second Lien Bonds according to their 
tenor and effect, and to secure the performance and observance by the City of all the covenants 
expressed or implied in this Indenture and in the 2017 Second Lien Bonds, assigns and grants a 
security interest in and to the following (the "Trust Estate") to the Trustee, and its successors in 
trust and assigns forever, for the securing of the performance of the obligations of the City set 
forth in this Indenture: 

GRANTING CLAUSE FIRST 

All right, tide and interest of the City in and to the Second Lien Bond Revenues and the 
amounts on deposit in the Second Lien Construction Accounts; provided that the pledge and 
assignment of such Second Lien Bond Revenues and amounts on deposit in the Second Lien 
Construction Accounts shall rank pari passu with any pledge and assignment made by the City 
to secure the Outstanding Series 2001 Second Lien Bonds, the Outstanding Series 2008 Second 
Lien Bonds, the Outstanding Series 2010 Second Lien Bonds, the Outstanding Series 2012 
Second Lien Bonds, the Outstanding Series 2014 Second Lien Bonds and the Outstanding Series 
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2015 Second Lien Bonds and any Second Lien Parity Bonds (as defined below), in the manner 
and to the extent described in Secdon 2.2. 

GRANTING CLAUSE SECOND 

All moneys and securities from time to time held by the Trustee under the terms of this 
Indenture, except for moneys deposited with or paid to the Trustee and held in trust under this 
Indenture for the redemption of 2017 Second Lien Bonds, notice of the redemption of which, or 
irrevocable instruction to give such notice, has been duly given, moneys and securities held in 
the Escrow Accounts established under the Escrow Agreements (as defined below), and moneys 
held in a rebate account. 

GRANTING CLAUSE THIRD 

Any and all other property, rights and interest of every kind and nature from time to time 
hereafter by delivery or by writing of any kind granted, bargained, sold, alienated, demised, 
released, conveyed, assigned, transferred, mortgaged, pledged, hypothecated or otherwise 
subjected hereto, as and for additional security hereunder by the City or by any other person on 
its behalf or with its written consent to the Trustee, and the Trustee is authorized to receive any 
and all property, rights and interests at any time and all times and to hold and apply the same 
subject to the terms of this Indenture. 

To HAVE AND TO HOLD all and singular the Trust Estate, whether now owned or hereafter 
acquired, unto the Trustee and its successors in said trust and assigns forever; 

IN TRUST NEVERTHELESS, upon the terms and trusts set forth in this Indenture for the 
equal and proportionate benefit, security and protection of all present and fiature owners of the 
2017 Second Lien Bonds without privilege, priority or distinction as to the lien or otherwise of 
any of the foregoing over any other of the foregoing except to the extent otherwise specifically 
provided in the 2017 Second Lien Bonds and this Indenture; 

PROVIDED that if the City, its successors or assigns, shall well and truly pay, or cause to 
be paid, the principal of, redemption premium, if any, and interest due or to become due on the 
2017 Second Lien Bonds, at the times and in the manner set forth in the 2017 Second Lien 
Bonds, according to the true intent and meaning of this Indenture, and shall cause the payments 
to be made on the 2017 Second Lien Bonds as required under Article IV of this Indenture, or 
shall provide, as permitted by this Indenture, for the payment of the 2017 Second Lien Bonds 
and shall well and truly cause to be kept, performed and observed all of its covenants and 
conditions pursuant to the terms of this Indenture, and shall pay or cause to be paid to the Trustee 
all sums of money due or to become due to it in accordance with the terms and provisions of this 
Indenture, then upon the final payment thereof this Indenture and the rights granted by this 
Indenture shall cease, detennine and be void; otherwise this Indenture shall remain in fiill force 
and effect; and it is expressly declared, that all 2017 Second Lien Bonds issued and secured 
hereunder are to be issued, authenticated and delivered and all said property, rights and interests 
and any other amounts assigned and pledged by this Indenture are to be dealt with and disposed 
of under, upon and subject to the terms, conditions, stipulations, covenants, agreements, trusts, 
uses and purposes as expressed in this Indenture, and the City has agreed and covenanted, and 



(ii) Net Revenues Available for Bonds for the last completed Fiscal Year prior 
to the issuance of the Second Lien Parity Bonds (as shown by the audit of an independent 
certified public accountant), or Net Revenues Available for Bonds for such last 
completed Fiscal Year, adjusted as described below, shall equal at least 100 percent of 
the sum of the Aggregate Senior Lien Debt Service and the Aggregate Second Lien Debt 
Service in each Fiscal Year following the issuance of the proposed Second Lien Parity 
Bonds, computed on a pro forma basis assuming the issuance of the proposed Second 
Lien Parity Bonds and the application of the proceeds of any Second Lien Parity Bonds 
as provided in the ordinance or trust indenture authorizing their issuance, sale and 
delivery. Net Revenues Available for Bonds may be adjusted as follows for purposes of 
this paragraph (ii): 

(1) i f prior to the issuance of such Second Lien Parity Bonds, the City 
shall have enacted an increase in the rates of the Sewer System from the rates in 
effect for such last completed Fiscal Year, Net Revenues Available for Bonds 
may be adjusted to reflect the Net Revenues Available for Bonds for such last 
completed Fiscal Year as they would have been had the increased rates been in 
effect during all of that last completed Fiscal Year; and 

(2) any such adjustment shall be evidenced by a certificate of the 
Authorized Officer. 

For purposes of calculadng the adjustment described in this paragraph (ii), any rate 
, increase enacted by the City and scheduled to take effect in a future Fiscal Year may be 
reflected in Net Revenues Available for Bonds for purposes of calculating debt service 
coverage for that and each succeeding Fiscal Year. 

If during the first six months of a Fiscal Year, an audit of the Sewer System for 
the preceding Fiscal Year by an independent certified public accountant is not available, 
the conditions of paragraph (ii) above shall be deemed to have been satisfied i f both 
(A) Net Revenues Available for Bonds for the second preceding Fiscal Year (as shown 
by the audit of an independent certified public accountant), adjusted as described in this 
paragraph (ii) above, and (B) Net Revenues Available for Bonds for the preceding Fiscal 
Year (as estimated by the Authorized Officer), adjusted as described in this paragraph (ii) 
above, shall equal at least 100 percent of the sum of the Aggregate Senior Lien Debt 
Service and the Aggregate Second Lien Debt Service in each Fiscal Year following the 
issuance of the proposed Second Lien Parity Bonds, computed on a pro forma basis 
assuming the issuance of the proposed Second Lien Parity Bonds and the application of 
the proceeds of any Second Lien Parity Bonds as provided in the ordinance or trust 
indenture authorizing their issuance, sale and delivery. 

(b) The City may issue Second Lien Parity Bonds without complying with either of 
the requirements of paragraph (a)(ii) of this Section 5.5: 

(i) to pay, redeem or refund Senior Lien Bonds or Second Lien Bonds i f in 
the judgment of the City there will be no money available to make payments of interest 
on or principal of those Senior Lien Bonds or Second Lien Bonds (at maturity or on 
Sinking Fund Payment dates) as such amounts become due; and 
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Section 5.4. Rate Covenant. The City will establish, maintain and collect at all dmes 
fees, charges and rates for the use and service of the Sewer System sufficient at all times to 
(a) pay Operation and Maintenance Costs and (b) produce (i) Net Revenues Available for Bonds 
sufficient to pay the principal (at maturity or pursuant to mandatory sinking fiind redemption) of 
and interest on all Senior Lien Bonds then Outstanding from time to time and to establish and 
maintain the Bond Principal and Interest Account and the Bond Debt Service Reserve Account 
as may be covenanted in ordinances authorizing the issuance of Senior Lien Bonds, which Net 
Revenues Available for Bonds shall each Fiscal Year at least equal one hundred fifteen percent 
(115%) of the sum required to pay promptly when due the debt service for the Fiscal Year on all 
Senior Lien Bonds then Outstanding, (ii) Second Lien Bond Revenues sufficient to pay the 
principal (at maturity or pursuant to mandatory sinking fund redemption) of and interest on all 
Second Lien Bonds then Outstanding from time to dme and to establish and maintain the Second 
Lien Bonds Account as may be covenanted in the ordinances authorizing the issuance of Second 
Lien Bonds, (iii) amounts sufficient to pay the principal (at maturity or pursuant to mandatory 
sinking fiind redemption) of and interest on all Subordinate Lien Obligations then Outstanding 
from time to time and to establish and maintain the debt service account for the Subordinate Lien 
Obligations as may be covenanted in the ordinances authorizing the issuance of Subordinate Lien 
Obligations, which amounts shall each Fiscal Year at least equal one hundred fifteen percent of 
the sum required to pay promptly when due debt service for the Fiscal Year on all Subordinate 
Lien Obligations Outstanding, and (iv) amounts sufficient to pay the principal (at maturity or 
pursuant to mandatory sinking fiind redemption) of and interest on all Line of Credit Notes and 
all Commercial Paper Notes then Outstanding from time to time and to establish and maintain 
the debt service account for the Line of Credit Notes and/or Commercial Paper Notes as may be 
covenanted in the contracts governing the issuance of Line of Credit Notes and/or Commercial 
Paper Notes. The fees, charges and rates shall not be reduced while any 2017 Second Lien Bonds 
are Outstanding below the level necessary to ensure compliance with the covenants of this 
Section 5.4. 

The City will, prior to the end of each Fiscal Year, conduct a review to determine if it has 
been and will be in compliance with the rate covenant set forth above. Whenever the annual 
review indicates that projected Gross Revenues will not be sufficient to comply with the rate 
covenant, the City shall prepare or cause to be prepared a rate study for the Sewer System 
identifying the rate changes necessary to comply with the rate covenant and the Budget Director 
and the Authorized Officer shall recommend appropriate action to the City Council to comply 
with this rate covenant. 

Section 5.5. Issuance of Second Lien Parity Bonds. 

(a) As long as there are any Outstanding 2017 Second Lien Bonds, the City may 
issue Second Lien Parity Bonds for any lawfiil purpose of the Sewer System, including to refund 
Outstanding Senior Lien Bonds, Second Lien Bonds or obligations payable from revenues of the 
Sewer System on a basis subordinate to the Second Lien Bonds, upon compliance with the 
following condidons: 

(i) the fiinds required to be transferred to the Principal and Interest Accounts 
shall have been transferred in full up to the date of delivery of such Second Lien Parity 
Bonds; and 

32 



agrees and covenants, with the Trustee and with the respective Owners of the 2017 Second Lien 
Bonds, as follows: 

ARTICLE I 

DEFINITIONS; CONSTRUCTION 

Section 1.1. Definitions. Terms defined in the Series 2017 Bond Ordinance and not 
otherwise defined herein are used with the same meanings in this Indenture, unless the context 
clearly requires otherwise. The terms defined in this Section shall, for all purposes of this 
Indenture, have the meanings specified in this Section, unless the context clearly requires 
otherwise. 

"Aggregate Second Lien Debt Service" means, as of any particular date of 
computation and with respect to a particular Fiscal Year or other specified 12-month period, an 
amount of money equal to the aggregate of the amounts of Annual Second Lien Debt Service 
with respect to such Fiscal Year or other specified 12-month period for the Second Lien Bonds 
of all series. 

"Aggregate Senior Lien Debt Service" means, as of any particular date of 
computation and with respect to a particular Fiscal Year or other specified 12-month period, an 
amount of money equal to the aggregate of the amounts of Annual Senior Lien Debt Service with 
respect to such Fiscal Year or other specified 12-month period for the Senior Lien Bonds of all 
series. 

"Annual Second Lien Debt Service" means, as of any particular date of 
computation and with respect to a particular Fiscal Year or other specified 12-month period for 
Second Lien Bonds of a particular series, an amount of money equal to the sum of (a) all interest 
payable during such Fiscal Year or other specified 12-month period on all Second Lien Bonds of 
said series Outstanding on said date of computation and (b) all Principal Installments payable 
during such Fiscal Year or other specified 12-month period with respect to all Second Lien 
Bonds of said series Outstanding on said date of computation, all calculated on the assumption 
that such Second Lien Bonds will after said date of computation cease to be Outstanding by 
reason, but only by reason, of the payment when due and applicadon in accordance with the 
ordinances and trust indentures creadng such series of Second Lien Bonds of Principal 
Installments payable at or after said date of computation. For purposes of computing the interest 
payable on any Variable Rate Bonds consdtudng Second Lien Bonds in any future Fiscal Year or 
other specified future 12-month period, the rate of interest shall be assumed to equal the highest 
monthly average rate of interest paid with respect to such Variable Rate Bonds during the 12 
months preceding the date of such calculation, plus 0.5 percent, or i f such Variable Rate Bonds 
were not Outstanding during the entire 12-month period preceding the date of calculation, the 
highest monthly average rate of interest paid with respect to comparable debt obligations having 
a comparable interest rate determination method, interest rate period and rating during such 12-
month period, plus 0.5 percent. If the City has entered into an Interest Rate Hedge Agreement 
with respect to any Second Lien Bonds, the interest payable on such Second Lien Bonds shall be 
deemed to be the sum of (i) the amount payable under the Interest Rate Hedge Agreement for the 
years in which the Interest Rate Hedge Agreement is in effect, plus (ii) the difference between 
the amount paid as interest on such Second Lien Bonds and the amount received by the City 



pursuant to the Interest Rate Hedge Agreement (but not less than zero). If the City is to pay a 
variable rate pursuant to the Interest Rate Hedge Agreement, the variable rate calculation shall be 
made in the same manner as for Variable Rate Bonds. Amounts deposited in the Principal and 
Interest Accounts pursuant to Section 4.5 of this Indenture, or similar provisions in any trust 
indenture or ordinance securing Second Lien Bonds, and capitalized or fiinded interest from 
proceeds of Second Lien Bonds and used only to pay interest on such Second Lien Bonds, shall 
be credited against Annual Second Lien Debt Service. 

"Annual Senior Lien Debt Service" means, as of any particular date of 
computation and with respect to a particular Fiscal Year or other specified 12-month period for 
Senior Lien Bonds of a particular series, an amount of money equal to the sum of (a) all interest 
payable during such Fiscal Year or other specified 12-month period on all Senior Lien Bonds of 
said series Outstanding on said date of computation and (b) all Principal Installments payable 
during such Fiscal Year or other specified 12-month period with respect to all Senior Lien Bonds 
of said series Outstanding on said date of computation, all calculated on the assumption that 
Senior Lien Bonds will after said date of computation cease to be Outstanding by reason, but 
only by reason, of the payment when due and application in accordance with the Senior Lien 
Bond Ordinances of Principal Installments payable at or after said date of computation. For 
purposes of computing the interest payable on any Variable Rate Bonds constituting Senior Lien 
Bonds in any fiiture Fiscal Year or other specified future 12-month period, the rate of interest 
shall be assumed to equal the highest monthly average rate of interest paid with respect to such 
Variable Rate Bonds during the 12 months preceding the date of such calculation, plus 0.5 
percent, or if such Variable Rate Bonds were not Outstanding during the entire 12-month period 
preceding the date of calculation, the highest monthly average rate of interest paid with respect to 
comparable debt obligations having a comparable interest rate determination method, interest 
rate period and rating during such 12-month period, plus 0.5 percent. If the City has entered into 
an Interest Rate Hedge Agreement with respect to any Senior Lien Bonds, the interest payable on 
such Senior Lien Bonds shall be deemed to be the sum of (i) the amount payable under the 
Interest Rate Hedge Agreement for the years in which the Interest Rate Hedge Agreement is in 
effect, plus (ii) the difference between the amount paid as interest on such Senior Lien Bonds 
and the amount received by the City pursuant to the Interest Rate Hedge Agreement (but not less 
than zero). If the City is to pay a variable rate pursuant to the Interest Rate Hedge Agreement, the 
variable rate calculation shall be made in the same manner as for Variable Rate Bonds. 

"Authorized Denomination" means $5,000 and any integral multiple of $5,000. 

"Authorized Officer" means the Chief Financial Officer of the City, or i f the 
Chief Financial Officer so determines and designates, the City Comptroller. 

"Beneficial Owner" means the owner of a beneficial interest in 2017 Second 
Lien Bonds registered in the name of Cede & Co., as nominee of DTC (or a successor securities 
depository or nominee for either of them). 

"Bond Counsel" means one or more firms of nationally recognized bond counsel 
designated by the Corporation Counsel of the City. 
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"Bond Debt Service Reserve Account" means the separate account of that name 
previously established for the Senior Lien Bonds in the Sewer Revenue Fund and described in 
the Series 2017 Bond Ordinance. 

"Bondholder" or "Owner" means the person in whose name any 2017 Second 
Lien Bond is registered on the registration books of the City kept by the Trustee. 

"Business Day" means any day of the year on which banks located in the city in 
which is located the Principal Office of the Trustee are not required or authorized to remain 
closed and on which The New York Stock Exchange is not closed. 

"Chief Financial Officer" means the person designated by the Mayor as the 
City's Chief Financial Officer, or i f no such designation has been made or i f such position is 
vacant, the City Comptroller of the City. 

"City" means the City of Chicago. 

"City Comptroller" means the City Comptroller of the City. 

"City Council" means the City Council of the City, the goveming body of the 
City. 

"Code" means the Internal Revenue Code of 1986, as amended. References to 
any section, subsection or other subdivision of the Code include regulations promulgated under 
the Code and in force with respect to such section, subsection or other subdivision. 

"Construction Account: 2017 Second Lien Bonds" means the "Construction 
Account: 2016 Second Lien Bonds" in the Sewer Revenue Fund established pursuant to Secdon 
4.1 ofthe Series 2017 Bond Ordinance. 

"Construction Accounts" means the Second Lien Construction Accounts and 
any similar accounts established for Outstanding Senior Lien Bonds. 

"Costs of Issuance" means all fees and costs incurred by the City relating to the 
issuance of the 2017 Second Lien Bonds, including, without limitation, printing costs, the 
Trustee's initial fees and charges, financial advisory fees, engineering fees, legal fees, accounting 
fees, the cost of any premiums for financial guaranty insurance to insure the Insured Series 2017 
Second Lien Bonds and the cost of any related services with respect to the 2017 Second Lien 
Bonds. 

"Defeasance Obligations" means (i) cash, (ii) certificates, notes, and bonds 
(including State and Local Govemment Series) issued by the Treasury, (iii) direct obligations of 
the Treasury which have been stripped by the Treasury itself, CATS, TIGRS and similar 
securities, (iv) pre-refiinded municipal bonds rated "AAA" by Kroll and "AA+" by S&P; 
provided, that if the issue is only rated by S&P, then the pre-refunded bonds must have been pre-
refunded with cash, direct U.S. or U.S. guaranteed obligations, or "AA+" rated pre-refiinded 
municipals, (v) the interest component of REFCORP strips which have been stripped by request 
to the Federal Reserve Bank of New York in book entry fonn, (vi) obligations issued by the 



following agencies which are backed by the fiiU faith and credit of the U.S.: U.S. Export— 
Import Bank (Eximbank) (direct obligations or fully guaranteed certificates of beneficial 
ownership), Farmers Home Administration (FmHA) (certificates of beneficial ownership), 
Federal Financing Bank, General Services Administration (participation certificates), U.S. 
Maritime Administration (guaranteed Tide XI financings), U.S. Department of Housing and 
Urban Development (HUD) (Project Notes, Local Authority Bonds, New Communities 
Debentures—U.S. government guaranteed debentures), and U.S. Public Housing Notes and 
Bonds—^U.S. govemment guaranteed public housing notes and bonds, or (vii) obligations issued 
by the following agencies that are not backed by the full faith and credit of the U.S.: Federal 
Home Loan Mortgage Corp. (FHLMC) debt obligations, Farm Credit System (formerly: Federal 
Land Banks, Federal Intermediate Credit Banks, and Banks for Cooperatives) debt obligations. 
Federal Home Loan Banks (FHL Banks) debt obligations, Fannie Mae debt obligations. 
Financing Corp. (FICO) debt obligations, Resolution Funding Corp. (REFCORP) debt 
obligations, and U.S. Agency for Intemational Development (U.S. A.I.D.) Guaranteed notes; 
provided that Defeasance Obligations described in (iii) and (vi) above shall not be used without 
the consent of S&P i f the City seeks to have the defeasance escrow rated by S&P. 

"Determination Certificate" means the Certificate of the Authorized Officer 
with respect to the 2017 Second Lien Bonds of one or more series filed with the office of the 
City Clerk, addressed to the City Council as provided in Section 3.5(e) of the Series 2017 Bond 
Ordinance. 

"DTC" means The Depository Trust Company, New York, New York, its 
successors and assigns. 

"Escrow Accounts" means the 2006 Escrow Account and the 2008A Escrow 
Account established under the 2006 Escrow Agreement and the 2008A Escrow Agreement, 
respectively. 

"Escrow Agreements" means the 2006 Escrow Agreement and the 2008A 
Escrow Agreement. 

"Federal Subsidies" means (a) the direct payments by the Treasury to the City of 
a portion of the interest payable by the City on the Series 201 OB Second Lien Bonds and (b) to 
the extent hereafter available to the City, payments by the Treasury to the City resulting from 
subsidies, tax credits or other incentives or benefits to state and local govemments in connection 
with the issuance of debt obligations by such govemments. 

"Fiscal Year" means the period beginning January 1 and ending December 31 of 

any year. 

"Gross Revenues" means all income and receipts from any source which under 
generally accepted accounting principles are properly recognized as being derived from the 
operation of the Sewer System, including without limitation (a) charges imposed for sewer 
service and usage, (b) charges imposed for inspections and permits for connection to the Sewer 
System, (c) grants (excluding grants received for capital projects) and (d) Investment Eamings. 
Gross Revenues do not include Federal Subsidies. 
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"lEPA" means the Illinois Environmental Protection Agency, and its successors 
and assigns, or in the case of lEPA Loans made pursuant to the lEPA Program, the authorized 
lender under such Program. 

"lEPA Loan" means, collectively, the borrowing or borrowings by the City from 
lEPA under the lEPA Program and evidenced by one or more lEPA Loan Agreements. 

"lEPA Program" means the Water Pollution Control Loan Program or any 
successor program administered by the State, and any similar program through which funds are 
authorized by the federal Govemment, including the United States Environmental Protection 
Agency, and administered by the State or any federally authorized agency. 

"Indenture" means this Trust Indenture as amended or supplemented in 
accordance with the terms of this Indenture. 

"Insurance Policy" means the insurance policy issued by the Insurer 
guaranteeing the scheduled payment of principal of and interest on the Insured Series 2017 
Second Lien Bonds when due. 

"Insured Series 2017 Second Lien Bonds" means the 2017A Second Lien 
Bonds maturing on January 1, 2042 and January 1, 2052, certain special provisions with respect 
to which are set forth in Exhibits to this Indenture. 

"Insurer" means Assured Guaranty Municipal Corp., a New York stock 
insurance company, or any successor thereto or assignee thereof 

"Interest Payment Date" means January 1 and July 1 of each year, commencing 
January 1, 2018. 

"Interest Rate Hedge Agreement" means an interest rate exchange, hedge or 
similar agreement entered into in order to hedge or manage the interest payable on all or a 
portion of any series of Outstanding Senior Lien Bonds or of Outstanding Second Lien Bonds, 
which agreement may include, without limitation, an interest rate swap, a forward or futures 
contract or an option {e.g., a call, put, cap, floor or collar) and which agreement does not 
constitute an obligation to repay money borrowed, credit extended or the equivalent thereof. 
Obligations of the City under an Interest- Rate Hedge Agreement shall not constitute 
indebtedness of the City for which its fiill faith and credit are pledged or for any other purpose. 

"Investment Earnings" means interest plus net profits and less net losses derived 
fi-om investments made with any portion of the Gross Revenues or with any money in the 
accounts in the Sewer Revenue Fund (other than the rebate accounts established and held for the 
Senior Lien Bonds and Second Lien Bonds) described in Section 2.2 of the Series 2017 Bond 
Ordinance. Investment Eamings do not include interest or eamings on investments of moneys on 
deposit in any Senior Lien Construction Account, Second Lien Constmction Account or 
Subordinate Lien Constmction Account. 

"Kroll" means Kroll Bond Rating Agency, Inc., a corporation organized and 
existing under the laws of the State of Delaware, its successors and assigns, and, i f such 
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corporation shall be dissolved or liquidated or shall no longer perform the functions of a 
securities rating agency, the term "Kroll" shall be deemed to refer to any other nationally 
recognized securities rating agency designated by the City by notice to the Tmstee. 

"Net Revenues" means that portion of the Gross Revenues remaining in any 
period after providing sufficient funds for Operation and Maintenance Costs. 

"Net Revenues Available for Bonds" means that portion of the Net Revenues 
remaining in any period, minus any amounts deposited during that period in the Sewer Rate 
Stabilization Account as provided in Section 2.2 ofthe Series 2017 Bond Ordinance (other than 
amounts transferred to that Account upon the issuance of any Senior Lien Parity Bonds) and plus 
the amounts withdrawn during that period from that Account. 

"Notice by Mail" means a written notice mailed by first class mail, postage 
prepaid, to Bondholders at their addresses as shown on the registration books kept pursuant to 
Section 2.10 of this Indenture. 

"Operation and Maintenance Costs" means all expenses reasonably incurred by 
the City in connection with the operation, maintenance, renewal, replacement and repair of the 
Sewer System that under generally accepted accounting principles are properly chargeable to the 
Sewer System and not capitalized including, without limitation, salaries, wages, taxes, contracts 
for services, costs of materials and supplies, purchase of power, fiiel, insurance, reasonable 
repairs and extensions necessary to render efficient service, the costs related to any Interest Rate 
Hedge Agreements, trastee's and paying agents' fees and all incidental expenses, but excluding 
any provision for depreciation or for interest on Senior Lien Bonds, Second Lien Bonds or other 
obligations for borrowed money payable from the Net Revenues Available for Bonds. 

"Opinion of Bond Counsel" means a written opinion of Bond Counsel. 

"Outstanding" means, when used with reference to the Second Lien Bonds or 
any series or subseries of Second Lien Bonds, all of such obligations that are outstanding and 
unpaid, provided that such term does not include: 

(a) Second Lien Bonds canceled at or prior to such date or delivered to or 
acquired by the tmstee or paying agent for such Second Lien Bonds at or prior to such 
date for cancellation; 

(b) matured or redeemed Second Lien Bonds which have not been presented 
for payment in accordance with the provisions of the tmst indenture or ordinance 
authorizing such series of Second Lien Bonds and for the payment of which the City has 
deposited funds with the trustee or paying agent for such Second Lien Bonds; 

(c) Second Lien Bonds for which the City has provided for payment by 
depositing in an irrevocable trust or escrow, cash or Defeasance Obligations, in each 
case, the maturing principal of and interest on which will be sufficient to pay at maturity, 
or i f called for redemption on the applicable redemption date, the principal of, 
redemption premium, if any, and interest on such Second Lien Bonds; 



(d) Second Lien Bonds in lieu of or in exchange or substitution for which 
other Second Lien Bonds shall have been authenticated and delivered pursuant to the 
tmst indenture or ordinance authorizing such series of Second Lien Bonds; and 

(e) Second Lien Bonds owned by the City. 

When used with respect to Senior Lien Bonds, "Outstanding" shall have the meaning 
ascribed to such term in the respective Senior Lien Bond Ordinances. 

"Permitted Investments" means any of the following: 

(a) direct obligations of, or obligations the principal of and interest on which 
are unconditionally guaranteed by, the United States of America; 

(b) tmst receipts or other certificates of ownership evidencing an ownership 
interest in the principal of or interest on, or both principal of and interest on, obligations 
described in clause (a) of this definition, which obligations are held in trust by a bank, 
tmst company, national banking association or savings and loan association that has 
capital of not less than $100,000,000 (each, a "Bank"), provided that such Bank holds 
such obligations separate and segregated from all other funds and accounts of the City 
and of such Bank and that a perfected first security interest under the Illinois Uniform 
Commercial Code, or under book entry procedures prescribed at 31 C.F.R. 306.0 et seq. 
or 31 C.F.R. 357.0 et seq. (or other similar book entry procedures similarly prescribed by 
federal law or regulations adopted after the date of this Indenture), has been created in 
such obligations for the benefit of the applicable account in the Sewer Revenue Fund or, 
to the extent permitted, in any irrevocable tmst or escrow established to make provision 
for the payment and discharge of the indebtedness on any 2017 Second Lien Bonds or 
other obligations that are payable from Net Revenues Available for Bonds; and 

(c) shares of a money market fiand registered under the Investment Company Act of 
1940, whose shares are registered under the Securities Act of 1933. 

"Principal and Interest Accounts" mean the "City of Chicago Wastewater 
Transmission Revenue Bonds Project Series 2017A Second Lien Bonds Principal and Interest 
Account" and the "City of Chicago Wastewater Transmission Revenue Bonds Refunding 
Series 2017B Second Lien Bonds Principal and Interest Accounf in the 2017 Second Lien 
Bonds Revenue Fund as described in Section 4.3(b) of this Indenture. 

"Principal Installment" means: 

(a) as of any particular date of computation and with respect to Senior Lien 
Bonds of a particular series, an amount of money equal to the aggregate of (i) the 
principal amount of Outstanding Senior Lien Bonds of said series which mature on a 
single fiiture date, reduced by the aggregate principal amount of such Outstanding Senior 
Lien Bonds which would at or before said fiiture date be retired by reason of the payment 
when due and application in accordance with the Senior Lien Bond Ordinance 
authorizing the issuance of each series of Senior Lien Bonds of Sinking Fund Payments 
payable at or before said fiiture date for the retirement of such Outstanding Senior Lien 
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Bonds, plus (ii) the amount of any Sinking Fund Payments payable on said fiiture date for 
the retirement of any Outstanding Senior Lien Bonds of such series, and for all purposes 
of this Indenture, said fiiture date shall be deemed to be the date when such Principal 
Installment is payable and the date of such Principal Installment; and 

(b) as of any particular date of computation and with respect to Second Lien 
Bonds of a particular series, an amount of money equal to the aggregate of (i) the 
principal amount of Outstanding Second Lien Bonds of said series which mature on a 
single future date, reduced by the aggregate principal amount of such Outstanding 
Second Lien Bonds which would at or before said future date be retired by reason of the 
payment when due and the application in accordance with this Indenture, with respect to 
the 2017 Second Lien Bonds, or the ordinance or tmst indenture creating any other series 
of Second Lien Bonds, of Sinking Fund Payments payable at or before said fiiture date 
for the retirement of such Outstanding Second Lien Bonds, plus (ii) the amount of any 
Sinking Fund Payments payable on said future date for the retirement of such 
Outstanding Second Lien Bonds, and for all purposes of this Indenture, said fiiture date 
shall be deemed to be the date when such Principal Installment is payable and the date of 
such Principal Installment. 

"Principal Office" means, with respect to the Tmstee, its principal office in 
Chicago, Illinois. 

"Project Costs" means the costs of acquiring, constmcting and equipping the 
Projects, including without limitation, acquisition of necessary interests in property, engineering 
fees or costs of the City, restoration costs, legal fees or costs of the City. 

"Projects" means the program of improvement, extension and rehabilitation of 
the Sewer System consisting of the constmction and acquisition of flood relief sewers, the 
rehabilitation and replacement of existing sewers, the expansion of operational facilities, services 
and equipment to protect and enhance the safety, integrity and security of the Sewer System, and 
any project eligible for funding by the lEPA through the lEPA Program. 

"Rating Agency" means any nationally recognized securities rating agency. 

"Record Date" means June 15 and December 15 of each year. 

"Refunded Bonds" means certain Series 2008A Second Lien Bonds and Series 
2006 Second Lien Bonds to be refiinded with the proceeds of the 2017B Second Lien Bonds. 

"S&P" means S&P Global Ratings, a business unit of Standard & Poor's 
Financial Services LLC, a corporation organized and existing under the laws of the State of New 
York, its successors and assigns, and, if such corporation shall be dissolved or liquidated or shall 
no longer perform the functions of a securities rating agency, "S&P" shall be deemed to refer to 
any other nationally recognized securities rating agency designated by the City by notice to the 
Tmstee. 

"Second Lien Bond Revenues" means any Net Revenues Available for Bonds 
deposited into the Second Lien Bonds Account pursuant to (i) the ordinances authorizing the 
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Outstanding Second Lien Bonds, (ii) the Series 2017 Bond Ordinance, and (iii) the ordinances 
authorizing any Second Lien Parity Bonds. 

"Second Lien Bonds" means the Series 2001 Second Lien Bonds, the Series 
2008 Second Lien Bonds, the Series 2010 Second Lien Bonds, the Series 2012 Second Lien 
Bonds, the Series 2014 Second Lien Bonds, the Series 2015 Second Lien Bonds, the 2017 
Second Lien Bonds and all Second Lien Parity Bonds. 

"Second Lien Bonds Account" means the separate account of that name 
established in the Sewer Revenue Fund as provided in Section 2.2 of the Series 2017 Bond 
Ordinance. 

"Second Lien Construction Accounts" means (i) the Constmction Account: 
2017 Second Lien Bonds and the various accounts established for constmction purposes by the 
Series 2001 Bond Ordinance, the Series 2008 Bond Ordinance, the Series 2010 Bond Ordinance, 
the Series 2012 Bond Ordinance, the Series 2014 Bond Ordinance, the Series 2015 Bond 
Ordinance or the ordinances authorizing any Second Lien Parity Bonds and (ii) any account 
established to pay costs of issuance of Second Lien Bonds. 

"Second Lien Parity Bonds" means obligations, other than the Series 2001 
Second Lien Bonds, the Series 2006 Second Lien Bonds, the Series 2008 Second Lien Bonds, 
the Series 2010 Second Lien Bonds, the Series 2012 Second Lien Bonds, the Series 2014 Second 
Lien Bonds, the Series 2015 Second Lien Bonds and the 2017 Second Lien Bonds which are 
payable from Second Lien Bond Revenues on an equal and ratable basis with all other 
Outstanding Second Lien Bonds. 

"Senior Lien Bond Ordinances" means, to the extent applicable, Parts A and D 
of the Series 1998 Bond Ordinance and the ordinances of the City authorizing the issuance of 
Senior Lien Parity Bonds. 

"Senior Lien Bonds" means the Series 1998 Senior Lien Bonds, and all Senior 
Lien Parity Bonds issued and outstanding pursuant to the Senior Lien Bond Ordinances. 

"Senior Lien Parity Bonds" means obligations, other than the Series 1998 Senior 
Lien Bonds, that are payable from Net Revenues Available for Bonds on an equal and ratable 
basis with all other Outstanding Senior Lien Bonds. 

"Series 1998 Bond Ordinance" means the ordinance passed by the City Council 
on December 10, 1997, as amended by the City Council on FebmaryS, 1998, authorizing the 
issuance of the Series 1998 Senior Lien Bonds. 

"Series 1998 Senior Lien Bonds" means the Wastewater Transmission Revenue 
Bonds, Reftinding Series 1998A, of the City authorized by and issued pursuant to the Series 
1998 Bond Ordinance. 

"Series 2001 Bond Ordinance" means the ordinance passed by the City Council 
on March 7, 2001, authorizing the issuance of the Series 2001 Second Lien Bonds. 
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"Series 2001 Indenture" means the Tmst Indenture dated as of December 1, 
2001 from the City to Amalgamated Bank of Chicago, as tmstee, providing for the issuance of 
the Series 2001 Second Lien Bonds. 

"Series 2001 Second Lien Bonds" means the Second Lien Wastewater 
Transmission Revenue Reftinding Bonds, Series 2001, of the City authorized pursuant to the 
Series 2001 Bond Ordinance and issued pursuant to the Series 2001 Indenture. 

"Series 2006 Bond Ordinance" means the ordinance passed by the City Council 
on October 4, 2006, authorizing the issuance of the Series 2006 Second Lien Bonds. 

"Series 2006 Indenture" means the Tmst Indenture dated as of November 1, 
2006 from the City to Amalgamated Bank of Chicago, as tmstee, providing for the issuance of 
the Series 2006 Second Lien Bonds. 

"Series 2006 Second Lien Bonds" means the Second Lien Wastewater 
Transmission Revenue Bonds, Series 2006, of the City authorized pursuant to the Series 2006 
Bond Ordinance and issued pursuant to the Series 2006 Indenture, consisting of the $60,000,000 
in original aggregate principal amount of Second Lien Wastewater Transmission Revenue 
Bonds, Series 2006A, and $95,030,000 in original aggregate principal amount of Second Lien 
Wastewater Transmission Revenue Reftinding Bonds, Series 2006B. 

"Series 2008 Bond Ordinance" means the ordinance passed by the City Council 
on May 14, 2008, authorizing the issuance of the Series 2008 Second Lien Bonds. 

"Series 2008A Indenture" means the Tmst Indenture dated as of November 1, 
2008 from the City to Amalgamated Bank of Chicago, as tmstee, providing for the issuance of 
the Series 2008A Second Lien Bonds. 

"Series 2008C Indenture" means the Amended and Restated Tmst Indenture 
from the City to Amalgamated Bank of Chicago, as tmstee, dated as of December 1, 2011, 
amending and restating the original Tmst Indenture, dated as of October 1, 2008, from the City 
to Amalgamated Bank of Chicago, as tmstee, as such Amended and Restated Tmst Indenture has 
been amended by the First Amendment dated as of March 1, 2012, the Second Amendment dated 
as of December 1, 2014, the Third Amendment dated as of August 19, 2015, the Fourth 
Amendment dated as of September 1, 2015, and the Fifth Amendment dated as of October 1, 
2015, providing for the issuance of the Series 2008C Bonds. 

"Series 2008 Second Lien Bonds" means the Series 2008A Second Lien Bonds 
and the Series 2008C Second Lien Bonds. 

"Series 2008A Second Lien Bonds" means the Second Lien Wastewater 
Transmission Revenue Bonds, Series 2008A, of the City authorized pursuant to the Series 2008 
Bond Ordinance and issued pursuant to the Series 2008A Indenture, consisting of the 
$167,635,000 in original aggregate principal amount of Second Lien Wastewater Transmission 
Revenue Bonds, Series 2008A. 
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"Series 2008C Second Lien Bonds" means the Second Lien Wastewater 
Transmission Revenue Refunding Bonds, Series 2008C, of the City authorized pursuant to the 
Series 2008 Bond Ordinance and issued pursuant to the Series 2008C Indenture, consisting of the 
$332,230,000 in original aggregate principal amount of Second Lien Wastewater Transmission 
Revenue Bonds, Series 2008C. 

"Series 2010 Bond Ordinance" means the ordinance passed by the City Council 
on July 28, 2010, authorizing the issuance of the Series 2010 Second Lien Bonds. 

"Series 2010 Indenture" means the Tmst Indenture dated as of November 1, 
2010 from the City to Amalgamated Bank of Chicago, as tmstee, providing for the issuance of 
the Series 2010 Second Lien Bonds. 

"Series 2010 Second Lien Bonds" means the Series 201 OA Second Lien Bonds 
and the Series 201 OB Second Lien Bonds. 

"Series 2010A Second Lien Bonds" means the Second Lien Wastewater 
Transmission Revenue Reftinding Bonds, Series 201 OA (Tax-Exempt), of the City authorized 
pursuant to the Series 2010 Bond Ordinance and issued pursuant to the Series 2010 Indenture, 
consisting of the $25,865,000 in original aggregate principal amount of Second Lien Wastewater 
Transmission Revenue Refunding Bonds, Series 201 OA (Tax-Exempt).' 

"Series 2010B Second Lien Bonds" means the Second Lien Wastewater 
Transmission Revenue Project Bonds, Taxable Series 201 OB (Build America Bonds—Direct 
Payment), of the City authorized pursuant to the Series 2010 Bond Ordinance and issued 
pursuant to the Series 2010 Indenture, consisting of the $250,000,000 in original aggregate 
principal amount of Second Lien Wastewater Transmission Revenue Project Bonds, Taxable 
Series 201 OB (Build America Bonds—Direct Payment). 

"Series 2012 Bond Ordinance" means the ordinance passed by the City Council 
on May 9, 2012, authorizing the issuance of the Series 2012 Second Lien Bonds. 

"Series 2012 Indenture" means the Tmst Indenture dated as of September 1, 
2012 from the City to Amalgamated Bank of Chicago, as tmstee, providing for the issuance of 
the Series 2012 Second Lien Bonds. 

"Series 2012 Second Lien Bonds" means the Second Lien Wastewater 
Transmission Revenue Project Bonds, Series 2012, of the City authorized pursuant to the Series 
2012 Bond Ordinance and issued pursuant to the Series 2012 Indenture, consisting of the 
$276,470,000 in original aggregate principal amount of Second Lien Wastewater Transmission 
Revenue Project Bonds, Series 2012. 

"Series 2014 Bond Ordinance" means the ordinance passed by the City Council 
on April 30, 2014, authorizing the issuance of the Series 2014 Second Lien Bonds. 

"Series 2014 Indenture" means the Tmst Indenture dated as of September 1, 
2014 from the City to Amalgamated Bank of Chicago, as tmstee, providing for the issuance of 
the Series 2014 Second Lien Bonds. 
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"Series 2014 Second Lien Bonds" means the Wastewater Transmission Revenue 
Project Bonds, Series 2014 of the City authorized pursuant to the Series 2014 Bond Ordinance 
and issued pursuant to the Series 2014 Indenture, consisting of the $292,405,000 in original 
aggregate principal amount of Second Lien Wastewater Transmission Revenue Project Bonds, 
Series 2014. 

"Series 2015 Bond Ordinance" means the ordinance passed by the City Council 
on September 24, 2015, authorizing the issuance of the Series 2015 Second Lien Bonds. 

"Series 2015 Indenture" means the Tmst Indenture dated as of October 1, 2015 
from the City to Amalgamated Bank of Chicago, as tmstee, providing for the issuance of the 
Series 2015 Second Lien Bonds. 

"Series 2015 Second Lien Bonds" means the Wastewater Transmission Revenue 
Bonds, Series 2015 (Taxable) of the City authorized pursuant to the Series 2015 Bond Ordinance 
and issued pursuant to the Series 2015 Indenture, consisting of the $87,080,000 in original 
aggregate principal amount of Second Lien Wastewater Transmission Revenue Bonds, Series 
2015 (Taxable). 

"Sewer Rate Stabilization Account" means the separate account of that name 
previously established by the City in the Sewer Revenue Fund and described in Section 2.2 of 
the Series 2017 Bond Ordinance. 

"Sewer Revenue Fund" means the separate fiind designated the "Sewer Revenue 
Fund of the City of Chicago" previously established by the City pursuant to the Municipal Code 
and described in Section 2.1 of the Series 2017 Bond Ordinance. 

"Sewer System" means all property, real, personal or otherwise, owned or to be 
owned by the City or under the control of the City and used for sewer and wastewater 
transmissions and any and all further extensions, irnprovements and additions to the Sewer 
System. 

"Sinking Fund Payment" means: 

(a) as of any particular date of determination and with respect to the 
Outstanding Senior Lien Bonds of any series, the amount required by a Senior Lien Bond 
Ordinance to be paid in any event by the City on a single future date for the retirement of 
Senior Lien Bonds of such series which mature after said future date, but does not include 
any amount payable by the City by reason only of the maturity on such future date of a 
Senior Lien Bond; and 

(b) as of any particular date of determination and with respect to the 
Outstanding Second Lien Bonds of any series, the amount required by this Indenture with 
respect to 2017 Second Lien Bonds, or the amounts required by any ordinance or tmst 
indenture creating any other series of Second Lien Bonds, to be paid in any event by the 
City on a single fiiture date for the retirement of such Second Lien Bonds which mature 
after said fiiture date, but does not include any amount payable by the City by reason only 
of the maturity on such fiiture date of a Second Lien Bond. 
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"State" means the State of Illinois. 

"Subordinate Lien Obligations" means obligations that are payable from sums, 
amounts, funds or monies which are deposited to the Subordinate Lien Obligations Account or 
Subaccounts pursuant to Section 2.2(e) of the Series 2017 Bond Ordinance. 

"Supplemental Indenture" means any indenture modifying, altering, amending, 
supplementing or confirming this Indenture duly entered into in accordance with the terms of this 
Indenture. 

"Treasury" means the United States Treasury Department. 

"Trustee" means Amalgamated Bank of Chicago, as Tmstee under this Indenture, 
and its successors and assigns. 

"2006 Escrow Agent" means Amalgamated Bank of Chicago, as escrow agent 
under the 2006 Escrow Agreement, and its successors and assigns. 

"2006 Escrow Agreement" means the Escrow Agreement with respect to the 
reftanded Series 2006 Second Lien Bonds, dated as of June 1, 2017, between the City and the 
2006 Escrow Agent, as authorized by Section 4.2 of the Series 2017 Bond Ordinance. 

"2008A Escrow Agent" means Amalgamated Bank of Chicago, as escrow agent 
under the 2008A Escrow Agreement, and its successors and assigns. 

"2008A Escrow Agreement" means the Escrow Agreement with respect to the 
refunded Series 2008A Second Lien Bonds, dated as of June 1, 2017, between the City and the 
2008A Escrow Agent, as authorized by Section 4.2 of the Series 2017 Bond Ordinance. 

"2017A Principal and Interest Account" means the "City of Chicago 
Wastewater Transmission Revenue Bonds Project Series 2017A Second Lien Bonds Principal 
and Interest Accounf created by Section 4.3(a). 

"2017B Principal and Interest Account" means the "City of Chicago 
Waste\yater Transmission Revenue Bonds Refunding Series 2017B Second Lien Bonds Principal 
and Interest Accounf created by Section 4.3(a). 

"2017 Second Lien Bonds Revenue Fund" means the "City of Chicago 
Wastewater Transmission Revenue Bonds Series 2017 Second Lien Bond Revenue Fund" 
created by Section 4.3(a). 

"2017 Second Lien Bonds" means the Second Lien Wastewater Transmission 
Revenue Bonds, Series 2017, comprised of the 2017A Second Lien Bonds and the 2017B 
Second Lien Bonds, authorized by the Series 2017 Bond Ordinance and issued under this 
Indenture. 

"2017 Second Lien Bonds Subaccount" means the 2016 Second Lien Bonds 
Subaccount established in the Second Lien Bonds Account by Section 2.2(d) of the Series 2017 
Bond Ordinance. 
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"Undertaking" means the City's Continuing Disclosure Undertaking related to 
the 2017 Second Lien Bonds, as amended from time to time, i f required by law. 

"Variable Rate Bonds" means any Second Lien Bonds or Senior Lien Bonds the 
interest rate on which is not established at the time they are issued at a single numerical rate for 
their entire term. 

Section 1.2. Construction. This Indenture, except when the context by clear 
implication shall otherwise require, shall be constmed and applied as follows: 

(a) All words and terms importing the singular number shall where the context 
requires, import the plural number and vice versa. 

(b) Pronouns include both singular and plural and cover all genders. 

(c) Headings of sections and other subdivisions in this Indenture are solely for 
convenience of reference, do not constitute a part of this Indenture and shall not affect the 
meaning, constmction or effect of this Indenture. 

(d) Unless expressly indicated otherwise, references to articles, sections or other 
subdivisions of this Indenture shall be constmed as references to articles, sections or other 
subdivisions of this Indenture as originally executed. 

(e) References to articles, sections or other subdivisions refer to the articles, sections 
or other subdivisions of this Indenture unless a different document is specifically identified. 

ARTICLE II 

THE 2017 SECOND LIEN BONDS 

Section 2.1. Authorization of 2017 Second Lien Bonds; Purposes. 

(a) No 2017 Second Lien Bonds may be issued under the provisions of this Indenture 
except in accordance with this Article. The 2017 Second Lien Bonds are being issued in the 
aggregate principal amount of $396,075,000. 

(b) The 2017A Second Lien Bonds are being issued for the purposes of (i) financing 
or reimbursing the City for its payment of certain Project Costs and (ii) paying Costs of Issuance 
of the 2017A Second Lien Bonds. 

(c) The 2017B Second Lien Bonds are being issued for the purposes of (i) reftinding 
the Refiinded Bonds and (ii) paying Costs of Issuance of the 2017B Second Lien Bonds. 

Section 2.2. Nature of Obligations; Source of Payment; Pledge of Second Lien 
Bond Revenues and Certain Other Moneys; Subordination to Senior Lien Bonds. 

(a) The 2017 Second Lien Bonds are legal, valid and binding limited 
obligations of the City having a claim for payment of principal and interest solely from 
the moneys and securities held by the Tmstee under the provisions of this Indenture and. 
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together with any other Second Lien Bonds Outstanding, from Second Lien Bond 
Revenues and from amounts on deposit in the Second Lien Construction Accounts. The 
2017 Second Lien Bonds and the interest on them do not constitute an indebtedness of 
the City within the meaning of any constitutional or statutory provision or limitation as to 
indebtedness and shall have no claim to be paid from taxes of the City. 

(b) To secure the payment of the principal of and interest on the 2017 Second 
Lien Bonds, the City pledges, assigns and grants to the Trustee a lien on and security 
interest in all funds and accounts held by the Tmstee under this Indenture, and, together 
with any other Second Lien Bonds Outstanding, in the Second Lien Bond Revenues and 
the amounts on deposit in the Second Lien Constmction Accounts, subject to the 
provisions of this Indenture requiring or permitting the payment, setting apart or 
appropriation of such amounts or to the purposes and on the terms, conditions, priorities 
and order set forth in or provided under this Indenture. This pledge, assignment and grant 
of a lien and security interest is valid and binding from and after the date of issuance of 
any 2017 Second Lien Bonds under this Indenture without any further physical delivery 
or fiarther act; and is valid and binding as against all parties having claims of any kind in 
tort, contract or otherwise against the City, irrespective of whether such parties have 
notice of such pledge, assignment and grant of a lien. 

(c) The claim of the 2017 Second Lien Bonds to Net Revenues Available for 
Bonds is junior and subordinate to the claim of the City's Outstanding Senior Lien 
Bonds. 

Section 2.3. General Terms of 2017 Second Lien Bonds. The 2017 Second Lien 
Bonds shall be designated "City of Chicago Second Lien Wastewater Transmission Revenue 
Bonds, Series 2017". The 2017A Second Lien Bonds shall be designated "City of Chicago 
Second Lien Wastewater Transmission Bonds, Project Series 2017A". The 2017B Second Lien 
Bonds shall be designated "City of Chicago Second Lien Wastewater Transmission Bonds, 
Refimding Series 2017B". 

The 2017A Second Lien Bonds shall mature on January 1 of each of the following years 
and bear interest at the following interest rates per annum: 

PRINCIPAL INTEREST PRINCIPAL INTEREST 

YEAR AMOUNT RATE YEAR AMOUNT RATE 

2020 $2,255,000 5.00% 2031 $3,855,000 5.00% 
2021 2,365,000 5.00 2032 4,045,000 5.00 
2022 2,485,000' 5.00 2033 4,250,000 5.00 
2023 2,610,000 5.00 2034 4,460,000 5.00 
2024 2,740,000 5.00 2035 4,685,000 5.00 
2025 2,875,000 5.00 2036 4,920,000 5.00 
2026 3,020,000 5.00 2037 5,165,000 5.00 
2027 3,170,000 5.00 2042 30,105,000 5.25 
2028 3,330,000 5.00 2047 38,685,000 5.00 
2029 3,495,000 5.00 2052 48,405,000 4.00 
2030 3,670,000 5.00 
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The 2017B Second Lien Bonds shall mature on January 1 of each of the following years 
and bear interest at the following interest rates per annum: 

PRINCIPAL INTEREST PRINCIPAL INTEREST 

YEAR AMOUNT RATE YEAR AMOUNT RATE 

2018 $6,515,000 5.00% 2029 $14,835,000 5.00% 
2019 6,570,000 5.00 2030 15,585,000 5.00 
2020 7,060,000 5.00 2031 9,140,000 5.00 
2021 12,165,000 5.00 2032 9,600,000 5.00 
2022 9,450,000 5.00 2033 10,085,000 5.00 
2023 9,945,000 5.00 2034 10,775,000 5.00 
2024 10,440,000 5.00 2035 11,310,000 5.00 
2025 14,070,000 5.00 2036 11,875,000 5.00 
2026 9,085,000 5.00 2037 8,490,000 5.00 
2027 9,545,000 5.00 2038 8,915,000 5.00 
2028 10,030,000 5.00 

Interest on the 2017 Second Lien Bonds shall be payable on January 1 and July 1 of each 
year, commencing January 1, 2018. 

Section 2.4. Conditions Precedent to Issuance and Delivery of the 2017 Second 
Lien Bonds. Upon the execution and delivery of this Indenture, 2017 Second Lien Bonds shall 
be executed by the City and delivered to the Trustee and thereupon shall be authenticated by the 
Tmstee and delivered to the Initial Purchasers, but only following the receipt by the Tmstee of: 

(a) A copy of the Series 2017 Bond Ordinance certified by the City Clerk of the City; 

(b) an executed original of the Determination Certificate authorizing the execution 
and delivery of this Indenture and the issuance and sale of the 2017 Second Lien Bonds; 

(c) an original executed counterpart of this Indenture; 

(d) a certificate signed by the Authorized Officer delivered pursuant to Section 2.2(d) 
of the Series 2017 Bond Ordinance specifying the amounts of Net Revenues Available for Bonds 
to be deposited by the City in the Second Lien Bonds Account and transferred to the 2017 
Second Lien Bonds Revenue Fund on the Business Day preceding each January 1 and July 1, 
commencing on the Business Day preceding January 1, 2018, which amounts shall be sufficient 
to pay the principal of and interest on the'2017 Second Lien Bonds coming due on each such 
January 1 and July 1; 

(e) an Opinion of Counsel to the effect that (i) this Indenture has been duly and 
lawfully authorized by all necessary action on the part of the City, has been duly and lawfiilly 
executed by authorized officers of the City, is in fiill force and effect and is valid and binding 
upon the City and enforceable in accordance with its terms; (ii) this Indenture creates the valid 
pledge of Second Lien Bond Revenues and moneys and securities which it purports to create; 
and (iii) upon the execution, authentication and delivery of the 2017 Second Lien Bonds, the 
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2017 Second Lien Bonds will have been duly and validly authorized and issued in accordance 
with the Constitution and laws of the State, the Series 2017 Bond Ordinance and this Indenture; 

(f) a written authorization as to the authentication and delivery of the 2017 Second 
Lien Bonds, signed by the Authorized Officer; 

(g) executed counterparts of the 2006 Escrow Agreement and the 2008A Escrow 
Agreement; and 

(h) such fiirther documents and moneys as are required by the terms of this Indenture 
and the Series 2017 Bond Ordinance. 

Section 2.5. Application of Proceeds of 2017 Second Lien Bonds. The proceeds of 
the sale of the 2017A Second Lien Bonds (in the amount of $196,319,106.67) shall be deposited 
in the Constmction Account: 2017 Second Lien Bonds and used to pay for certain capital 
improvements to and extensions of the Sewer System and the Costs of Issuance of the 2017A 
Second Lien Bonds as described in the Series 2017 Bond Ordinance. 

(b) The proceeds of the sale of the 2017B Second Lien Bonds shall be used and 
deposited as follows: (i) $112,363,763.06 of the proceeds shall be deposited with the 2006 
Escrow Agent to be used to pay interest on and the redemption price of the refiinded Series 2006 
Second Lien Bonds in accordance with the terms of the 2006 Escrow Agreement, 
(ii) $130,086,854.57 of the proceeds shall be deposited with the 2008A Escrow Agent to be used 
to pay interest on and the redemption price of the refiinded Series 2008A Second Lien Bonds in 
accordance with the terms of the 2008A Escrow Agreement and (iii) $383,357.91 of the proceeds 
shall be deposited in the Constmction Account: 2017 Second Lien Bonds and used to pay for the 
Costs of Issuance of the 2017B Second Lien Bonds as described in the Series 2017 Bond 
Ordinance. 

(c) In addition, $7,187,021.00 on deposit in the Debt Service Reserve Account for the 
Series 2008A Second Lien Bonds in excess of the applicable reserve requirement shall be 
transferred to the 2008A Escrow Agent and held under the 2008A Escrow Agreement and 
applied in accordance with its terms. 

Section 2.6. Form, Payment and Dating of 2017 Second Lien Bonds; Authorized 
Denominations. 

(a) The 2017 Second Lien Bonds and the certificate of authentication to be executed 
on the 2017 Second Lien Bonds by the Tmstee shall be in substantially the applicable form set 
forth in Exhibit A to this Indenture, with necessary or appropriate variations, omissions and 
insertions as permitted or required by this Indenture. 

(b) The 2017A Second Lien Bonds shall be issuable only as fully registered bonds in 
Authorized Denominations. The 2017A Second Lien Bonds shall be numbered RA-1 
consecutively upwards and shall contain an appropriate prefix to such numbers to identify the 
series of such 2017A Second Lien Bonds. The 2017B Second Lien Bonds shall be issuable only 
as fiilly registered bonds in Authorized Denominations. The 2017B Second Lien Bonds shall be 
numbered RB-1 consecutively upwards and shall contain an appropriate prefix to such numbers 
to identify the series of such 2017B Second Lien Bonds. 
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(c) The principal and redemption price of each 2017 Second Lien Bond shall be 
payable upon surrender of such 2017 Second Lien Bond at the Principal Office of the Tmstee. 
Payments of principal of the 2017 Second Lien Bonds shall be payable in clearinghouse funds 
except as provided in Section 2.13 below. Such payments shall be made to the Owner of the 
2017 Second Lien Bond so surrendered, as shown on the registration books maintained by the 
Tmstee on the applicable Record Date. 

(d) Each 2017 Second Lien Bond shall bear interest, be payable as to interest and be 
dated as follows: 

(i) Each 2017 Second Lien Bond shall bear interest (at the applicable rate per 
year set forth in Section 2.3 of this Indenture) from its date or from and including the 
most recent Interest Payment Date with respect to which interest has been paid or duly 
provided for. The 2017 Second Lien Bonds shall be dated as of the Interest Payment Date 
next preceding their date of authentication, unless such date of authentication is an 
Interest Payment Date, in which case the 2017 Second Lien Bonds shall be dated as of 
such Interest Payment Date, or unless such 2017 Second Lien Bonds are authenticated 
prior to the first Interest Payment Date, in which event the 2017 Second Lien Bonds shall 
be dated as of their date of issue. 

(ii) Subject to the provisions of subparagraph (iii) below, the interest due on 
any such 2017 Second Lien Bond on any Interest Payment Date shall be paid to the 
Owner of such 2017 Second Lien Bond as shown on the registration books kept by the 
Tmstee on the applicable Record Date. The amount of interest so payable on any Interest 
Payment Date shall be computed by the Tmstee on the basis of a 360-day year of twelve 
30-day months. 

(iii) If the available fiands under this Indenture are insufficient on any Interest 
Payment Date to pay the interest then due, the regular applicable Record Date shall no 
longer be applicable with respect to such 2017 Second Lien Bonds. If sufficient funds for 
the payment of such overdue interest shall thereafter become available, the Tmstee 
immediately shall establish a special interest payment date for the payment of the 
overdue interest and a special record date (which shall be a Business Day) for 
determining the Bondholders entitled to such payments. Notice of each date so 
established shall be mailed by the Tmstee to each such Bondholder at least 10 days prior 
to the special record date, but not more than 30 days prior to the special interest payment 
date. The overdue interest shall be paid on the special interest payment date to such 
Bondholders as shown on the registration books kept by the Tmstee as of the close of 
business on the special record date. 

(iv) All payments of interest on the 2017 Second Lien Bonds shall be paid to 
the persons entitled to such payments pursuant to Section 2.6(d)(ii) or (iii) above by the 
Tmstee on the Interest Payment Date or special interest payment date, as applicable, 
(A) upon request of any Owner of such 2017 Second Lien Bonds in the principal amount 
of $1,000,000 or more, by federal ftinds wire on the Interest Paj^nent Date to any address 
in the continental United States, i f such Owner provides the Tmstee with written notice 
of such wire transfer address at least 15 days prior to the applicable Record Date (which 
notice may provide that it will remain in effect with respect to subsequent Interest 
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Payment Dates unless or until changed or revoked by subsequent notice), or (B) i f no 
instmctions are given as aforesaid, by clearinghouse funds check or draft mailed on the 
Interest Payment Date to the persons entitled to such payment at such address appearing 
on the registration books of the Tmstee or such other address as has been fumished to the 
Tmstee in writing by such person. 

Section 2.7. Execution of 2017 Second Lien Bonds. Each of the 2017 Second Lien 
Bonds shall be executed on behalf of the City by the manual or facsimile signature of the Mayor 
and attested by the manual or facsimile signature of its City Clerk or Deputy City Clerk, and the 
corporate seal of the City shall be impressed, printed or lithographed on each 2017 Second Lien 
Bond. The 2017 Second Lien Bonds bearing the manual or facsimile signatures of individuals 
who were at the time of the execution of this Indenture the proper officers of the City shall bind 
the City notwithstanding that such individuals shall cease to hold such offices prior to the 
registration, authentication or delivery of such 2017 Second Lien Bonds or shall not have held 
such offices at the dated date of such 2017 Second Lien Bonds. 

Section 2.8. Delivery and Registration. No 2017 Second Lien Bond shall be entided 
to any right or benefit under this Indenture, or be valid or obligatory for any purpose, unless , 
there appears on such 2017 Second Lien Bond a certificate of authentication substantially in the 
applicable form provided in Exhibit A to this Indenture, executed by the Tmstee by manual 
signature, and such certificate upon any such 2017 Second Lien Bond shall be conclusive 
evidence that such 2017 Second Lien Bond has been duly authenticated, registered and 
delivered. 

Section 2.9. Lost, Destroyed, Improperly Canceled or Undelivered 2017 Second 
Lien Bonds. If any 2017 Second Lien Bond, whether in temporary or definitive form, is lost 
(whether by reason of theft or otherwise), destroyed (whether by mutilation, damage or 
otherwise) or improperly canceled, the Tmstee may authenticate a new 2017 Second Lien Bond 
of the same series, date and denomination and bearing a number not contemporaneously 
outstanding; provided that (a) in the case of any mutilated 2017 Second Lien Bond, such 
mutilated 2017 Second Lien Bond shall first be surrendered to the Tmstee and (b) in the case of 
any lost 2017 Second Lien Bond or 2017 Second Lien Bond destroyed in whole, there shall be 
first fijmished to the Trustee evidence of such loss or destmction, together with indemnification 
of the City and the Tmstee, satisfactory to each of them. If any lost, destroyed or improperly 
canceled 2017 Second Lien Bond shall have matured or is about to mature, instead of issuing a 
substitute 2017 Second Lien Bond, the Tmstee shall pay the same without surrender of such 
2017 Second Lien Bond i f there shall be first fiimished to the Tmstee evidence of such loss, 
destmction or cancellation, together with indemnification of the City and the Tmstee, 
satisfactory to each of them. Upon the issuance of any substitute 2017 Second Lien Bond, the 
Tmstee may require the payment of a sum sufficient to cover any tax or other govemmental 
charge that may be imposed in relation to such issuance. The Tmstee may charge the Bondholder 
reasonable fees and expenses in cormection with any transaction described in this Section 2.9, 
except for improper cancellation by the Tmstee. 

All 2017 Second Lien Bonds shall be owned upon the express condition that, to the 
extent permitted by law, the foregoing provisions are exclusive with respect to the replacement 
or payment of lost, destroyed or improperly canceled 2017 Second Lien Bonds, notwithstanding 
any law or statute now existing or enacted after the date of this Indenture. 
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Section 2.10. Transfer, Registration and Exchange of 2017 Second Lien Bonds. The 
Tmstee shall maintain and keep, at its Principal Office, books for the registration and transfer of 
2017 Second Lien Bonds, which at all reasonable times shall be open for inspection by the City. 

The transfer of any 2017 Second Lien Bond shall be registered upon the books of the 
Tmstee at the written request of the Bondholder or its attomey duly authorized in writing, upon 
surrender of such 2017 Second Lien Bond at the Principal Office of the Tmstee, together with a 
written instmment of transfer satisfactory to the Tmstee duly executed by the Bondholder or its 
attomey duly authorized in writing. 

The City and the Trustee may deem and treat the Bondholder as the absolute owner of 
such 2017 Second Lien Bond, whether such 2017 Second Lien Bond shall be overdue or not, for 
the purpose of receiving payment of, or on account of, the principal of and interest on, such 2017 
Second Lien Bond and for all other purposes, and neither the City nor the Tmstee shall be 
affected by any notice to the contrary. All such payments so made to any such Bondholder shall 
be valid and effectual to satisfy and discharge the liability upon such 2017 Second Lien Bond to 
the extent of the sum or sums so paid. 

Any 2017 Second Lien Bond, upon surrender of such 2017 Second Lien Bond at the 
Principal Office of the Tmstee, together with an assignment executed by the Owner or its duly 
authorized agent, may, at the option of the Bondholder, be exchanged for an equal aggregate 
principal amount of 2017 Second Lien Bond or 2017 Second Lien Bonds of any Authorized 
Denomination of the same series, interest rate and maturity as the 2017 Second Lien Bond being 
surrendered. 

In all cases in which the privilege of exchanging 2017 Second Lien Bonds or registering 
the transfer of 2017 Second Lien Bonds is exercised, the City shall execute and the Tmstee shall 
authenticate and deliver 2017 Second Lien Bonds in accordance with the provisions of this 
Indenture. For every such exchange or registration of transfer of 2017 Second Lien Bonds, 
whether temporary or definitive, the Tmstee may make a charge in an amount sufficient to 
reimburse it for any tax or other govemmental charge required to be paid with respect to such 
exchange or registration of transfer, which sum or sums shall be paid by the person requesting 
such exchange or registration of transfer as a condition precedent to the exercise of the privilege 
of making such exchange or registration of transfer. 

Neither the Tmstee nor the City shall be required to register the transfer of any 2017 
Second Lien Bond during the 15 days next preceding an Interest Payment Date or, in the case of 
a proposed redemption of 2017 Second Lien Bonds, 2017 Second Lien Bonds after they have 
been selected by the Tmstee for redemption. 

Section 2.11. Temporary 2017 Second Lien Bonds. Pending the preparation of 
definitive 2017 Second Lien Bonds, the City may execute and the Tmstee shall authenticate and 
deliver temporary 2017 Second Lien Bonds. Temporary 2017 Second Lien Bonds may be 
issuable as 2017 Second Lien Bonds of the applicable series and of any Authorized 
Denomination and substantially in the fonn of the definitive 2017 Second Lien Bonds of such 
series but with omissions, insertions and variations as may be appropriate for temporary 2017 
Second Lien Bonds of such series, all as may be approved by the City, as evidenced by the 
execution and delivery of such 2017 Second Lien Bonds. Temporary 2017 Second Lien Bonds 
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may contain such reference to any provisions of this Indenture as may be appropriate. Every 
temporary 2017 Second Lien Bond shall be executed by the City and be authenticated by the 
Tmstee upon the same conditions and in substantially the same manner, and with like effect, as 
the definitive 2017 Second Lien Bonds. As promptly as practicable the City shall execute and 
shall fiimish definitive 2017 Second Lien Bonds and thereupon temporary 2017 Second Lien 
Bonds may be surrendered in exchange therefor without charge at the Principal Office of the 
Tmstee, and the Tmstee shall authenticate and deliver in exchange for such temporary 2017 
Second Lien Bonds the same aggregate principal amount of definitive 2017 Second Lien Bonds 
of the applicable series and in Authorized Denominations. Until so exchanged the temporary 
2017 Second Lien Bonds shall be entitled to the same benefits under this Indenture as definitive 
2017 Second Lien Bonds. 

Section 2.12. Cancellation of 2017 Second Lien Bonds. All 2017 Second Lien Bonds 
which shall have been surrendered to the Trustee for payment and all 2017 Second Lien Bonds 
which shall have been surrendered to the Tmstee for exchange or registration of transfer, shall be 
canceled by the Tmstee and cremated or otherwise destroyed, and counterparts of a certificate of 
destmction evidencing such cremation or other destmction shall be fumished by the Tmstee to 
the City. The Tmstee shall fumish to the City a certificate evidencing any such cancellation and 
specifying such 2017 Second Lien Bonds by series and number. 

Section 2.13. Book-Entry Provisions. 

(a) Except as provided in paragraph (c) below, the Owner of all of the 2017 Second 
Lien Bonds shall be DTC, and the 2017 Second Lien Bonds shall be registered in the name of 
Cede & Co., as nominee for DTC. Payment of interest for any 2017 Second Lien Bond registered 
in the name of Cede & Co. shall be made by wire transfer of immediately available fiinds to the 
account of Cede & Co. on the applicable Interest Payment Date for the 2017 Second Lien Bonds 
at the address indicated for Cede & Co. in the registration books of the City kept by the Tmstee. 

(b) The Tmstee and the City may treat DTC (or its nominee) as the sole and exclusive 
Owner of such 2017 Second Lien Bonds registered in its name for the purposes of payment of 
the principal or redemption price of or interest on such 2017 Second Lien Bonds, selecting such 
2017 Second Lien Bonds or portions of such 2017 Second Lien Bonds to be redeemed, giving 
any notice permitted or required to be given to Bondholders under this Indenture, registering the 
transfer of such 2017 Second Lien Bonds, obtaining any consent or other action to be taken by 
Bondholders and for all other purposes whatsoever, and neither the Tmstee nor the City shall be 
affected by any notice to the contrary. Except as otherwise provided in paragraph (c) below, no 
Beneficial Owner shall receive an authenticated 2017 Second Lien Bond certificate. Upon 
delivery by DTC to the Tmstee of written notice to the effect that DTC has determined to 
substitute a new nominee in place of Cede & Co., and subject to the provisions of this Indenture 
with respect to transfers of 2017 Second Lien Bonds, the words "Cede & Co." in this Indenture 
shall refer to such new nominee of DTC. 

(c) If the Owner of all the 2017 Second Lien Bonds shall be DTC and the City 
determines to discontinue DTC's book-entry system, the City may notify DTC and the Tmstee, 
whereupon DTC will notify its participating organizations (the "Participants") of the 
availability through DTC of certificated 2017 Second Lien Bonds and such Participants may 
utilize DTC's withdrawal procedure to withdraw the 2017 Second Lien Bonds from DTC. If a 
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Participant utilizes this process, the Tmstee shall issue, transfer and exchange such 2017 Second 
Lien Bond certificates as requested by DTC in the appropriate series and amounts in accordance 
with the provisions of this Indenture. DTC may determine to discontinue providing its services 
with respect to all, but not less than all, of the 2017 Second Lien Bonds at any time by giving 
written notice to the City and the Tmstee and discharging its responsibilities with respect to this 
Indenture under applicable law. Under such circumstances (if there is no successor securities 
depository), the City and the Tmstee shall be obligated (at the sole cost and expense of the City) 
to make available for delivery 2017 Second Lien Bond certificates as described in this Indenture. 
Whenever DTC requests the City and the Tmstee to do so, the City will direct the Tmstee (at the 
sole cost and expense of the City) to cooperate with DTC in taking appropriate action after 
reasonable notice (i) to make available one or more separate certificates evidencing 2017 Second 
Lien Bonds to any Participant having 2017 Second Lien Bonds credited to its DTC account or 
(ii) to arrange for another securities depository to maintain custody of certificates evidencing 
such 2017 Second Lien Bonds. 

(d) So long as any 2017 Second Lien Bond is registered in the name of Cede & Co., 
as nominee of DTC, all payments with respect to the principal or redemption price of and interest 
on such 2017 Second Lien Bond and all notices with respect to such 2017 Second Lien Bond 
shall be made and given, respectively, to DTC or its nominee as provided in the City's 
representation letter to DTC. 

(e) In connection with any notice or other communication to be provided to 
Bondholders pursuant to this Indenture by the City or the Trustee, or by the Tmstee with respect 
to any consent or other action to be taken by Bondholders, the City or the Tmstee, as the case 
may be, shall establish a record date for such consent or other action and give DTC notice of 
such record date not less than 15 calendar days in advance of such record date to the extent 
possible. Such notice to DTC or its nominee shall be given only when DTC is the sole 
Bondholder. 

(f) Neither the City nor the Tmstee shall have any responsibility or obligation to the 
Participants or the Beneficial Owners with respect to (i) the accuracy of any records maintained 
by DTC or any Participant; (ii) the payment by DTC or any Participant of any amount due to any 
Beneficial Owner in respect of the principal or redemption price of or interest on the 2017 
Second Lien Bonds; (iii) the delivery by DTC or any Participant of any notice to any Beneficial 
Owner which is required or permitted under the terms of this Indenture to be given to 
Bondholders; (iv) the selection of the Beneficial Owners to receive payment in the event of any 
partial redemption of the 2017 Second Lien Bonds; or (v) any consent given or other action taken 
by DTC as Bondholder. 

(g) As long as Cede & Co. is the registered owner of the 2017 Second Lien Bonds, as 
nominee of DTC, references in this Indenture to the Bondholders of the 2017 Second Lien Bonds 
or Owners of the 2017 Second Lien Bonds shall mean Cede & Co. and shall not mean the 
Beneficial Owners of the 2017 Second Lien Bonds. 

(h) So long as DTC is the registered owner of the 2017 Second Lien Bonds: 

(i) selection of 2017 Second Lien Bonds of a series to be redeemed upon 
partial redemption and presentation of 2017 Second Lien Bonds of such series to the 
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Tmstee upon partial redemption, shall be deemed made when the right to exercise 
ownership rights in such 2017 Second Lien Bonds through DTC or DTC's Participants is 
transferred by DTC on its books; and 

(ii) DTC may present notices, approvals, waivers or other communications 
required or permitted to be made by Bondholders under this Indenture on a fractionalized 
basis on behalf of some or all of those persons entitled to exercise ownership rights in the 
2017 Second Lien Bonds through DTC or its Participants. 

ARTICLE III 

REDEMPTION OF THE 2017 SECOND LIEN BONDS 

Section 3.1. Terms of Redemption. The 2017 Second Lien Bonds shall be subject to 
redemption in advance of their maturity as provided in this Article. 

(a) Optional Redemption. The 2017A Second Lien Bonds maturing on and 
after January 1, 2028 are subject to redemption prior to maturity at the option of the City, at any 
time on or after January 1, 2027, as a whole or in part, at any time, and i f in part, in such order of 
maturity as the City shall determine and within any maturity in the manner described in 
Section 3.4, in Authorized Denominations, at a price of par plus accmed interest to the 
redemption date. The 2017B Second Lien Bonds maturing on and after January 1, 2028 are 
subject to redemption prior to maturity at the option of the City, at any time on or after January 
1, 2027, as a whole or in part, at any time, and i f in part, in such order of maturity as the City 
shall determine and within any maturity in the manner described in Section 3.4, in Authorized 
Denominations, at a price of par plus accmed interest to the redemption date. 

(b) Mandatory Sinking Fund Redemption, (i) The 2017A Second Lien Bonds 
maturing on January 1, 2042, January 1, 2047 and January 1, 2052 are subject to mandatory 
redemption in the manner described in Section 3.4, from mandatory Sinking Fund Payments, on 
January 1 in each of the respective years and in the respective amounts set forth below, at a 
redemption price equal to the principal amount to be redeemed: 

Term Bond Due 
January 1, 2042 

Term Bond Due 
January 1,2047 

Year 

2038 

2039 

2040 

2041 

2042* 

Principal Amount 

$5,420,000 

$5,705,000 

$6,005,000 

$6,320,000 

$6,655,000 

Year 

2043 

2044 

2045 

2046 

2047* 

Principal Amount 

$7,000,000 

$7,350,000 

$7,720,000 

$8,105,000 

$8,510,000 
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Term Bond Due 
January 1,2052 

Year Principal Amount 

2048 $8,935,000 

2049 $9,295,000 

2050 $9,665,000 

2051 $10,055,000 

2052* $10,455,000 

*Denotes Final Maturity 

(ii)No 2017B Second Lien Bonds are subject to mandatory sinking fund 
redemption. 

Section 3.2. Redemption at the Election or Direction of the City. In the case of any 
redemption of 2017 Second Lien Bonds at the election or direction of the City, the City shall 
give written notice to the Tmstee of its election or direction so to redeem, of the date fixed for 
such redemption, of the series, and of the principal amounts of the 2017 Second Lien Bonds of 
each maturity of such series to be redeemed. Such notice shall be given at least 45 days prior to 
the specified redemption date (or such shorter period as shall be acceptable to the Tmstee). If 
notice of redemption has been given as provided in Section 3.5, there shall be paid on or prior to 
the specified redemption date to the Tmstee an amount in cash or Permitted Investments 
maturing on or before the specified redemption date which, together with other moneys, i f any, 
available for the purpose and held by the Tmstee, will be sufficient to redeem all of the 2017 
Second Lien Bonds to be redeemed on the specified redemption date at their redemption price 
plus interest accmed and unpaid to the date fixed for redemption. Such cash and Permitted 
Investments shall be held in a separate, segregated account for the benefit of the Owners of the 
2017 Second Lien Bonds so called for redemption. 

Section 3.3. Redemption Otherwise than at City's Election or Direction. Whenever 
by the terms of this Indenture the Tmstee is required or authorized to redeem 2017 Second Lien 
Bonds otherwise than at the election or direction of the City, the Tmstee shall select the 2017 
Second Lien Bonds to be redeemed, give the notice of redemption and pay the redemption price, 
plus interest accmed and unpaid to the date fixed for redemption, in accordance with the terms of 
this Article III. 

Section 3.4. Selection of 2017 Second Lien Bonds to Be Redeemed. If less than all 
of the 2017 Second Lien Bonds of like maturity of any series shall be called for prior 
redemption, the particular 2017 Second Lien Bonds or portion of 2017 Second Lien Bonds to be 
redeemed shall be selected at random by the Tmstee in such manner as the Tmstee in its 
discretion may deem fair and appropriate; provided, that the portion of any 2017 Second Lien 
Bond of a denomination of more than the minimum Authorized Denomination shall be in the 
principal amount of an Authorized Denomination and that, in selecting portions of such 2017 
Second Lien Bonds for redemption, the Tmstee shall treat each such 2017 Second Lien Bond as 
representing that number of 2017 Second Lien Bonds of the minimum Authorized Denomination 
which is obtained by dividing the principal amount of such 2017 Second Lien Bond to be 
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redeemed in part by the minimum Authorized Denomination. If all 2017 Second Lien Bonds of 
any series are held in book-entry only form, the particular 2017 Second Lien Bonds or portions 
of 2017 Second Lien Bonds of such series to be redeemed shall be selected by the securities 
depository for such series of 2017 Second Lien Bonds in such manner as such securities 
depository shall determine. 

Section 3.5. Notice of Redemption. When the Tmstee shall receive notice from the 
City of its election or direction to redeem 2017 Second Lien Bonds pursuant to Section 3.2, and 
when redemption of 2017 Second Lien Bonds is authorized or required pursuant to Section 3.3, 
the Tmstee shall give notice, in the name of the City, of the redemption of such 2017 Second 
Lien Bonds. Notice of redemption shall specify the series, maturities and CUSIP numbers of the 
2017 Second Lien Bonds to be redeemed, the date fixed for redemption and the place or places 
where amounts due upon such date fixed for redemption will be payable (which shall be the 
Principal Office of the Tmstee) and, if less than all of the 2017 Second Lien Bonds of any like 
series and maturity are to be redeemed, the letters and numbers or other distinguishing marks of 
such 2017 Second Lien Bonds so to be redeemed. In the case of 2017 Second Lien Bonds to be 
redeemed in part only, such notice shall also specify the respective portions of the principal 
amount of such 2017 Second Lien Bonds to be redeemed. Such notice shall further state that on 
such date there shall become due and payable the redemption price of each 2017 Second Lien 
Bond to be redeemed, or the redemption price of the specified portions of the principal of such 
2017 Second Lien Bonds in the case of 2017 Second Lien Bonds to be redeemed in part only, 
together with interest accmed to the date fixed for redemption, and that from and after such date 
interest shall cease to accme and be payable. Such notice shall either (i) state that the redemption 
is conditioned on there being on deposit in the applicable Principal and Interest Account on the 
date fixed for redemption sufficient moneys to pay the redemption price of the 2017 Second Lien 
Bonds to be redeemed or (ii) in the case of notices provided in connection with optional 
redemption, be sent only i f sufficient moneys to pay the redemption price of the 2017 Second 
Lien Bonds to be redeemed is on deposit in the applicable Principal and Interest Account on the 
date fixed for redemption. The Tmstee shall mail copies of such notice by first-class mail, 
postage prepaid, not more than 60 and not less than 30 days before the date fixed for redemption, 
to the Owners of the 2017 Second Lien Bonds to be redeemed at their addresses as shown on the 
registration books of the City maintained by the Tmstee. Failure to give notice of redemption by 
mail to any particular Owner, or any defect in such notice, shall not affect the validity of any 
proceedings for the redemption of 2017 Second Lien Bonds for which such notice has been 
properly given. 

Section 3.6. Payment of Redeemed 2017 Second Lien Bonds. Notice having been 
given in the manner provided in Section 3.5, the 2017 Second Lien Bonds or portions of 2017 
Second Lien Bonds so called for redemption shall become due and payable on the date fixed for 
redemption at the redemption price, plus interest accmed and unpaid to such date, and, upon 
presentation and surrender of such 2017 Second Lien Bonds at any place specified in such 
notice, such 2017 Second Lien Bonds, or portions of 2017 Second Lien Bonds, shall be paid at 
the redemption price, plus interest accmed and unpaid to such date. If there shall be called for 
redemption less than all of a 2017 Second Lien Bond, the City shall execute and the Tmstee shall 
authenticate and deliver, upon the surrender of such 2017 Second Lien Bond, without charge to 
the Owner, for the unredeemed balance of the principal amount of the 2017 Second Lien Bond 
so surrendered, fiilly registered 2:017 Second Lien Bonds of like series and maturity in any 
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Authorized Denominations. If, on the date fixed for redemption, moneys for the redemption of 
all the 2017 Second Lien Bonds or portions of 2017 Second Lien Bonds of any like series and 
maturity to be redeemed, together with interest to such date, shall be held by the Tmstee so as to 
be available on said date and i f notice of redemption shall have been given as provided in 
Section 3.5, then, from and after the date fixed for redemption, interest on the 2017 Second Lien 
Bonds or portions of 2017 Second Lien Bonds of such series and maturity so called for 
redemption shall cease to accme and become payable. If said moneys shall not be so available on 
the date fixed for redemption, such 2017 Second Lien Bonds or portions of 2017 Second Lien 
Bonds shall continue to bear interest until paid at the same rate as they would have home had 
they not been called for redemption. 

Section 3.7. Adjustment of Sinking Fund Payments. If through optional redemption 
the City redeems less than all the 2017 Second Lien Bonds of like maturity with respect to which 
Sinking Fund Payments have been established, the principal amount so redeemed shall be 
credited against the unsatisfied balance of future Sinking Fund Payments or the final maturity 
amount established with respect to such 2017 Second Lien Bonds, in such amount and against 
such Sinking Fund Payments or final maturity amount as shall be determined by the City in a 
Certificate of an Authorized Officer filed with the Tmstee prior to the mailing of the notice of 
redemption of such 2017 Second Lien Bonds or, in the absence of such determination, shall be 
credited against the unsatisfied balance of the applicable Sinking Fund Payments in inverse order 
of their payment dates. 

ARTICLE IV 

REVENUES AND FUNDS 

Section 4.1. Source of Payment of 2017 Second Lien Bonds. The 2017 Second Lien 
Bonds are not general obligations of the City but are limited obligations as described in 
Section 2.2 and as provided in the Series 2017 Bond Ordinance and this Indenture. 

Section 4.2. Amounts on Deposit to be Held in Trust. 

(a) The amounts on deposit in the fiinds and accounts created by this Indenture shall 
be held by the Tmstee for the sole and exclusive benefit of the 2017 Second Lien Bonds and 
shall be applied, used and withdrawn only for the purposes authorized in this Indenture. 

(b) The City will cause all moneys and securities held in the funds and accounts 
created by the Senior Lien Bond Ordinances to be applied, used and withdrawn solely for the 
purposes authorized in those ordinances. 

Section 4.3. Creation of the 2017 Second Lien Bonds Revenue Fund and the 
Accounts in It. 

(a) There is by this Indenture created by the City and established with the Tmstee a 
separate and segregated tmst ftind to be designated as the "City of Chicago Wastewater 
Transmission Revenue Bonds Series 2017 Second Lien Bonds Revenue Fund" (the "2017 
Second Lien Bonds Revenue Fund"). 
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(b) Within the 2017 Second Lien Bonds Revenue Fund, there is by this Indenture 
created by the City and established with the Tmstee two separate and segregated tmst funds to be 
designated as the "City of Chicago Wastewater Transmission Revenue Bonds Project Series 
2017A Second Lien Bonds Principal and Interest Account" (the "2017A Principal and Interest 
Account") and the "City of Chicago Wastewater Transmission Revenue Bonds Refunding Series 
2017B Second Lien Bonds Principal and Interest Accounf (the "2017B Principal and Interest 
Account" and together with the Series 2017A Principal and Interest Account, the "Principal 
and Interest Accounts"). 

Section 4.4. Deposit of 2017 Second Lien Bond Revenues. On the Business Day 
immediately preceding each January 1 and July I , commencing January 1, 2018, the Authorized 
Officer shall withdraw from the 2017 Second Lien Bonds Subaccount of the Second Lien Bonds 
Account, and transfer to the Tmstee for deposit into the 2017 Second Lien Bonds Revenue Fund, 
the amounts required to be on deposit in each of the 2017A Principal and Interest Account and 
the 2017B Principal and Interest Account as specified in the certificate delivered pursuant to 
Section 2.4(d). Upon receipt of such amounts, the Tmstee shall deposit the same in the accounts 
of the 2017 Second Lien Bonds Revenue Fund. The Trustee shall be accountable only for 
moneys actually so received. Such certificate of the Authorized Officer, or any subsequent or 
supplemental certificate, shall be revised or supplemented from time to time whenever necessary 
to reflect changes in the deposit requirements relating to the 2017 Second Lien Bonds Revenue 
Fund as a result of the prepayment of 2017 Second Lien Bonds. 

Section 4.5. Administration of the Accounts in the 2017 Second Lien Bonds 
Revenue Fund. 

1 

(a) Administration of the Principal and Interest Accounts. Moneys on deposit in the 
2017A Principal and Interest Account shall be held by the Tmstee for the sole and exclusive 
benefit of the 2017A Second Lien Bonds and shall be used for the purpose of paying the 
principal of and interest on such 2017A Second Lien Bonds as it becomes due. Moneys on 
deposit iri the 2017B Principal and Interest Account shall be held by the Trustee for the sole and 
exclusive benefit of the 2017B Second Lien Bonds and shall be used for the purpose of paying 
the principal of and interest on such 2017B Second Lien Bonds as it becomes due. Any eamings 
on amounts held in either Principal and Interest Account shall be credited to such account. 

(b) Investment of Moneys in the 2017 Second Lien Bonds Revenue Fund. Pending the 
use of moneys held in an account of the 2017 Second Lien Bonds Revenue Fund, the Tmstee 
shall invest such moneys in Permitted Investments upon the written direction of the Authorized 
Officer or any person designated to sign on behalf of the Authorized Officer. Moneys in the 
2017A Principal and Interest Account and the 2017B Principal and Interest Account shall not be 
commingled for investment purposes. 

Section 4.6. 2017 Second Lien Bonds Not Presented for Payment. 

(a) If any 2017 Second Lien Bonds shall not be presented for payment when the 
principal of such 2017 Second Lien Bonds becomes due under this Indenture or otherwise, i f 
moneys sufficient to pay such 2017 Second Lien Bonds are held by the Tmstee for the benefit of 
the Owners of such 2017 Second Lien Bonds, the Tmstee shall segregate and hold such moneys 
in a tmst account separate and apart from the other funds and accounts held under this Indenture, 
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without liability for interest on such moneys, for the benefit of such Bondholders who shall 
(except as provided in the following paragraph) thereafter be restricted exclusively to such fund 
or fiinds for the satisfaction of any claim of whatever nature under such 2017 Second Lien Bond 
and this Indenture. Any such moneys shall be invested in general obligations of, or obligations 
the principal of and interest on which are fiilly guaranteed as to timely payment by, the United 
States of America, which obligations shall mature not later that the date or dates on which such 
funds will be needed for the purposes for which such funds were deposited, and in any event, not 
later than 31 days from the date of such investment. 

(b) Any moneys which the Tmstee shall segregate and hold in tmst for the payment 
of the principal of or interest on any 2017 Second Lien Bond and which shall remain unclaimed 
for two years after such principal or interest has become due and payable shall, upon the City's 
written request to the Tmstee, be paid to the City. After the payment of such unclaimed moneys 
to the City, the Owner of such 2017 Second Lien Bond shall thereafter look only to the City for 
the payment of such 2017 Second Lien Bonds, unless an abandoned property law designates 
another person, and all liability of the Tmstee with respect to such moneys shall thereupon cease. 

ARTICLE V 

GENERAL COVENANTS OF THE CITY 

Section 5.1. Equality of 2017 Second Lien Bonds. Each 2017 Second Lien Bond 
authorized under this Indenture shall be on a parity and rank equally without preference, priority 
or distinction over any other 2017 Second Lien Bond as to security, regardless of the time or 
times of their issue, and the provisions, covenants and agreements set forth in this Indenture to be 
performed by and on behalf of the City shall be for the equal benefit, protection and security of 
the Owners of any and all 2017 Second Lien Bonds. The City covenants that it will not issue any 
obligations with a claim for payment or secured by the Second Lien Bond Revenues or, except as 
otherwise provided in Section 5.5 of this Indenture, any other moneys pledged under this 
Indenture having priority over or, except for Second Lien Parity Bonds, being on a parity with 
the 2017 Second Lien Bonds. 

Section 5.2. Punctual Payment. The City covenants that it will duly and punctually 
pay or cause to be paid the principal of, premium, i f any, and interest on all 2017 Second Lien 
Bonds in strict conformity with the terms of such 2017 Second Lien Bonds and of this Indenture, 
and that it will faithftilly observe and perform all the conditions, covenants and requirements of 
the Series 2017 Bond Ordinance, this Indenture, and of the 2017 Second Lien Bonds issued 
under them. 

Section 5.3. Maintenance and Continued Operation of Sewer System. The City 
will maintain the Sewer System in good repair and working order, will continuously operate it on 
a Fiscal Year basis, and will punctually perform all duties with respect to the Sewer System 
required by the Constitution and laws of the State. 

So long as the 2017 Second Lien Bonds are Outstanding, the City will continue to operate 
the Sewer System as a revenue-producing system so as to produce Gross Revenues sufficient to 
satisfy the covenants of this Indenture. 
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(ii) to pay, redeem or refund any Senior Lien Bonds or Second Lien Bonds if 
the sum of the Aggregate Senior Lien Debt Service and the Aggregate Second Lien Debt 
Service after the issuance of the Second Lien Parity Bonds and the payment, redemption 
or refunding of such Senior Lien Bonds or Second Lien Bonds will not be in excess of 
the sum of the Aggregate Senior Lien Debt Service or Aggregate Second Lien Debt 
Service prior to the issuance of the Second Lien Parity Bonds in each Fiscal Year in 
which there was to be any Aggregate Senior Lien Debt Service or Aggregate Second Lien 
Debt Service on those prior Outstanding Senior Lien Bonds or Second Lien Bonds. 

(c) Other obligations, including Subordinate Lien Obligations, may be issued payable 
from Net Revenues Available for Bonds on a basis subordinate to the Second Lien Bonds. 

Section 5.6. Covenant Against Pledge of Second Lien Bond Revenues. The City 
shall not hereafter issue any bonds, notes, or other evidences of indebtedness secured by the 
pledge contained in Section 2.2 of this Indenture, other than Second Lien Parity Bonds, and shall 
not create or cause to be created any lien or charge on Net Revenues Available for Bonds, or on 
any amounts pledged for the benefit of Owners of 2017 Second Lien Bonds under this Indenture, 
other than the pledge contained in Section 2.2 of this Indenture, provided that neither this Section 
nor any other provision of this Indenture shall prevent the City from (a) issuing Senior Lien 
Bonds, (b) issuing bonds, notes or other evidences of indebtedness payable out of, or secured by 
a pledge of, Net Revenues Available for Bonds to be derived on and after such date as the pledge 
contained in Section 2.2 of this Indenture shall be discharged and satisfied as provided in 
Section 8.1, or (c) issuing bonds, notes or other evidences of indebtedness which are payable out 
of, or secured by, or to which are pledged amounts which may be withdrawn from or secured by 
the Second Lien Bonds Account so long as such pledge is expressly junior and subordinate to the 
pledge contained in Section 2.2 of this Indenture. 

Section 5.7. Repairs, Replacements, Additions, Betterments. The City from time to 
time will make all necessary and proper repairs, replacements, additions and betterments to the 
Sewer System so that the Sewer System may at all times be operated efficiently, economically 
and properly. When any necessary equipment or facility shall have been worn out, destroyed or 
otherwise is insufficient for proper use, it shall be promptly replaced so that the value and 
efficiency of the Sewer System shall be at all times fully maintained. 

Section 5.8. Control and Operation of Sewer System. The City will establish such 
mles and regulations for the control and operation of the Sewer System as are necessary for the 
safe, lawful, efficient and economical operation of the Sewer System. 

Section 5.9. Indenture to Constitute Contract. In consideration of the purchase and 
acceptance of the 2017 Second Lien Bonds by the Owners from time to time of such 2017 
Second Lien Bonds, the provisions of this Indenture shall constitute a contract among the City, 
the Tmstee and the Owners from time to time of the 2017 Second Lien Bonds. 

Section 5.10. Performance of Covenants; Authority. The City shall faithfully 
perform at all times to the extent applicable to the City any and all covenants, undertakings, 
stipulations and provisions contained in the Series 2017 Bond Ordinance, this Indenture, in any 
and every 2017 Second Lien Bond executed, authenticated and delivered under this Indenture, 
and in all proceedings pertaining to this Indenture. 
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Section 5.11. Arbitrage and Tax Exemption Covenants. 

(a) The City will not direct or permit any action which (or fail to take any action the 
failure of which) would cause any 2017 Second Lien Bond to be an "arbitrage bond" within the 
meaning of the Code, as amended from time to time and as applicable to the 2017 Second Lien 
Bonds. 

(b) The covenants and agreements of the City set forth in this Section 5.11 shall apply 
as long as any of the 2017 Second Lien Bonds continue to bear interest (whether or not they are 
Outstanding within the meaning of this Indenture) and shall also apply after the 2017 Second 
Lien Bonds cease to bear interest but only within such subsequent period as shall be required for 
the City to comply with the covenants of this Section 5.11. 

(c) The City (i) will take all actions that are necessary to be taken (and avoid taking 
any action that it is necessary to avoid being taken) so that interest on the 2017 Second Lien 
Bonds will not be or become subject to federal income taxation under present law, and (ii) will 
take all actions reasonably within its power to take that are necessary to be taken (and avoid 
taking any actions that are reasonably within its power to avoid taking and that it is necessary to 
avoid) so that interest on the 2017 Second Lien Bonds will not be or become includable in gross 
income for federal income tax purposes under the federal income tax laws as in effect from time 
to time. 

(d) The City will, without limitation, (i) to the extent required by the Code, restrict 
the yield on investments of amounts received upon the sale of the 2017 Second Lien Bonds and 
other amounts, and (ii) timely rebate to the United States of America certain amounts that may 
be received as interest or other investment eamings on accounts of the Sewer Revenue Fund, all 
as shall be necessary to comply with this Section. The City shall also make or cause to be made 
identifiable investments of amounts allocable to the 2017 Second Lien Bonds as shall be 
necessary or appropriate to be able to ascertain the amounts that may be required so to be rebated 
to the United States of America. The City shall from time to time detennine the amounts in 
accounts of the Sewer Revenue Fund that shall be subject so to be rebated and those amounts 
from time to time shall be held by the City in a rebate account for the 2017 Second Lien Bonds 
and shall be rebated to the United States of America in the amounts and at the times as required. 
Such amounts so subject from time to time so to be rebated shall not be available for the other 
purposes for which the Sewer Revenue Fund and its accounts and sub-accounts established by 
this Indenture may be applied, and, for purposes of computing the balance in the Sewer Revenue 
Fund and such various accounts shall be disregarded. 

(e) The City will not take any of the following actions without in each such event 
obtaining the Opinion of Bond Counsel (which may represent the City from time to time in other 
matters) that such action will not contravene any covenant of this Indenture and will not make 
compliance with those covenants impossible: (i) defease any 2017 Second Lien Bonds; (ii) sell, 
lease or otherwise dispose of any material portion of the Sewer System; (iii) enter into or amend 
any short-term or long-term contract for sewer service by the City other than pursuant to general 
rates charged to the general public; or (iv) enter into or amend any contract or arrangement for 
persons other than its employees to manage the Sewer System. 
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(f) The provisions of this Section 5.11 shall not be interpreted to impose upon the 
City any obligation to redeem or to purchase any 2017 Second Lien Bonds other than with 
proceeds or other amounts available under this Indenture. 

Section 5.12. Registered Owner Remedy. Subject to the assignment of rights with 
respect to Insured Series 2017 Second Lien Bonds as set forth in Exhibit B, any Owner of a 2017 
Second Lien Bond may proceed by civil action to compel performance of all duties required by 
this Indenture, including the establishment and collection of sufficient fees, charges and rates for 
services supplied by the Sewer System, and the application of Gross Revenues as provided by 
this Indenture. 

ARTICLE VI 

APPOINTMENT AND DUTIES OF TRUSTEE 

Section 6.1. Appointment of Trustee. The City appoints Amalgamated Bank of 
Chicago, Chicago, Illinois, as Tmstee, for the purposes and upon the express terms and 
conditions set forth in this Indenture. The acceptance by the Tmstee of its appointment shall be 
evidenced by its execution and delivery of this Indenture, which shall constitute a representation 
and warranty by the Tmstee that the Tmstee is duly authorized to accept its appointment as 
Tmstee and perform its duties as Tmstee under this Indenture. The City by its delivery and the 
Bondholders by their acceptance of delivery of any of the 2017 Second Lien Bonds agree to the 
terms set forth in this Indenture. 

Section 6.2. No Responsibility for Recitals. The recitals, statements and 
representations contained in this Indenture or in the 2017 Second Lien Bonds, except for the 
Tmstee's authentication upon the 2017 Second Lien Bonds, shall be taken and constmed as 
made by and on the part of the City, and not by the Tmstee, and the Tmstee does not assume, 
and shall not have, any responsibility or obligation for the correctness of this Indenture. Nothing 
contained in this Section 6.2 shall limit the responsibilities of the Tmstee expressly set forth in 
this Indenture. 

Section 6.3. Limitations on Liability of Trustee. 

(a) The Tmstee may execute any of the tmsts or powers of this Indenture and perform 
the duties required under this Indenture by or through attorneys, agents or receivers, and shall be 
entitled to, and may rely upon, written advice of counsel conceming all matters of tmst and duty 
under this Indenture, and the Tmstee shall not be answerable for the negligence or misconduct of 
any such attomey or agent selected by it with reasonable care. 

(b) The Tmstee need perform only those duties that are specifically set forth in this 
Indenture and no others. 

(c) The Tmstee shall not be answerable for the exercise of any discretion or power 
under this Indenture or for anything whatsoever in connection with the tmst created by this 
Indenture, except only for its own negligence or bad faith. 

(d) The Tmstee shall not be accountable for the use or application of the proceeds of 
any of the 2017 Second Lien Bonds issued under this Indenture. 
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Section 6.4. Compensation, Expenses and Advances. The Tmstee shall be entitled to 
reasonable compensation for its services rendered under this Indenture (not limited by any 
provision of law in regard to the compensation of the Tmstee of an express tmst) and to 
reimbursement for its actual out-of-pocket expenses (including the reasonable compensation and 
the expenses and disbursements of its agents and counsel) reasonably incurred in connection 
therewith except for such expenses incurred as a result of its negligence or bad faith. The City 
shall have the right to contest in good faith any fees or expenses of the Tmstee without creating a 
default under this Indenture. 

Section 6.5. Good Faith Reliance. The Tmstee in the absence of bad faith on its part 
shall be protected and shall incur no liability in acting upon any resolution, notice, request, 
consent, waiver, certificate, statement, affidavit, voucher, bond, requisition or other paper or 
document or telephonic notice (where authorized by this Indenture) which it shall believe to be 
genuine and to have been passed or signed by the proper board, body or person or to have been 
prepared and fumished pursuant to any of the provisions of this Indenture, or upon the written 
opinion of any attomey, engineer, accountant or other expert, and the Tmstee shall be under no 
duty to make any investigation or inquiry as to any statements contained or matters referred to in 
any such instmment, but may accept and rely upon the same as conclusive evidence of the truth 
and accuracy of such statements; provided that the Tmstee shall not be so protected i f the Tmstee 
has actual knowledge with respect to such matters to the contrary. 

The Tmstee shall not be bound to recognize any person as an Owner of 2017 Second 
Lien Bonds or to take any action at the request of such person unless satisfactory evidence of the 
ownership of such 2017 Second Lien Bond shall be fiimished to the Tmstee. 

Any request or direction of the City as provided in this Indenture shall be sufficiently 
evidenced by, and the Tmstee may conclusively rely upon, a written instmment from the City 
signed by the Authorized Officer or any person designated to sign on behalf of the Authorized 
Officer. As to any fact or circumstance conceming which the Tmstee requests verification, the 
Tmstee may conclusively rely upon a certificate signed by the Authorized Officer or any person 
designated to sign on behalf of the Authorized Officer. 

Section 6.6. Dealings in 2017 Second Lien Bonds and with City. The Tmstee may 
buy, sell, own, hold and deal in any of the 2017 Second Lien Bonds issued under this Indenture 
for its own account or that of any other person, and may join in any action which any 
Bondholder may be entided to take with like effect as i f it did not act in any capacity under this 
Indenture. The Tmstee, either as principal or agent, also may engage in or be interested in any 
financial or other transaction with the City and may act as depository, tmstee or agent for any 
committee or body of Bondholders secured by this Indenture or other obligations of the City as 
freely as if it did not act in any capacity under this Indenture. 

Section 6.7. Resignation of Trustee. The Tmstee may resign and be discharged of the 
tmsts created by this Indenture by executing an instmment in writing resigning such tmsts and 
specifying the date when such resignation shall take effect, and filing the same with the City, not 
fewer than 45 days before the date specified in such instmment when such resignation shall take 
effect, and by giving Notice by Mail of such resignation, not fewer than 21 days prior to such 
resignation date, to the Owners of Outstanding 2017 Second Lien Bonds. Such resignation shall 
take effect on the day specified in such instmment and notice, but only i f a successor Tmstee 
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shall have been appointed and shall have accepted the duties of the Tmstee set forth as in this 
Indenture. After any such resignation, the City shall cause Notice by Mail of such resignation to 
be given to the Insurer. If the successor Tmstee shall not have been appointed within a period of 
90 days following the giving of such notice, then the Tmstee shall be authorized to petition any 
court of competent jurisdiction to appoint a successor Tmstee as provided in Section 6.11 of this 
Indenture. 

Section 6.8. Removal of Trustee. The Tmstee may be removed by the City at any 
time by filing with the Tmstee an instmment or instruments in writing executed by the City, 
appointing a successor. ,Such removal shall be effective 30 days (or such longer period as may be 
set forth in such instmment) after delivery of the instmment; provided that no such removal shall 
be effective until the successor Tmstee appointed under this Indenture shall execute, 
acknowledge and deliver to the City an instmment accepting such appointment under this 
Indenture. After any such removal, the City shall cause Notice by Mail of such removal to be 
given to the Insurer. 

Section 6.9. Appointment of Successor Trustee. If at any time the Tmstee shall be 
removed, or be dissolved, or i f its property or affairs shall be taken under the control of any state 
or federal court or administrative body because of insolvency or bankmptcy, or for any other 
reason, and i f the Tmstee shall resign, then a vacancy shall immediately and ipso facto exist in 
the office of the Tmstee and a successor may be appointed by the City. After any appointment by 
the City, it shall cause notice of such appointment to be given to the predecessor Tmstee and the 
successor Tmstee, and shall cause Notice by Mail to be given to all Bondholders and the Insurer. 
No such appointment shall be effective until the successor Tmstee shall have accepted such 
appointment. 

Section 6.10. Qualifications of Successor Trustee. Every successor Tmstee shall be a 
commercial bank with tmst powers or a tmst company (a) duly organized under the laws of the 
United States or any state or territory of the United States, (b) authorized under such laws to 
perform all the duties imposed upon it by this Indenture and the laws of the State, (c) capable of 
meeting its obligations under this Indenture, (d) subject to supervision or examination by Federal 
or state authority, and (e) with combined capital and surplus of at least $50,000,000. If the 
Tmstee publishes reports of condition at least annually pursuant to law or the requirements of 
such authority, then for the purposes of this Section 6.10 the combined capital and surplus of 
such corporation shall be deemed to be its combined capital and surplus as set forth in its most 
recent report of condition so published. 

Section 6.11. Judicial Appointment of Successor Trustee. If the Tmstee resigns and 
no appointment of a successor Tmstee is made pursuant to the foregoing provisions of this 
Indenture prior to the date specified in the notice of resignation as the date when such resignation 
is to take effect, the retiring Tmstee may immediately apply to a court of competent jurisdiction 
for the appointment of a successor Tmstee. Such court may thereupon, after such notice, i f any, 
as it may deem proper and prescribe, appoint a successor Tmstee meeting the qualifications set 
forth in Section 6.10 of this Indenture. 

Section 6.12. Acceptance of Trusts by Successor Trustee. In order to evidence the 
acceptance of the position of Tmstee under this Indenture, any successor Tmstee appointed 
under this Indenture shall execute, acknowledge and deliver to the City an instmment accepting 
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such appointment under this Indenture, and thereupon such successor Tmstee, without any 
fiirther act, deed or conveyance, shall become duly vested with all the estates, property, rights, 
powers, tmsts, duties and obligations of its predecessor in the trust under this Indenture, with like 
effect as i f originally named Tmstee in this Indenture. Upon request of such Tmstee, such 
predecessor Tmstee and the City shall execute and deliver an instmment transferring to such 
successor Tmstee all the estates, property, rights, powers and tmsts under this Indenture of such 
predecessor Tmstee and, subject to the provisions of Section 6.4 of this Indenture, such 
predecessor Tmstee shall pay over and deliver to the successor Tmstee all moneys and other 
assets at the time held by it under this Indenture. 

Section 6.13. Successor by Merger or Consolidation. Any corporation into which any 
Trustee under this Indenture may be merged or converted or with which it may be consolidated, 
or any corporation resulting from any merger or consolidation to which any Tmstee under this 
Indenture shall be a party, or any company to which all or substantially all of the corporate tmst 
business of the Tmstee may be sold or transferred, shall be the successor Tmstee under this 
Indenture, without the execution or filing of any paper or any fiirther act on the part of the parties 
to this Indenture, anything in this Indenture to the contrary notwithstanding. 

Section 6.14. Standard of Care; Action by Trustee. Notwithstanding any other 
provisions of this Indenture, the Tmstee shall exercise such of the rights and powers vested in it 
by this Indenture and use the same degree of skill and care in its exercise as a pmdent person 
would use and exercise under the circumstances in the conduct of his or her own affairs; 
provided that the Tmstee shall be under no obligation to take any action in respect of the 
execution or enforcement of any of the tmsts created by this Indenture, or to institute, appear in 
or defend any suit or other proceeding in connection with such execution or enforcement, unless 
requested in writing so to do by Bondholders of at least a majority in aggregate principal amount 
of the 2017 Second Lien Bonds then Outstanding, and, i f in its opinion such action may tend to 
involve it in expense or liability, unless fumished from time to time as often as it may require, 
with security and indemnity satisfactory to it; but the foregoing provision is intended only for the 
protection of the Tmstee. 

Except as otherwise provided in this Indenture, the Tmstee need perform only those 
duties that are specifically set forth in this Indenture and no others. Nothing in this Section 6.14 
shall permit the Tmstee to delay the exercise of any mandatory power or direction under this 
Indenture. 

Section 6.15. Duties of the Trustee. The Tmstee covenants and agrees: 

(a) to keep such books and records as shall be consistent with pmdent industry 
practice, and to make such books and records available for inspection by the City at all 
reasonable times; and 

(b) to provide such information and reports to the Authorized Officer as shall be 
reasonably requested by the Authorized Officer. 
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ARTICLE VII 

AMENDMENTS TO THIS INDENTURE 

Section 7.1. Limitations on Amendments to this Indenture. This Indenture shall not 
be modified or amended in any respect subsequent to the issuance of the 2017 Second Lien 
Bonds except as provided in and in accordance with and subject to the provisions of this 
Article VII. 

Section 7.2. Amendments Without Bondholder Consent. 

(a) The City and the Tmstee may, from time to time and at any time, without the 
consent of or notice to the Bondholders, amend this Indenture as follows: 

(i) to cure any formal defect, omission, inconsistency or ambiguity in this 
Indenture; 

(ii) to provide limitations and restrictions in addition to the limitations and 
restrictions contained in this Indenture on, the issuance of Second Lien Parity Bonds or 
other evidences of indebtedness; 

(iii) to grant to or confer or impose upon the Tmstee for the benefit of the 
Bondholders any additional rights, remedies, powers, authority, security, liabilities or 
duties which may lawfully be granted, conferred or imposed and which are not contrary 
to or inconsistent with this Indenture as heretofore in effect, provided that no such 
additional liabilities or duties shall be imposed upon the Tmstee without its consent; 

(iv) to add to the covenants and agreements of, and limitations and restrictions 
upon the City in this Indenture, other covenants, agreements, limitations and restrictions 
to be observed by the City which are not contrary to or inconsistent with this Indenture; 

(v) to confirm, as fiirther assurance, any pledge under, and the subjection to 
any claim, lien or pledge created or to be created by, this Indenture, or of any moneys, 
securities or funds; 

(vi) to authorize a different denomination or denominations of the 2017 
Second Lien Bonds and to make correlative amendments and modifications to this 
Indenture regarding exchangeability of 2017 Second Lien Bonds of different 
denominations and similar amendments and modifications of a technical nature; 

(vii) to comply with any applicable requirements of the Tmst Indenture Act of 
1939, as from time to time amended; or 

(viii) to modify, alter, amend or supplement this Indenture in any other respect 
which is not materially adverse to the Bondholders and which does not involve a change 
described in clause (i), (ii) or (iii) of Secdon 7.3(a) of this Indenture and which, in the 
judgment of the Tmstee (which may rely upon an Opinion of Bond Counsel), is not to the 
material prejudice of the Trustee. 
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(b) Before the City and the Tmstee shall amend this Indenture pursuant to this 
Section 7.2, there shall have been delivered to the Tmstee an Opinion of Bond Counsel stating 
that such amendment is authorized or pennitted by this Indenture, complies with the terms of this 
Indenture, will, upon the adoption of this Indenture, be valid and binding upon the City in 
accordance with its tenns and will not adversely affect the exclusion of interest on any 2017 
Second Lien Bonds from the gross income of the owners of 2017 Second Lien Bonds for federal 
income tax purposes under the Code, and the Tmstee may rely conclusively upon such opinion 
as to such matters. 

Section 7.3. Amendments with Bondholder Consent. 

(a) Except for any amendment adopted pursuant to Section 7.2 of this Indenture, 
subject to the terms and provisions contained in this Section and not otherwise, the City and the 
Tmstee may, from time to time, with the written consent of the Insurer and the Bondholders of 
more than 50 percent in aggregate principal amount of the 2017 Second Lien Bonds then 
Outstanding (excluding therefrom any 2017 Second Lien Bonds then owned by the City), enter 
into any Supplemental Indenture deemed necessary or desirable by the City for the purposes of 
modifying, altering, amending, supplementing or rescinding, in any particular, any of the terms 
or provisions contained in this Indenture; provided that, unless approved in writing by the 
Owners of all the 2017 Second Lien Bonds then Outstanding, nothing in this Indenture shall 
permit, or be constmed as pennitting: (i) a change in the times, amounts or currency of payment 
of the principal of or interest on any Outstanding 2017 Second Lien Bond, or a reduction in the 
principal amount of any Outstanding 2017 Second Lien Bond or the rate of interest on such 2017 
Second Lien Bonds, or (ii) a preference or priority of any 2017 Second Lien Bond or 2017 
Second Lien Bonds over any other 2017 Second Lien Bond or 2017 Second Lien Bonds, or (iii) a 
reduction in the aggregate principal amount of 2017 Second Lien Bonds, the consent of the 
Owners of which is required for any such amendment. 

(b) If at any time the City shall propose to enter into any Supplemental Indenture for 
any of the purposes of the Section, the Trustee shall cause Notice by Mail of the proposed 
Supplemental Indenture to be given to all Bondholders owning Outstanding 2017 Second Lien 
Bonds. Such notice shall briefly set forth the nature of the proposed Supplemental Indenture and 
shall state that a copy of this Indenture is on file at the Principal Office of the Tmstee for 
inspection by all Bondholders. 

(c) Within six months after the date of the first mailing of such notice, the City and 
the Tmstee may enter into such Supplemental Indenture in substantially the form described in 
such notice, but only i f there shall have first been delivered to the Tmstee (i) the required 
consents, in writing, of the Bondholders and the Insurer, and (ii) an Opinion, of Bond Counsel 
stating that such Supplemental Indenture is authorized or permitted by this Indenture, complies 
with the terms of this Indenture and, upon the execution and delivery of this Indenture, will be 
valid and binding upon the City in accordance with its terms and will not adversely affect the 
exclusion of interest on any 2017 Second Lien Bonds entitled to such exclusion from the gross 
income of the owners of the 2017 Second Lien Bonds for federal income tax purposes under the 
Code. The Trustee may rely conclusively upon such opinion as to such matters. 

(d) If Owners of not less than the percentage of 2017 Second Lien Bonds required by 
this Section shall have consented to and approved the execution and delivery of a Supplemental 
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Indenture as provided in this Indenture, no Bondholder shall have any right to object to the 
execution and delivery of such Supplemental Indenture, or to object to any of the terms and 
provisions contained in such Supplemental Indenture or the operation of such Supplemental 
Indenture, or in any manner question the propriety of the execution and delivery of such 
Supplemental Indenture, or to enjoin or restrain the City or the Tmstee from executing and 
delivering the same or from taking any action pursuant to the provisions of such Supplemental 
Indenture. 

(e) The Tmstee shall give notice of any proposed amendment or supplement entered 
into pursuant to this Section 7.3 at least 15 days in advance of the effectiveness of such 
amendment or supplement directly to any Rating Agency having a rating in effect with respect to 
the 2017 Second Lien Bonds at an address as shall be provided to the City for such notice. 

(f) The Insurer shall be provided with a transcript of all proceedings relating to the 
execution of any amendment or supplement entered into pursuant to this Section 7.3. 

Section 7.4. Effect of Supplemental Indenture. Upon the execution and delivery of 
any Supplemental Indenture pursuant to the provisions of this Indenture, this Indenture shall be 
and be deemed to be, modified and amended in accordance therewith, and the respective rights, 
duties and obligations under this Indenture of the City, the Tmstee and all Bondholders owning 
2017 Second Lien Bonds then Outstanding shall thereafter be determined, exercised and 
enforced under this Indenture subject in all respects to such modifications and amendments. 

ARTICLE VIII 

MISCELLANEOUS 

Section 8.1. Defeasance. 

(a) I f the City shall pay or cause to be paid to the Owners of all Outstanding 2017 
Second Lien Bonds, the principal or and interest to become due on the 2017 Second Lien Bonds, 
at the times and in the manner stipulated in the 2017 Second Lien Bonds and in this Indenture, 
then the pledge of any moneys, securities, fiands and property pledged by this Indenture and all 
other rights granted by this Indenture shall be discharged and satisfied. In such event, the Tmstee 
shall, upon the request of the City, execute and deliver to the City all such instmments as may be 
desirable to evidence such discharge and satisfaction, and the Tmstee shall pay over or deliver all 
moneys or securities held by it pursuant to this Indenture which are not required for the payment 
or redemption of 2017 Second Lien Bonds theretofore surrendered for such payment or 
redemption. If the City shall pay or cause to be paid, or there shall otherwise be paid, to the 
Owners of any Outstanding 2017 Second Lien Bonds the principal of, redemption premium, i f 
any, and interest due or to become due on such 2017 Second Lien Bonds, at the dmes and in the 
manner stipulated in the 2017 Second Lien Bonds and in this Indenture, such 2017 Second Lien 
Bonds shall cease to be entitled to any benefit or security under this Indenture and all covenants, 
agreements and obligations of the City to the Owners of such 2017 Second Lien Bonds shall 
thereupon cease, terminate and become void and be discharged and satisfied. 

(b) Outstanding 2017 Second Lien Bonds shall, prior to the maturity or redemption 
date of such 2017 Second Lien Bonds, be deemed to have been paid as meant and with the effect 
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expressed in paragraph (a) of this Section if: (i) in case any of said 2017 Second Lien Bonds are 
to be redeemed on any date prior to their maturity, the City shall have given to the Tmstee or an 
escrow agent in form satisfactory to it irrevocable instmctions to give as provided in Article III 
notice of redemption on said date of such notice, (ii) there shall have been deposited with or held 
by the Tmstee or any escrow agent either moneys in an amount which shall be sufficient, or 
noncallable, nonprepayable Defeasance Obligations the principal of and the interest on which 
when due will provide moneys which, together with the moneys, i f any, deposited with or held 
by the Tmstee or escrow agent at the same time, shall be sufficient to pay when due the principal 
of, redemption premium, if any, and interest due and to become due on said 2017 Second Lien 
Bonds on and prior to the maturity date or redemption date of such 2017 Second Lien Bonds, as 
the case may be, as certified by an independent certified public accountant acceptable to the 
Tmstee, provided that such certification may be made by the Tmstee, escrow agent or an 
investment banking fmn in connection with a current refunding, and (iii) i f any 2017 Second 
Lien Bonds do not mature and are not by their terms subject to redemption within the next 
succeeding 60 days, the City shall have given the Tmstee or escrow agent in form satisfactory to 
it irrevocable instmctions to provide Notice by Mail, as soon as practicable, to the Owners of 
such 2017 Second Lien Bonds that the deposit required by clause (ii) above has been made with 
the Tmstee or escrow agent and that said 2017 Second Lien Bonds are deemed to have been paid 
in accordance with this Section and stating such maturity or redemption date upon which moneys 
are to be available for the payment of the principal of, redemption premium, if any, and interest 
on said 2017 Second Lien Bonds. Neither Defeasance Obligations nor moneys deposited with the 
Tmstee or escrow agent pursuant to this Section nor principal or interest payments on any such 
Defeasance Obligations shall be withdrawn or used for any purpose other than, and shall be held 
in tmst for, the payment of the principal of, redemption premium, i f any, and interest on said 
2017 Second Lien Bonds, and such 2017 Second Lien Bonds not so defeased shall have no right 
to such moneys and Defeasance Obligations; but any cash received from such principal or 
interest payments on such Defeasance Obligations deposited with the Trustee or escrow agent, i f 
not then needed for such purpose, shall to the extent practicable, be reinvested in Defeasance 
Obligations maturing at times and in amounts sufficient to pay when due the principal of, 
redemption premium, i f any, and interest to become due on said 2017 Second Lien Bonds on and 
prior to such redemption date or maturity date of such 2017 Second Lien Bonds, as the case may 
be, and interest eamed from such reinvestments shall be paid over to the City free and clear of 
any tmst, lien or pledge. 

(c) Nothing in this Indenture shall prohibit any deposit of Defeasance Obligations, as 
provided in paragraph (b) above, from being subject to a subsequent sale of such Defeasance 
Obligations and reinvestment of all or a portion of the proceeds of that sale in Defeasance 
Obligations which, together with money to remain so held in tmst with the Tmstee or escrow 
agent, shall be sufficient to provide for the payment of the principal of and interest on any 2017 
Second Lien Bonds deemed to have been paid as provided in paragraph (b) above. Amounts held 
by the Tmstee or escrow agent in excess of the amounts needed so to provide for the payment of 
such 2017 Second Lien Bonds may be subject to withdrawal by the City for deposit in the Sewer 
Revenue Fund. 

Section 8.2. Parties in Interest. Except as otherwise specifically provided in this 
Indenture, nothing in this Indenture expressed or implied is intended or shall be constmed to 
confer upon or to give or grant to any person, or entity other than the City, the Tmstee, and the 
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Bondholders any right, remedy or claim under or by reason of this Indenture, or as any covenant, 
condition or stipulation of this Indenture, and all covenants, stipulations, promises, and 
agreements in this Indenture contained by and on behalf of the City shall be for the sole and 
exclusive benefit of the City, the Tmstee and the Bondholders. 

Section 8,3. Severability. If any one or more of the provisions of this Indenture or of 
the 2017 Second Lien Bonds issued under this Indenture shall, for any reason be held to be 
illegal or invalid, such illegality or invalidity shall not affect any other provisions of this 
Indenture or such 2017 Second Lien Bonds, and this Indenture and such 2017 Second Lien 
Bonds shall be constmed and enforced as i f such illegal or invalid provision or provisions had 
not been contained in this Indenture or such 2017 Second Lien Bonds. 

Section 8.4. No Personal Liability of Officials of City. No covenant or agreement 
contained in the 2017 Second Lien Bonds or in this Indenture shall be deemed to be the covenant 
or agreement of any official, officer, agent or employee of the City in his or her individual 
capacity, and neither the members of the City Council nor any official executing the 2017 
Second Lien Bonds shall be liable personally on the 2017 Second Lien Bonds or this Indenture, 
or be subject to any personal liability or accountability by reason of the issuance of the 2017 
Second Lien Bonds or the execution and delivery of the 2017 Second Lien Bonds or this 
Indenture. 

Section 8.5. Counterparts. This Indenture may be executed in any number of 
counterparts, each of which, when so executed and delivered, shall be an original; but such 
counterparts shall together constitute but one and the same Indenture. 

Section 8.6. Governing Law. The laws of the State shall govern the constmction and 
enforcement of this Indenture and of all 2017 Second Lien Bonds issued under this Indenture. 

Section 8.7. Notices. Except as otherwise provided in this Indenture, all notices, 
certificates, requests, requisitions or other communications by the City, the Trustee or the Insurer 
pursuant to this Indenture shall be in writing and shall be sufficiently given and shall be deemed 
given when sent by facsimile, followed by hard copy mailed by first class mail, postage prepaid, 
addressed as follows: i f to the City, at the City Hall, Department of Finance, 121 North LaSalle 
Street, 7th Floor, Chicago, Illinois 60602, Attention: Chief Financial Officer; i f to the Tmstee, at 
30 North LaSalle Street, 38th Floor, Chicago, fllinois 60602, Attention: Corporate Tmst 
Department; and i f to the Insurer, at the address specified in Exhibit B hereto. Any of the 
foregoing may, by notice given under this Indenture to each of the others, designate any fiirther 
or different addresses to which subsequent notices, certificates, requests or other 
communications shall be sent under this Indenture, including without limitation, telephonic, 
facsimile or other similar forms of notice. 

Section 8.8. Buisiness Days and Times. If the date for making any payment or the last 
date for performance of any act or the exercising of any right, as provided in this Indenture, shall 
not be a Business Day, such payment may be made or act performed or right exercised on the 
next succeeding Business Day, with the same force and effect as i f done on the nominal date 
provided in this Indenture, and no interest shall accme for the period after such nominal date. 
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Section 8.9. Partial Validity. I f any section, paragraph, clause or provision of this 
Indenture shall be held invalid, the invalidity of such section, paragraph, clause or provisions 
shall not affect any of the other provisions of this Indenture. 

Section 8.10. Subject to Bond Ordinance. Each tmst indenture for each series of the 
Outstanding Second Lien Bonds is subject to the bond ordinance authorizing such series. This 
Indenture is subject to the Series 2017 Bond Ordinance. 
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IN WITNESS WHEREOF, the City of Chicago has caused this Indenture to be executed by 
its Chief Financial Officer, attested by its City Clerk or its Deputy City Clerk and its corporate 
seal to be affixed to this Indenture; and the Trustee has caused this Indenture to be executed by 
one of its Authorized Officers, all as of the day and year first above written. 

CtT\Y OF CHICAGO 

V Carole L. Brown 
Chief Financial OiTicer 

[Seal] 

Attest: 

Andrea M. Valencia 
City Clerk 

[Indenture] 



AMALGAMATED BANK OF CHICAGO, 
as Tmstee 

Tide: Sv'r 

[Indenture] 



EXHIBIT A 

Forms of 2017 Second Lien Bonds 

A. Forms Generally. The 2017 Second Lien Bonds, the Certificate of 
Authentication and the Form of Assignment to be printed on each of the 2017 Second Lien 
Bonds shall be substantially in the respective form for either the 2017A Second Lien Bonds or 
the 2017B Second Lien Bonds, as appropriate, set forth in this Exhibit A with such appropriate 
insertions, omissions, substitutions, series designations, and other variations as are permitted or 
required by this Indenture and may have such letters, numbers or other marks of identification 
(including identifying numbers and letters of the Committee on Uniform Securities Identification 
Procedures of the American Bankers Association) and such legends and endorsements (including 
any reproduction of an Opinion of Bond Counsel) thereon as may, consistently herewith, be 
established by the City or determined by the officers executing such 2017 Second Lien Bonds as 
evidenced by their execution of this Indenture. 

The definitive 2017 Second Lien Bonds shall be printed, lithographed, typewritten or 
engraved, produced by any combination of these methods, or produced in any other similar 
manner, all as determined by the officers executing such 2017 Second Lien Bonds as evidenced 
by their execution of this Indenture, but any temporary 2017 Second Lien Bond may be 
typewritten or photocopied or otherwise reproduced. 

B. Form of 2017A Second Lien Bonds. The Form of the 2017A Second Lien 
Bonds shall be substantially as follows: 
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UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF 

THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE ISSUER OR ITS 

AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED 

IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN 

AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH 

OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, 

PLEDGE, OR OTHER USE OF THIS CERTIFICATE FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS 

WRONGFUL INASMUCH AS THE REGISTERED OWNER OF THIS CERTIFICATE, CEDE & CO., HAS AN 

INTEREST IN THIS CERTIFICATE. 

REGISTERED PRINCIPAL AMOUNT 

NO. R A - _ $ 

CUSIP NO. 

UNITED STATES OF AMERICA 
STATE OF ILLINOIS 
C I T Y OF CHICAGO 

Second Lien Wastewater Transmission Revenue Bond, 
Project Series 2017A 

MATURITY DATE: January 1,20 DATED: June 21, 2017 

INTEREST RATE: % OWNER: Cede & Co. 

The City of Chicago (the "City") by this bond acknowledges itself to owe and, for 
value received, by this bond promises to pay to the Owner (named above) or registered assigns 
(such Owner or assigns being referred to in this 2017A Second Lien Bond as the Bondholder), 
on the Maturity Date (identified above), upon the presentation and surrender of this bond as set 
forth below, the Principal Amount (stated above) and interest on said Principal Amount from and 
including the most recent Interest Payment Date (as described below) with respect to which 
interest has been paid or duly provided for, until payment of said Principal Amount has been 
made or duly provided for, at the interest rate specified above, computed on the basis of a 360-
day year consisting of twelve 30-day months, payable on January 1 and July 1 of each year, 
commencing January 1, 2018. The principal and redemption price of this bond is payable at the 
principal corporate tmst office of Amalgamated Bank of Chicago, in the City of Chicago, 
Illinois, or its successors or assigns, as Tmstee (the "Trustee"). The interest so payable on any 
Interest Payment Date will, subject to certain exceptions provided in the Indenture (as defined 
herein), be paid to the person in whose name this bond is registered at the close of business on 
the applicable Record Date (the December 15 preceding each January 1 and the June 15 
preceding each July 1) preceding such Interest Payment Date. Interest on this bond is payable by 
the Tmstee in the manner provided in the Indenture. 
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This bond is one of the duly authorized series of Second Lien Wastewater 
Transmission Revenue Bonds of the City of Chicago designated as the "Second Lien Wastewater 
Transmission Revenue Bonds, Project Series 2017A" (the "2017A Second Lien Bonds"), issued 
under and pursuant to the City's powers as a home rule unit under Article VII of the Illinois 
Constitution of 1970, an ordinance duly adopted by the City Council of the City on January 13, 
2016, and a Tmst Indenture, dated as of June 1, 2017, from the City to the Trustee (the 
"Indenture"), for the purposes of (i) financing or reimbursing the City for its payment of certain 
Project Costs, and (ii) paying Costs of Issuance of the 2017A Second Lien Bonds. 

Any term used but not defined in this 2017A Second Lien Bond shall be defined 
as provided in the Indenture. 

The 2017A Second Lien Bonds are legal, valid and binding limited obligations of 
the City having a claim for payment of principal and interest solely from certain moneys and 
securities held by the Tmstee under the provisions of the Indenture and, together with any other 
Second Lien Bonds Outstanding, from Second Lien Bond Revenues and from amounts on 
deposit in the Second Lien Constmction Accounts, and are valid claims of their owners only 
against the moneys and securities held by the Tmstee with respect to the 2017A Second Lien 
Bonds and against Second Lien Bond Revenues and amounts on deposit in the Second Lien 
Constmction Accounts, all on an equal and ratable basis with any Second Lien Bonds which may 
be issued and Outstanding from time to time. The 2017A Second Lien Bonds and the interest on 
them do not constitute an indebtedness of the City within the meaning of any constitutional or 
statutory provision or limitation as to indebtedness and shall have no claim to be paid from taxes 
of the City. 

Bondholders must surrender 2017A Second Lien Bonds to the Tmstee to collect 
principal. All payments of interest on the 2017A Second Lien Bonds shall be paid by the Tmstee 
to Bondholders of record as shown on the registration books kept by the Tmstee on the 
applicable Record Date. Such interest shall be paid on the Interest Payment Date or special 
interest payment date, as applicable, by clearinghouse fiinds check or draft mailed (or under 
certain circumstances, by wire transfer of immediately available fimds made) on the Interest 
Payment Date to the persons entitled to such payment at such address appearing on the 
registration books of the Tmstee or at such other address as has been fiimished to the Tmstee in 
writing by such person. Principal and interest will be paid in money of the United States that at 
the time of payment is legal tender for payment of public and private debts. If any payment on 
any 2017A Second Lien Bonds is due on a day other than a Business Day, it will be made on the 
next Business Day, and no interest will accme as a result. Business Day means any day of the 
year on which banks located in the city in which is located the Principal Office of the Tmstee are 
not required or authorized to remain closed and on which The New York Stock Exchange is not 
closed. 

The 2017A Second Lien Bonds are issuable in fiilly registered fonn without 
coupons in Authorized Denominations. A Bondholder may transfer or exchange 2017A Second 
Lien Bonds in accordance with the Indenture. The Tmstee may exchange 2017A Second Lien 
Bonds in accordance with the Indenture. The Tmstee may require a Bondholder, among other 
things, to fumish appropriate endorsements and transfer documents and to pay any taxes and fees 
required by law or permitted by the Indenture. The 2017A Second Lien Bonds may be 
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exchanged for other 2017A Second Lien Bonds at the Principal Office of the Tmstee upon the 
terms set forth in the Indenture. 

The registered Bondholder of this 2017A Second Lien Bond shall be treated as 
the owner of this 2017A Second Lien Bond for all purposes. 

The 2017A Second Lien Bonds maturing on and after January 1, 2028 are subject 
to redemption prior to maturity at the option of the City, at any time on or after January 1, 2027, 
as a whole or in part and, i f in part, in such order of maturity as the City shall determine and 
within any maturity shall be selected at random by the Tmstee in such manner as the Tmstee in 
its discretion may deem fair and appropriate, in Authorized Denominations, at a price of par plus 
accmed interest to the redemption date. The 2017A Second Lien Bonds maturing on January 1, 
2042, January 1, 2047 and January 1, 2052 are subject to mandatory sinking fiind redemption on 
January 1 of the years and in the amounts provided in the Indenture. 

Under the Indenture, the Trustee is required to mail copies of notice of any 
redemption, containing the information specified in the Indenture, by first-class mail, postage 
prepaid, not more than 60 and not less than 30 days before the date fixed for redemption, to the 
owners of the 2017A Second Lien Bonds to be redeemed at their addresses as shown on the 
registration books of the City maintained by the Tmstee. Failure to give notice of redemption by 
mail to any particular owner, or any defect in such notice, shall not affect the validity of any 
proceedings for the redemption of 2017A Second Lien Bonds for which such notice has been 
properly given. 

If, on the date fixed for redemption, moneys for the redemption of all the 2017A 
Second Lien Bonds or portions of 2017A Second Lien Bonds to be redeemed, together with 
interest to the redemption date, are held by the Tmstee so as to be available on said date and if 
notice of redemption has been given as provided in the Indenture, then, from and after the date 
fixed for redemption, interest on the 2017A Second Lien Bonds or portions of 2017A Second 
Lien Bonds to be redeemed so called for redemption shall cease to accme and become payable. 
If said moneys shall not be so available on the date fixed for redemption, such 2017A Second 
Lien Bonds or portions of 2017A Second Lien Bonds shall continue to bear interest until paid at 
the same rate as they would have borne had they not been called for redemption. 

If moneys for the payment of principal or interest remains unclaimed for two 
years, the Tmstee will, upon the request of the City, pay such moneys to or for the account of the 
City. Thereafter, Bondholders entitled to such moneys must look only to the City and not to the 
Tmstee for payment. 

Subject to certain exceptions, the Indenture may be amended or supplemented, 
with the consent of the holders of more than 50 percent in aggregate principal amount of the 
2017A Second Lien Bonds Outstanding. Without the consent of any Bondholder, the City and 
the Tmstee may enter into amendments or supplements to the Indenture as provided in the 
Indenture to, among other purposes, cure any ambiguity, omission, formal defect or 
inconsistency, or to make any change that does not materially adversely affect the rights of any 
Bondholder. 
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Provision for payment of all or any portion of the 2017A Second Lien Bonds may 
be made, and the Indenture may be discharged, prior to payment of the 2017A Second Lien 
Bonds in the manner provided in the Indenture. 

Any registered owner of a 2017A Second Lien Bond may proceed by civil action 
to compel performance of all duties required by the Indenture. The Tmstee may refiise to enforce 
the Indenture or the 2017A Second Lien Bonds unless it receives indemnity satisfactory to it. 

An official, officer, agent or employee, as such, of the City shall not have any 
liability for any obligations of the City under the 2017A Second Lien Bonds or the Indenture or 
for any claim based on such obligations or their creation. Each Bondholder by accepting a 2017A 
Second Lien Bond waives and releases all such liability. The waiver and release are part of the 
consideration for the issue of the 2017A Second Lien Bonds. 

This 2017A Second Lien Bond shall not be valid until the Tmstee executes the 
certificate of authentication on this 2017A Second Lien Bond. 

It is certified, recited and declared that all acts, conditions and things required by 
the Constitution and laws of the State to exist, to have happened and to have been performed, 
precedent to and in the execution and delivery of the Indenture and the issuance of this bond, do 
exist, have happened and have been performed in regular and due form and time as required by 
law. 

A-5 



I N WITNESS WHEREOF, the City of Chicago has caused the seal of the City to be 
impressed or reproduced on this Bond and this Bond to be signed by the manual or facsimile 
signature of the Mayor and attested by the manual or facsimile signature of the City Clerk or the 
Deputy City Clerk. 

C I T Y OF CHICAGO 

Rahm Emanuel 
Mayor 

[Seal] 

Attest: 

Andrea M. Valencia 
City Clerk 

Dated: June ,2017 
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CERTIFICATE OF AUTHENTICATION 

This is to certify that this 2017A Second Lien Bond is one of the 2017A Second Lien 
Bonds described in the within-mentioned Indenture. 

AMALGAMATED BANK OF CHICAGO, 

as Tmstee 

By:. 
Authorized Officer 

Date: 
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ASSIGNMENT 

The following abbreviations, when used in the inscription on the face of this certificate, 
shall be constmed as though they were written out in fiall according to applicable laws or 
regulations: 

UNIF GIFT UJN A C T -

TEN COM 

TENANT 

JT TEN 

as tenants in common 

as tenants by the entireties 

as joint tenants with right of 
survivorship and not as tenants in 
common 

Custodian 

(Cust) (Minor) 

under Uniform Gifts to Minors 
Act 

(State) 

Additional abbreviations may also be used 
though not in the above list. 

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

(Name and Address of Assignee) 

this Bond ofthe City of Chicago and irrevocably constitutes and appoints 

to transfer said 2017A Second Lien Bond on the books kept for registration thereof with full 
power of substitution in the premises. 

Dated: 
Signature: 
Signature Guaranteed: 

NOTICE: The signature to this assignment must correspond with the name as it appears upon the face of this 
Bond in every particular, without alteration or enlargement or any change whatever. 
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STATEMENT OF INSURANCE 

[TO BE INCLUDED ON INSURED BONDS ONLY] 

Assured Guaranty Municipal Corp. ("AGM"), New York, New York, has delivered its municipal 
bond insurance policy (the "Policy") with respect to the scheduled payments due of principal of 
and interest on the Bonds maturing on January 1, 2042 and January 1, 2052 inclusive (the 
"Insured Series 2017 Second Lien Bonds"), to Amalgamated Bank of Chicago, Chicago, Illinois, 
or its successor, as paying agent for the Insured Series 2017 Second Lien Bonds (the "Paying 
Agenf). Said Policy is on file and available for inspection at the principal office of the Paying 
Agent and a copy thereof may be obtained from AGM or the Paying Agent. All payments 
required to be made under the Policy shall be made in accordance with the provisions thereof 
The owner of this Bond acknowledges and consents to the subrogation and other rights of AGM 
as more fiiUy set forth in the Policy and the Indenture. 
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C. Form of 2017B Second Lien Bonds. 
Bonds shall be substantially as follows: 

The Form of the 2017B Second Lien 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED 
R E P R E S E N T A T I V E OF T H E D E P O S I T O R Y T R U S T C O M P A N Y , A N E W Y O R K 

C O R P O R A T I O N ("DTC") , TO THE ISSUER OR ITS AGENT FOR 
REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY 
CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN 
SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED 
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. 
OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED 
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE, OR OTHER USE OF 
THIS CERTIFICATE FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS 
WRONGFUL INASMUCH AS THE REGISTERED OWNER OF THIS 
CERTIFICATE, CEDE & CO., HAS AN INTEREST IN THIS CERTIFICATE. 

REGISTERED 

No. R B - _ 

CUSIP No. 

PRINCIPAL AMOUNT 

$ 

UNITED STATES OF AMERICA 

STATE OF ILLINOIS 
C I T Y OF CHICAGO 

Second Lien Wastewater Transmission Revenue Bond, 
Refunding Series 2017B 

MATURITY DATE: 

INTEREST RATE: 

January 1,20 
% 

DATED: June 21, 2017 
OWNER: Cede & Co. 

The City of Chicago (the "City") by this bond acknowledges itself to owe and, for 
value received, by this bond promises to pay to the Owner (named above) or registered assigns 
(such Owner or assigns being referred to in this 2017B Second Lien Bond as the Bondholder), on 
the Maturity Date (identified above), upon the presentation and surrender of this bond as set forth 
below, the Principal Amount (stated above) and interest on said Principal Amount firom and 
including the most recent Interest Payment Date (as described below) with respect to which 
interest has been paid or duly provided for, until payment of said Principal Amount has been 
made or duly provided for, at the interest rate specified above, computed on the basis of a 360-
day year consisting of twelve 30-day months, payable on January 1 and July 1 of each year, 
commencing January 1, 2018. The principal and redemption price of this bond is payable at the 
principal corporate tmst office of Amalgamated Bank of Chicago, in the City of Chicago, 
Illinois, or its successors or assigns, as Tmstee (the "Trustee"). The interest so payable on any 
Interest Payment Date will, subject to certain exceptions provided in the Indenture (as defined 
herein), be paid to the person in whose name this bond is registered at the close of business on 
the applicable Record Date (the December 15 preceding each January 1 and the June 15 
preceding each July 1) preceding such Interest Payment Date. Interest on this bond is payable by 
the Tmstee in the manner provided in the Indenture. 
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This bond is one of the duly authorized series of Second Lien Wastewater 
Transmission Revenue Bonds of the City of Chicago designated as the "Second Lien Wastewater 
Transmission Revenue Bonds, Refunding Series 2017B" (the "2017B Second Lien Bonds"), 
issued under and pursuant to the City's powers as a home rule unit under Article VII of the 
Illinois Constitution of 1970, an ordinance duly adopted by the City Council of the City on 
January 13, 2016, and a Tmst Indenture, dated as of June 1, 2017, from the City to the Tmstee 
(the "Indenture"), for the purposes of (i) refunding certain Outstanding Second Lien 
Wastewater Transmission Revenue Bonds of the City (the "Refunded Bonds") and (ii) paying 
Costs of Issuance of the 2017B Second Lien Bonds. 

Any term used but not defined in this 2017B Second Lien Bond shall be defined 
as provided in the Indenture. 

The 2017B Second Lien Bonds are legal, valid and binding limited obligations of 
the City having a claim for payment of principal and interest solely from certain moneys and 
securities held by the Tmstee under the provisions of the Indenture and, together with any other 
Second Lien Bonds Outstanding, from Second Lien Bond Revenues and from amounts on 
deposit in the Second Lien Constmction Accounts, and are valid claims of their owners only 
against the moneys and securities held by the Tmstee with respect to the 2017B Second Lien 
Bonds and against Second Lien Bond Revenues and amounts on deposit in the Second Lien 
Constmction Accounts, all on an equal and ratable basis with any Second Lien Bonds which may 
be issued and Outstanding from time to time. The 2017B Second Lien Bonds and the interest on 
them do not constitute an indebtedness of the City within the meaning of any constitutional or 
statutory provision or limitation as to indebtedness and shall have no claim to be paid from taxes 
ofthe City. 

Bondholders must surrender 2017B Second Lien Bonds to the Tmstee to collect 
principal. All payments of interest on the 2017B Second Lien Bonds shall be paid by the Tmstee 
to Bondholders of record as shown on the registration books kept by the Tmstee" on the 
applicable Record Date. Such interest shall be paid on the Interest Payment Date or special 
interest payment date, as applicable, by clearinghouse funds check or draft mailed (or under 
certain circumstances, by wire transfer of immediately available fiinds made) on the Interest 
Payment Date to the persons entitled to such payment at such address appearing on the 
registration books of the Tmstee or at such other address as has been fumished to the Tmstee in 
writing by such person. Principal and interest will be paid in money of the United States that at 
the time of payment is legal tender for payment of public and private debts. If any payment on 
any 2017B Second Lien Bonds is due on a day other than a Business Day, it will be made on the 
next Business Day, and no interest will accme as a result. Business Day means any day of the 
year on which banks located in the city in which is located the Principal Office of the Tmstee are 
not required or authorized to remain closed and on which The New York Stock Exchange is not 
closed. 

The 2017B Second Lien Bonds are issuable in fiilly registered form without 
coupons in Authorized Denominations. A Bondholder may transfer or exchange 2017B Second 
Lien Bonds in accordance with the Indenture. The Tmstee may exchange 2017B Second Lien 
Bonds in accordance with the Indenture. The Tmstee may require a Bondholder, among other 
things, to fiimish appropriate endorsements and transfer documents and to pay any taxes and fees 
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required by law or permitted by the Indenture. The 2017B Second Lien Bonds may be exchanged 
for other 2017B Second Lien Bonds at the Principal Office of the Tmstee upon the terms set 
forth in the Indenture. 

The registered Bondholder of this 2017B Second Lien Bond shall be treated as the 
owner of this 2017B Second Lien Bond for all purposes. 

The 2017B Second Lien Bonds maturing on and after January 1, 2028 are subject 
to redemption prior to maturity at the option of the City, at any time on or after January 1, 2027, 
as a whole or in part and, i f in part, in such order of maturity as the City shall determine and 
within any maturity shall be selected at random by the Trustee in such manner as the Trustee in 
its discretion may deem fair and appropriate, in Authorized Denominations, at a price of par plus 
accmed interest to the redemption date. 

Under the Indenture, the Tmstee is required to mail copies of notice of any 
redemption, containing the information specified in the Indenture, by first-class mail, postage 
prepaid, not more than 60 and not less than 30 days before the date fixed for redemption, to the 
owners of the 2017B Second Lien Bonds to be redeemed at their addresses as shown on the 
registration books of the City maintained by the Tmstee. Failure to give notice of redemption by 
mail to any particular owner, or any defect in such notice, shall not affect the validity of any 
proceedings for the redemption of 2017B' Second Lien Bonds for which such notice has been 
properly given. 

If, on the date fixed for redemption, moneys for the redemption of all the 2017B 
Second Lien Bonds or portions of 2017B Second Lien Bonds to be redeemed, together with 
interest to the redemption date, are held by the Tmstee so as to be available on said date and i f 
notice of redemption has been given as provided in the Indenture, then, from and after the date 
fixed for redemption, interest on the 2017B Second Lien Bonds or portions of 2017B Second 
Lien Bonds to be redeemed so called for redemption shall cease to accme and become payable. 
If said moneys shall not be so available on the date fixed for redemption, such 2017B Second 
Lien Bonds or portions of 2017B Second Lien Bonds shall continue to bear interest until paid at 
the same rate as they would have borne had they not been called for redemption. 

If moneys for the payment of principal or interest remains unclaimed for two 
years, the Tmstee will, upon the request of the City, pay such moneys to or for the account of the 
City. Thereafter, Bondholders entitled to such moneys must look only to the City and not to the 
Tmstee for payment. 

Subject to certain exceptions, the Indenture may be amended or supplemented, 
with the consent of the holders of more than 50 percent in aggregate principal amount of the 
2017B Second Lien Bonds Outstanding. Without the consent of any Bondholder, the City and 
the Tmstee may enter into amendments or supplements to the Indenture as provided in the 
Indenture to, among other purposes, cure any ambiguity, omission, formal defect or 
inconsistency, or to make any change that does not materially adversely affect the rights of any 
Bondholder. 
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Provision for payment of all or any portion of the 2017B Second Lien Bonds may 
be made, and the Indenture may be discharged, prior to payment of the 2017B Second Lien 
Bonds in the manner provided in the Indenture. 

Any registered owner of a 2017B Second Lien Bond may proceed by civil action 
to compel performance of all duties required by the Indenture. The Tmstee may refiise to enforce 
the Indenture or the 2017B Second Lien Bonds unless it receives indemnity satisfactory to it. 

An official, officer, agent or employee, as such, of the City shall not have any 
liability for any obligations of the City under the 2017B Second Lien Bonds or the Indenture or 
for any claim based on such obligations or their creation. Each Bondholder by accepting a 2017B 
Second Lien Bond waives and releases all such liability. The waiver and release are part of the 
consideration for the issue of the 2017B Second Lien Bonds. 

This 2017B Second Lien Bond shall not be valid until the Tmstee executes the 
certificate of authentication on this 2017B Second Lien Bond. 

It is certified, recited and declared that all acts, conditions and things required by 
the Constitution and laws of the State to exist, to have happened and to have been performed, 
precedent to and in the execution and delivery of the Indenture and the issuance of this bond, do 
exist, have happened and have been performed in regular and due form and time as required by 
law. 
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I N WITNESS WHEREOF, the City of Chicago has caused the seal of the City to be 
impressed or reproduced on this Bond and this Bond to be signed by the manual or facsimile 
signature of the Mayor and attested by the manual or facsimile signature of the City Clerk or the 
Deputy City Clerk. 

C I T Y OF CHICAGO 

Rahm Emanuel 
Mayor 

[Seal] ' 

Attest: 

Andrea M. Valenica 
City Clerk 

Dated: ,2017 
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CERTIFICATE OF AUTHENTICATION 

This is to certify that this 2017B Second Lien Bond is one of the 2017B Second Lien 
Bonds described in the within-mentioned Indenture. 

AMALGAMATED BANK OF CHICAGO, 
as Tmstee 

By: 
Authorized Officer 

Date: 
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ASSIGNMENT 

The following abbreviations, when used in the inscription on the face of this certificate, 
shall be constmed as though they were written out in full according to applicable laws or 
regulations: 

UNIF GIFT MIN A C T -

TEN COM 
TENANT 

JT TEN 

as tenants in common 
as tenants by the entireties 

as joint tenants with right of 
survivorship and not as tenants in 
common 

Custodian 

(Cust) (Minor) 

under Uniform Gifts to Minors 
Act 

(State) 

Additional abbreviations may also be used 
though not in the above list. 

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

(Name and Address of Assignee) 

this Bond ofthe City of Chicago and irrevocably constitutes and appoints 

to transfer said 2017B Second Lien Bond on the books kept for registration thereof with fiill 
power of substitution in the premises. 

Dated: 

Signature: 

Signature Guaranteed: 

NOTICE: The signature to this assignment must correspond with the name as it appears upon the face of this 
Bond in every particular, without alteration or enlargement or any change whatever. 
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EXHIBIT B 

PROVISIONS APPLICABLE TO 
INSURED SERIES 2017 SECOND LIEN BONDS 

Notwithstanding anything to the contrary set forth in this Indenture, the following 
provisions shall apply to the Insured Series 2017 Second Lien Bonds for so long as the Insured 
Series 2017 Second Lien Bonds are "Outstanding" within the meaning established by (i) below, 
subject, however, to the provisions of the last paragraph of this Exhibit B. 

(a) The Insurer shall be deemed to be the sole holder of the Insured Series 2017 Second Lien 
Bonds for the purpose of exercising any voting right or privilege or giving any consent or 
direction or taking any other action that the holders of the Insured Series 2017 Second Lien 
Bonds (the "Insured Bondholders") are entitled to take pursuant to the Indenture pertaining 
to (i) defaults and remedies and (ii) the duties and obligations of the Tmstee (with respect 
to the Insured Series 2017 Second Lien Bonds). In fiirtherance thereof and as a term of the 
Indenture and each Insured Series 2017 Second Lien Bond, each Insured Bondholder 
appoints the Insurer as its agent and attomey-in-fact with respect to the Insured Series 
2017 Second Lien Bonds and agrees that the Insurer may at any time during the 
continuation of any proceeding by or against the City under the United States Bankmptcy 
Code or any other applicable bankmptcy, insolvency, receivership, rehabilitation or similar 
law (an "Insolvency Proceeding") direct all matters relating to such Insolvency Proceeding, 
including without limitation (A) all matters relating to any claim or enforcement 
proceeding in connection with an Insolvency Proceeding (a "Claim"), (B) the direction of 
any appeal of any order relating to any Claim, (C) the posting of any surety, supersedeas or 
performance bond pending any such appeal, and (D) the right to vote to accept or reject 
any plan of adjustment. In addition, each Insured Bondholder delegates and assigns to the 
Insurer, to the fullest extent permitted by law, the rights of each Insured Bondholder in the 
conduct of any Insolvency Proceeding, including, without limitation, all rights of any party 

. to an adversary proceeding or action with respect to any court order issued in connection 
with any such Insolvency Proceeding. The Trustee acknowledges such appointment, 
delegation and assignment by each Insured Bondholder for the Insurer's benefit, and 
agrees to cooperate with the Insurer in taking any action reasonably necessary or 
appropriate in connection with such appointment, delegation and assignment. Remedies 
granted to the Insured Bondholders shall expressly include mandamus, but these provisions 
shall not create any remedy not otherwise expressly granted by the Indenture. 

(b) The maturity of Insured Series 2017 Second Lien Bonds shall not be accelerated without 
the consent of the Insurer and in the event the maturity of the Insured Series 2017 Second 
Lien Bonds is accelerated, the Insurer may elect, in its sole discretion, to pay accelerated 
principal and interest accmed, on such principal to the date of acceleration (to the extent 
unpaid by the City) and the Tmstee shall be required to accept such amounts. Upon 
payment of such accelerated principal and interest accmed to the acceleration date as 
provided above, the Insurer's obligations under the Insurance Policy with respect to such 
Insured Series 2017 Second Lien Bonds shall be fully discharged. 
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(c) No grace period for a covenant default shall exceed 30 days or be extended for more than 
60 days, without the prior written consent of the Insurer. No grace period shall be 
permitted for payment defaults. 

(d) The Insurer is a third party beneficiary to the Indenture. 

(e) The exercise of any provision of the Indenture which permits the purchase of Insured 
Series 2017 Second Lien Bonds in lieu of redemption shall require the prior written 
approval of the Insurer i f any Insured Series 2017 Second Lien Bond so purchased is not 
cancelled upon purchase. 

(f) Any amendment, supplement, modification to, or waiver of, the Indenture that requires the 
consent of Insured Bondholders or adversely affects the rights and interests of the Insurer 
shall be subject to the prior written consent of the Insurer. 

(g) Unless the Insurer otherwise directs, upon the occurrence and continuance of an event of 
default or an event which with notice or lapse of time would constitute an event of default, 
amounts on deposit in the Constmction Account: 2017 Second Lien Bonds (as applicable) 
shall not be disbursed, but shall instead be applied to the payment of debt service or 
redemption price of the Insured Series 2017 Second Lien Bonds. 

(h) The rights granted to the Insurer under the Indenture to request, consent to or direct any 
action are rights granted to the Insurer in consideration of its issuance of the Insurance 
Policy. Any exercise by the Insurer of such rights is merely an exercise of the Insurer's 
contractual rights and shall not be constmed or deemed to be taken for the benefit, or on 
behalf, of the Insured Bondholders and such action does not evidence any position of the 
Insurer, affinnative or negative, as to whether the consent of the Insured Bondholders or 
any other person is required in addition to the consent of the Insurer. 

(i) Only (1) cash, (2) non-callable direct obligations of the United States of America 
("Treasuries"), (3) evidences of ownership of proportionate interests in future interest and 
principal payments on Treasuries held by a bank or tmst company as custodian, under 
which the owner of the investment is the real party in interest and has the right to proceed 
directly and individually against the obligor and the underlying Treasuries are not available 
to any person claiming through the custodian or to whom the custodian may be obligated, 
(4) subject to the prior written consent of the Insurer, pre-refiinded municipal obligations 
rated "AAA" and "Aaa" by S&P and Moody's, respectively, or (5) subject to the prior 
written consent of the Insurer, securities eligible for "AAA" defeasance under then existing 
criteria of S & P or any combination thereof, shall be used to effect defeasance of the 
Insured Series 2017 Second Lien Bonds unless the Insurer otherwise approves. 

To accomplish defeasance, the City shall cause to be delivered (i) a report of an 
independent firm of nationally recognized certified public accountants or such other 
accountant as shall be acceptable to the Insurer ("Accountant") verifying the sufficiency 
of the escrow established to pay the Insured Series 2017 Second Lien Bonds in full on the 
maturity or redemption date ("Verification"), (ii) an Escrow Deposit Agreement (which 

B-2 



shall be acceptable in form and substance to the Insurer), (iii) an opinion of nationally 
recognized bond counsel to the effect that the Insured Series 2017 Second Lien Bonds are 
no longer "Outstanding" under the Indenture and (iv) a certificate of discharge of the 
Tmstee with respect to the Insured Series 2017 Second Lien Bonds; each Verification 
and defeasance opinion shall be acceptable in form and substance, and addressed, to the 
City, the Tmstee and the Insurer. The Insurer shall be provided with final drafts of the 
above-referenced documentation not less than five business days prior to the fiinding of 
the escrow. 

Insured Series 2017 Second Lien Bonds shall be deemed "Outstanding" under the 
Indenture, and the rights granted to the Insurer shall remain in effect (subject to the 
absence ofthe occurrence and continuance of a default by the Insurer of its obligations as 
set forth in the introduction to this section) unless and until the City has paid the Insurer 
in full for any payment of principal of or interest on the Instired Series 2017 Second Lien 
Bonds made by the Insurer, and there are no other amounts due or owing to the Insurer. 

(j) Amounts paid by the Insurer under the Insurance Policy shall not be deemed paid for 
purposes of the Indenture and the Insured Series 2017 Second Lien Bonds relating to such 
payments shall remain Outstanding and continue to be due and owing until paid by the 
City in accordance with the Indenture. The Indenture shall not be discharged unless all 
amounts due or to become due to the Insurer have been paid in fiill or duly provided for. 

(k) Each of the City and the Tmstee covenant and agree to take such action (including, as 
applicable, filing of UCC financing statements and continuations thereof) as is necessary 
from time to time to preserve the priority of the pledge of the Tmst Estate under applicable 
law. 

(1) Claims Upon the Insurance Policy and Payments by and to the Insurer. 

If, on the Business Day prior to the related scheduled interest payment date or principal 
payment date ("Payment Date") there is not on deposit with the Tmstee, after making all 
transfers and deposits required under the Indenture, moneys sufficient to pay the principal 
of and interest on the Insured Series 2017 Second Lien Bonds due on such Payment Date, 
the Tmstee shall give notice to the Insurer and to its designated agent (if any) (the 
"Insurer's Fiscal Agent") by telephone or telecopy of the amount of such deficiency by 
12:00 noon, New York City time, on such Business Day. If, on the Business Day prior to 
the related Payment Date, there continues to be a deficiency in the amount available to 
pay the principal of and interest on the Insured Series 2017 Second Lien Bonds due on 
such Payment Date, the Tmstee shall make a claim under the Insurance Policy and give 
notice to the Insurer and the Insurer's Fiscal Agent (if any) by telephone of the amount of 
such deficiency, and the allocation of such deficiency between the amount required to 
pay interest on the Insured Series 2017 Second Lien Bonds and the amount required to 
pay principal of the Insured Series 2017 Second Lien Bonds, confirmed in writing to the 
Insurer and the Insurer's Fiscal Agent by 12:00 noon, New York City time, on such 
Business Day by filling in the form of Notice of Claim and Certificate delivered with the 
Insurance Policy. 
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The Tmstee shall designate any portion of payment of principal on Insured Series 2017 
Second Lien Bonds paid by the Insurer, whether by virtue of mandatory sinking fiind 
redemption, maturity or other advancement of maturity, on its books as a reduction in the 
principal amount of Insured Series 2017 Second Lien Bonds registered to the then current 
Insured Bondholder, whether DTC or its nominee or otherwise, and shall issue a 
replacement Insured Series 2017 Second Lien Bond to the Insurer, registered in the name 
of Assured Guaranty Municipal Corp., in a principal amount equal to the amount of 
principal so paid (without regard to authorized denominations); provided that the 
Tmstee's failure to so designate any payment or issue any replacement Insured Series 
2017 Second Lien Bond shall have no effect on the amount of principal or interest 
payable by the City on any Insured Series 2017 Second Lien Bond or the subrogation 
rights of the Insurer. 

The Tmstee shall keep a complete and accurate record of all fiinds deposited by the 
Insurer into the Policy Payments Account (defined below) and the allocation of such 
ftinds to payment of interest on and principal of any Insured Series 2017 Second Lien 
Bond. The Insurer shall have the right to inspect such records at reasonable times upon 
reasonable notice to the Trustee. 

Upon payment of a claim under the Insurance Policy, the Tmstee shall establish a 
separate special purpose tmst account for the benefit of Insured Bondholders referred to 
herein as the "Policy Payments Account" and over which the Tmstee shall have exclusive 
control and sole right of withdrawal. The Tmstee shall receive any amount paid under the 
Insurance Policy in trust on behalf of Insured Bondholders and shall deposit any such 
amount in the Policy Payments Account and distribute such amount only for purposes of 
making the payments for which a claim was made. Such amounts shall be disbursed by 
the Tmstee to Insured Bondholders in the same manner as principal and interest 
payments are to be made with respect to the Insured Series 2017 Second Lien Bonds 
under the sections hereof regarding payment of Insured Series 2017 Second Lien Bonds. 
It shall not be necessary for such payments to be made by checks or wire transfers 
separate from the check or wire transfer used to pay debt service with other fiinds 
available to make such payments. Notwithstanding anything herein to the contrary, the 
City agrees to pay to the Insurer (i) a sum equal to the total of all amounts paid by the 
Insurer under the Insurance Policy (the "Insurer Advances"); and (ii) interest on such 
Insurer Advances from the date paid by the Insurer until payment thereof in fiill, payable 
to the Insurer at the Late Payment Rate per annum (collectively, the "Insurer 
•Reimbursement Amounts"). "Late Payment Rate" means the lesser of (a) the greater of 
(i) the per annum rate of interest, publicly announced from time to time by JPMorgan 
Chase Bank at its principal office in The City of New York, as its prime or base lending 
rate (any change in such rate of interest to be effective on the date such change is 
announced by JPMorgan Chase Bank) plus 3%, and (ii) the then applicable highest rate 
of interest on the Insured Series 2017 Second Lien Bonds and (b) the maximum rate 
permissible under applicable usury or similar laws limiting interest rates. The Late 
Payment Rate shall be computed on the basis of the actual number of days elapsed over a 
year of 360 days. The City hereby covenants and agrees that the Insurer Reimbursement 
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Amounts are secured by a lien on and pledge of the Second Lien Bond Revenues and 
payable from such Second Lien Bond Revenues on a parity with debt service due on the 
Insured Series 2017 Second Lien Bonds. 

Funds held in the Policy Payments Account shall not be invested by the Tmstee and may 
not be applied to satisfy any costs, expenses or liabilities of the Tmstee. Any fiinds 
remaining in the Policy Payments Account following an Insured Series 2017 Second Lien 
Bond payment date shall promptly be remitted to the Insurer. 

(m) The Insurer shall, to the extent it makes any payment of principal of or interest on the 
Insured Series 2017 Second Lien Bonds, become subrogated to the rights of the recipients 
of such payments in accordance with the terms of the Insurance Policy. Each obligation of 
the City to the Insurer under the Indenture shall survive discharge or termination of the 
Indenture. 

(n) The City shall pay or reimburse the Insurer any and all charges, fees, costs and expenses 
that the Insurer may reasonably pay or incur in connection with (i) the administration, 
enforcement, defense or preservation of any rights or security in the Indenture; (ii) the 
pursuit of any remedies under the Indenture or otherwise afforded by law or equity, 
(iii) any amendment, waiver or other action with respect to, or related to, the Indenture 
whether or not executed or completed, or (iv) any litigation or other dispute in connection 
with the Indenture or the transactions contemplated thereby, other than costs resulting from 
the failure of the Insurer to honor its obligations under the Insurance Policy. The Insurer 
reserves the right to charge a reasonable fee as a condition to executing any amendment, 
waiver or consent proposed in respect of the Indenture. 

(o) After payment of reasonable expenses of the Tmstee, the application of funds realized 
upon default shall be applied to the payment of expenses of the City or rebate only after the 
payment of past due and current debt service on the Insured Series 2017'Second Lien 
Bonds. 

(p) The Insurer shall be entitled to pay principal or interest on the Insured Series 2017 Second 
Lien Bonds that shall become Due for Payment but shall be unpaid by reason of 
Nonpayment by the City (as such terms are defined in the Insurance Policy) and any 
amounts due on the Insured Series 2017 Second Lien Bonds as a result of acceleration of 
the maturity thereof in accordance with the Indenture, whether or not the Insurer has 
received a Notice of Nonpayment (as such terms are defined in the Insurance Policy) or a 
claim upon the Insurance Policy. 

(q) The notice address of the Insurer is: Assured Guaranty Municipal Corp., 1633 Broadway, 
New York, New York 10019, Attention: Managing Director - Surveillance, Re: Policy No. 
218277-N, Telephone: (212) 826-0100; Telecopier: (212) 339-3556. In each case in which 
notice or other communication refers to an event of default, then a copy of such notice or 
other communication shall also be sent to the attention of the General Counsel and shall be 
marked to indicate "URGENT MATERIAL ENCLOSED." 
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(r) The Insurer shall be provided with the following information by the City: 

(i) Annual audited financial statements within 210 days after the end of 
the City's fiscal year (together with, i f specifically requested by the 
Insurer in writing, a certification of the City that it is not aware of any 
breach of any covenants under the Indenture), and the City's annual 
budget within 30 days after the approval thereof together with such 
other information, data or reports as the Insurer shall reasonably 
request from time to time (the provisions of this paragraph (i) with 
respect to annual audited financial statements shall be deemed satisfied 
if such financial statements, budget and other information, data or 
reports shall have been posted electronically on a website that the 
Insurer has access to); 

(ii) Notice of any default known to the City within five Business Days 
after knowledge thereof; 

(iii) Prior notice of the advance refunding or redemption of any of the 
Insured Series 2017 Second Lien Bonds, including the principal 
amount, maturities and CUSIP numbers thereof; 

(iv) Notice of the resignation or removal of the Tmstee and the Bond 
Registrar and the appointment of, and acceptance of duties by, any 
successor thereto; 

(v) Notice of the commencement of any proceeding by or against the City 
commenced under the United States Bankmptcy Code or any other 
applicable bankmptcy, insolvency, receivership, rehabilitation or 
similar law (an "Insolvency Proceeding"); 

(vi) Notice of the making of any claim in connection with any Insolvency 
Proceeding seeking the avoidance as a preferential transfer of any 
payment of principal of, or interest on, the Insured Series 2017 Second 
Lien Bonds; 

(vii) An executed copy of any amendment, supplement, or waiver to the 
Indenture; and 

(viii) All reports, notices and correspondence to be delivered to Insured 
Bondholders under the terms of the Indenture (the requirements of this 
sentence shall be deemed satisfied i f the City has posted such 
information electronically on a website that the Insurer has access to). 

In addition, to the extent that the City has entered into a continuing disclosure agreement, 
covenant or undertaking with respect to the Insured Series 2017 Second Lien Bonds, all 
information fumished pursuant to such agreements shall also be provided to the Insurer, 
simultaneously with the fiimishing of such information (the requirements of this sentence shall 
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be deemed satisfied i f the City has posted such information electronically on a website that the 
Insurer has access to). 

(s) The Insurer shall have the right to receive such additional information as it may reasonably 
request. 

(t) The City will permit the Insurer to discuss the affairs, finances and accounts of the City or 
any information the Insurer may reasonably request regarding the security for the Insured 
Series 2017 Second Lien Bonds with appropriate officers of the City and will use 
commercially reasonable efforts to enable the Insurer to have access to the facilities, books 
and records of the City on any Business Day upon reasonable prior notice. 

(u) The Tmstee shall notify the Insurer of any failure of the City to provide notices, certificates 
and other information under the transaction documents. 

(v) Notwithstanding satisfaction of the other conditions to the issuance of Second Lien Parity 
Bonds set forth in the Indenture, no such issuance may occur i f an event of default (or any 
event which, once all notice or grace periods have passed, would constitute an event of 
default) exists unless such default shall be cured upon such issuance. 

(w) In determining whether any amendment, consent, waiver or other action to be taken, or any 
failure to take action, under the Indenture would adversely affect the security for the 
Insured Series 2017 Second Lien Bonds or the rights of the Insured Bondholders, the 
Tmstee shall consider the effect of any such amendment, consent, waiver, action or 
inaction as i f there were no Insurance Policy. 

(x) No contract shall be entered into or any action taken by which the rights of the Insurer or 
security for or sources of payment of the Insured Series 2017 Second Lien Bonds may be 
impaired or prejudiced in any material respect except upon obtaining the prior written 
consent of the Insurer. 

(y) Anything contained in this Indenture or in the Insured Series 2017 Second Lien Bonds to 
the contrary notwithstanding, the existence of all rights given to the Insured Series 2017 
Second Lien Insurer hereunder with respect to the giving of consents or approvals, or the 
direction of proceedings, are expressly conditioned upon its timely and fiall performance of 
the Insurance Policy. Any such rights shall not apply if at any time: 

(i) there are no Insured Series 2017 Second Lien Bonds Outstanding; 

(ii) i f the Insurer has failed to perform any of its obligations under the 
Insurance Policy or has been declared insolvent or bankmpt by a court of competent 
jurisdiction; 

(iii) an order or decree shall have been entered appointing a receiver, receivers, 
custodian or custodians for any of its assets or revenues, or any proceeding shall be 
instituted with the consent or acquiescence of the Insurer or any plan shall be entered into 
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by the Insurer for the purpose of effecting a composition between the Insurer and its 
creditors or for the purpose of adjusting the claims of such creditors; 

(iv) the Insurer is dissolved; 

(v) the Insurer makes any assignment for the benefit of its creditors; 

(vi) the Insurer is generally not paying its debts as such debts become due or 
the Insurer files a petition in bankmptcy or under Title II of the United States Code, as 
amended; 

(vii) the Insurance Policy has been determined to be void or unenforceable by 
final non-appealable judgment of a court of competent jurisdiction; or 

(viii) the Insurer contests the validity or enforceability of the Insurance Policy; 

provided that this Section shall not in any way limit or affect the rights of the Insurer as an 
Insured Bondholder, as subrogee of an Insured Bondholder or as assignee of an Insured 
Bondholder, or otherwise, to be reimbursed and indemnified for its costs and expenses and other 
payment on or in connection with the Insured Series 2017 Second Lien Bonds or the Insurance 
Policy either by operation of law or at equity or by contract. 

CH2\18853211.10 
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EXHIBIT C 

PARITY BOND ISSUANCE TEST 



5 
§• 
O 

1 
I 

N J N J N j r o r s J N J r O t O M r O N J N J M N J N J t s j r O N J N J N J N l 

Ul UJ Ul UJ Ul 

O O 

O 

NJ SJ 
O O 

00 ^ 

Ul Ul 
l-> M 

M NJ 
O O 

U J U I U I U I U I U I U J U I U I U I U J U I U I U J U J U J 

o o 
.Ck Ul 

o o 
.p. ^ 

NJ NJ 
O O 
4^ UJ 
O i n 

NJ NJ 
O O 
Ul Ul 
00 ^ 

NJ NJ 
0 O 
UJ Ul 
01 Ul 

NJ NJ 
O O 

NJ NJ 
O O 
UJ Ul 

Ul NJ I - ' 

NJ NJ 
O O 
Ul NJ 
O ID 

N J N J N J N J N J N J N J N J N J N J N J N J 

U l U I U I U I U J U J U I U J U l U J U I U l 
h - * M I - ^ h . * l - » l - * l - * M I - * M M M 

N J N J N J N J N J N J N J N J N J N J N J N J 
O O O O O O O O O O O O 
N J N J N J N J N J N J N J N J N J I - ^ I - * I - * 
O O ^ O l U I J i U I N J M O l O O O ^ 

o o o o o o o o o o o o o o o o o o o o o o o o 

NJ NJ NJ 

O l O l O l 
00 00 00 
o o o 

l-> M 
U l U l UJ UJ p 
O l O l V j Ol U l 
1X1 NJ U l NJ 
U l o o Ul U l 

l-» l-» 1-* l-» U l U l .b 

p p p p p p P P p p ^ 00 

00 00 00 00 00 00 OO 00 U l U l 00 00 U l 
U5 O l 

UJ U l NJ NJ NJ U l U l o Ul UJ 

M M M I - * h-̂  M l-> i-> l-> l-» I - * M I - ' M I - * l-> l-» l-» l-> 

o NJ NJ NJ NJ NJ NJ NJ NJ l-» H' U l NJ NJ NJ NJ NJ UJ NJ 

p p M p M M NJ NJ NJ NJ NJ NJ NJ NJ ; v l U l UJ U l U l O l J» U l 

00 NJ XD 00 O Ol "-J 00 "-J O l U l V] Ol U l "".̂  Ol O l U l 
U l U l o NJ >J U l 00 00 O U l O l O l OO NJ NJ l-> NJ 00 

U3 U l U l 00 I - * U3 U l i-» UJ NJ U5 o 00 00 NJ O l-» U l U l 

M I - ^ l - ^ l - ^ l - A | - » l - ^ M U I U I . t k . ^ ^ 
p p p p p p p p p p -̂J -̂-J 00 
00 00 00 00 00 00 00 00 UJ U l 00 00 U l 
^ ^ • v l v J v ] ^ ~ J > J l O 0 1 * » l - > * i 
U J U l N J . t ^ M N J N J U J U l l O O U l U l 

M M M M M i-» M l-> M I - * l-> l-> l-> (-» l-> l-» l-> 
O M M NJ NJ NJ NJ NJ NJ NJ NJ UJ U l UJ U l U l U l U l U l U l UJ NJ 

o p M P NJ NJ NJ NJ NJ •vl ^ __--J •vl J-J .̂t» U l 

00 NJ "lO 00 O " i * O l V j U l U l "ID UJ NJ O M Ol U l 
U l U l O NJ U l 00 00 O M !*> ~J O l U l U l NJ 00 

1X1 UJ U l 00 ID U l M UJ NJ U3 o UJ UJ ID NJ U l O l U l U l 

UJ U l U l U l UJ U l U l U l UJ U l U l UJ U l UJ UJ U l U l U l UJ UJ UJ UJ U l UJ U l UJ UJ U l UJ UJ UJ U l UJ U l U l 
Ol O l Ol Ol Ol O l O l O l O l O l Ol O l O l O l O l Ol O l O l O l O l O l O l O l O l O l Ol O l O l O l O l O l O l O l O l O l 

p P P p p P p P P P P P P P p P p p p p p p P p p p p p p p p P P p p 
V j Vl Vl Vl V j Vl Vl Vl V j V j Vi Vl Vl Vl Vl Vl Vl Vl Vl V Vl Vl Vl Vl V Vl Vl Vl Vl V Vl Vl Vl 

~ j 
NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ 

U l UJ UJ UJ U l U l U l UJ UJ U l UJ UJ UJ U l UJ UJ UJ UJ UJ U l UJ U l UJ U l U l UJ UJ U l U l U l UJ U l U l U l U l 
vJ •vJ V I •vl V I v l v l v l V I v l v l v l VJ V I VJ 

p p p Ol Ol O l p p p p Ol p p p p p p p Ol p p p p Ol p p p Ol p p Ol p p p p 
\D ID "ID "ID ID " i n "ID "ID ID "lO "lO ID \o "ID "U3 I D \D "ID "ID "ID "U3 "ID "ID "ID ID " i n I D "ID "ID ID "ID "ID 
Ol O l O l Ol O l O l O l O l O l Ol O l O l O l O l O l O l O l O l O l O l O l O l O l Ol O l O l O l O l O l O l Ol O l O l O l O l 
U l U l Ul U l U l U l U l U l U l U l U l U l U l U l U l U l U l U l U l U l U l U l U l U l U l U l U l U l U l U l U l U l U l U l U l 

UJ 
UJ E

E
 

E
E
 UJ 

U l 
UJ 
U l 

U l 
U l 

U l 
U l 

U l 
U l 

l-> 
I - * 

M 

l-> 
00 

M 
v l 00 

l-> 
00 

l-» 
ID 

l-> 
00 

M 
00 

I - * 
00 

00 
v l 

00 
00 

v l VJ U l UJ U l NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ NJ 

U l U l U l U l NJ NJ I D I D (D tD I D O l O l O l O l O l O l Ol O l O l O l 00 

*> U l 00 O l 00 v l O l O l U l U l NJ NJ UJ M NJ U l U l UJ UJ 00 v l 

U l 

.(̂  
UJ U l 

«> 
Ul U l UJ 

NJ 
M 
NJ 

bi 
v l 

bi 
v l 

bi 
00 

bi 
v l 

bi 
v l 

b i 
v l 

i i 
o 

*. 
l-> 

v l v l UJ U l U l UJ UJ U l U l U l UJ UJ UJ NJ 

bo 
00 

bo 
00 

bo 
o 

v l :̂  
o 

U l 
ID 

M 
NJ M 

b b 
U3 

b 
00 

b 
00 

b 
v l 

b 
v l 

v l 

N J N J N J N J N J N J N J N J N J U l 

v l v l v l v l 00 O 
U l U l U l O O 

= > 
. / I = 

s I 
= S" 
^ s-
c: —^ 
to </l 
— I 
I t 
m 
0) 

> •< 
< M 
fu o 
— M 

° ? 
o n> 
3 3 
Q. c > •< 
< M 
0) o 

S" 
s 

c 
5" 

3 

C 
Q 
3 

Z 
m 
(B < 
n> 

00 
o 
3 _ 
O . C 

n 
o 

TP 

n 

n 
o 

I 5 
ID 
H O l 
(S 
1/1 



EXHIBIT D 

OFFICIAL STATEMENT 

C112\ 19666480 I 



NEW ISSUE—BOOK-ENTRY ONLY RATINGS: See "RATINGS" herein. 

Subject to the accuyacy of certain representations and continuing compliance by the City of Chicago with certain covenants, 
in the respective opinions of Schiff Hardin LLP and Hardw ick Law Firm LLC, Co-Bond Counsel, under present law, interest on the 
Bonds is excludable from tlie gross income of their owners for federal income tax pmposes and thus will be exempt from, present 
federal income taxes based upon gross incoine. Such interest is not included as an item of tax preference in computing the federal 
altemative minimum tax on individuals and corporations, but will be taken into account in computing an adjustment used in 
determining the federal altemative minimum tax imposed for certain corporations. Interest on the Bonds is not exempt from present 
Illinois income taxes. See 'TAX MATTERS" in this Official Statement for a more complete discussion of these matters. 

$396,075,000 
CITY OF CHICAGO 

$180,590,000 $215,485,000 
Second Lien Wastewater Transmission Second Lien Wastewater Transmission 
Revenue Bonds, Project Series 2017A Revenue Bonds, Refunding Series 2017B 

Dated: Date of Delivery Due: As Shown on the Inside Cover Pages 

This Official Statement contains infonnation relating to the City of Chicago (the "City") Second Lien Wastewater Transmission Revenue 
Bonds, Project Series 2017A (the "Series 2017A Bonds") and Second Lien Wastewater Transmission Revenue Bonds, Refunding Series 2017B 
(the "Series 2017B Bonds" and, together with the Series 2017A Bonds, the "Bonds") which wiU be issued pursuant to a Trust Indenture dated as 
of June 1, 2017 (the "Indenture") from the City to Amalgamated Bank of Chicago, Chicago, Illinois, as trustee (the "Trustee"). The Bonds will 
be issuable as fvdly registered bonds in the name of Cede & Co., as registered owner and nominee of The Depository Trust Company, New York, 
New York ("DTC"). DTC will act as securities depository for the Bonds. Purchasers of the Bonds virill not receive certificates representing their 
interests in the Bonds purchased. The Bonds will be issued in denominations of $5,000 or any integral multiple thereof. Interest on the Bonds 
is payable on each January 1 and July 1, with the first interest payment date being January 1,2018. Principal of the Bonds is payable at maturity. 
Principal of and interest̂  on the Bonds will be paid by the Trustee to DTC, which in turn will remit such principal and interest payments to its 
participants for subsequent disbursement to the beneficial owners of the Bonds. As long as Cede & Co. is the registered owner as nominee 
of DTC, payments on the Bonds vdll be made to such registered owner, and disbursement of such payments to beneficial owners will be the 
responsibility of DTC and its participants. See "DESCRIPTION OF THE BONDS—Book-Entry Only System" herein. 

The Bonds are subject to redemption prior to maturity as described in this Official Statement. See "DESCRIPTION OF THE BONDS— 
Redemption" herein. 

The Bonds are limited obligations of the City having a claim for payment of principal and interest solely from Second Lien Bond Revenues 
on an equal and ratable basis with all other Second lien Bonds that are Outstanding from time to time. The Bonds are secured by and payable 
from certain moneys and securities held by the Trustee under the Indenture. The Bonds, together with any other Outstanding Second Lien 
Bonds, are also secured by and payable from any amounts on deposit in Second Lien Construction Accounts. Tlie claim ofthe Bonds, together 
with any other Outstanding Second Lien Bonds, to Net Revenues Available for Bonds is junior and subordinate to the claim of the City's 
Outstanding Senior Lien Bonds and any future Senior Lien Parity Bonds as described herein. 

The scheduled payment of principal of and interest on the Series 2017A Bonds maturing on January 1 ofthe years 2042 and 2052 (the "Series 
2017A Insured Bonds") when due will be guaranteed under an insurance policy to be issued concurrently with the delivery ofthe Series 2017A 
Insured Bonds by Assured Guaranty Municipal Corp. 

ASSURED 
G U A R A N T Y * 

MUNICIPAL 

The City will use the proceeds from the sale of the Series 2017A Bonds to (i) finance or reimburse the City for certain capital improvements 
to and extensions of the wastewater transmission system of the City, and (ii) pay Costs of Issuance of the Series 2017A Bonds. The City will use 
the proceeds from the sale of the Series 2017B Bonds to (i) refund certain Outstanding Second Lien Wastewater Transmission Revenue Bonds 
of the City, and (ii) pay Costs of Issuance of the Series 2017B Bonds. See "ESTIMATED SOURCES AND USES OF FUNDS" herein. 

THE BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE CITY WITHIN THE MEANING OF ANY CONSTITUTIONAL 
OR STATUTORY PROVISION OR LIMITATION AS TO INDEBTEDNESS. THE BONDS DO NOT HAVE A CLAIM FOR PAYMENT 
FROM ANY TAXES OF THE CITY. THE BONDS ARE NOT SECURED BY A LIEN ON OR A SECURITY INTEREST IN THE 
PHYSICAL ASSETS OF THE SEWER SYSTEM. THE CITY SHALL NOT BE OBLIGATED TO PAY THE BONDS EXCEPT FROM 
THE REVENUES PLEDGED TO THEIR PAYMENT. NEITHER THE FULL FAITH AND CREDIT NOR THE TAXING POWER OF 
THE CITY, THE STATE OF ILLINOIS OR ANY POLITICAL SUBDIVISION OF THE STATE OF ILLINOIS IS PLEDGED TO THE 
PAYMENT OF THE BONDS. 

Maturities, Principal Amounts, Interest Rates, Prices, Yields and CUSIP Numbers are set forth on the inside cover pages. 

The Bonds are offered when, as and if issued, and accepted by the Undenoriters, .subject to delivery of separate approving legal opinions 
by Schiff Hardin LLP, Chicago, Illinois, and Hardioick Laio Firm, LLC, Chicago, Illinois, Co-Bond Counsel, and to certain other conditio^is. 
Certain legal matters xvill be passed upon for the City by (i) its Corporation Counsel, and (ii) in connection with the irreparation of 
this Official Statement, Charity & Associates, PC, Chicago, Illinois, and Quintairos, Prieto, Wood & Boyer, P.A., Chicago, Illinois, Co-
Disclosure Counsel to tlie City. Certain legal matters will be passed on for tlie Undei-writers by Miller, Canfield, Paddock a7id Stone, P.L. C., 
Chicago, Illinois. It is expected that the Bonds will be available for delivery through the facililies of DTC on or about ,hine 21, 2017. 

Siebert Cisneros Shank & Co., L . L . C . 
Melvin Securities, LLC The Williams Capital Group, L.P. 

Blaylock Van, L L C Estrada Hinojosa Mischler Financial Group, Inc. 
North South Capital L L C Podesta & Co. 

Dated: .June 6, 2017 



MATURITIES, PRINCIPAL AMOUNTS, I N T E R E S T R A T E S , P R I C E S , Y I E L D S 
AND CUSIP NUMBERS^ 

$180,590,000 
Second Lien Wastewater Transmission Revenue Bonds, 

Project Series 2017A 

Maturity Principal Interest 
(January 1) Amount Rate Price Yield CUSIP 

2020 $2,255,000 5.00% 108.571 1.53% 167727 XQ4 
2021 $2,365,000 5.00% 111.179 1.72% 167727 XR2 
2022 $2,485,000 5.00% 113.294 1.92% 167727 XSO 
2023 $2,610,000 5.00% 115.059 2.10% 167727 XT8 
2024 $2,740,000 5.00% 116.476 2.27% 167727 XU5 
2025 $2,875,000 5.00% 117.431 2.45% 167727 XV3 
2026 $3,020,000 5.00% 117.580 2.68% 167727 XWl 
2027 $3,170,000 5.00% 117.919 2.84% 167727 XX9 
2028 $3,330,000 5.00% 116.376 t 3.01% 167727 XY7 
2029 $3,495,000 5.00% 115.391 t 3.12% 167727 XZ4 
2030 $3,670,000 5.00% 114.415 t 3.23% 167727 YA8 
2031 $3,855,000 5.00% 113.6251 3.32% 167727 YB6 
2032 $4,045,000 5.00% 113.014t 3.39% 167727 YC4 
2033 $4,250,000 5.00% 112.407 t 3.46% 167727 YD2 
2034 $4,460,000 5.00% 111.9771 3.51% 167727 YEO 
2035 $4,685,000 5.00% 111.548 t 3.56% 167727 YF7 
2036 $4,920,000 5.00% 111.121 t 3.61% 167727 YG5 
2037 $5,165,000 5.00% 110.7801 3.65% 167727 YH3 

$30,105,000 5.25% Term Bonds due January 1, 2042*, Price 114.947t, Yield 3.40 %, CUSIP: 167727 YJ9 
$38,685,000 5.00% Term Bonds due January 1, 2047, Price 110.020t, Yield 3.74%, CUSIP: 167727 YK6 
$48,405,000 4.00% Term Bonds due January 1, 2052*, Price 100.709t, Yield 3.91%, CUSIP: 167727 YL4 

t Priced to the January 1, 2027 first optional redemption date. 
* Insured. 

' Copyright 2017, American Hankers Associaiion. CUSIP data used herein is provided by CUSIP Global Services, managed on behalf of the American Bankers Association by S&P Global 
Market Intelligence, a Division of The McGraw-Hill Companies, Inc. The CUSIP numbers listed arc being provided solely for the convenience ofthe bondholders only at the time of sale of the 
Bonds and the City does not make any representation with respect to such numbers or undertake any responsibility for their accuracy now or at any time in the future. The CUSIP number for a 
specific maturity is subject to being changed after the sale of the Bonds as a result of various subsequent actions, including, but not limited to. a refunding in vv'hole or in part of such m:iturity or 
as a result ofthe procurement of secondary market portfolio insurance or other similar enhancement by investors that is applicable to all or a portion of certain maturities ofthe fJonds. 



CITY OF CHICAGO 

MAYOR 
Rahm Emanuel 

CITY TREASURER 
Kurt A. Summers, .Ir. 

CITY C L E R K 
Andrea M. Valencia 

CITY COUNCIL 
COMMITTEE ON FINANCE 

Edward M. Burke, Chaimian 

CHIEF FINANCIAL OFFICER 
Carole L. Brown 

CITY COMPTROLLER 
Erin Keane 

BUDGET DIRECTOR 
Alexanidra Holt 

CORPORATION COUNSEL 
Edward N. Siskel, Esq. ' •• - ' ^ 

DEPARTMENT OF WATER MANACEMENT 
Alfonzo Conner, Acting Commissioner j 

CO-BOND CPUNSEL ' \ 
• Schiff Hardin LLP ' |̂ 

Chicago, Illinois ';: 

Hardwick Law Firm, LLC \ 
Chicago,'Illinois 

j 

CO-DISCLOSURE COUNSEL ji 
Charity & Associates, P.C. « 

Chicago, Illinois u 
•r 

Quintairos, Prieto, Wood & Boyer, P.A. 
Chicago, Illinois / 

CO-FINANCIAL ADVISORS j 
Swap Financial Group LLC i 

New York, New York [j 
K 

TKG & Associates LLC \ 
Chicago, Illinois I 



$215,485,000 
Second Lien Wastewater Transmission Revenue Bonds, 

Refunding Series 2017B 

Maturity Principal Interest 
(January 1) Amount Rate Price Yield CUSIP 

2018 $6,515,000 5.00%' ^ .102.030 1.13% 167727 YM2 
2019 $6,570,000 5.00% 105.516 1.34% 167727 YNO 
2020 $7,060,000 5:00% •' • • /108.571 1.53% 167727 YP5 
2021 $12,165,000 • ' . S.'OQVO- ' ~; .• -fi 1:179 1.72% 167727 YQ3 
2022 $9,450,000' ' ' 5.00% ' '113.294 1.92% 167727 YRl 
2023 $9,945,,0pQ= ., ; 5,00%. . ;l,]5.p59, 2.10% 167727 YS9 
2024 $10,440,000 5,00% :, -.116.476 2.27% 167727 YT7 

2025 $14,070,000 5.00% 117.431 2.45% 167727 YU4 
2026 $9,085,000: i 5:00% ' • • ri'7.'580 2.68% 167727 YV2 
2027 $9,545,000 5.00% 117.919 2.84% 167727 YWO 

2028 $10,030,000 .̂,., . 5.00% 116.376 t 
,, 115.391 t 

3.01% 167727 YX8 

2029 $14,835,000'' "' ' 
116.376 t 

,, 115.391 t 3.12% 167727 YY6 

2030 $15,585,000 5.00% 114.415 t 3.23% 167727 YZ3 
2031 $9,140,0.0p,y;,- ; !5:Qp% ; . M<>Ill3;625 t 3.32% 167727 ZA7 
2032 $9,600,000 ;. ; i5.00%.. V,,,.,/1.13.014 t 3.39% 167727 ZB5 
2033 $10,085,000 5.00% 112.407 t 3.46% 167727 ZC3 
2034 $̂10,775;dd6''̂ ' ' '5 •00%̂  ' ''•>'H'fH977f*' '̂ 3:51% 167727 ZDl 
2035 $ii,3fVb;doci'̂  5.00%' 3.56%- 167727 ZE9 
2036 $11,875,000 _ , , : . 5.00%, ... 1.11.121 t 3.61% 167727 ZF6 
2037 $8,490,000 ' • 5.00%, / , '110.780 t 3.65% 167727 ZG4 

2038 $8,915,000 ,5:00% , , ;',110.696 t 3.66% 167727 ZH2 

t Priced to the January 1, 2027 first optional redemption date. 

' Copyright 2017, American Bankers Association. CUSIP data used herein is provided by CUSIP Global Services, managed on behalf of the American Bankers Association by S&P Global 
Market Intelligence, a Division of The McGraw-Hill Companies. Inc. The CUSIP numbers listed are being provided solely for the convenience of the bondholders only at the time of sale ofthe 
Bonds and the City docs not make any representation with respect lo such numbers or undertake any responsibility for their accuracy now or at any time in the future. The CUSIP number for a 
specific maturity is subject to being changed after the sale of the Bonds as a result of various subsequent actions, including, but not limited to, a refunding in whole or in part of such maturity or 
as a result of tlie procurement of secondary market portfolio insurance or other similar enhancement by investors that is applicable to all or a portion of certain maturities ofthe Bonds. 
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OFFICIAL STATEMENT 

$396,075,000 
CITY OF CHICAGO 

$180,590,000 $215,485,000 
SECOND LIEN WASTEWATER TRANSMISSION SECOND LIEN WASTEWATER TRANSMISSION 

REVENUE BONDS, PROJECT SERIES 2017A REVENUE BONDS, REFUNDING SERIES 2017B 

INTRODUCTION 

This Official Statement, including the cover page, inside cover pages, and the Appendices, sets forth 
certain information in connection with the sale of $180,590,000 Second Lien Wastewater Transmission Revenue 
Bonds, Project Series 2017A (the "Series 2017A.:Bonds") and $215,485,000 Second Lien Wastewater 
Transmission Revenue Bonds, Refunding Series:2017B (the "Series 2017B Bonds" and, together with the Series 
2017A Bonds, the "Bonds"), of the City of Chicago (the "City"), which are to be issued pursuant to the Series 
2017 Bond Ordinance. All capitalized terms used in this Official Statement and not otherwise defined herein 
have the meanings provided in APPENDIX A—"GLOSSARY OF CERTAIN TERMS." 

Purposes : 

The proceeds fi-om:the sale ofthe Series 2017A Bonds will be used to (i) finance or reimburse the City 
for certain capital improvements to and extensions of the wastewater transmission system of the City (the 
"Sewer System"), and (ii) pay Costs of Issuance of the Series 2017A Bonds. The proceeds from the sale of the 
Series 2017B Bonds will be used to (i) refund certain Outstanding Second Lien Wastewater Transmission 
Revenue Bonds of the City, and (ii) pay Costs of Issuance of the Series 2017B Bonds. See "ESTIMATED 
SOURCESAND USES OF FUNDS." ^ 

Authorization 

The Bonds are being issued;pursuant to the constitutional home rule powers of the.City. The Bonds 
were authorized under an ordinance adopted by the City Council on January 13, i2016 (the"Series 2017 Bond 
Ordinance"). The Bonds are being issued under a Trust Indenture, dated as of June 1, 2017 (the "Indenture"), 
from the City to Amalgamated Bank of Chicago, Chicago, Illinois, as trustee (the "Trustee")." ; 

Security for the Bonds 

The Bonds are limited obligations of the City having a claim for payment of principal and interest solely 
from the Second Lien Bond Revenues derived by the City from its ownership and operation of the Sewer 
System, all on an equal and ratable basis with any other Second Lien Bonds. The Bonds are secured by and 
payable from certain moneys and securities held by the Trustee under the Indenture.-The Bonds, together with 
any other Second Lien Bonds, are also secured by and payable from any amounts on deposit in the Second Lien 
Construction Accounts. The claim of the Bonds to the Net Revenues Available for Bonds is junior and 
subordinate to the claim of the City's Senior Lien Bonds and any Senior Lien Parity Bonds. See "SECURITY 
FOR THE BONDS — General" and "—Flow of Funds," "OUTSTANDING DEBT AND ANNUAL DEBT 
SERVICE" and APPENDIX B — "SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE — 
Source of Payment; Pledge of Second Lien Bond Revenues." 



The Bonds are not secured by'a Jieh on .or security interest in the physical assets ofthe Sewer 
System. The Bonds do not constitute an indebtedness of the City within the meaning of any 
constitutional or statutory provision or limitation as to iiidebtedness, and neither the full faith and 
credit nor taxing power of the City, the^State ;o.f Illinois or any political subdivision of the State of 
Illinois is pledged to the payment of the Bonds. 

R e i d e i i i p t i o n ' - i i,.; -' 

The Bonds are subject to redemption prior to maturity as described under the caption "DESCRIPTION 
OF THE BONDS-Redemption." : ; 

Rate Covenant-:"': ;•' - • •• \ : 

! ii ' lh'<thei Series 2017 Borid Ordinaiice and the:'Iridenture-' the.City covehantied'to establish, maintain and 
collect at allitimes;fees,: chargesiandiratesif6r4he services^providediby theiSewer Systenvsufflcierit at aU times to 
(a) pay ..Operation and Maintenance Cosfs ahd (b)/to"pfodijGe;:.:;:j:^i---:.: /^il) on' :•; .C'A:,-..V.:.:.'̂ i\< ..hriotl./'.-.: 

(i) Net Revenues! Available^for 'Bonds.'sufficierit to pay the priricipal;of.and interest son; all i Senior 
Lien Bonds then Outstanding from time to time and to establish and maintain the Bond 
Principal and Interest Account and the Bond Debt Service Reserve Account asi'mayj-be 
covenanted in ordinances authorizing the issuance of Senior Lien Bonds, which Net Revenues 

; ' • Available Tor Bonds must ieach FiscaK Year-â  
percent<ofthe':sumrrequired'toipay promptly'when'due the debt'service for th 
:Senidr-Lien Bonds then Outstari(lingj'''i'< V'-; '<> -.ŷ w.; i '> • ' j - l i ; i MI-J:, •' i - j - j ; ' 

V i i'.' ' (ii)< ! SecondoLien BondiRevenues''sul^icientito-pay the .principali of and-interest on alliiSecondi'Lieri 
Bonds then Outstanding from time to time and to establisH'ah'd maihtain^the'S'ecbrid Lieri'Bbnds 
Account as may be covenanted in the ordinances authorizing the issuance of Second Lien 
Bonds, ^ • • 

(iii) (.'•amounts sufficientito pay thef principal of and interest ore all- Subordinate Lien Obligations then 
I'v ; • :. -i - Outstanding from timeito time and to establish .and maintain the Subordinate Lien Obligations 

i rAccbu'nt for the Subordinate Lien: Obligations i as may: be covenahted' in the ordinances 
authorizing'the'issuance of Subordinate LieniObligations,: which amdunts hiust each Fiscal Year 
at least equal one hundred fifteen percent (115%) ofthe sum required to pay promptly when due 
debt service for the Fiscal Year on all Subordinate Lien Obligations Outstandirigi and •' 

. (iv)' ' airiounts: sufficient'to ;pay the principal of ^ahd-iriteresti'bii' all' Sh'orf : Term' Obiigaitibns then 
': ' •' : Outstanding from time-to'time and tb establish-and maintain the^debt servicefaccount'for the 

' Short-Term Obligations as may be covenanted in the contracts governing the issuance of^Short 
1. .. ' Terrii Obligatibns. ' ^ • > 

The-Indenture: provides that these fees, charges and rates shall not be reduced while any Bonds are 
Outstanding below the level necessary to ensure compliance with the foregoing covenant (the "Rate Covenant"). 
See "SECURITY FOR THE BONDS — Second Lien Rate Covenant;̂ ' "FINANCIAL OPERATIONS 
Annual Budger Review and Implemeritatiori of Annual Budget",' and APPENDIX B — "SUMMARY OF 
CERTAIN PROVISIONS OF THE INDENTURE — Additional Second Lien Parity Bonds." The City will, 
prior to the end of each Fiscal Year, conduct a review to determine if it has been and will be in compliance with 
the Rate Covenant. Whenever the annual review indicates that projected Gross Revenues will not be sufficient 
to comply with the rate covenant, the City will prepare or cause to be prepared a rate study for the Sewer System 
identifying the rate changes necessary to comply with the rate covenant and the Director ofthe Office of Budget 
and Management ofthe City (the "Budget Director") and the Authorized Officer shall recommend appropriate 



action to the City Council to comply with this rate covenant, which may include rate increases or expenditure 
reductions. 

Bond Insurance 

Concurrently with the issuance of the Bonds, Assured Guaranty Municipal Corp. ("AGM") will issue its 
Municipal Bond Insurance Policy (the "Policy") for the Series 2017A Bonds maturing on January 1 of the years 
2042 and 2052 (the "Series 2017A Insured Bonds"). The Policy guarantees scheduled payment of principal of 
and interest on the Series 2017A Insured Bonds when due as set forth in the form of the Policy included as 
APPENDIX E to this Official Statement. The Series 2017A Bonds maturing on January 1 of the years 2020 
through 2037 and 2047 and the Series 2017B Bonds will not be insured by the Policy. For additional 
information on AGM and the Policy, see "BOND INSURANCE" and "APPENDIX E - SPECIMEN 
MUNICIPAL BOND INSURANCE POLICY." 

City of Chicago Sewer System 

The Sewer System consists bf approximately 4,400 miles of sewers, ranging in size from six inches to 
over 21.5 feet in diameter, and one sewage lift station. The City's Department of Water Management (the 
"Department") does not operate any sewage treatment facilities. The Sewer System collects and transmits 
wastewater to the treatment facilities of an independent govemmental body, the Metropolitan Water 
Reclamation District of Greater Chicago (the "Water Reclamation District"). See "DEPARTMENT OF 
WATER MANAGEMENT" and "SEWER SYSTEM." 

Sewer System Rates 

The City Council has authority to make adjustments to sewer service rates. No regulation by any 
administrative agency applies to the Sewer System rates. Under certain conditions, the Authorized Officer shall 
recommend appropriate action to the City Council to comply with the Rate Covenant. See "INTRODUCTION -
Rate Covenant." 

The Sewer System rates for all accounts located within the City are a percentage of the Water System 
rates. Metered water rates are based on a dollar rate per thousand cubic feet. The assessment of non-metered 
users is based on a formula related to the size of the relevant property and other use-related factors. Because the 
Sewer System rates are calculated as a percentage of the Water System rates, Sewer System rates also increase 
when Water System rates increase. In 2011, Chicago City Council passed an ordinance raising rates for four 
consecutive years and then tying rates to the rate of inflation. In 2012, the Water System rates represented a 
25% increase over the rates for the previous year and Sewer System rates increased to 89% of 2012 Water 
System rates from 86% the previous year. In 2013, Water System rates represented a 15% increase over the 
previous year and Sewer System rates increased to 92% of 2013 Water System rates. In 2014, Water System 
rates represented a 15% increase over the previous year and Sewer System rates increased to 96% of 2014 Water 
System rates. In 2015, Water System rates represented a 15% increase over the previous year and Sewer System 
rates increased to 100% of the 2015 Water System rates, and are scheduled to remain at 100% of Water System 
rates. Beginning June 1, 2016, and every year thereafter, annual Water System rates are required to be adjusted, 
if applicable, by applying to the previous year's rates the rate of inflation, calculated based on the Consumer 
Price Index - Urban Wage Earners and Clerical Workers (Chicago All Items) published by the United States 
Bureau of Labor Statistics for the 365-day period ending on the most recent January 1. Any such annual 
increase, however, shall be capped at 5% ofthe previous year's rate. The City Council may take action at any 
time to alter the then-current schedule of water or sewer rates. Under certain conditions, the Authorized Officer 
shall recommend appropriate action to the City Council to comply with the Rate Covenant. See 
"INTRODUCTION - Rate Covenant." There was no increase in Water System or Sewer System rates for 2016. 
Effective June 1, 2017, the City's water and sewer rates increased by 1.83% or $0.07 per 1,000 gallons, 
making the rate $3.88 per 1,000 gallons of water. See "FINANCIAL OPERATIONS." 



Chicago Water and Sewer Tax \ . ' 

On September 14, 2016, the Chicago City Council approved a tax on the use or consumption of water in 
the City, and on the transfer of wastewater to the Sewer System from properties located in the: City, (subject.fb 
certain exceptions) (the "Chicago Water and Sewer Tax") to fund pension contributions by the City. The 
Ghicagb iWateri and-Sewer Taix'reveniies/aremot .Gross Revenue's of the Sewer Systerh -andiwill mot-be utilized 
for .the ioperations of the Sewer System,''and'Chicago .Water and SewerTax: reyeriues'.will mot be^pledged-toithe 
repa'y.ment'pTthe Bbiids. LThc'Chicaĝ ^̂ ^ 
201;7;ata rate bf'$!295;per (l',000-.gallons' of water,and;$.295: per̂ l̂ OOO'gallons of was'tewater. •.Thei2018:rate will 
bei$.64!per l̂ OOO gallons'of water!andf$-.64Lper )1,000'gallons of:wastewate^ Ĵ(The;2O)li9;rate3will: be'$a).0O5lp)e•r 
I',OOOigallonsiof water; and $'l::005ipei;. I ;000 gallons of.wa'stewatef. ;The--2020 rate wiiHbe)-$'l.25S»5)er:2l',0OO 
gallons'bflwater and $ri255i per 1,000 galloris-bfwastewater.'-::The .Chicago Water and Sewer, Tax appearsTasra 
separately stated item on the unified bill for City-provided water, sewer!arid refuse collectidft/sewice's.'l Pursuant 
to the Municipal Code, payments on the unified bill are allocated pro rata among the charges shown on the bill, 
with oldest unpaid amounts being paid first. See "INVESTMENT CONSIDERAiFIONSi'^^uOthei-
Considerations — Unified Billing" for a discussion of certain risks related to the inclusion of the Chicago Water 
and Sewer'Tax;<tbgetheF'withthe other.charges,:bn the unified bill.' - •- i . '> > . i - v, n-^r,? . i 

i---.;nx;;.!i'. 1/ -i- j ; ; V ^ i :-..;ni-;,;[;-/. i //•-"•• . , :̂  - I , : : ; : .-)-.. |-.-^.,;b u- i ^ i ' ! / -

•;:';w.-.-.; biir; ,j:v.,!jf-i:...};-,ESTIMATED SOURCES AND.USES^OF FUNDS-;:; :-n i ' i;i''mih-iM ; • 
, i^li.V l\<.iU\(}i}!!'[:r- .'/ii'.i'i ^i r r.: / :| • ..'.'i l;; t-rH;');, 'ii :.)ri: 'i:-'iy^'-yy•••• 

Prdject.Gofstsi,-" ' ,! '•"oi-w.-^h I • ••;.'•••: :.^;:r-;U .i-:;:?:;;;;.;-;:--.. 

The proceeds from the sale of the Series 2017A Bonds will be used to (i) finance or reimburse the City 
for certain programs and projects for the Sewer System (the "Project Costs"), and (ii) pay,Costs oft Issuance of 
the Series 2017A Bonds. Such programs and projects, and the amounts allocated to each, are estimates and are 
subject to'cha;nge.i See "DEPARTMENT OF WATER;MANAGEMENT:—CapitaliImprovement Program." 

Refuiiding<bfRefuhded--Bonds;V'./ ' -jO? :[•>./; ^ • ' :.|; i-onji bMjdifii;;:..;-! 

The proceeds from the sale of the Series 2017B Bonds, along with other available moneys on deposit 
under.theJndenturei.willJbe used,(to (i) refund certain bf;the Oustanding SeriesiSOOSAvSecond'Lieh Bonds 
and'all' of'the>Outstanding !Steries>2006i'Second''Lien;Bonds (the t"Refiinded BGn̂ ^ iof 
Issuance-bfthe'Series'20li7B'Bbhds-'' •'• :: :̂̂ ' :;->ii >̂-i r!:--::-.;! ,. ; !f , - / i^ ' i / ; .J; • • 
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Certain information contained in, or incorporated by reference in, this Official Statement has been obtained by the City of Chicago 
(the "City") from The Depository Trust Company and other sources that are deemed reliable. No representation or warranty is made, 
ho-wever, as to the accuracy or completeness of such information by the Underwriters or the City. The Underwriters have provided the 
following sentence for inclusion in this Official Statement: The Underwriters reviewed the information in this OtTicial Statement in 
accordance with, and as part of, their respective responsibilities to investors under the federal securities laws as applied to the facts and 
circumstances of this transaction, but the Underwriters do not guarantee the accuracy or completeness of such information. This Official 
Statement is being used in connection with the sale of securities as referred to herein and may not be used, in whole or in part, for any 
other purp.ose... The delivery...of this.Official.Statement.at any time do.es..not .imply...that..information.herein is correct.as of.any .time 
subsequent to its date. 

No dealer, broker, salesperson or any other person has been authorized by the City or the Underwriters to give any information or to 
make any representation other than as contained in this Official Statement in connection with the offering described herein and, i f given 
or made, such other information or representation must not be relied upon as having been authorized by any of the foregoing. This 
Official Statement does not constitute an ofTer to sell or the solicitation of an offer to buy any securities other than those described on the 
cover page, nor shall there be any offer to sell, solicitation of an offer to buy or sale of such securities in any jurisdiction in which it is 
unlawful to make such offer, solicitation or sale. Neither this Oflicial Statement nor any statement that may have been made verbally or 
in writing is to be construed as a contract with the registered or beneficial owners of the Bonds. 

TThis Officia^^ including the Appendices, contains certain opinions, estimates and forward-looking statements and 
information that are based on the City's beliefs as well as assumptions made by and infonnation currently available to the City. Such 
opinions, estimates, projections and forward-looking statements set forth in this Official Statement were not prepared with a view toward 
complying with the guidelines established by the American Institute of Certified Public Accountants with respect to prospective financial 
information, but, in the view of the City, were prepared on a reasonable basis, reflect the best currently available estimates and 
judgments, and present, to the best of the City's knowledge and belief, the expected course of action and the expected future financial 
performance of the City. However, this infonnation is not fact and should not be relied upon as being necessarily indicative of future 
results, and readers of this Official Statement are cautioned not to place undue reliance on such opinions, statements or prospective 
financial information. 

The prospective financial information set forth in this Official Statement, except for certain information sourced to parties other than 
the City, is solely the product of the City. Neither the City's independent auditors, nor any other independent auditors, have compiled, 
examined, or performed any procedures with respect to, or been consulted in connection with the preparation of, the prospective financial 
information and forward-looking statements contained herein. The City's independent auditors assume no responsibility for the content 
ofthe prospective financial information set fbrth in this OfficiarStatement,'ihcludihg any estimates, disclaim any association with such 
prospective financial information, and have not, nor have any other independent auditors, expressed any opinion or any other form of 
assurance on such information or its achievability. 

Assured Guaranty Municipal Corp. ("AGM") makes no representation regarding the Series 2017A Insured Bonds or the advisability 
of investing in the Series 2017A Insured Bonds. In addition, AGM has not independently verified, makes no representation regarding, 
and does not accept any responsibility for the accuracy or completeness of this OtTicial Statement or any information or disclosure 
contained herein, or omitted herefrom, other than with respect to the accuracy of the information regarding AGM supplied by AGM and 
presented under the heading "BOND INSURANCE" and "APPENDIX E - SPECIMEN MUNICIPAL BOND INSURANCE POLICY." 

References to web site addresses presented in this OtTicial Statement are for informational purposes only and may be in the form of 
a hyperlink solely for the reader's convenience. Unless specified otherwise, such web sites and the infonnation or links contained therein 
are not incorporated into, and are not part of, this Official Statement. 

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BV THE SECURITIES AND EXCHANGE 
COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE SECURITIES AND EXCHANGE 
COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF 
THIS OFFICIAL STATEMENT. ANY REPRESENTATION TO THE CONTRARY MAY BE A CRIMINAL OFFENSE. 

THE BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OK 1933, AS AMENDED, NOR HAS THE 
INDENTURE BEEN QUALIFIED UNDER THE TRUST INDENTURE ACT OF 1939, AS AMENDED, IN RELIANCE UPON 
EXEMPTIONS CONTAINED IN SUCH ACTS. THE REGISTRATION OR QUALIFICATION OF I HE BONDS IN ACCORDANCE 
WITH APPLICABLE PROVISIONS OF LAW OF THE STATES IN WHICH THE BONDS HAVE BEEN REGISIERED OR 
QUALIFIED AND THE EXEMPTION FROM REGIS'l'RAflON OR QUALIFlCAflON IN OTHER STATES CANNOT BE 
REGARDED AS A RECOMMENDATION THEREOF. 

IN CONNECTION WITH THE OFFERING OF THE BONDS, THE UNDERWRI'IERS MAY OVERALLOT OR EFFECT 
TRANSACI IONS THAT STABILIZE OR MAINTAIN THE MARKE'f PRICES OF 11 IE BONDS AT LEVELS ABOVE THOSE 
WHICH MIGHT OTHERWISE PREVAIL IN FHE OPEN MARKEI". SUCH STABILIZING, IF COMMENCED, MAY BE 
DISCONTINUED AT ANY TIME. THE PRICES AND OTHER TERMS RESPECTING THE OFFERING AND SALE OF I HE BONDS 
MAY BE CHANGED FROM TIME TO TIME BY THE UNDERWRI TERS AFTER THE BONDS ARE RELEASED FOR SALE, AND 
THE BONDS MAY BE OFFERED AND SOLD AT PRICES O TI lER THAN THE INI TIAL OFFERING PRICES, INCLUDING SALES 
TO DEALERS WHO MAY SELL THE BONDS IN TO INVES TMEN T ACCOUNTS. 



The following table sets forth the maturity, interest rate, principal amount, redemption date and price for 
each maturity of the Refunded Bonds. 

Prior Bond Issue Maturity (January 1) 
Interest 

Rate 

Principal Amount of 
Prior Bonds 
Refunded Redemption Date Redemption Price 

Series 2p06A 2018 5.000% $1,540,000 July 21,2017 100% 
Scries 2606A 2019 5.000% $1,620,000 July 21,2017' 100% 
Series 2006A 2020 5.000% $1,705,000 July 21,2017 100% 
Series 2006A 2021 5.000% $1,790,000 • July 21,2017 100% 
Series 2006A 2022 5.000% ..$1,880,000 July 21, 2017 100% 
Scries 2006A 2023 5.000% $1,980,000 July 21,2017 100% 
Series 2006A ' 2026* 5.000% $6,565,000 July 21,2017 100% 
Series 2P06A 2030* . 5.000% $10,430,000 July 21,2017 100% 
Series 2006A 2036* 5.000% $20,135,000 July 21,2017 100% 
Scrics2006B 2018 5.000% $5,370,000 July 21, 2017 100% 
Series 2006B 2019 5.000% $5,615,000 July 21,2017 100% 
Series 2006B 2020 5.000% $6,055,000 July 21, 2017 100% 
Scries 2006B . 2021 5.000% $6,575,000 July 21, 2017 . 100% 

• Scries 2066B 2023* 5.000% $7;355,000 July 21,2017 • 106% 
Series 2006B 2025* 5.000% $11,225,000 July 21, 2017 100% 
Series 2006B ,2030* 5.000% $19,545,000 July 21,2017 100% 
Series 2008A 2021 5.006% $4,535,006 January 1,2018 100% 
Series 2008A 2022 5:000% $4,760,000 • Januaryl;-2018 100% 
Series 2008A 2023 5.000% . $5,000i000 January, 1,2018 100% 
Series 2008A: 2024 5.125% $5,250,000 January 1,2018 100% 
Series 2008A' 2025' • "5.250% $5,526;600 January 1, 20i'8 100% 
Series 2008A: • 2026 5.250% • $5,810,000 Januar3^1,'2018 100% 
Series 2008A 2027 , . 5.250% , $6,115,000 January 1,2018 : 100% 
Series 2008A 2028 5.250% $6,435,000 Januaiy 1,2018 100% 
Series 2008A 2029 5.250% $6,770,000 January 1,2018 100% 
Series 2008A , ,2030 .;. 5.250% $7,125,000 January 1,2018- 100%; .. 
Series 2008A 2031 5.375% $7,500,000 January 1, 2018 100% 
Series 2008A 2032 5.375% $7,905,000 January 1,2018 100% 
Series 2008A 2033 5.500% $8,330,000 January 1;2018 100% 
Series 2008A 2038* 5.500% $50,000,000 January 1,2018 100% 

•Term Bonds; Final Maturity. 

Estimated Sources and Uses of Funds 

The following table sets forth the estimated application ofthe proceeds ofthe Bonds: 

Series 2017A Bonds Series 2017B Bonds 

Source of Funds 

Principal Amount of Bonds $ 180,590,000.00 $215,485,000.00 
Original Issue Premium 17,322,172.45 28,397,991.90 
Series 2008A Second Lien Bonds Debt 

Service Reserve Cash Deposit 7.187,021.00 
Total Sources of Funds...' _S 197.912.172.45 S251.070.012.90 

Use of Funds 

Project Costs $ 196,000,000.00^ 
Deposit for Refunding ' $249,637,638.63 
Costs of Issuance (including Underwriters' 

discount) 1,291,238.57 1,432,374.27 
Bond Insurance Premium 620.933.88 

Total Uses of Funds S197.912.172.45 $251,070,012.90 

Total 

$396,075,000.00 
45,720,164.35 

7.187.021.00 
$448.982. 

$196,000,000.00 
249,637,638.63 

2,723,612.84 
620.933.88 

$448.982,185.35 



DESCRIPTION OF THE BONDS 
General 

The Bonds will be dated the date of their delivery and will bear interest from that date until paid, 
payable semiannually on each January 1 and July ,1, commencing January 1, 2018. The Bonds will bear interest 
at the ratesi per year, arid mature in the principal amounts oii January 1 in, each year, as set forth on thejnside 
cover pages of this Official, Statement. Interest: on the Bonds is computed on the basis of a 360-day year 
consistihgjof twelve 3O-daiyjmonths. The Borids will be issued in denominations of $5;000 or integral multiples 
thereof. The Bonds are subject to redemption prior to maturity, as described below under the heading "— 
Redemption." '!!••''': • 

Principal of and iriterest on the Bonds will be paid by the Trustee. If any piayment on any Bonds is due 
on a day .other than a Business Day, it will .be rnade on the next Business Day, and no interest will accrtie as a 
result. . ^I'A ••'••VI'-

The Bonds initially wi l l be issued throiigH a book-entry^ only system operated by The Depjositqĉ ^̂ ^ 
CompanyvfNew York, New York ("DTC");" Details of payments of the Bonds whien in the book-entry form and 
the book^entry only systern are described Below under the heading "—Book-Entry; Only System." Except as 
described;.under the heading:;"—Book-Entiy .,Only System" below, beneficial owners of the Bonds ,will not 
receive or 'have the right-to'receive physical''delivery of Boridsi and will not be-or be considered tô  be the 
Owners'tne|reof. Accprclingfy, each beneficml Owner must rely lipon (') the procedures ofDTQ,an(i'^-lif,such 
beneficial)owner is not;a>.DTC "Participant" (as: defined below), the Participant who will act on behalf of such 
beneficial;;pwner to receive' notices and payrriehts of principal of and interest oh the Bonds, and to exercise 
voting rights and (ii) the recprds of DTC jahd, if such beneficial owner is not a. Participant, such beneficial 
owner's-Participant, to êvidence, its beneficial-ownership of the Bonds. So long as-DTC or its nominee-is the 
registereiT'Owner of tHe'Bbii'ds,'references Hefeiii'; to Bondholders'or Owners of such Bonds meai'DTCior its 
nominee and do not meaii the beneficial owners pfsuch Bonds. 

Redemption 

Optional Redemption. 

The Series 2017A Bonds maturing on and after January 1, 2028 are subject to redemption prior to 
maturity at the option of theiGity, at any -time on or aftet̂  January f 1,2027',' as a whole or in part, and i f in part, in 
such order of maturity as the City shall determine and within any maturity shall be selected at random by the 
Trustee' in such manner-!'as the Trustee in its 'discretion' may 'deem fair and appropriate, in Authorized 
Denominations, at a price of par plus accrued interest to the redemption date. -i ; • ac -

The Series,201'7B '̂Bonds maturing on and-'after-January 1, 2028 are subject to^redemptioh 'pribr to 
rnattirity "at the option of'the City, at any time on of after January 1, 2027, as a whole or in part, arid i f in part, in 
such order of maturity as the City shall determine and within any maturity shall be selected at random by the 
Trustee in such manner 'as the Trustee in its discretion may deem fair and appropriate,, jh Authorized 
Denominations, at a price of par plus'accrued interest to'the'redemption date. 



Mandatory Sinking Fund Redemption. 

The Series 2017A Bonds maturing on January 1, 2042 are subject to mandatory redemption, in part by 
lot from mandatory Sinking Fund Payments, on January 1 in each of the years and in the respective amounts set 
forth below, at a redemption price equal to the principal amount to be redeemed: 

Year Principal Amount 
2038 $5,420,000 
2039 $5,705,000 
2040 $6,005,000 
2041 $6,320,000 
2042* $6,655,000 
* Final Maturity 

The Series 2017A Bonds maturing on January 1, 2047 are subject to mandatory redemption, in part by 
lot fi-om mandatory Sinking Fund Payments, on January 1 in each of the years and in the respective amounts set 
forth below, at a redemption price equal to the principal amount to be redeemed: 

Year Principal Amount 
2043 $7,000,000 
2044 $7,350,000 
2045 $7,720,000 
2046 $8,105,000 
2047* $8,510,000 

* Final Maturity 

The Series 2017A Bonds maturing on January 1, 2052 are subject to mandatory redemption, in part by 
lot fi-om mandatory Sinking Fund Payments, on January 1 in each of the years and in the respective amounts set 
forth belowj at a redemption price equal to the principal amount to be redeemed: 

Year , Principal Amount 
2048 $8,935,000 
2049 $9,295,000 ; 
2050 $9,665,000 
2051 $10,055,000 
2052* $10,455,000 
* Final Maturity 

If the City redeems Bonds of a Series and maturity, identified above as subject to mandatory 
redemption, pursuant to optional redemption or purchases such Bonds and cancels the same, then an amount 
equal to the principal amount of the Bonds of such Series and maturity so redeemed or purchased shall be 
deducted from the mandatory redemption requirements as provided for such Bonds of such Series and maturity 
in such order as the Authorized Officer shall determine or, in the absence of such determination, shall be 
credited against the unsatisfied balance of the applicable Sinking Fund Payments in inverse order of their 
payment dates. 



General Redemption Procedures 

Notice of redemption shall be given by the Trustee by mail, not fewer than 30 days nor more than 
60 days prior to the date fixed for redemption, to the Owner of each Bond to be redeemed at the address shown 
on the registration books of the City kept by the Trustee. Each such'redemption notice shall specify: (i) the 
Bonds to be redeemed by Series, maturity and CUSIP number; (ii) the redempfion date; (iii) the place where 
amounts due upon such redemption will be payable (which shall be the Principal Office of the Trustee); (iv) i f 
fewer than all of the Bonds of any like Series and maturity are to be redeemed, the specific Bonds to be 
redeemed, idenfified by letters, numbers or other disfiriguishing marks, and the principal amounts of such Bonds 
to be redeemed; and (v) that from and after the redemption date, such Bonds shall cease to bear interest. A 
redemption notice provided in connection with optional redemption may state that the redemption is conditioned 
on there being on deposit in the Principal and interest Accounts on the date fixed for redemption sufficient 
moneys to pay the redemption price of the Bonds to be redeemed. Such notice may set forth any additional 
information relating to such redemption as shall be deemed necessary or appropriate by the Trustee. 

Failure to-dtily give notice of rederription by mail t6-any particiilar Bondholder, or any defect in'such 
notice, shall not affect the validity of airiy proceedings for the redernptioh of Bonds for which such notice ha;s 
been properly given. 

Any Bonds, or portions of Bonds, which have been duly selected for redemption shall be deemed to be 
paid and shall cease to bear interest on the specified redemption date, if moneys sufficient to pay such Bonds are 
held by the Trustee for the benefit of the Bondholders. 

Selection of Bonds for Redemption 

In the event of the redemption of fewer than all of the Bonds of the same Series and maturity, the 
partieulai- Bonds or portion of Bonds to'be redeemed shall be selected at random by the Trustee in such manner 
as the Trustee in its discretion may deem fair and appropnate; pi'ovided, that the portion of any Bond of a 
denomination of more than the minimum Authorized Denomination shall be in the principal amount of an 
Authorized Denomination and that, in selecting portions of such Bonds for redemption, the Trustee shall treat 
each such Bond as representing that number of Bonds of the minimum Authorized Denomination which is 
obtained by dividing the principal amount of such Bond to be redeemed in part by the minimum Authorized 
Denomination. So long as DTC or its nominee is the registered owner of the Bonds of a Series, if fewer than all 
of the Bonds of such Series are called for redemption, the particular Bonds or portions of Bonds of such Series 
to be redeemed will be selected by lot by DTC in such manner as DTC may determine. See "DESCRIPTION 
OF THE BONDS — Book-Entry Only System." 

Bond Registration and Transfers 

: For a description of the procedure to transfer ownership of a Bond while in the book-entry only system, 
see "—Book-Entry Only.System" below: Subject to the limitations described below, the Bonds are transferable 
upon: surrender thereof at the Principal Office of the Trustee,. duly endorsed by, or accompanied by a written 
insti-ument or instruments of transfer in form satisfactory to the Trustee arid duly e.Kecutcd by the Bondholder or 
such Bondholder's authorized agent duly authorized in writing. Any Bond, upon surrender of such Bond at the 
Principal Office of the Trustee, may, at the option of the Bondholder, be exchanged for an equal aggregate 
principal amount of Bonds of any Authorized Denomination bearing interest at the same interest rate and 
maturity as the Bond being surrendered. The Trustee may charge a fee sufficient to cover any tax, fee or other 
governmental charge in connection with any exchange or transfer of any Bond. 



Book-Entry Only System 

The following information has. been furnished by The Depository Trust Company for use in this Official 
Statement, and neither the City, npr any of the Underwriters takes any responsibility for its accuracy or 
completeness. 

The Depository Trust Company ("DTC"), New York, New York, will act as securities depository for the 
Bonds. The Bonds will be issued as fiilly registered securifies registered in, the name of Cede & Co. (DTC's 
partnership nominee) or such other name as .may be requested by an authorized representative of DTC. One 
fiilly registered Bond certificate will be issued for each maturity of each Series of the Bonds, each in the 
aggregate principal amount thereof set forth herein, and will be deposited with DTC. 

IDTC, the world's largest securities depository, is a limited-purpose trust company organized under the 
New York Banking Law, a "banldng organization" within the meaning of the New York Banking Law, a 
inernber .qf the Federal Resery.e ,System,, a "clearing corporation" within the meaning of the ,Neŵ  Yprk Uniform 
Commercial Code, and a, "clearing agency", registered, pursuant to the provisions ;of .Section 17A of the 
Securities. Exchange Act of .1934, as amended (the "Exchange Act''). DTC holds and provides asset serviciiig 
for oy,er,3.5 million issues of U.S. and nori-U.S. equity,,issues, corporate and municipal debt issues, and, money 
market instruments (from over 100 countries) that.DTC's participants ("Direct Participants") deposit with DTC-
DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities transactions 
in deposited securities,. through electronic, computerized bopk-.entry transfers and pledges between Direct 
Participants' accoimts. . This eliminates the need for .physical. rnovement of securities certificates. Direct 
Participants, include both ,U.S. and nonrU.S. securities brokers and, dealers, banks, trust companies, clearing 
corporations, and, .certain other organizations, DTC is a, wholly-owned subsidiary of The Depository Trust & 
Clearing Corporation ("DTCC"), DTCC is the holding company for DTC, National Securities Clearing 
Corporation and Fixed ,Income Clearing Corporation, all of which are registered clearing agencies. DTCC is 
owned by the users of its regulated subsidiaries. Access to the DTC system is also available tor others such as 
both U.S. and non-U.S. securities brokers and.dealers, hanks, trust companies, and clearing corporations that 
clear through or maintain a custodial relationship with a Direct Participant, either directly or indirectiy ("Indirect 
Participants"). DTC has an S&P Global Ratings rating pf AA+. The DTC Rules applicable to its Participants 
are on file with the Securities and Exchange Commission (the "SEC"). More information about DTC can be 
found at www.dtcc.com. 

Purchases of the Bonds under the DTC system must be made by or through Direct Participants, which 
will receive a credit for the Bonds on DTC's records. The ownership interest of each actual purchaser of each 
Bond ("Beneficial Owner") is in turn to be recorded on the Direct and Indirect Participants' records. Beneficial 
Owners will not receive written confirmation from DTC of their purchase. Beneficial Owners are, however, 
expected to receive written confirmations providing details of the transaction, as well as periodic statements of 
their holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the 
transaction. Transfers of ownership interests in the Bonds are to be accomplished by entries made on the books 
of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive 
certificates representing their ownership interests in Bonds, except in the event that use of the book entry system 
for the Bonds is discontinued.; 

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are registered in 
the name of DTC's partnership nominee. Cede & Co., or such other name as may be requested by an authorized 
representative of DTC. The deposit of Bonds with DTC and their registration in the name of Cede & Co. or 
such other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the 
actual Beneficial Owners of the Bonds; DTC's records reflect only the identity of the Direct Participants to 
whose accounts such Bonds are credited, which may or may not be the Beneficial Owners. The Direct and 
Indirect Participants will remain responsible for keeping account of their holdings on behalf of their customers. 



Conveyance of notices and other communications by DTC to Direct Participants, by. Direct Participants 
to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be 
goverhed-by'arrangements'amohg them, siibjecf to any statu^^ or regulatory'requirements as rriay be in effect 
from time to timev-'Berieficial Owners of the'Bonds may >wish'to takei'c'ertairi steps td'aiigm'erit the trarisrnissibri 
to them of notices of significant events with respect to the Bonds, such as redemptions, tenders, defaultis,\ and 
proposed aniendments to the Bond documents. For example. Beneficial Owners of the Bonds may wish to 
aisceftaih''tKaV'th'e nominee holding' the' Bonds for;'their 'behefit ii'as' agf-eed 'to' obtaiii arid' tfahsinit notices to 
Beneiicial Owners.'In'tHe'Slteniative',''Beneficial'O^^ iii'ay^ish to'provide'th'̂ ^ "fiariies arid 'aiddî esses 'to'the 
Trustee'and request-that copi ' ''^•'' ' ' ' ' 'p''"!'-'-"' 

Redemption notices shall be'- sent to DTC.''' I f -feweir' than' all of' the' -Bonds'of-a riiaturityi are-; being 
rejdeerned,, DTC's practice is to determine by lot the amount of the interest of each Direct Participant in the 
Bondsib'tjCTedeeiWed;"''''''̂  ''"•• i •••''•••'•• ••'• - i - ' - i : 

'' '' Neitlier' DTC r̂idi*' C e d e C o . (ridf My dtiier't)TC; ri'oriiiriee)' will 'consent or vote with respect' to the 
Bbnds u'rileW-'aiithprizfed by a' Direct P'articip'ant'ih Under'its'usiial 
pr6dedufes;''DTC''mail's" an 'Omnibus Pi-oxy to the Ciiiy a's 'soori'as 'p'ossible '̂ aftef the record date: The'̂ Omriibus 
PMx'y'assigns''Ce'de'-^" Coi's tbriseritirig' of ^Voting'rights'to''those'Direct'^ the 
Bbri'ds' are''credited brî  the record'date''(ide'rififi '̂d alis;tirig attached'to'the GirinibusT^ i.-^-iu ;.!;; 
r;riO!i',!K?;fH;i} <;v\U'<\!-yjy. iarh(i bfif; >jiE> '•••) iKi;:qiji''!(:;'( rr:.nH l sfuuiii; 'inoMrji;i^i:- vb;;;; •••:.•.; •.•:): .^••]^-\\.\ .••'.''. ^,>.\r, ')V(.\ 

'Rederifjptiori'̂ proce'e'ds, distribu'tiori's;'arid interest'pa^ rriad '̂to Cede'&'Go;, or 
such^bthePnbiinin'e'e as'rfiay'be requested'by-an'au^^^ repr&etitative'"bf DTC;'''DTC's p 
Direct'Parti'ci'paril's'-'acccSm irifomatibn frbhi'tKe'City'br 
tlie'̂ Tfuste'e; '̂bn''i'thfe'-payable''date'in' acidbrdarice'-with i'their 'respelctive'hbldirigs'•'shbwri''o'n''E>TC's-'re'cords-; 
Paymenb'-by'''Paî icipanfs'̂ t̂̂ ^ Beh'eficial Ovmers'' will''-l!)'e''gbvern'ed-'b'y '̂ ŝtanding' iiistriictioris' arid cus't'omary 
practit'es; as-'is"tKeica'se 'witli' securities held for 'tKe accbun't's'of ciistbrners' iri'-bearef forrii 'of regisfere'd' in "street 
ri'atne;''irid''vC'ill' beHiie'resp City, subject'to' any 
statutory'ofTe'gu^^ Payni'eri'f of rederiiptibh proceeils' 
distfibiitioris--arid^iiite^^ payfherits'to Cede''Cb: (or*sutW 'other 'riymiriee 'as'rriay-be î eqiiested by ari' authorized 
fepresen"tative'6f-DT of the City' or̂ the Trustee; disbursement bf siich'paymentS 'tb̂ ^ Direct 
Participarit's'wiU' be this'i-es'pbrisibility of DTC, and'disbufserrieri of sucH'payrriehts to the Beneficial Owneris will 
be the responsibility of Direct and Indirect Participants. ' ' 

' ' DT& riiay'discbritiriiie providing its services as securities'depbsitofy with respect to the Bonds at any 
time' by giving* feaspriable'notice to the City or the Trustee. Under such'' circumstance's, iri the event that a 
successbr' securities •'depository is not obtained, certiificate's' fo^ the Bpri'd's' are'required to be pririted-'and 
delivered. •̂•'•'' •'••'••-''••' i ' - ' • ••••••: -̂• • ••''';' '••"-• '•••̂ •̂ ^ •'• ••••• • : • 

The City nriay decide to' discbntintie' lise of the systeni of bbbk-eritfy'only transfers'through DTC (of a 
siiccessbr seciiriti8s'depbsitbry)V' In'that'everif,' certificates'fof'tHe 'Bonds'wiIf b'e'printed 'and delivefed'to• DTC' ' 

' 'The irifbfmatiori ih-this'section cbriceriiing DTC'arid'bTC-s'bbbk-^eriti-y'bnly 'systeiTî "̂ been bbtaihed 
from sources that the City believes to be reliable, but the City takes no responsibility for tlVe'acciiracy thereof.''''' 

Additidhal Information '' ' ' ' ''' ' 

For every trarisfef and exchange of the Bonds,'DTC, the Trustee and the Participants may ch'arge'thb 
Beneficial'Owner ai'siini 'sufncient'to cover 'any tax, fee of'othef charge that may'be imposed iri relation thereto. 

NEITHER - THE CITY NOR THE' TRUSTEE WILL HAVE ANY RESPONSIBILITY OR 
OBLIGATION TO ANY PARTICIPANTS, OR TO 'FHE PERSONS FOR WHOM THEY ACT AS 
NOMINEES WITH RESPECT TO THE BONDS, OR TO ANY BENEFICIAL OWNER IN RESPECT OF 



THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC OR ANY PARTICIPANT OR INDIRECT 
PARTICIPANT OF ANY AMOUNT IN RESPECT OF THE PRINCIPAL OF OR INTEREST ON THE 
BONDS, OR ANY NOTICE WHICH IS PERMITTED OR REQUIRED TO BE GIVEN WITH RESPECT TO 
THE BONDS, INCLUDING ANY NOTICE OF REDEMPTION OR OTHER ACTION TAKEN, BY DTC AS 
REGISTERED OWNER OF THE BONDS. 

The City is entitied to treat Owners as absolute owners of the Bonds for the purpose of paying principal, 
interest and redemption price. 

In reading this Official Statement it should be understood that while the Bonds are in the Book-Entry 
Only System, references in other sections of this Official Statement to registered owners should be read to 
include the person for which a Participant acquires an interest in the Bonds, but (a) all rights of ownership must 
be exercised through DTC and the Book-Entry Only System and (b) notices that are to be given to registered 
owners will be given only to DTC. 

General Provisions of the Bonds When Not in Book-Entry Only System 

During any period in which the Bonds are .not registered in the name of DTC or its nomineCj the 
principal of all Bonds and the Redemption Price, if any, ;Pf all Bpnds (and the, interest payable on any date of 
redemption ;Other than on an Interest , Payment Date) .shall be payable at the Principal Office of the ,Trustee, 
which is the paying agent for, the Bonds. Interest on the Bonds payable on any Interest Payment Date shall be 
payable by check mailed by the Trustee to the registered owners of the Bonds at their addresses as shown on the 
registration books of the City maintained by the Trustee. The interest payable on the Bonds on each Interest 
Payment Date will be paid to the persons in whose names the Bonds are registered as of the applicable Record 
Date.. Upon request of a registered owner of at least $1,000,000 outstanding principal amount-of the Bonds, all 
payments of interest on all Bonds shall be paid by wire transfer in federal funds to an account«in the continental 
United States designated by such registered owner. The principal and Redemption Price of each Bond shall be 
payable in clearinghouse fiinds upon surrender of such Bond at the Principal Office of the Trustee. The Bonds 
may be transferred or exchanged for the same total principal amount of Bonds of the same maturity of other 
Authorized Denominations upon surrender iat the Principal Office of the Trustee, together with an assignment 
executed by the registered owner or by the registered owner's duly authorized agent. Payment of any tax, fee pr 
other governmental charge, other than one imposed by the City, arising from any transfer or exchange of Bonds 
may be required to be paid by the registered owner as a condition for exercising that privilege. Neither the City 
nor the Trustee will be required to transfer any Bond during the 15 days next preceding ari Interest Payment 
Date or, in the case of a proposed redemption ofthe Bonds, after the selection by the Trustee of such Bonds for 
redemption. In the event any Bond is mutilated, lost, stolen or destroyed, the City shall execute and the Trustee 
shall authenticate a new Bond upon satisfaction of the provisions of the Indenture. 

SECURITY FOR THE BONDS 

General 

The Bonds are limited obligations of the City and do not constitute an indebtedness of the City within 
the meaning of any constitutional or statutory provisions or limitations as to indebtedness, and have no claim to 
be paid from taxes of the City. As described below, the Bonds, together with the Outstanding Second Lien 
Bonds, including any Second Lien Parity Bonds issued from time to time in the future, are secured by a pledge 
of Second Lien Bond Revenues that are derived from the Net Revenues Available for Bonds (as defined below) 
in the City's Sewer Revenue Fund, which claim is junior and subordinate to the claim of the Outstanding Senior 
Lien Bonds and any Senior Lien Parity Bonds. See "Flow of Funds —4. The Second Lien Bonds Account," 
below. 
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' ! '- "Net 'Reveriues Available for Bonds" means that :portion of Net Revenues remaining in any period, 
minus any amounts deposited-during that-period in the Sewer Rate Stabilization Account-as provided in the 
Series 201r7:;Borid Ordiriance (otherUhari ariibunts> transferred to that Account'from amounts-received upon the 
issuarice' of .any ISenior'Lieri.'Parity iBonds)! arid: pliis'.the ariiounts. withdrawn- diiririg that= period frbrri thait 
Account. "Net Revenues" means that portion of the Gross Revenues remainirig in any period after providing 
sufficient funds for Operation and Maintenance Costs. The terms "Gross Revenues" and "Operation and 
Maintenance Costs" have the rfieaninjgs set forth in APPENDIX A—"GLOSSARY OF CERTAIN TERMS." 

Pledge of Second Lien Bond Revenues 

: b:; 1 The Bon'ds-arei payableJon. a; parityvbasista's 'to SfeGond- Lien Bond Revenues! withlall other (Outstandirig 
Second Lien Bonds, :including, any Second Lien Parity Bonds issued .from time to time ini'the future. Second 
Lieni.Bpnd Revenues*consist pf all.Net Revenues i Available for Bonds ideposited intbi the iSecoridl Lien- Bonds 
Account pursuant to the Series 2017 Bond Ordinance and the ordinances authorizing- each; prior series of 
Outstanding Second Lien Bonds and each series of Outstanding Second Lien Parity Bonds. On the Business 
Day immediately preceding each Januaryrl vand) Julyi 1*- the -Authorized'iOffiCfer-fisi required: to-fransfer-'to ithe 
Trustee for deposit into the Second Lien Bonds Account the amounts required by the Indenture and any 
pfdiriariCe''authbrizing>tKe issuari'cei of Secprid"'Lien,'-Bonds.'iPursuarit to'the-Iridenture,''such Secbrid'Lien Bond 
Reveriuesi are ple'd'ged'Ubthe'ipayriient'of'the''pririeip^^ Outstanding 
Secorid Lien Bpnds,:'withput pfiprity or distirictioriLdf orie'series of Second Lien Bonds over any other series of 
S'ecbrid LierilBdhds^ Se*e-Tldwpf Funds'^^ ' ' I • • '̂  ^ • 

Pledge of Amounts! iiiiSecond Eien^CpnstructiohiAccounts j i i ! i b;;;! : , iiii -

, - TherBdndSj together .with any;.otherj,Outstanding(!Secorid>;Lien:Bonds;.are ialsp'secured;by and payable 
frpmiany;ampuntS!onfdeppsitin theSecondrllien Gonstruction Accdunts; l; :!, -on.,:] ^ io;:\;r : ' : i ; fn'irn.;;.r; 

Flow of Funds 

,.,, 'TJne, City :n>aintains the .Sewer Reveniie Fund as, a, separate ifiind pf the. City to, among pther things, carry 
out the prpyisions.pf,the.prdinances,a^^^ Senipr. Lien-Bonds, the Secprid Lien Bonds, any Subordinate 
Lien;Obligatipns,, any Cornmercial r*aper >lptes pr.any Line of Credit Notes. All Gross, R̂ êvenuesi..̂  
System;are{credited,as they are collected tq,the,S,ewer .Revenue I;und,.which. is^held by a depository, bank,which 
is^currentjy notthe depository for,the;.,City's-.General .Fund. N,et Reyenues jAyailable for:Bonds are required 
pursuant to;the Series,;2pi7. Bo,nd Ordmance to.be deppsited, in the following accounts .in the following order of 
priority: I , : j . i , ; ' - i- ,- •. . i , - - - ; . M MI • . -. : . , 

1, The Bond Principal and Interest Account is used to pay principal of, redemption 
premium, if any, and interest on thejOutstanding-SenioriLiensBpnds and amounts owed on Interest Rate 
Hedge Agreements for Outstanding Senior Lien Bonds. At least 10 days before each date that such debt 
service payments are due with respect to Senior Lien Bonds, sufficient amounts to make such pay'riierits 
shall be deposited into this Account. 

2. The Bofad Debt Service Reserve Accbu is lised to pay priricipal df, redemptidri 
premiurii,'if any, and interest on the Outstandirig S'enior Lien Bonds as the same become'diie at anytime 
when there afe insufficient fiinds available'for siich'purpose in the Bbrid Priricipal arid Iriterest Account 
(after any available amounts in the' Sewer'Rate Stabilization Account have first been applied to that 
purpose,- excliiding arriourits in'exces's of the'Bond-Debt Service Reserve Requirerrient for Outstanding 
Senior'Lien Borids),'except to the'extent required to be credited to the Seriior Lien Rebate Accounts'. 
The Bond Debt Service Reserve Requirement for Outstanding Senior Lien Bonds is currently met by a 
municipal bond debt service reserve fund policy. The City is required to deposit funds from the Sewer 
Revenue Fund into the Bond Debt Service Reserve Account to repay any draws made under that policy. 
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3. The Senior Lien Rebate Accounts are used to make required rebates of arbitrage to 
the United States with respect to any Senior Lien Bonds. 

4. The Second Lien Bonds Account is used to pay the principal of and interest on the 
Bonds and any other Outstanding Second Lien Bonds. The City also is required to make deposits in the 
Second Lien Bonds Account to meet other payment obligations under the Indenture and any ordinance 
or indenture authorizing Outstanding Second Lien Bonds. The City w'" make debt service and other 
deposits as required bŷ thedndferiWrê  brdiriance driiridentiire'auth^ Outstanding Second 
Lien Bonds. Monbys deposited in the Second Lien Bdndŝ  Account shall be transferred by the 
Authorized Officer on the .date. soidepbsited'tbV.the Tm̂ ^ and the trustee of paying agent for each series 
of Second Lien Bonds in ofdef'to satisfy^ tiibdebf'se^ and other-payment obligations, including with 
respect to Interest Rate Fledge: Agreements; under-^he Indenture and any ordinance or indenture 
authorizing such Outstaridirigi-Secorid -̂Lierî '-B on deposit in the Second Lien Bonds 
Account shall be applied without priority; as tp, any particular series pf Outstanding Second Lien Bonds. 

The City has established DeljtjService Reserve Accounts for certain Series of Outstanding 
Second Lien Borids. EabhVJl̂ eb't'S'eryic secures only the Series of Outstanding 
Second Lien Bonds for which it was established. The Debt Service Reserve Requirement for certain 
Series of Outstanding SeCond;vtienî Bpn̂ ^ met by separate .municipal bpnd debt service 
reserve fiind pplicies and by casK-^deppsits-• '--'s^"^- •-^••^y 

•••^•./•^•:^,.'-v.-}ri^;f?!!;-sjr^^ 
5. The SubprdinXte.Eien^lpbligati is used tp make debt service payments 

and other required deposits with respect to any putstanding Subordinate Lien Obligations. As of the 
date of this Official Statemeri!t;ithe, brilyf Subô ^̂ ^ Obligations outstanding are certain loans by 
the Illinois Environmenfaf ' l^ct ib i§Xg^i^^ See-'-'OUTSTANDING DEBT AND 
ANNUAL DEBT SERVICE^Subordinate Obligations;'' The City is obligated to make required debt 
service and other deposits' in' the'Siibdrdiri'ab^ K Obligations Account on the Business Day 
immediately preceding each .January, f and rJuly Li.,̂ ^ on deposit in the Subordinate Lien 
Obligations Account shall be applied .without;,pfiority to any subaccounts established in the Subordinate 
Lien Obligations Account, as directed by a certificate of the Authorized Officer. 

6. The Commercial Paper and Line of Credit Account is used for the purpose of paying 
such amounts as may be required to be paid by the related trust inderitures goveming Commercial Paper 
Notes; and for the purpose of paying such amounts as may be required to be paid by the related line bf 
credit agreement governing such Line of Credit Notes. 

7. The Sewer Rate: Stabilization Account is used at the City's discretion, in any year, to 
pay any expenses of or obligations of the Sewer System, including, without limitation. Operation and 
Maintenance Costs, deposits in the Bond Principal and Interest Account, deposits in the Bond Debt 
Service Reserve Account, deposits when due in the Second Lien Bonds Accourit (but only if and to the 
extent no amounts are required to be deposited in the Bond Principal and Interest Account and the Bond 
Debt Service Reserve Account), deposits when due in the Subordinate Lien Obligations Account (but 
only if and to the extent no amounts are required to be deposited in the Bond Principal and Interest 
Account, the Bond Debt Service Reserve Account or the Second Lien Bonds Account), deposits when 
due in the Commercial Paper and Line of Credit Account (but only if and to the extent no amounts are 
required to be deposited in the Bond Principal and Interest Account, the Bond Debt Service Reserve 
Account, the Second Lien Bonds Account, of the Subordinate Lien Obligations Account), the costs of 
any Interest Rate Hedge Agreements or other similar arrangement or any costs of repairs, replacements, 
renewals, improvements, equipment or extensions to the Sewer System. The Sewer Rate Stabilization 
Account must be used to make all required deposits to the Bond Principal and Interest Account and the 
Bond Debt Service Reserve Account when no other furids'are available for that purpose. Any Net 
Revenues remaining in any period and not required to be deposited in the Bond Principal and Interest 
Account, the Bond Debt Service Reserve Account, any Senior Lien Rebate Account, the Second Lien 
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Bonds Account;;the Subordinate Lien Obligations Account;ior.the Coriimercial Paper and Line of Credit 
Account may be transferred to the Sewef Rate Stabilization Account at any time upon the direction of 
the Authorized Officer. For more information conceming the Sewer Rate Stabilization Account, see 
"FrNANGIAL OPERATIONS'-^ HistpricaFand PfbjecWd operations;" ' ' ' ' 

The foUowing chart derrionstrates the flow of funds frorri the Sewer Revenue Fund as described above. 

Ordinance Flow of Funds 
f~^. r-

1 ' j . ' i 

> 'Accounts''; 
U.'H-,. . ( ' i . . ' i i i 

Tiustee 

jr Accounts-

r:>' 5=nl-.v L:=T =^nd Crb t 

•M.j 

••I,- ' ) i ! ' 

'>n>'v; nii^" ' . i i f j / . . 

•:•• •. I - 1 f i 

.OrrHeM: 
Accounts 

'J f i i V./M'V.Aj / 

M . ^ i : ; i i i ' - ; : - i i u , - : . . I . . ' 
t= Si ib ' t i ra i . 'cn i c c c ' j n t 

, lAny/^funds^ayai.lal^ieiinitheij .Î un.d«.after the'requjre^^ have been satisfied or 
which are nptinecessmy; tPf.s.atisfy;S,uch reqm maŷ be used, fpr any: lawfuljpurpose of the Sewer:System. 
Funds; in the,Accounts;in the,Sewer|;Reyenue.Fundi,est.aWis^ In'Tthe-iSeries 2P;17 -Bond Ordinance'must be 
invested in Permitted Investments. All amounts iriithe Bond. Debt,Senyice Rese^^ Senior 
Lien Rebate Account must be invested in Permitted Investments that are held separate and distinct from those of 
anyjotheni Fundsf or- Accounts.,; Irivestments; shall»:,be\scheduled tb'mature ,before , rieeded for the respective 
purposes.of each of.such accounts. All irivestment.eamings'oniariy sucb Accdunts so invested must be;credited 
tb-.the SewerjRevenue Furid andfshall be considerediGros's'Revenues,;except thatieamings onithe. investment of 
ariiounts!on deposit-in fthe-Senior iLieui-Rebate AccouritS'shalLnot/be.considered'Grbss Reveri and-:shall be 
retairied.iniithe- respective-.Senior, Lien;:Rebate..AccbuntS'.except,tO'Uhe::extentinoi,longer required, for rebate 
purposes.. .,', ,;- . .yu. :...: •.. •.•. •:VA. 

j ! , , ,The ,Series, 20,10B,,Second Lien Bonds are,.qi{.aljfled."Build;.._y .̂merica.Bonds" for purposes of the 
American.Recoyery and; Reinvestment Act: of ,2009.-(the "Recovery Act"), which,aUowed the ,City,;tp receive 
Federal; Subsidies,.from„thei United,States Treasury .in connection,.with,such bonds. Because,Build, America 
Bonds, did:not exist at^the time;of,,the,,priginal flow;of funds structure, such iFederal Subsidies were not 
contemplated aiijd, have never been included in .the flow pf funds. Thus, Gross Revenues of the Sewer System in 
thei table above do not include any such Federal Subsidy, payments, .so the Federal Subsidies that, may be 
received,by the City are not required to be. fdeposited by the City into the Sewer .Revenue Fund. Accordingly, 
such Federal. Subsidies ;do not constitute security for, arid are not available for payment of, the Bonds or any 
other Second Lien,Bonds, nor any Senior Lien Bonds, Subordinate Lien Obligations, or Short Term Obligations. 
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Payment of Debt Service on the Bonds 

The Indenture establishes the 2017 Second Lien Bonds Revenue Fund to be held and administered by 
the Trustee. Under the Indenture, the Authorized Officer is required on the Business Day preceding each 
January 1 and July 1 to transfer to the Trustee for deposit in the 2017 Second Lien Bonds Revenue Fund the 
amounts required to be deposited in such account from amounts on deposit in the Second Lien Bonds Account; 
The Indenture establishes Principal and Interest Accounts within the 2017 Second Lien Bonds Revenue Fund. 
Moneys on deposit in the Principal and Interest Accounts will be held by the Trustee for the sole arid exclusive 
benefit of the Bonds and; used for the purpose of paying the principal of and interest on such Bonds as it 
becomes due. 

Second Lien Rate Covenant 

In the Series 2017 Bond Ordinance and the Indenture, the City covenanted for the benefit of the Owners 
of the Bonds, to establish, maintain and cdllect at all times fees, charges and rates for the services provided by 
the Sewer System sufficient at all times to (a) pay Operation and Maintenance Costs and (b) produce (i).Net 
Revenues Available for Bonds sufficient to pay the principal of and interest on all Senior Lien Bonds then 
Outstanding from time to time and to establish and rnaintain the Bond Principal and Interest Account and the 
Bond Debt Service Reserve Account as may be covenanted in ordinances authorizing the issuance of Senior 
Lien Bonds, which Net Revenues Available for Bonds must each Fiscal Year at least equal one hundred fifteen 
percent (115%) of the sum required to pay promptly when due the debt service for the Fiscal Year on all Senior 
Lien Bonds' theri Outstanding,- (ii) Second Lien Bond Revenues sufficient to pa;y the principal of and interest on 
all Second Lien'Bonds then Outstanding from time to time and to establish and riiaintain the Second Lieri Bonds 
Account as may be cbvenarited in the ordinances authbrizing the issuarice of Second Lien Borids, (iii) amounts 
sufficient to pay the principal pf and interest pn all Siibprdinate Lien Obligatipns then Outstanding frpm time tp 
time and to establish and maintairi'the Subordinate Lien Obligations Accounf for the Subordinate' Lien 
Obligations'as may be cbvenanted in the ordinances authorizing the issuance of Subordinate Lien Obligations, 
which ambunts must each Fiscal Year at'least equal one, hundred fifteen percent (115%) of the surii' required- to 
pay prbmptiy when due debt service for the Fiscal Year on all Subordinate Lien Obligations Outstanding, and 
(iv) amounts sufficient to pay the principal of and interest on all Short Term Obligations then Outstanding from 
time to time and to establish and maintain the debt service account for the Short Term Obligations as may be 
covenanted in the contracts goveming the issuance of Short Term Obligations. The Indenture provides that 
these fees, charges and rates may not be reduced while any Bonds are Outstanding below the level necessary to 
ensure compliance with the foregoing covenant. 

The City will, prior to the end of each Fiscal Year, conduct a review to determine i f it has been and will 
be in cbmpliance with the rate covenant set forth above. Whenever the annual review indicates that projected 
Gross Revenues will riot be sufficient to comply with the rate covenant, the City will prepare or cause to be 
prepared a rate study for the Sewer System identifying the rate changes necessary to comply with the rate 
covenant and the Budget Director and the Authorized Officer shall recommend appropriate action to the City 
Council to comply with this rate covenant, which may include rate increases or expenditure reductions. 

Additioiial Second Lien Parity Bonds 

Additional Second Lien Parity Bonds may be issued, as provided in the Indenture, for any lawfiil 
purpose of the Sewer System, including to refund Outstanding Senior Lien Bonds, Second Lien Bonds, 
Subordinate Lien Obligations, Commercial Paper Notes, or Line of Credit Notes, in each case upon compliance 
with certain conditions set forth in the Indenture. See APPENDIX B — "SUMMARY OF CER IAIN 
PROVISIONS OF THE INDENTURE — Additional Second Lien Parity Bonds." 
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NÔ  
rn 

NO_̂  
rn 

i n 
•-3-' 

NO_̂  NO_ 
•̂ " 

ts
ta

n
i 

'5 ca (-1 r i 
3 '5 
0 'Jo 

I I I I I I I I I. I I I I I I I I I I I I I I 

> ^ ^ 
— " 3 ~ 
73 C C 

NO 00 ON O — r - ' - o o O N O — r - l r n - ; f i n N o r - - o o O N O — r i m - ^ i n N o r ^ o o O N O — r i r n 
,— ,—-,— r^i o>*r-i r^t-r- j rNi n - r N - r - i n - m r n m r.-.-rn i -n- rn- rn - rn ^ ^ ^ ^ • 
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 
r-i r- l r i r i r i r i r i r i r i r i r i r i r i r- i r- i r i r i r^l r i r i r i r i r i r i r i r i r- i r i rNi n r i r^i r i c i r- i 

s 
H 

•s 

-i-'ril -
s'.'n. 

o 

•i^s 

c 5' 

^ ^ 
S 'i 

; c . 3 

= o ^ £i o 

cj. i i ' -a 



Subordinate Obligations 

The City has entered into loan agreements with the lEPA as shown in the following table, to fund Sewer 
System projects. Each loan constitutes a Subordinate Lien Obligation. It is anticipated that the City will enter 
into additional lEPA loans in the future. Subordinate Lien Obligations, including the lEPA loans, have a claim 
to payments from amounts in the Sewer Revenue Fund that is subordinate to the claim ofthe Bonds. 

lEPA SEWER R E V E N U E FUND LOANS OUTSTANDING^" 

Amount of Loan Outstanding 
Loan Final Maturity Date Interest Rate C/o) (Dollars in Thousands) 

LI 7-2509 August 28, 2027 2.500 $ 913 
LI 7-3629 June 21, 2031 0.000 11,093 
LI 7-4565 December 30, 2032 1.250 14,925 
LI 7-4682 March 20, 2033 1.250 14,717 
LI 7-4863 March 4, 2034 2.295 13,475 
L17-5006 July 21, 2035 1.930 51,906 
LI 7-5230̂ ^̂  June 9, 2036 1.995 49,639 
LI 7-5̂ 24*̂ ^ August 18, 2036 1.860 3,715 

Outstanding Principal Balancê ^̂  $160-383 

(1) Outstanding principal amounts as of June 6, 2017. 
(2) Loan L17-5230 has additional disbursements in process that will bring the total loan aniount to $56,178,269.91. Loan L17-

5224 has additional disbursements in process that will bring the total loan aniount to $4,775,222.40. 
(3) This total does not include three lEPA loans. They are the following loans, LI7-5328 for 63,000,000.00 with an interest rate of 

1.860% and an estimated maturity date of 2039, is expected to close prior to January 1, 2019,, L17-5323 for $8,112,157.81 with 
ari interest rate of 1.750% and an estimated maturity date of 2038, is expected to close priorHo December 31, 2017, L17-5396, 
pending loan agreement from lEPA, for $30;823,244;69 with a projected interest rate of 1.975%'and an estimated maturity date 
of 2039, is expected to close prior to December 31, 2018. Until disbursements ofthe.se loans are finalized, the exact principal 
amounts of the loans, the debt service schedules and the maturity dates are not set. -

The Series 2012 Bond Ordinance authorized the issuance from time to time pf Commercial Paper Notes 
and Line of Credit Notes for the purposes.of fmancing or. refinancing capital improvements to the Sewer System 
or providing fiinds to meet the cash flow needs of the Sewer System, among others. The maximum, aggregate 
principal amount of all Commercial Paper Notes and Line of Credit Notes outstanding at any one time may not 
exceed $150,000,000, without further authorization from the City Council. The claim of.any Commercial Paper 
Notes or Line of Credit Notes for payment from moneys in the Sewer Revenue Fund is subordinate to the claim 
ofthe Bonds. The City has no Commercial Paper Notes nor Line of Credit Notes outstanding pursuant to this 
authorization, however the City reserves its rights to issue Commercial Paper Notes and Line of Credit Notes in 
the future. 

All interest rate swaps associated with the City's Second Lien Bonds have been terminated, however the 
City reserves its rights to enter into interest rate swaps in connection with Second Lien Bonds in the future. 

DEPARTMENT OF WATER MANAGEMENT 

The Department is an executive department of the City with responsibility for the operation, 
maintenance, repair, improvement and extension of the Water System and the Sewer System. Separate water 
and sewer funds are maintained to comply with legal requirements. 

The budgeted employment level of the Department as of December 31, 2016 for Sewer System 
employees was 591 (this represents the total number of Sewer System employees on the City's payroll and 
excludes leaves of absence and duty disability). The Department includes employees with professional 
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qualifications in the fields of engineering, law, science, construction management, public sector manaigement 
and financial management, as well as skilled technical personnel. Substantially all of the Department's 
employeesiare covered by collective bargaining agreements that expire in 2017. The Department has worked to 
increase use of seasonal employees,-lower;the hourly rates for apprentice workers; lengthen probationary periods 
and reduce overtime raids for certain trades. The Department believes these efforts will create greater fiexibility 
in managing its work force and make it more competitive with private construction companies. 

The Department is building efficiencies^ and cost savings-for the-City by coordinating the activities of 
the Sewer System with,the .work of other City agencies, the Office of the Mayor, other City departments and 
private utility providers. For example, the Department and other City agencies participate in regularly 
scheduled cbordiiiaitidn nieistirigs to review Critical infrastructure requirernents, share in., the cpsts of 
administration, set, program deadlines, work with , tax-increment financing capital planning and ensure the 
Chicago Departrnent pf Transportation manages rights of way scheduhng and .construction. The Department has 
increased its use of rnapping and technology. Some of the key beriefits f̂rorriNthese, programs include biit are not 
limited to: (i) the ability to update existing systerns like 311 from the field; (ii). the ease of integrating the 
Geographic Information System with other systems,such as the Departmeiit's .work.prder nianagement system, 
metering system, and scheduling software; (iii) the ability to coordinate with held Crews and off-site contractors 
directly; and (iv) haying live data presented in a, visual format that provides, a. fiiU operational picture ;and true 
status updates. The Department pushes information out into the field using mobile devices so that the 
construction and maintenance crews can quickly and easily follow the plan and report back live information and 
progress of their work. 

Organization andStaffing .1' : , iL> i-

Th'e chief adrnjiiistrator of the Department' is the Corhmissipner, who is'appbinted by the Mayor with the 
approvai .of .th|e City 'Council'.;, ,'.C)n'1^ay,.,l2,' '2 of the 
Department, effective ,as of .June 2, 201,7. i, Alfonzo, Conner has been appointed by the Maypr as Acting 
Commissioner,' effective-tas/of June'3,' 20I'7i.-Under the (direction of ithe Commissioner;; the Department is 
organized into five bureaus and the Comrnissidner's office as follows:'--'" • '" " 

'''•' Commissioneir-'s-"Office: The-office'is responsibleTofUhe general and 
pt-dject-sjjecific iriitiati"ve^ fof the'oth'er This office-als'6includ& security ah'tfsafety; ^ 

Administrative'Support:' This bWea'u-is responsible Tor th'e"cdllectioti-a^ financial 
ihfdrmatidhrprocuretrient arid cdntract administration, personrielj labor relations, infdrmatibri technology and 
payrolL''•• _.,••.••••''•:"• •• ';•'• -i .-•.-iv- ;' -" --v, , i-;--.- r--.:',. ^/ 

• Operations and Distribution: This bureau-is'respdnsible'Torthe rnaintenancei repair and installation of 
water and sewer mains and appurtenances, including valves, fire hydrants, manholes, catch basins arid' valve 
basins. 

Water Suppiv:' This bureau-is responsible for the treatment, purification, pumping and monitoring the 
quality and purity ofthe water supply. 

Engineering Services: This bureau is responsible for providing engineering and inspection support for 
the planning, design, expansion, rehabilitation, operating, monitoring and inspection of the Water and Sewer 
Systems. ' ..••...•,•. 

Meter Service: This bureau is responsible for water meter installation, reading and repair. 
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The City maintains a self-insurance program, including casualty coverage, general liability coverage and 
workers' compensation for the Department. The City also maintains replacement-cost property insurance that 
covers the major facilities of the Sewer System. 

Description of Physical Facilities 

The Sewer System consists of approximately 4,400 miles of sewers, ranging in size from six inches to 
over 21 feet in diameter. The tables below provide a profile of the transmission facilities of the Sewer System 
by size, age and length: ,• 

W A S T E W A T E R TRANSMISSION AND C O L L E C T I O N F A C I L I T I E S 

Size (in inches) Length (in miles) Percent of System 

.6-36.....;..:.: 3,730.-., ' : 83.8% -
42-84 525 11.8 

.. Larger than̂  84 . 197, 4.4 
Total..;...' '.. 4.452' 100.0% 

Years Placed in Approximate Approximate 
Service Length (in miles) Percent of System 

2011-2020 94 2.1% 
200I-20I0 115 2.6 
1991-2000 181 4.1 
198I-I990 , 151, 3.4 
1961-1980 373 8.4 
1941-1960 398 8̂ 9 
1921-1940..... 889 19:9 
I90I-I920 1,060 23.8 
Prior to 1900 L I 91 26.8 ' 

Total 4.452 100.0% 

These wastewater collection and transmission facilities primarily operate as a gravity system. 

Capital Improvement Program 

The City, through the Department, continually improves and rehabilitates the Sewer System. To 
provide for future additions to the Sewer System, replacement of facilities and rehabilitation of existing 
facilities, the Department has prepared a projected capital improvement program covering a ten-year period 
from 2012 to 2021 (the "Capital Improvement Program"). The Capital Improvement Program is currently on 
schedule and within budget. Over its ten-year period, the Capital Improvement Program is projected to 
rehabilitate 699 miles of sewer main (220 miles of sewer main construction and 479 miles of sewer main lining), 
line 95,000 sewer structures, and.create approximately 14,000 direct jobs. These figures, which are approximate 
and subject to change, reflect the Department's proposed expenditures for capital improvements over the course 
ofthe Capital Improvement Program. Actual expenditures are subject to annual approval of the City of Chicago 
Office of Budget and Management. 

The City rehabilitated 380 miles of sewer mains and lined 70,000 structures between 2012 and 2016. 
Through the end of the Capital Program (2021), the City is on schedule to rehabilitate an additional 319 miles of 
sewer mains and line an additional 25,000 structures. The ongoing projects of the Department will ensure 
continued economical and reliable delivery of sewer services. The Department may revise the list of specific 
improvements and revise cost allocations among improvements, as well as make substitutions to meet current 
needs and to provide for the efficient operation ofthe Sewer System. Under the Capital Improvement Program, 
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it is expected that approximately 30 percent ofthe 2017, projects-will be funded Irom net revenues ofthe Sewer 
System with the remainder fiindedTrom lEPA'State Revolving Loan Funds, grants, and the;sale of indebtedness 
of the Sewer System. ,. - ' ..<••>••. 

The Sewer System's expenditures for 2012 through 2016 and projected expenditures for 2017 through 
2019 ofthe Capital Improvement Program are summarized in the table below. The information presented in the 
table; reflects the; Department's i expected -allocations -of resources; to various, proj ects-,* but does not:.necessarily 
represent an-expectation'of; actual ;cash expenditures ifor?these> projects, iwhich-are subjectito; annual approval of 
the City of Chicago Office of Budget and Management. The primary sources of funds;ito undertake these 
projects are expected to be proceeds from contemplated debt issuances, including lEPA loans, as well as funding 
from current sewer revenue (also'feferred_ t̂o asfVpay-go'!)'jSee "FINANCIAL,OPERATIONS — Historical and 
Projected Operations." 

H I S T O R I C A L AND PROJE(CTED C A P I T A L I M P R O V E M E N T P R O G R A M FUNDING BY S O U R C E * 

Funding 
Sources 2012 iul.y ~,. 2014 

' - i ' 201-7 - /^rk^ £\ 

Bonds $150 "si'so $165 $T43'" $15 $102 $93 $107 
Pay-Go 24 30 38 45 107 58 47 38 
Grants - 4 2 .- 29. , 5 - -
lEPA Loans 20 - 5f;;:̂  fjs5, ''76'."".' - 30 98 101 
Total $124 $252"' • $222 •' $125 $228 $246 

•Amounts shown are in millions ••"'• ' > ' 

The Department has applied for and received funding fi-om the 1 EPA Clean Water Initiative State 
Revolving Loan Fund Program.; 'This program provides loans for a twenty-year repayment term in most 
instances with shorter repayment| schedules negotiated under certain project circurnstances. The loans, which 
are Subordinate Lien Obligations, are provided at simple interest arid payĵ ack ̂ dpes not begin until the 
completion of the construction. Interest rates for the,program are established, aruiuaUy, and are calculated and 
applied at one-half the Bond Market Interest Rate, defined as the mean interest rate ofthe Bond Buyer 20 Bond 
General Obligation Index for the;preceding fiscal year.- The interest rate in effect at the time of origination 
remains fixed for the life of the loan. See "OUTSTANDING DEBT AND ANNUAL DEBT SERVICE-
Subordinate^Obligations."; --•• •'•̂ rv.,:\y ,:- ' ; : : ^ i : o i - - - - n - i ; - in,-;,..;.."•', •;-;! 1 

USEPA • 

In 1975, the Water Reclariiation District began the construction.df its Tunnel-̂ and Reservoir Plan 
("TARP") project'td' addressxombiried sewer overflows ("CSOs") in'the metropolitan- Chicagd^areal Tunnel 
systems have been'coriipleted;i-The project-will becompleted^uporî the final completion ofthe reservoirs,̂  which 
is expected to be in 2029.̂  : ' . . . " • ,; 

; In 2004', 'the,'United Stat'es Environmental:Protection'Agency ("USEPA'0 requested information from 
the ;Department coricerning -the'City's compliance- with regulatory requiremerits under-the Clean Water Act 
pertaining to CSOs in Ghicagoi area waterways;'fOverflows-may occur'wheri the combined ilow of storm water 
run-off and sanitary sewage exceeds the capacity ofthe Sewer System and the sewage collection and treatment 
facilities ofthe Water Reclamation District. 

1"hc Department receives requests for infomialion froiri USEPA regarding CSOs and related issues from 
lime to time, to which it responds." The NPDES permit for City CSO outflows is currently being renewed. 
Various environmental groups have submitted comments to the-lEPA objecting to the proposed permit̂  but have 
not filed'any citizen suit 60-day-notice: letter-or litigation. According to'the USEP.A-MWRD CSO settlement, 
approved by federal district and circuit courts, the currently projected completion date for the TARP project is 
now 2029. ^ • 
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SEWER SYSTEM 

General 

The Sewer System provides sewage and drainage collection and conveyance for a service area of 
roughly 230 square miles inhabited by approximately 2.7 million people. 

The Sewer System was designed, constructed and continues to be a combined system to provide for 
collection and conveyance of both sanitary sewage and storm water run-off in common sewer conduits. The 
Sewer System is not responsible for, and does not include any facilities for, the treatment or disposal of sewage. 
It is limited to collecting and conveying wastewater to the interceptor sewers of the Water Reclamation District, 
an independent govemment entity with exclusive responsibility for sewage treatment, sewage disposal and flood 
control in the City and neighboring suburbs. The Water Reclamation District is charged with providing and 
managing the facilities for the collection (through a network of approximately 536 miles of intercepting sewers 
and force mains), treatment and subsequent disposal of sewage from the City and surrounding areas. The Water 
Reclamation District finances its operations primarily through the irnposition of an ad valorem tax in the area 
that it serves. 

The City is solely responsible for the Sewer System except with respect to direct connections to rivers 
and waterways, in which case approval must be obtained from the Water Reclamation District or the U.S. Army 
Corps of Engineers, and direct connections to'the Water Reclamation District, in which case approval must be 
obtained from the Water Reclamation District. 

There are no significant areas of the City without sewer service and, except for a very limited number of 
industrial users who have direct connections to the Water Reclamation District's interceptors, connection to the 
Sewer System is the only feasible means of wastewater disposal for nearly all City users. By regulation of the 
Department, all sewer work performed within the City or connecting to the Sewer System or to the City's 
waterways, whether on public or private property^ is subject to approval by the Department. 

The following table shows the population of the City for the past five decades: 

SEWER SYSTEM SERVICE AREA 

POPULATION 

Year Population 

1970 3,369,357 
1980 3,005,072 
1990 2,783,726 
2000 2,896,016 
2010 2,695,598 

Source: U.S. Census Bureau. 
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FINANCIAL OPERATIONS 

Recent Sewer Service Rates 

Revenues from sewer service charges iprovide funds for the operation, maintenance and debt service;of 
the Sewer System. The Sewer Revenue Fund receives no share of any state or local property or income taxes. 

: Sewer service rates are set by ordinance.; The-sewer service charge is ,established.in anrarriount designed 
to pay thC'CostS'iof.SewenSystem.operations and capital, irnprovements,* including- any related-.debtiservice.. The 
current; charge for, sewer .service/isianvamount equal to .100-percent-of'the, gross/amount, charged, for iwater 
service, whether-such water, service is metered or norimetered., . . : •-. -:!; , '> 

. . HistoricaLrates areishpwni'in;the fpllpwing table.;̂  The.;sewer rate-is.npW;equal.tP;the!,water.rat.e.,;By 
ordinance, annual Water iSystem, rates ;are now /automatically adjusted by applying to .the, previous„year's rates 
the rate: of inflation,, calculated-based ion the Consumer Price Index-Urban,;Wage Earners; and ,Cierieal.\Workers 
(Chicago All Items) published by the United States Bureau of Labor Statistics for the 365-day period ending .on 
the most recent January I . Such increases do not require fiirther action by the City Council. Any such 
automatic annual increase; however, shall be capped at 5% of the previous.year's-rate. Because the sewer rate is 
now, equal to -the water- rate,, sewer rates would also, increase based on any increase -in. the consumer price index 
beginning June;I, 2016; .arid every.year thereafter. The City Council may take actidn,at;any, timeitd-alter the 
then-current schedule of water or sewer rates. Under certain conditioris, the Authorized Officer shall recommend 
appropriate action to the City Council to comply with the Rate Covenant. See "INTRODUCTION - Rate 
Covenant." • . ' . . ; - .•••'• '•'.• • •••:• .'•: • ..• • •-

i HISTORICAL SEWER RATES 

Water Rate 

Effective Date 

Gross Water 
Rate Per 1,000 

Gallons 

Increases; 
•, Approyed by 

Ciiiy Council 
Percentage of 

Water Bill 
Per 1,000 
Gallons 

Percentage 
Change 

January 1,2007 $].33 83.% 1.10 
January 1, 2008 1.53 • 15% 84% 1.28 16% 
January 1, 2009 1.76 15% 85% ' 1.50 16% 
January 1, 2010 2.01 14% 86% L72 15% 
January 1, 2011 2.01 86% 1.72 
January 1,2012 2.51 25% 89% 2.23 29% 
January 1, 2013 2.88 15% 92%- 2.65 19% 
January 1,2014 3.31 15% 96% 3.18 20% 
January 1, ^015 3.81 15% 100% 3.81 20% 
June 1, 2016 3.81 100% 3.81 
June I , 2017 3.88 1.83% 100% 3.88 1.83% 
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Sewer Rate Comparisons 

The following chart compares the Sewer System's single family cost per 7,500 gallons of water to the 
rates charged for the same level of water usage by the water systems serving other selected U.S. cities. The 
amounts shown are intended to reflect comparable charges for similar service for comparison purposes only and 
are not intended to reflect all components of the rates and charges for the cities listed. The Sewer System rates 
for all accounts located within the City are a percentage of the Water System rates. Metered water rates are 
based on a dollar rate per thousand cubic feet. The assessment of non-metered users is based on a formula 
related to the size of the relevant property and other use-related factors. Because the Sewer System rates are 
calculated as a percentage ofthe Water System rates, Sewer System rates also increase when Water System rates 
increase. 

Sewer Rate Comparisons (as 0̂̂^̂  

$100 

Source: City of Chicago, Department of Water Management 

*The City's Department of Water Management does not operate any sewage treatment facilities. The rates shown for the City and 
Milwaukee reflect sewer charges that include waste-water transmission only. The rates shown for the other cities reflect sewer charges 
that include wastewater transmission and wastewater treatment. 

Sewer Accounts 

As of December 31, 2016, the Sewer System supplied 494,264 accounts. As shown in the table below, 
of these 494,264 accounts, 67,130 were exempt accounts for a total of 427,134 revenue paying sewer accounts. 
Pursuant to an ordinance adopted in 1982, all new water accounts, regardless of character, and all new services 
to existing water accounts are required to be metered. Since 2009, the Department's MeterSave Program has 
installed approximately 15,000 new meters annually. Senior citizens age 65 and older who reside in their own 
single-family residences with a separate water meter or water charge may apply for an exemption from payment 
of the sewer service charge. Senior citizens age 65 and older living in condominiums are eligible to apply for an 
annual rebate of $50 on sewer service charges. 
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The following table reflects the total accounts of the Sewer System, nonmetered and metered, net of 
exempt accounts, for the years 2012 through 2016. 

Water System and Sewer System Accounts 

Water Accounts Sewer Accounts 

Year Ended Non-
December 31 metered Metered Total Exempt Total 

2012 290,863 205,097 495,960 61,502 434,458 
2013 273,426 220,759 494,185 62,393 431,792 
2014 250,304 241,304 491,608 62,856 428,752 

2015 227,801 266,284 494,085 64,781 429,304 
2016 206,913 287,351 494,264 67,130 427,134 

During 2016, residential accounts represented approximately 68 percent of Sewer System revenues and 
industrial and commercial accounts represented approximately 21 percent of such revenues. The remaining 11 
percent of revenues were derived firom govemmental and not-for-profit organizations. During the same period, 
residential non-metered accounts were approximately 30 percent of Sewer System revenues and residential 
metered accounts were approximately 70 percent of such revenues. All industrial and commercial accounts are 
metered. There are no large industrial or commercial users that account for more than five percent of Sewer 
System revenues. The five largest accounts of the Sewer System are shown on the following table. 

Fiscal Year 2016 Five Largest Sewer Accounts by Revenue 
Revenue 

Customer (dollars in thousands) 

City of Chicago Department of Aviation $4,498 

Chicago Park District - Lincoln Park 1,267 

Ford Motor Co. 912 

Cook County Sheriff 846 

City of Hometown, IL 546 

Total of Top 5 $8,069 

% of Sewer Sales 2.2 

Total Billed Sewer Feeŝ '̂  $374,210 

Source: City of Chicago, Department of Water Management 
(1) Actual amounts billed during calendar year; differs from Sewer Fund Basic Financial Statements which include charges 

accrued for calendar year regardless of year in -which billed. 

Collections and Delinquencies 

The Department of Finance follows the same collection strategy for collecting sewer accounts as it does 
for water accounts, as described below. The Department of Finance bills most large industrial accounts each 
month, with a few exceptions that are billed quarterly. Metered commercial and residential accounts are billed 
once every two months. Non-metered accounts are billed once every six months. Chicago residents receiving 
both water and sewer service fi"om the City, as well as refuse collection services provided by the City's 
Department of Streets and Sanitation, are sent a unified utility bill which details the charges for each service. 
Pursuant to the Municipal Code, payments on the unified bills are allocated pro rata ampng the charges shown 
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on the bills, with oldest unpaid amounts being paid first. The first unified bills which included refuse collection 
services were sent between April and September 2016 to residents. Beginning March 1, 2107, unified bills 
include the Chicago Water and Sewer Tax. To date, the allocation of partial payments on the unified bills to 
water accounts and refuse collection services have not had̂ a material adverse effect on the collection by the City 
of sewer charges. See "INVESTMENT CONSIDERATIONS — OtherConsiderations — Unified Billing" for a 
discussion of certain risks related to the inclusion of the refuse collection services fee, together with the water 
and sewer charges, on a unified bill. 

Payments on both metered and non-metered accounts are due 21 days after the bills are issued. A late 
payment penalty assessed at a monthly rate of one and one-fourth percent is imposed on all sewer charges in 
excess of $10.00 for which payment in full is not received within 30 calendar days from the date the bill was 
issued. 

Delinquency: notices, which were generated at an average rate of 24,319 per week in 2016, are sent to 
delinquent account holders when their balances are 30 days past due. A second delinquency notice is sent after 
60 days. A third delinquency notice is sent after 90 days; After an active account reaches 210 days past due 
with , a balance greater than $300, the accpunt is referred to an outside law firm for collections. Inactive 
accounts (those that do not currentiy have water or sewer service) that are 91 days past due with balances of 
$200 or greater are referred to an outside law firm for collection. The outside law firm may pursue collection by 
obtaining a judgment at the City of Chicago Department of'Administrative Hearings, recording a lien against the 
property, or by additional legal collection actions. 

Additionally, active accounts are eligible to be posted for shutoff by the Department where accourit 
balances have not been paid for 60 days or longer and the account balance is $350 or greater. Properties which 
have beeri posted are eligible for water service to be shut off by the Department i f the accounts remain past due 
12 days after posting and the balance requirement is met. Due to the concern for public health, the Department 
of Finance makes every effort to collect delinquent accounts prior to the Department terminating water 
service. It is not possible to terminate use of the sewer system by an individual user unless water'service is 
terminated. Further, by ordinance, when a property is transferred, a deed cannot be recorded with the Cook 
County Recorder of Deeds unless the Department of Finance certifies that all water and sewer service charges 
and penalties due and owing for service to that property have been paid in full. 

The amount of annual net sewer charges and cash collected from current and prior years' billings are 
included in the table below. 

•• ANNUALNET S E W E R C H A R G E S 

Cash Collected 
During Year for 

Net Sewer Current and Prior Percentage of Charges 
Year Chargeŝ '̂ ''̂  Years'Charges<'̂ ^^^ Collected 

2012 260,417 240,556 92.37 
2013 276,339 269,732 97.61 
2014... 331,774 310,178 93.49 
2015 386,333 361,465 93.56 
2016 374,210 366,867 98.04 

{1) Dollars in thousands. 
(2) Actual amounts billed during calendar year; differs from Sewer Fund Basic Financial Statements which include charges 

accrued for calendar year regardless of year in which billed. 
(.3) Includes collections for sewer fees and other revenue related to scwcr fees. 
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Sewer System Revenues Not Connected to the State of Illinois 

The State of Illinois is-.obligated to.makeipayments ito.the City in instances where it is a user ofithe 
Sewer System, except in situations and to the extent that the; applicable State of Illinois property, qualifies, for an 
exemption. The revenue from, the. State aŝ user accounts-for less than one pcrcent':{\%) ofthe Sewer System's 
annual.operating,revenues.i No.operating-revenuesfromiariy usersiofithe' SewersSystem flow.through the State 
of Illinois. All such revenues are paid directiy to the City. 

Annual Budget Review and Implementation of Annual'Budget, 

.•.• ilinThe Department's annualnbudget is.deyelope.dandjmplemeritedfasjpart:of thejGity's annual budget.and 
it is based upon an analysis of its historical Operation and Maintenance Costs. I f projected Gross Revenues are 
not sufficient to satisfy the rate covenants contained in the ordinances authorizing the Bonds and Senior Lien 
Bonds and Second! Lien Bonds^as determined-by the Gityjpursuantito its annual review of the-Sewer System, the 
Department is i required-,- after iconsultationjiwith;ithe-,!Bij'dget ^Director 'and,nwhen•!a:pprdpriate, ;a qualified 
independent icdrisultingiengineeri-jtojecommend appropriate'action itojthei Gity.Gounciktoicdrriply.:with.the!:rate 
covenants. See.̂ jSECURlTYIFOR THE!BONDSi-iT;.Second-Lien'Rate Govenarit.";iaf necessary; proposed;fate 
increases will be included in the Department's proposed.annual budget.-rj; 

' i ' - ; : . ••, :>• ,-•"!;;(; •_•• ••; i -•/;:":;• ; ,!: . ' : ; y U n j '\r^] v / i ' l .i. ID; !,!| b-./ . : ,;; J i . ; .. ,. -'. OH'.; 

..f;! ,;; Once. thê ^ Department, has i prepared; andi,- firializednits rprdppsed: [annual:ibudget,, the, s Budget jDirectdr 
considers the Department's proposed budget along with the. iprpposed annual- budgets:,recommended'.and 
submitted by all of the other departments and agencies whose budgets become part of the City's proposed 
annualibudget. Following the Budget: Director's approval, the,budgets-,must be approved by. the Mayor, the City 
Gduncil:',s!Gomn îttee,̂ on:Budgef.and Governmental Operations,andjthe)Gity GouneilbiAfterrthe(Gity.Councili:has 
approyed the proposed anniial! budget-iasi the City's arinuahappropriation' ordinance,';itiis; forwarded-to. the3May,or 
fOPiapprOVal.;:; ' . i ' i un •>!': ! i - : .;.;nor! - . ' f i ; " l ..•.:•. i j-.:rr ' : i - . . 'V::: :! .- , ! I M; ' ;'p,":r- : ' , ' ' i ; , ; .-;:[.. ' • 

, •:'; Should/the Mayor yetp.ithe apprpyed annual-appropriation: ordinance, ithe City Council .may: .override, the 
veto with aitWOTthirdS;VOte; ;;;!>.• \, '•••'••.:\,r<i ••<- - n ; ;:"N- ••':•• . --iri!' : •'•••:<•:' 

The City Council may alsoi refuseltPiapproyefthe Mayor's, proposed annual budget , In, such a case,ithe 
appropriate process for passage of the City budget may have to be judicially determined. By law, the City's 
budgetimust be approved:by December,3;l!.of ,the:year,preceding,the.budget yeari,,The:City's:201,7 budget was 
approved by the City Council on November 16, 2016. ; ,, 

During each year, the City allocates;-certain funds to meet debt service requirements and central services 
and General Fund reimbursements. The Budget-Directpr uses an allotment system to manage each department's 
expenditures against its respective annual'appropriâ ^̂ ^ The Budget Director requires departments to submit 
quarterly allotment budgets which tne,.jBudg''ê ^̂  in ^turn, .monitors. Should any department's 
expenditures e.xceed it^ feceipf of rew Dire'ctor, tlVrough the quarterly budget allotment 
procedure, has the authority to institute- economy' riieasures against such department to ensure that its 
expenditures do not exceed or outpace its revenue collection. During 2016, there were no such restrictions in 
the Department's quarterly expenditures. ;i ; , i '• 

Histor^cal and Projected Operations 

Following are the Sewer Revenue Fund's Statements of Operations, including debt service 
requirements, as summarized from the audited financial statements ofthe Sewer Revenue Fund for the years 
ended December 31, 2011 through December 31, 2015, together with projected financial operations and 
projected debt service requirements for the years ending December31, 2016 through December 31, 2019. 
Projected operating revenues for 2016 are derived from preliminary unaudited results and are subject to revision. 
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The Sewer Revenue Fund's operating revenues for 2015 increased by $53,649 million compared to 
prior year operating revenues. This increase of 16.6 percent is primarily due to an increase in Water System 
rates and Sewer System rates. 

The Sewer Revenue Fund's operating expenses before depreciation and amortization for 2015 increased 
$191,410 million from the year ended 2014 due to increases in pension expenses due to implementation of 
GASB 68 and increased General Fund reimbursements. Depreciation and amortization increased due to an 
increase in utility plant 

For 2016, projected operating revenues are estimated to increase by 2.6%. Because the Sewer System 
rates are calculated as a percentage of the Water System rates. Sewer System rates also increase when Water 
System rates increase. The projections include a rate increase of 1.83% on June 1, 2017 (which occurred on such 
date) based on 2016 growth in the Consumer Price Index. Rates are conservatively projected to increase by 
1.5% on June 1 of 2018 and 2019, based on Consumer Price Index growth. Rate increases are projected to be 
offset by decreases in water consumption due to water conservation efforts. Therefore, operating revenues are 
projected to decrease from 2017 through 2019. 

'• Projected operating expenses (excluding General Fund reimbursements and pension contributions) in 
2016 through 2019 are reflective of an expected 2.5% increase in expenses based on historical trends. Projected 
operating expenses also reflect an increase in each year based on growth in indirect costs being charged to the 

'! Sewer Revenue Fund as reimbursements to the General Fund, including public safety departments. The 
methodology for charging these indirect costs to the Sewer Revenue Fund is cpnsistent with generally accepted 
accounting principles. The Sewer Revenue Fund has historically been charged for indirect costs properly 
allocable to that Fund. Fpr 2016 and 2017, General Fund reimbursements are based on the budgeted amount and 
projected to grow at 2.5% therafter. 

? Indirect pension contributions allocable to the Sewer Revenue Fund are projected to be $3.6 million in 
2016, $9.3 million in 2017, and to grow by 10% yearly thereafter. Direct pension contributions are budgeted at 
$4.4 million and $9.5 million in 2016 and 2017, respectively, and are projected to be $12.2 million and $15.0 
million in 2018 and 2019, respectively. 

Water usage in the City, upon which sewer charges are based, is assumed to decrease slightly 
\ throughout the projection period due to water conservation efforts. In addition to rate increases, the City could 

achieve compliance with its Rate Covenant in some other manner, including any combination of rate increases, 
decreases in operating expenses, changes in its capital improvement program or in the timing and amounts of 

I future borrowings or changes in net transfers to or from the Sewer Rate Stabilization Account. 

The City has prepared the projections discussed herein and summarized in the table below. The City 
believes that the underlying assumptions provide a reasonable basis for the projections, and that the projections 
present to the best of the City's knowledge and belief, the City's expected course of action. However, some of 
the assumptions upon which the projections are based inevitably will not materialize and unanticipated events 
and circumstances may occur. The management of the City has prepared the projected financial infonnation set 
forth below to present the expected financial performance of the Sewer System. 

The accompanying projected financial information was not prepared with a view toward complying 
with the guidelines established by the American Institute of Certified Public Accountants with respect to 
projected financial infonnation, but in the view of the City's management was prepared on a reasonable basis, 
reflects the best currently available estimates and judgments, and presents, to the best of management's 
knowledge and belief, the expected course of action and the expected future financial performance ofthe Sewer 
System. Accordingly, these projections are not fact and should not be relied on as being necessarily indicative 

:• of future results, and readers of this Official Statement are cautioned not to place undue reliance on the projected 
• operations ofthe Sewer System which are contained herein. 
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Neither the City's independent * auditors, rior any other independent accountants, have compiled, 
examined,;or performed.anyiprocedures with respect to.the projected financiaf informationicontained herein-i nor 
have they expressed any opinion or any other form of assurance on such infomiation or its achievability, and 
assume no responsibility for, and disclaim any association with, the projected financial information. 
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Pension Costs 

Determination of Pension Contributions 

Pension costs paid out of the Sewer Revenue Fund constitute Operation and Maintenance Costs for 
purposes of determining Net Revenues Available for Bonds and for the City's compliance with its covenants 
(including'; the Rate Covenant) under the Series 2017 Bond Ordinance and the Indenture. See 
"INTRODUCTION ^ Rate Covenant." -

The City participates in four single-employer defined-benefit pension plans for City employees: the 
Municipal Employees' Annuity and Benefit Fund of Chicago ("MEABF"), the Laborers' and Retirement Board 
Employees' Annuity and Benefit Fund of Chicago ("LABF," and together with- MEABF, the "Municipal and 
Laborers' Funds'-), the Policemen's Annuity and Benefit Fund ("PABF"), or the Firemen's Annuity and Benefit 
Fund ("FABF," and together with PABF, the "Public Safety Funds," which;: together with the: Municipal and 
Laborers' Funds, are referred to herein as the "Retirement Funds"). Sewer System employees participate in the 
Municipal:and Laborers'Funds. . : ', 

Certain of the comprehensive annual financial reports of the Retirement Funds and certain of the 
actuarial valuations ofthe Retirement; Funds may be. obtained by contacting .the Retirement Funds. Certain of 
these reports may also be available on the-Retirement Funds' websites (www.meabf org; www.labfchicago.org; 
www.chipabf org; and www.fabf.org); provided, however, that; the contents of these reports and of the 
Retirement Funds' websites are not incorporated herein by such reference. 

Members of each Retirement Fund are eligible (individually, an "Eligible Member," and collectively, 
"Eligible Members") for an annual annuity payment (the "Annuity Benefits") if they meet certain age, years of 
service and prior service credit requirements (the "Eligibility Factors"). Benefits to each Eligible Member'are 
statutorily established based on a combination of the, Eligibility Factors and the Eligible Member's average 
annual salary for certain years prior to,retirement (the "Annuity Factors"). 

Annuity Benefits for each ofthe Refirement Funds are funded, from three sources: (i) contributions from 
the City (the "City Contributions") which are funded from the proceeds of a property tax levy on all taxable 
property located within the City or other available funds, including payments from the Department on behalf of 
Sewer System employees, (ii) contributions from Eligible Members (the "Employee Contributions," and 
together with the City Contributions, the "Contributions"), and (iii) investment returns. The Department has 
histoirically contributed its pro rata-share of Gity-Contributiohs-to-the Retirement Systems (the "Department 
Portion") based on the Annuity Factors for the number of Sewer System employees who are Eligible Members. 
See APPENDIX C-"C1TY OF CHICAGO, ILLINOIS SEWER FUND BASIC FINANCIAL STATEMENTS 
AS OF AND FOR THE YEARS ENDED DECEMBER 31,2015 AND 2014, AND INDEPENDENT 
AUDITORS' REPORT-Notes to Basic Financial Statements - 6. Pension Plans." Pension liabilities are not 
recorded at the fund level for the Sewer Revenue Fund. 

The City Contributions and Employee Contributions are each established by the Illinois Pension Code 
(the "Pension Code"). Except as described below, under "-Public Safety Funds," the Contributions required 
under the Pension Code do not relate to, and in recent years have been substanfially less than, the contribution 
amounts that would have been required if the Retirement Funds were funded based on actuarial detenninations 
of the contribution amounts necessary to fully fund the Annuity Benefits to Eligible Members of each 
Retirement Fund over an extended period. See "INVESTMENT CONSIDERATIONS-Unfunded Pensions" 
herein. In an effort to improve the funded status ofthe Public Safety Funds, the Illinois General Assembly 
passed Public Act 96-1495 ("Act 1495"), which modified-provisions of the Pension Code with respect to PABF 
and FABF. 
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The City's 2017 budget includes the following contributions to the Refirement Funds (as indicated by 
total annual contribution and the Sewer Revenue Fund's proportional share): (i) $267 million for-MEABF,' of 
which $5.45 million, or less than two percent, is the Sewer Revenue Fund's proportional share; and (ii) $36 
million for LABF, of which $4.04 million, or eleven percent, is the Sewer Revenue Fund's proportional share. 

Public Safety Funds • •- - • •: .". ' 

The Pension Code establishes the Employee Gbntribufions to P ABF at 9.0:.percent of the salary of each 
employee on an annual basis and Employee Contribufions to FABF at 9-125. percent! of the salary'of teach 
employee on an annual basis and establishes Annuity Benefits for Eligible Members of the Public Safety Funds 
hired prion to January 1;. 201 ;1 ' based' on the' Anhuity iFactors,' -subjectUo"3 .Oi percent autorhati.c ainnual increases 
after each member's first full-year of refii-emeht. Prior to 'theieffecfiveriess'oPAct 1495, the; Pension Code 
estabiished .the City Contribution toiPABp at an amount based- upori a* fixed multiplien ofi2:00.times the-annual 
employee icontributioris'to PABF and'the Gity'Contribufion to FABF' atian amount based upon a fixed multiplier 
bf2.26|timesthefe:mployee contributions tb'FABF.^^jliif" I'-i'-u'i :>fij ,-itl/ M ii;; . ' / y.n\i -̂.̂ xii : , ' - i ; u i / ; . h\\\> \ 

•'. i;:.';r'r ;'' ;-̂ --;- '-.l:••:••••:, (fr.,-: /> r ' . - • j / ' ' "r±,<y \ !:r-.-!r;';'!ij';'>i" •' ^ i ; • •'• b-/:--..! j ; -.:; : . \ ' l ' , - ^ ' ' ! '- ;:.-if;i;,;. • 

Act 1495 provided for the City to contribute the actuarially determined amounts necessaiy itoiachieve a 
90 percent funded ratio in the Public Safety Funds by 2040, but made no changes to the Annuity Benefits for 
Eligible Employees hired;before.'Ja:nuaryil,i201jli'and established»Annuity Benefits!for-Eligible Members hired 
on or.'afte'r January fl v 201'l'based'on'the Annuity Factors,'but "vyith theia[>J'era'ge-anhual-salary 'cappedfat k-certain 
amount, andi the annual 'increases to the Annuity'-Benefits fied to the lesser of i3'.0 percerit'or the.consumer price 
index.' Additionally, fori Eligible'Members hired on'or-afterUanuary 1; ;201'i;cAct'1495''reduced aisurvivor's 
Annuity Benefit equal to 2/3 of the Annuity BeriefitS''.that the deceased Eligible Member was; receiving at the 
fime of his or her death. 

• -.•••-" BeginnirigJwith=the'.cdhtribufi6nito!be;inade-'to the)Retireme.nt Funds in;20i6,> the>'City's'eGnfributions.t6 
PABF'and FABF.vi'ill:be.determined'pursuantto'P.Al;99--^ funding approach 
fori unhanded! liabilifies' set forth in'Act'1495),-: fkher;ithan;ithe mulfiplie'r''funding-formulai'^ Act'S 
the period by which the unfunded liabilities of the Public Safety Funds.'are arriortizedj on a level percentage of 
payroll basis, to a 90 percent fiinded rafio from 2040 to 2055 and (ii) institutes a phase-in period during 2016-
2020 to" allow for a more gradual 'ihcreascih the CityiCoritribution's to the'Public Safety Funds than' originally 
required by Act 1495.̂ : ['- • "-iii '••' '̂••'>'y>'-' \ ->?;; ; ; ; ; ' ^ i \::A<-\\): 'j<\, ! •-.-i;:.!')! •:•!•; . • . .. 

Municipal and Laborer's Funds . • ; ' i : ; , i - ' •. -.JJI i • , : . , . ; ' ; . , ; ' : : ) , : , ii , . 

^ n.-iThe' current Pension Code establishes Annuity;Benefits for .Eligible Mernbers. of the Municipal-and 
Laborers' Funds hired prior-;to,-'January !b,w-201 l'ibased.;.on,'the Annuityi Factors', subject to'3'pefcentiautomafic 
annuail .increases after the rhember's first'full .year.'of refirerrientiand Annuity Benefits for Eligible iMembers 
hired, on or after January 1, 201 f based oh ithe Annuity'Factors,'biit with the .average'annual salary" capped at-'a 
certain amount, and the annual increases;to the Annuity, Benefitslare tied to,the consumer-price indexv Further, 
the Pension Code establishes the Employee Contribution'at-8.5-.percent of-th'e.salaryiof each^employee^on an 
annual basis and the City Contribution is established at an amount based on a fixed multiplier of 1.25 times the 
annual employee contributions for-MEABF' and'.'l .OO-for LA'BF.'J Without significantly highcr-'contrib'utions or 
investment returns, MEABF and LABF'are currenfiy esfimated to;become insolvent in 2025 and 2027, 
respectively. 

On May 23, 2016, the City ' announced, an agreemeiit in principle with unions for: employees 
participating in LABI- (the "LABF Plan") pursuant to which the City would.begin contributing lo LABF on ah 
actuarial basis and certain employees participating in LABF would:contribute an increased percentage of their 
salaries to LABF. Similarly, on August-3, 2016,-the,City announced an agfeement in principle.with unions for 
employees participating in MEABF (the "MEABF Plan" and, together with the LABF Plan, the "Stabilization 
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Plans") pursuant to which the City would begin contribufing to MEABF on an actuarial basis and certain 
employees participating in MEABF would contribute an increased percentage of their salaries to MEABF. 

Pursuant to the Stabilizafion Plans, Eligible Members of the Municipal and Laborers' Funds-hired on or 
after January 1, 2017 ("New Members") would contribute an additional three percent of their salaries to their 
respective Retirement Funds and would be eligible for benefits at age 65 (as opposed to age 67 for Eligible 
Members hired between January 1, 2011 and January 1, 2017 ("Tier I I Members")). In addifion. Tier 11 
Members of the Municipal and Laborers' Funds would be eligible to receive benefits at age 65 provided that 
such . Tier II Members agree to contribute an additional three percent of their salaries to their respective 
Retirement Funds. 

The Stabilization Plans further provide, for the City to contribute the actuarially determined amounts 
! required to achieve a 90 percent funded ratio in the Municipal and Laborers' Funds by 2057, following a phase-
I in of certain increased City Contributions ending in 2022. 

; The implementation of the provisions of the Stabilization Plans require amendments to the Pension 
I Code, which require action by the Illinois General Assembly. Senate Bill 2437 ("SB 2437"), introduced in the 
r 99* General Assembly, contained provisions implementing the MEABF Plan and the LABF Plan and was 
i passed by the Illinois General Assembly, but was vetoed,by the Govemor. The,expiration of the 99* General 
! Assembly prevented a vote to override the Governor's veto; In January 2017, Senate Bill 0014 ("SB 0014") was 
I introduced in the 100* General Assembly and contains the same provisions as SB 2437. SB 0014 was approved 
I by the Illinois Senate in January and the Illinois House in April; the Govemor, has not yet taken any action 

regarding SB 0014. The City makes no prediction as to whether any such amendments will become law. The 
City intends to continue to make City Contributions to the Mtinicipal and Laborers''Funds in accordance with 
the Pension Code in effect when such City Contributions are payable. -

INVESTMENT CONSIDERATIONS 

The following discussion of investment considerations should be reviewed by pro.spective investors prior 
to purchasing the Bonds. Any one or more ofthe investment considerations discussed herein could lead to a 
decrease in the market value and the liquidity of the Bonds or, ultimately, a payment default on the Bonds. 
There can be no assurance that other factors not discussed herein will not become material in the future. 

Effect of Potential Future Ratings Downgrades 

The City does not anticipate that any potential ratings downgrades would affect collection or availability 
of Net Revenues Available for Bonds in any material respect. However, such events could have an adverse 
effect on the Sewer System because the City funds ongoing capital improvement projects to the Sewer System, 
in part, through the sale of indebtedness ofthe Sewer System. Downgrades could increase the cost, or decrease 
the availability, or both, of such borrowing. If this occurred, additional pressure may be placed on sewer rates 
or capital funding. Additionally, ratings downgrades may have an adverse effect on the market value or 
liquidity ofthe Bonds. 

Unfunded Pensions 

The Retirement Funds have significant unfunded liabilities and low funding ratios. The City's 
contributions to the Retirement Funds in accordance with the Pension Code have not been sufficient, when 
combined with employee contributions and investment retums, to offset increases in the Retirement Funds' 
liabilities, which has contributed to the significant underfunding of the Retirement Funds. Moreover, the 
contributions to the Retirement Funds in accordance with the Pension Code have had the effect of deferring the 
funding of the Retirement Funds' liabilities, which increases the costs of such liabilities and the associated 
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financial risks, including the risk that each Retirement Fund will not be able to pay its obligations when due. 
Furthermore, increases in the City's^contributions to the Retirement Funds (such as those scheduled to occur 
under Act 1495, as modified by Act 506) caused the City to increase its revenues and may require the City to 
further-increase its revenues, reduce'its'expenditures,'''or'some combination thereof,'which may irripact the 
services provided by the City or limit the City's: ability to generate additional revenues for other purposes in the 
fiiture;.: • . '; .• .,; . . ' •.' • •"''•.-;•'...; •.;•"';.,''•.•. . ^ ' i - . . • " • • ' 

" ' In addition, the actuaries for/MEABFiand-. LABF-project that'such Retirement Funds'will not have 
sufficient assets on hand to make payments.to beneficiaries beginning, in 2025 and 2027, respectively,; based on 
the provisions of the Pension Code currently in effect. The City makes no prediction as to the: impact? of the 
insolvency of MEABF or LABF on the amount of the City's contributions to these Retirement Funds. However, 
shouldithe'Gity^be required to contribute the amounts necessaiy-to fund directly such payments to beneficiaries 
on a pay-as-you-go basis upon the insolvency of such Retirement'Funds, the? amount of the City's contributions 
to MEABF and LABF would substantially increase. '.'J^l '.-•> u_n*lin i:n"\t,»l-:ii'. -f* -J;-; - • 

Environm'ental̂ Regiilations '! t.-

- ! The; City" is'subject to fstate arid federal) environmental lawŝ  and?regulations applicable to the ;Sewer 
Systerh's' overflows into Chicago! area waterways. 'These>laws'*andiregulations are, subject to change-and the 
City! may''be.;fequired-toi expend "substantiali;fiirids)ito iheeti.the requirements of-̂ such .'changing laws. and 
regulations in 'the future. Failure-to-comply with these laws and regulations, may. result in the imposition: of 
administrative; civil and criminal penalties, 'or;the'impositiori' of an.'ihjunction.;requiring>the City to take or 
refrain from, taking; certain; actions.;iln. additionV--the City may..ibc required to remediate contamination on 
properties' owned'or operated by the Gityloron pfo'pertiesiowniedfby others;: but contaminated as a result of City 
operat ions . -M,; ,.^.:i);ii';-"iiJ';ii . / n •.••;:•••.•. : . j : . i ; - :;. , 

Sewer services are governed by various federal!and stateJehvifoiimental protection and health and safety 
laws and regulations, including the federal Clean Water Act and similar state laws, and federal and state 
regulations-issued under these laws by the'.EPA and lEPA; 'These laws and'regulations establish,- among other 
things, criteria ;and standards for-wastewater and for discharges into the'waters of the United States and nearby 
states. Pursuant to these- laws; the . Department , is-, required to -obtain, various environmental permits for 
operations. Violations or noncompliance " could >result invfiiies-or-other sanctions by regulators and/or such 
violations or noncompliance could result in civil suits. Environmental laws and regulations are complex and 
change frequentiy. These laws, and the enforcement thereof, hav& tended''to become more" stringent over time. 
While the Department has budgeted for future capital and operating expenditures to comply with these laws and 
permitting requirements, it is possible that new orstr-icter standards cbiild be imposed that will require additional 
capital expenditures or raise operating costs.' ; - : i- . • ' ; 

Security of the Sewer System - ' -

Damage to the Sewer System resulting .from vandalism; sabotage; :or terrorist activities-may adversely 
affect the operations and finances of the Sewer System. There can be no assurance that the City's security, 
emergency preparedness and response plans will be adequate to prevent or mitigate such damage, or that the 
costs of maintaining such security measures will not be greater than currently anticipated. 

The Department relies on information technology systems with respect to customer-service and billing 
and accounting. In addition, the Department relies on these systems to track utility assets and to manage 
maintenance and construction projects, materials and supplies. A loss of these systems, or major problems with 
the operation of these systems, could have a rnaterial adverse effect on the financial condition and results of 
operations of the Department. Information technology systems may be vulnerable to-damage or interruption 
from the following types of cyber security attacks or other events: 
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power loss, computer systems failures, and intemet, telecommunications or data network failures; 

operator negligence or improper operation by, or supervision of, employees; " 

physical and electronic loss of data; 

computer viruses, cyber security attacks, intentional security breaches, hacking, denial of service actions, 
misappropriation of data and similar events; • ' •"••'" ••• • • • 

difficulties in the implementation of upgrades or modification to information technology systems; and 

fires, floods, severe weather events and other natural disasters. 

Although the Department does not believe that its systems are at a materially greater risk of cyber security 
attacks than other similar utilities, its information technology systems may be vulnerable to damage or 
interruption from the types of cyber security attacks or other events listed above or other similar actions, and 
such incidents or other events may go undetected for a period of time. 

Water Conservation 

Decreased customer water consumption as a result of water conservation efforts may adversely affect 
demand for sewer services and may reduce revenues and eamings. There may be declines in water usage per 
customer as a result of an increase in conservation awareness, and the stmctural impact of ari increased use of 
more efficient plumbing fixtures and appliances. Difficulty obtaining future rate increases to offset dccreiased 
customer water consumption to cover investments and expenses, may adversely affect the business, finaincial 
condition, and results of operations of the Department. 

Adverse Change in Laws 

There are a variety of State and federal laws, regulations and constitutional provisions that apply to the 
City's ability to raise taxes, fund its pension obligations or to reorganize its debts. There is no assuranc'c that 
there will not be any change in, interpretation of, or addition to such applicable laws, regulations and provisions. 
Any such change, interpretation or addition may have,a material adverse effect, either directly or indirectly, on 
the City or the taxing authority of the City, which could materially adversely affect the City's operations or 
financial condition. • 

On September 15, 2016, legislation was introduced in the Illinois General Assembly (House Bill 6604). 
The bill provides that for a period of 10 years after the effective date of the act, a municipality with a population 
of more than 1,000,000 may not increase: (i) the amount or rate of any tax irnposed on the provision or sale of 
water, utility, or sewer service, or any combination thereof; or (ii) the amount or rate of any charge or fee 
imposed for the provision or sale of water, utility, or sewer service, or any combination thereof, which is a limit 
to home rule powers. The City is unable to predict whether the Illinois General Assembly will adopt any such 
legislation or the fomi of such legislation if enacted. 

Bankruptcy 

Under federal law, municipalities, including the City, are ineligible for bankruptcy unless specifically 
authorized to be a debtor in bankruptcy by state law or by a govemmental officer or organization empowered by 
state law to authorize such entity to be a debtor in a bankruptcy. State law does not currently permit 
municipalities, including the Cily, to be debtors in bankruptcy, and therefore municipalities, including the City, 
are currentiy ineligible for bankruptcy. 
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As with all State law, the current prohibition on municipal bankruptcies is subject'to review or change 
by State govemment. From time to time, legislation has been introduced in the Illinois General Assembly, 
which, if enacted, would permit Illinois municipalities! to, be debtors inibankruptcy, -;The City is unable, to predict 
whether the Illinois General Assembly will adopt any such legislation or the form of such legislation if enacted. 

In the event of a change in State law to provide that the City is eligible to be a debtor in bankmptcy, and 
that authority is acted upon, there is,no guarantee thatthe bankruptcy: cou.rt/Would.consider-,the;Bon.dholders to 
have a'secured claim under the Bankruptcy Code with respect to Second;'Lien Bond; Revenues and amouiits on 
deposit in the Second Lien Construction Accounts that are derived from the remittance of Gross Revenues into 
the City's, Sewer- R̂ eyenue Fund.. ,The;Se,werjRe"venue; Fund'.iS'.not. hel.diiby.the a 
statutory lien in favor of the Bondholders. In addition, the Second Lien Bond Revenues may not be "special 
revenues" as defined in the Bankruptcy Code. ,- ';.i li^ri'.: ' i. , , 

Uncertain.fEnfbrcementRemedieS:-.!'- . ..̂  i;/.;- /-..;-;'.:H • ,';•/;:•'!: ;.;; .i„--f;H;i/' 

..hr:i....<.mJh?. remedies available.tOjbondholders upon?,nonpayme onjtjhe,Bonds^are 
uncertain and in many respects dependenti i upon j discretionary ,jud 
"SUMMARY OF CERTAIN PROVISIONS OF THE INDENTiiRE—Remedies.'' 

Force MajeureSE\ents 

. ̂ r,,.Certain, unanticipa^^ City's control -could;,have a material,adverse effect on the 
P.epartment;;S :md,,City's.p -financial conditions,if-they .w Theseteyents iiiclude fire, 
flood,; earthquake, ^epidemic, adverse ]healthr,cpnditi.pns .or,other.n^ of .God, freight 
embargo, labprvjStrikes .or.work, stoppages,.civil commpti^^ pf/;̂ var)!or,:.escal.atipn. oftexistingiW^ar 
conditions, sabotage, terrorism or enemy action, pollution,,)Unknp\yn; sub̂ ^ 
affecting the environment, and any similar causes. No assurance can be provided that such events will not 
occur, and, if any such events were to occur, the effect of such event or events on the D,epartrnent's and Cityjs 
operations and financial condition on the Net Revenues Available for Bonds cannot be predicted. 

• ;̂ .' 1(1'!;: • : ' - ---i - ; . ; • . ' . , • : - • - - . ; : ; i i ; ; : , ' i , i i . ;r^ '! . ' , ' / : , ! ' . • .-I••;!;;!ff, ';:•,''-' • - , .';-.-.;!:,-:. !. - -., ' : 

Other.Considerations .; - .,.•.•:<••.•.• )'.:•'•• • y.^..'r-, •'••• :yr 

,1 ...Debt Covenants. .The,Cityji%obligatedjto-^cqmply,with,the R t̂ejtgov.enant.;.,Failure.]tO;.comply;.with t̂he 
Rate Covenant, if,not cured) or waived, cpuld-result ,ini:the City,beingirequired to.repay ,pr finance :the related 
borrowings before their due date, limit future borrowings, cause cross-default issues, and increase,borrowing 
costs. If forced to repay or refinance (on less favorable terms) these borrowings, the Department's business, 
financial; condition, and results,of operations; cquldbeiadyersely affected-by,increased costs .and rates. . . 

;> , Sewer. Rates.. iWhile there is .currently-np. State,|Statutê irê ^̂  or 
court decisions/coiild limit-pr ptherwise adyersely-affect theiCity-ls ability to set se\yer rates. See "-^Adverse 
Change in Laws" above. , ,: ; , 

Unified Billing. As described herein under V^Fi-NANciAL^̂  and 
Delinquencies," partial bill payments made pursuant to the unified bill are allocated on a pro rata basis among 
the water, sewer and refuse collection charges and fees, with the oldest unpaid amounts being paid .first. As;0f 
January 1, 2017, the City also imposes the Chicago Water and Sewer Tax on the use or consumption of water in 
the City, and on the transfer of wastewater to the Sewer System from- properties located -in the City, which 
appears on the unified bill. Payments on the unified.bill are allocated.pro rata among.the charges shown on the 
unified bill, with oldest unpaid amounts being paid first. No assurance can be ,given, howeyer, that this will 
always be-the method of allocation of partial payments. „ lt is possible, that partial payments,may be, allocated in 
the future in a non-pro rata manner, in which event sewer charges could receive a lower priority than refuse 
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collection charges, water charges and/or the Chicago Water and Sewer Tax in allocating partial payments. No 
assurance can be given as to the impact ofthe unified bill on the collection by the City of sewer charges. 

Forward-Looking Statements 

This Official Statement contains certain statements relating to future results that are forward-looking 
statements. When used in this Official Statement;, the words "estimate," "intend," "expect" and similar 
expressions identify forward-looking statements. Any forward-looking statement is subject to uncertainty and 
risks that could cause actual results to differ, possibly materially, from those contemplated in such forward-
looking statements. Inevitably, sorrie assumptions used, to develop forward-looking statements will not be 
realized or unanticipated events and circumstances may occur. Therefore, bondholders and potential investors 
should be aware that there are likely to be differences between forward-looking statements and actual results; 
those differences could be material. The City does not undertake any obligation to update or revise publicly any 
forward-looking statements, whether as a result of new information, future events or otherwise. 

LITIGATION 

There are no pending legal proceedings to which the City is a party or to vvhich any of its property is 
subject that may materially affect the City's ability to pay the principal of and interest on the Bonds when they 
become due: !: - ^ 

The:City, like other large municipalities; is involved in various litigation relating principally to claims 
arising froni confracts, personal; injury, property damage, tax claims; • police conduct and other matters. 
However, there is neither litigation pending nor, to the best of the- City's knowledge, threatened, seeking to 
restrain or enjoin the issuance or delivery of the Bonds, or except as disclosed herein, materially adversely 
affecting the collection, pledge or application of any moneys'or security provided for the payment of the Bonds. 

RATINGS 

The Bonds are rated "A" (stable outiook) by S&P, "AA-" (negative outlook) by Fitch, and "AA-" 
(stable outlook) by Kroll. The 2017A Insured Bonds are expected to be assigned ratings of "AA" and "AA+'' by 
S&P and Kroll, respectively, based upon the issuance of/the Policy for the 2017A Insured Bonds by AGM 
(defined herein) at the time of delivery ofthe 2017A Insured Bonds. The City did not request a rating from any 
other rating service for the Bonds. Any explanation of the significance of such ratings may be obtained only 
from the respective Rating Agencies. Certain information and materials conceming the Bonds, the City and the 
Sewer -System were furnished to the'Rating -Agencies'by-the City •aiid:''bthefs. The'fe is nb'assufance that any of 
the ratings will be maintained for any given' period of time or that any of them may not be raised, lowered or 
withdrawn entirely by the respective Rating Agency, if, in its judgment, circumstances so warrant. Any change 
in or withdrawal of any rating may have an adverse effect on the price at which the Bonds may be resold. 

CERTAIN LEGAL MATTERS 

Legal matters incident to the authorization and issuance of the Bonds are subject to the separate 
approving opinions of Schiff Hardin LLP, Chicago, Illinois and Hardwick Law Fimi, LLC, Chicago, Illinois, 
Co-Bond Counsel. The proposed forms of their opinions are included herein as APPENDIX D-"PROPOSED 
FORM OF OPINIONS OF CO-BOND COUNSEL." 

Certain legal matters will be passed on for the City by (i) its Corporation Counsel, and (ii) in connection 
with the preparation of this Official Statement, Charity & Associates, P.C, Chicago, Illinois, and Quintairos, 
Prieto, Wood & Boyer, P.A., Chicago, Illinois, Co-Disclosure Counsel to the City. Certain legal matters will be 
passed on for the Underwriters by Miller, Canfield, Paddock and Stone, P.L.G., Chicago, Illinois. 
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INDEPENDENT AUDITORS 

The basic financial statements ofthe City of Chicago, Illinois Sewer Fund as of and for the years ended 
December 31, 2015 and 2014 and included as APPENDIX C to this Official Statement̂ ihaye.been'audited* by 
Deloitte & Touchc LLP, independent auditors, as stated in their report appearing herein that was modified to 
include a referehce to otheriauditors and fo.jncliide an'emphasis'of a mattefiparagraph'rel'ated -to'the adoption of 
Govemmental' Accounting Standards Board (GASB) St'atement'No; 68, Accounting 'and Financidl Reporting for 
Pensions - an'amendment of GASB'Statenie'nt Nb\'27. ' ' ••! .M;;:.,!- ,J - / • -. \>..u,>u, h;.-,, - <,';• .ir,;,. . 

CO-FINANGIAL ADVISORS AND INDEPENDENT REGISTERED MUNICIPAL ADVISOR 
--;w!'-- ./ni ii.: ••.•lUV: :.-?n, , ; .,:ji'ifii .;)'•."; .-./Miiyn.:! I ."iii .;-:i<j /tirrs ?.\>'ii\\ \''i<v.r.':y:: Wy.;, .']vt:̂  r: .fiv;;.!':'.;iin.i:,i;.; v., ,yy:.\\f:y 

:!'.' ; The City haSi engaged Swap Financial Group'LLC and TKG•& Associates;LLC;as its ifinancial advisors 
(the MCpTFinancial Advisors'')) in i connection .withuthe; issuance arid sale ,6f theirBonds. .The-; CorFinancial 
Advisors have providediadvice on the^plan ofifinancciiand.structure;of the;Borids andrhave reviewed certain 
documents, including this Official Statement, with respect to financial matters. The Co-Financial Advisors have 
not independently verified the factual informati£)n:'eohtairie'di.ih this Official Statement but have relied on the 
information provided by the City and other sources. The Co-Financial Advisors are "municipal advisors" as 
defined'in'SEORule:15Bal-l'Kd)(l)'(theit'SECiRiule'0d^i^^''' ' - i i i - ' - ' ; - " ' ! i i ; ; . : ? ' b .̂-q ' - Ĵ ': ' i-^"! ! 

The City has ..retained.Martin J. Luby LLC as its independent registered muinicipal advisor (thej"IRMA:!-') 
as defined in the SEC Rule to evaluate financing proposals and recommendations in connection with the City's 
various :bond issuance; :programs and.othen financing/ideas being ic'onsidered byiithe City;' however,!ithe IRMA 
wilL'not advisebon thei investmentj of,'Gify funds-held.'=by-thelOffice'GFhthb.iGityr.T^ TheilJRMAIs 
cornperisatiOnjis-notidependenton;the issuance of thcfBorids;; ,;;i' , --; f!-: .\;-i' : ::!;;., v VA.; 
/lLi>'it>/iji> /iUii'i-jJ;.:;; ,i;i:/;:jii iiUr'A'j^.iA) Jfjj'.;x'j K.,. vrii .'-T:J.'Hcib iv- jOnj;;.j,-;-^i u i\iii[iVj iO i::i:V>,'.j\ 

yvrn->:i: . : ••:y /:• IIM ; ̂ ;i-M, UNDERWRITING rr,.:'.:;, iltjq/-;'. :,.^J.....:!q .n,^,.rAU:l ..A^ y. :yyj\:. 

Siebert Cisneros Shank & Co., L.L.C., as;representative on behalf of itself and the other underwriters 
listed on the cover of this Official Statement (the "Underwriters") has agreed, subject to certain conditions, to 
purchase{the ,S.eries.2017A;.B,ondŝ at;a price.equal.tQ:$;196,94.0;G4O:55.( aggregate;principal 
amount.of the,Series 2017A Bonds,;pius:ainet originalissueipremium of $17,322,'lf72.45; :lessran-Underwriters' 
discountiofi$972,1.3-li.-90) andithe Series•2qi7B Bonds,at-:a;priceiequaV,tO!$242,833,97.5.54jCwhich.rep^ 
aggregate-principal arnountsof .the •Seriesi2017B':Bonds;-plus a:netf'original -issiie:,premium of $28,-3,9.7,991'.90, 
lesSjan;Undervvriters'idiscount,of$,l;049,016.36).i- ; : ; yii;.;; ,;:|.-;v •;;;/, <y •'.'>• •:.:• v.y , : , : :;. ;;= ' 

i-: I. Vii ,j ,.'ih ,.-:i.w;(i;:i -.A: ;:>„•.;!... .;L!'r.':L,i;i I;:;:.; tKil--. niu:i)> ;;!t;r:;,-'.) .a:';:'.:;ii.;;,.>; . /.j;....,.•,•' 
The pbligation of the.UnderwriterSi.to accept,deliveryiOf thcjBonds.is subject;tP;yarious conditions,set 

forth in̂ a ,Bon.d (Purchase Agreement bet>y.e.en-the,.Underwriters-̂ andr the .City;; The.;U,ndepwrite.rs are obligated.tp 
purchase all of the Bonds if any of the Bondsiareipurchased..-,.;.) • -n^ -'i-i ?' : ' ' i i ' 

The Bonds are being offered for sale to the public at the prices shown on the inside cover pages hereof 
The Underwriters reserve the right to lo.̂ y.er si!.cji,:initiaL offering prices as they deem necessary in connection 
with the marketing of the Bonds. The Underwriters may offer and sell the Bonds to certain dealers (including 
dealers depositing the; Bonds into investment trusts) and others at. prices.Jower than the initial public offering 
price or prices, set forth in this Official Statement The! Underwriters reserve,the right-to join .with, dealers and 
other underwriters in offering the Bonds to the public. 
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TAX MATTERS 
Federal Income Tax 

Federal tax law contains a number of requirements and restrictions which apply to the Bonds, including 
investment restrictions, periodic payments of arbitrage profits to the United States, requirements regarding the 
proper lise of bond proceeds and the facilities financed -with them, and certain other matters. The City has 
covenanted to comply with all requirements that must be satisfied in order for the interest on the Bonds to be 
excludable from gross income for federal income tax purposes. Failure to comply with certain of such 
covenants could cause interest on the Bonds to become includable in gross income for federal income tax 
purposes retroactively to the date of issuance of the Bonds. 

Subject to the accuracy of certain representations and the City's continuing compliance with the above-
I referenced covenants, under present law, in the respective opinions of Co-Bond Counsel, interest on the Bonds 
\ is excludable from the gross income of their owners for federal income tax purposes and thus is exempt from 

present Federal income taxes based upon gross income. Interest on the Bonds is not included as an item of tax 
i preference in computing the federal altemative minimum tax for individuals and corporations, but is taken into 
I account in computing an adjustment used in determining the federal altemative minimum tax for certain 
I corporations, as described in the following paragraph. 

i The Intemal Revenue Code of 1986, as amended (the "Code"), includes provisions for an altemative 
i minimum tax ("AMT") for corporations in addition to the corporate regular tax in certain cases. The AMT, i f 
j any, depends upon the corporation's alternative minimum taxable income ("AMTl"), which is the corporation's 

taxable income with certain adjustments. One of the adjustment items used in computing the AMTI of a 
corporation (excluding S Corporations, Regulated Investment Companies, Real Estate-' Investment Tmsts, 

\ REMICS and FASITs) is an amount equal to 75% of the excess of such corporation's "adjusted current 
eamings" over an amount equal to its AMTI (before such adjustment item and the altemative tax net operating 
loss deduction). "Adjusted current eamings" includes all tax exempt interest, including interest on the Bonds. 

Ownership of the Bonds may result in collateral federal income tax consequences to certain taxpayers, 
including, without limitation, financial institutions,-certain insurance companies, certain corporations (including 
S corporations and foreign corporations operating branches in the United States), individual recipients of Social 
Security or Railroad Retirement benefits, individuals otherwise eligible for the eamed income tax credit, and 
taxpayers who may be deemed to have incurred (or continued) indebtedness to purchase or-carry tax-exempt 
obligations. Co-Bond Counsel will express no opinion with respect to any such collateral consequences with 
respect to the Bonds. Prospective purchasers of the Bonds should consult with their own tax advisors regarding 
the collateral consequences arising with respect to the Bonds described in this paragraph. ; , . 

Discount and Premium 

If a Bond is purchased at any time for a price that is less than the Bond's stated redemption price at 
maturity, the purchaser will be treated as having purchased the Bond with market discount subject to the market 
discount rules of the Code (unless a statutory de minimis rule applies). Accrued market discount is treated as 
taxable ordinary income and is recognized when a Bond is disposed of (to the extent such accrued discount does 
not exceed gain realized) or, at the purchaser's election, as it accrues. The applicability of the market discount 
rules may adversely affect the liquidity or secondary market price of such Bond. Purchasers of the Bonds 
should consult their own tax advisors regarding the potential implications of market discount with respect to the 
Bonds. 

An investor may purchase a Bond for a price in excess of its stated principal amount at maturity. (Such 
Bond is referred to as a "Premium Bond"). Such excess is characterized for federal income tax purposes as 
"bond premium" and must be amortized by an investor on a constant yield basis over the remaining term ofthe 
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Premium Bond in a manner that takes into account potential call dates and call prices. An investor cannot 
deduct amortized bond premium relating to a Premium Bond. The amortized bond premiums is, treated as a 
reduction in the amount of tax-exempt interest received. As bond premium is amortized, it reduces the 
investor's basis in the Bond. Investors-who purchase'a Premium Bond should consult their own tax .advisors 
regarding the amortization of bond preriiium 'and its; effect on the'Premium Bond's basis-for purposes of 
coriiputing gain or loss in connection with the sale, exchange, redemption or early retirement of such Premium 
Bond. . '.•- ^ - i - - : ; • . 

: Owners of Bonds who dispose of Bonds prior to their stated>rnaturity (whether by sale, redemption or 
otherwise), purchase Bonds in the initial public offering, but at a price different from their issue price, or 
purchase Bonds subsequent to the initial public offering should consult their own tax advisors as to the federal, 
state or local tax consequences of such'dispositibns-or purchases. " ,: .'. ' , - ., t: . • 

State'and^Local--Taxes'. ,: : -.;.':^-ii. r-u:f;- y_A\ \i,•-•••'u, 'y^i .:..'iA:y\...,--

. Interest'on the.Bonds is not exempt frorii present Illinois income; taxeSi. Owhership;of ,the Bonds may 
result in- other state ;arid local tax consequencesi-tb certain taxpayers; .- Go-Bond.Counsel wilLexpress no opinion 
with respect to any such state and local tax consequences with:respect ito, the Borids. Prospective; purchasers-of 
the Bonds should consult with their own tax advisors regarding any state and local tax consequences arising 
with;Tespectto":the:Borids;)i";i ;..̂  ^A,: '.•.•'y> .•'..'••'} -.;:-•;•='•-- .;.;.'•'';..;' '•"̂ '•''•.'••'•̂ '.'.'-•\.-̂ -'''- ''-^ 

Basis of Bond Counsel Opinions y.'y , 

, i Ther(respective!opinions of G.o-rBond Counsel to be;idelivered,concurrently; .with the; delivery), of;the 
Bonds.; and,the;;descriptions,,of .thejax ilaw-contained lin this, OfficialiStatement are ;based on.statutes :̂ judicial 
decisions, !regulations;i mliiigs iand mother, official'iriteipretatiohs-of i ra\y yiî ^̂  
issued; . There;,can be ;ho assurance .that.Isuch law orithosfci interpretations ;wiILnot^-be. changed or;ithat new 
provisions of law will not be enacted or promulgated at any time while the Bonds are outstanding in a manner 
that.wouldradv.ersely^affectjtheimarket-value:Ori,liquidityror.ithe tax;treatment ofi.owriership of the.Bonds. Co-
Bond Counsel haveinot undertaken to provide, advice with: respect toanyi such fiitiire changes: ; .' :,.;"i: , 

,11!. In, rendemngi! their..; opinions,-,,Go-Bond- ;,G,o,utiseli;!will:ireceiveji;arid!,'irely'-iiup6n,!:ce'rtifications;:!^ 
representafions:of facts, calculations,: estimates and expectationsifurriished by the City aridiothers which Go-
Bond Counsel wiH nothaye verified independently., ,. . ; 

Risk of Audit ." • 

The Internal Revenue Service ("IRS") conducts a program of audits of issues of taxTpxempt obligations 
to detennine whether, in the view of the IRS, interest on such obligations is properly excluded from the gross 
income of the owners-of such obligations; for federal-income tax.purposes.- ;Whetherr;or'npt'the-lRS will decide 
to-auditthe Bonds cannot be predicted.. If the lRS begins anjaudit ,ofithe Bonds, under,current lR-S procedures; 
the IRS. .will treat the City as the taxpayer subject to the auditandthCiholders.of the; Bonds may not have the 
right toiparticipate, in the audit proceedings.,, Theifact ithat lan (audit fof the, Bonds!Is^pending could, adversely 
affect the liquidity or. market price of the Bonds until the audit ls-.concluded;even!if.,the result ofthe audit is 
favorable. ..•.•..... 

Legislation 

From time to time, there are legislative proposals pending in-the; Congress; of the United States that, if 
enacted, could, alter or, amend the federal tax,matters referred.,to in this section, or adversely affect the market 
price or liquidity of tax-exempt bonds of the character of the Bonds: In some cases, these proposals have 
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included provisions that had a retroactive effective date. It cannot be predicted whether or in what fonn any 
such proposal might be introduced in Congress or enacted or whether, if enacted, it would apply to bonds issued 
prior to enactment. Prospective purchasers of the Bonds should consult their own tax advisers regarding any 
pending or proposed federal tax legislation. Co-Bond Counsel will express no opinion regarding any pending or 
proposed federal tax legislation. 

Backup Withholding 

Payments of interest on, and proceeds of the sale, redemption or maturity of, tax-exempt obligations, 
including the Bonds, are in most cases required to be reported to the IRS. Additionally, backup withholding 
may apply to any such payments to any owner of Bonds who fails to provide an accurate Form W-9 Payers 
Request for Taxpayer Identification Number, or a substantially identical forin, or to any such owner who is 
notified by the IRS,of a failure to report all interest and dividends required tofbe shown on federal income tax 
retums. The reporting and backup withholding requirements do not affect the excludability, of such interest 
from gross income for federal tax purposes. 

SECONDARY MARKET DISCLOSURE . 

The City will enter into a Continuing Disclosure Undertaking (the "Undertaking") for the benefit of the 
Beneficial Owners of the Bonds-to send certain information annually and to provide notice'of certain events to 
the Municipal Securities Rulemaking Board (the "MSRB") to enable the Underwriters to meet the requirements 
of Section (b)(5) of Rule 15c2-12 (the "Rule") adopted by the SEC under the Exchange Act. The MSRB has 
designated its Electronic Municipal Market Access system, known as "EMMA," as the system to be used for 
continuing disclosures to investors. The information to be provided on an annual basis, the events which will be 
noticed on an occurrence basis and a summary of other terms of the Undertaking, including termination, 
amendment and remedies, are set forth below. 

A failure by the City to comply with the Undertaking will not constitute a default under the Bonds or the 
Series 2017 Bond Ordinance, and Beneficial Owners ofthe Bonds are limited to the remedies described in the 
Undertaking. See "—Consequences of Failure of the City to Provide Information" under this caption. A failure 
by the City to comply with the Undertaking must be reported in accordance with the Rule and must be 
considered by any broker, dealer or municipal securities dealer before recommending the purchase or sale ofthe 
Bonds^in the secondary market. Consequently, such a failure may adversely affect the transferability and 
liquidity ofthe Bonds and their market price. 

:' "The following'is a'brief summary-of certain provisioris of the-Undertaking of the-City and does not 
purport to be complete. The statements made under this caption are subject to the detailed provisions of the 
Undertaking, copies of which are available from the City upon request. 

Annual Financial Information Disclosure 

The City covenants that it will disseminate to EMMA its Annual Financial Information and its Audited 
Financial Statements (as described below) prepared in accordance with generally accepted accounting principles 
applicable to govemment units (as described below), with such obligation of the City commencing in 2017 for 
the 2016 Fiscal Year 

"Annual Financial Information" means financial information and statistical data generally 
consistent with that contained in this Official Statement (i) under the caption "SEWER SYSTEM — General," 
the table captioned "Sewer System Service Area Population," (ii) under the caption "DEPARTMENT OF 
WATER MANAGEMENT," the table captioned "Historical and Projected Capital Improvement Program 
Funding by Source" (only with respect to the total amounts for the previous five years), and (iii) under the 
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caption "FINANCIAL OPERATIONS," the tablc'captioned "Historical Sewer, Rates" (only with respect to the 
previous, flve years'and only the "Per 1,000 Gallons" column), the table captioned "Water;System and: Sewer 
System; Accounts,'? .'(only iwith respect itoithe. Sewer .-System.; accounts for ithe-previous' five years), the table 
captioned "Annual'Net Sewer Charges" (only with respect to the previous ifive.-years) and .the table captioned 
"Historical and Projected Financial Operations" (only with respect to the previous'five years).. ; , ' .'•••.••• 

"Audited Financial Statements" means the audited financial statements of the Sewer ;R'evenue, Fund 
prepared in accordance with generally accepted accounting principles applicable to governmental units as in 
effect^from-tirne to'time. • • .'"• . • - i^fi;.. .^i '•• ' . ' i : - - - •; \̂  • • • - / j f • • \:.< . ! ' . ; . . .„ . . . . 

'• •••i. i Annual FinanciaMnformation exclusive of Audited:Financial.Statements;(comnriencing with;the Audited 
Financial.Statements-for the fiscal; yCar ended DecemberG 1, 2016)iwill be provided tojthe.MSRB hotmore than 
210 days after the last;day of the Sewer'-System's fiscal year; which currently is December 3J'jj I f Audited 
Financial' Statements' are I not available; when.'the;Annual,;jFinanc;ial('Information iis-i filed,! lunaudited financial 
statements shall be included, and Audited Financial Statements will be filed when;available.'! . 

Reportable Events Disclosure i, > j > AA-^-'•• ' A A\~ r-XA'I 

fi; I'The City covenants that;it willrdisseminate'in astimely.manner,;not in excess'of ten business days after 
occurrence,irto-the(MSRB. the-'disclosure ô̂^̂̂  
Reportable :EveritS' are required' to be disclosed only to.-the*'extent Ithat>'such >;Rep6rtable! 'Event: is'inaterial,: as 
materi'ality is -interpreted s under the Exchange Act. The "Reportable Events,'" certain; of iwhich' riiay-not be 
applicable to'.the;Bonds;:are- ' ,"' ':/, : -i; .y-'̂ :--r- >-y:,.;/. !-,.-i.'-M ''.q.-j-;;;-'/ -.i- .i;,..-:^ -i .-li ',.;;..•;.; •;,.-: 

.;ii.; ;.;iii(a),: ;.:;;:principaljand-interest paynient.delinquencie^ ;.,(.;. ;,;̂ ;: :.,;; , '•;.,-j-,. -;/; , !, -.: ' . 

(b) non-payment related defaults, if material; 

(c) unscheduled draws oh debt service reserves refiectirlg , , , 

'(d) ' unscheduled draws oh creditehhancenients re'fleW^̂  , 

-(e) substitution of credit or liquidity providers, or their failure'to perfbnri; • ' i 

(f) adverse tax opinions, the issuance by the Internal: Revenue Service, of,-proposed orr final 
determinations of taxability, notices of proposed issue (IRS Form 5701-TEB) or other material notices or 
determinations, with respect to the tax statusiof the Bonds, .onothermaterialieventsiaffectingithe'tax status of the 
Bonds;--., Ayŷ  ••-.;'••,;;•• • ; • " • • 

(g) modifications to rights of security hoiclers, i f material; 

(h) bond calls, if material, and tender offers; ,^.'!u , - - . i ! 

(i) ̂  • defeasances; '• • . ,';;;:-;'•- :;.; . / ' : . ; ' . •;,,.,!,:.'.-•;., , 

(j) release, substitution or sale of propertyisecuring repayment of the Bonds, if material;- . ; , 

(k) rating changes; 

(1) bankruptcy, iiisolvency, receivership or similar event of the 'City (considered to have occurred 
in the following instances: the appointment of a receiver, fiscal agent or similar officer for the City in a 
proceeding under the U.S. Bankruptcy Code or in any other jjroceeding under state or federal law in which a 
court or'gbverrimerilal authority has assumed jurisdiction over subsi'antially all of the'assets or business of the 
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City, or if the jurisdiction of the City has been assumed by leaving the City Council and the City's officials or 
officers in possession but subject to the supervision and orders of a court or governmental authority, or the entry 
of an order contlmiing a plan of reorganization, arrangement or liquidation by a court or governmental authority 
having supervision or jurisdiction over substantially all ofthe assets or business of the City); 

(m) the consummation of a merger, consolidation, or acquisition involving the City or the sale of all 
or substantially all of the assets of the City, other than in the ordinary course of business, the entry into a 
definitive agreement to undertake such an action or the-termination of a definitive agreement relating to any 
such actions, other than pursuant to-its terms, if material; and 

(n) appointment of a successor or additional trustee or the change of name of a tmstee, if material. 

Consequences of Failure of the City to Provide Information 

The City shall give notice in a timely manner to the MSRB of any failiu'e to provide disclosure of 
Annual Financial Information and Audited Financial Statements when the same are due under the Undertaking. 

In the event of a failure of the City to comply with any provision of the Undertaking, the Beneficial 
Owner of any Bond may seek mandarhus or specific performance by court order to cause the City to comply 
with its obligations under the Undertaking. The Undertaking provides that any court action must be initiated in 
the Circuit Court of Cook County, Illinois. A default under the Undertaking shall not be deemed a default under 
the Bonds, the Series 2017 Bond Ordinance, or the Indenture, and the sole remedy under the Undertaking in the 
event of any failure of the City to comply with the Undertaking shall be an action to compel performance. 

Amendment; Waiver 

Notwithstanding any other provision of the Undertaking, the City may amend the Undertaking, and any 
provision ofthe Undertaking may be waived, if: 

(a) (i) the amendment or the waiver is made in connection with a change in 
circumstances that arises from a change in legal requirements, change in law, or change in the identity, 
nature or status of the Sewer System or type of business conducted; 

(ii) ' the Undertaking, as amended, or the provision, as waived, would have complied with 
the requirements of the Rule at the time of the primary offering, after taking into account any 

. amendrnents or interpretations of the Rule, as well as any change in circumstances; and 

(iii) the amendment or waiver does not materially impair the interests of the Beneficial 
Owners of the Bonds, as determined by a party unaffiliated with the City (such as the Trustee or Co-
Bond Counsel), or by approving vote of the Beneficial Owners of the Bonds pursuant to the terms of the 
Indenture at the time of the amendment; or 

(b) the amendment or waiver is otherwise pemiitted by the Rule. 

EMMA 

All documents submitted to the MSRB through EMMA pursuant to the Undertaking shall be in 
electronic format and accompanied by identifying information as prescribed by the MSRB, in accordance with 
the Rule. All documents submitted to the MSRB through EMMA will be word-searchable PDFs, configured to 
permit documents to be saved, viewed, printed and electronically retransmitted. 
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Termination of Undertaking 

- The Undertaking shall be terminated if, the City shall no longer-have any legal liability, ,for any 
obligation on or relating to repayment ofthe Bonds under the Series 2017 Bond Ordinance or the Indenture. 

Additional Information 

j -Nothing i in-cthe .Undertaking, will), be; deemed . to,,-prevent,ithe .Gity,.'from.i,disseminating: any, other 
information, using the means of dissemination-set forthiiin, the Undertaking or*lany, othercmeans of 
communication, or including any other information in any Annual Financial Information or Audited Financial 
Statements or notice of occurrence of a material event, in, addition ;to thatj which is required ;by the Undertaking. 
If the City chooses to include any information in any Annual Financial Information or Audited Financial 
Statements or notice of occurrence of a material ;ev'ent;inraddition;to"that'which;iisiSpecifically'required!by'the 
Undertaking, the City shall have no obligation under the Undertaking to update such information or include it in 
any future Annual Financial Information or Audited Financial Statements or notice of ocfcurrence of a material 
e v e n t . ; ! • ' •''.''.•;•:. • - •,•;;:-• ' y.̂  y j ; ' y \ y.:y-yy.lr. \ i.]yi\yy • •i ;.>•.. A :•;,.;•:•;,. .;.;i>i-!.;' ':• • • , ; : ; ; . ' ; , . , . • . • . ' • 

Corrective-Action-Related to Certain Bond Disclosure.;ReiquirementS ' i ! i'i . . ' ;;; i " ' 

;'The City failed to comply with certain eontinuing' disclosure undertakings previously entered into by it 
pursuantto the Rule as described below. Su6h rion^coriipliariceimay or mayriotbe mateirial.-; ; , 

AnnualsFiinaricial-Information and: Audited Financial' Statementsc.were not ifiled-̂ iby'the City/in, 20 M; for 
the Fiscal Year ended December 31, 2010, and in 2012 for the Fiscal Year ended December 31, 2011, with 
respect to the City of Chicago Chicago O'Hare International Airport General Airport Third Lien Revenue and 
Revenue Refunding Bonds, Series 2010A through Series 2010F. Annual Financial Information and Audited 
FinahcialiStatementsj were^notsfiled 'by the'City^ jn'<201;l>'for .tHeiFiscaliYear ended<DeQeniber 3'1;'2010, and in 
2012 for the Fiscal Year ended December 31, 2011, with respect-to-the" City of'Chicago Chi'c'ago''0'Hare 
Intemational Airport Passenger Facilities Charge Revenue and Revenue Refunding Bonds, Series 201 OA 
through-Series 201OD. On October 12, 2016; the City filed with EMM A such Annual'Financial Information and 
Aiidited FinancialiStatements'with respect to such borids. ' ;i.r;i . ; 

Annual Financial Information and Audited Financial Statements were not filed by the City in 2012 for 
the Fiscal Year ended December 31, 2011, with respect to-'the'City of Chicago Chicago O'Hare Intemational 
Airport General Airport Third Lien Revenue Bonds, Series 2011A through^ Series 201IG. Annual Financial 
Information and Audited Financial'Statements were not-filed iri-2012 for the'Fiscal-Yiear erided'becerhber 31, 
2011, with respect to the City of Chicago Chicago O'Hare Intemational Airport Passenger Facility Charge 
Revenue Borids, Series 201 lA-and Series 201 IB. Ori October 12, 20r6, theCity filed with EMMA such Annual 
Financial Information and Audited Financial Stateriients with respect to such bonds. • ' ' 

With respect to the City's Collateralized Single Family Mortgage'Revenue Bonds, Series 2006A (the 
"Series 2006A Bonds"), S&P lowered its rating on the Series 2006A Bonds from •'AA + " to "AA " and placed 
the Series 2006A Bonds on "Credit Watch with negative implications'" effective'December 16;-201 1. The City 
did not cause the trustee as dissemination agent to file a notice of a reportable event with EMMA at that time. 
Subsequently, S&P upgraded the rating on the Series 2006A Bonds from "AA" to "AA+" effective March 12, 
2012. On March 18, 2012, S&P removed the "Credit Watch with negative implications " characterization from 
the Seri'es 2006A"B6rids. The City caused'the trukee, as'disseriiihatioriagent,TorHhe'Sferies to file 
a notice of a reportable event with EMMA on March 26, 2012 disclosing the downgrade and subsequent 
upgrade ofthe Series 2006A Bonds by S&P. 
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With respect to multiple series of the City's Chicago O'Hare Intemational Airport General Airport 
Third Lien Revenue Bonds, American Airlines is an "obligated person" with respect to such bonds. On 
November 29, 2011-, AMR Corporation (the parent company of-American Airlines and Envoy Air (formerly 
American Eagle)) and certain of its United States-based subsidiaries (including American Airlines and 
American Eagle) filed voluntary petitions for Chapter 11 reorganization in the United States Bankruptcy Court 
for the Southern District of New York. The City filed a notice with EMMA with respect to this event on March 
30, 2012 (not within the 10 business-day deadline imposed by the Rule). On December 9, 2013, American 
Airlines merged with US Airways. The City filed a notice with EMMA with respect to this event on August 25, 
2014 (not within the 10 business-day .deadline imposed by the Rule). 

With respect to the City's Outstanding Motor Fuel Tax Revenue Bonds, the City's pledge of Additional 
City Revenues to the payment of such bonds (in addition to the pledge of Motor Fuel Tax Revenues) became 
effective as of March 19, 2013. The City filed a notice with EMMA describing the pledge of this additional 
source of revenue on May 16, 2013. 

With respect to the City's Outstanding O'Hare Intemational Airport Customer Facility Charge Senior 
Lien Revenue Bonds, Series 2013, Simply Wheelz, LLC d/b/a Advantage Rent A Car ("Advantage") is an 
"obligatedperson " with respect to such bonds. Advantage filed a voluntary bankruptcy petition in the Southem 
District of Mississippi on November 5, 2013. The City filed a notice with EMMA with respect to this event on 
December 5, 2013. ; ; 

The rating agencies took certain rating actions with respect to the ratings of Ambac Assurance 
Corporation and Financial Security Assurance Inc. (collectively, the "Bond Insurers"). The Bond Insurers 
provided municipal bond insurance policies relating to certain series of the City's Chicago Midway Airport 
revenue bonds. Event notices,vyith respect to such rating changes were.not filed with EMMA. The City made 
such filings on May 22, 2014. 

Ambac provided a municipal bond insurance policy relating to the City's Motor Fuel Tax Revenue 
Bonds, Series 2003A and Assured Guaranty Corp. provided municipal bond insurance policies relating to the 
City's Motor Fuel Tax Revenue Bonds, Series 2008. Event notices with respect to the rating changes taken by 
the Rating Agencies with respect to these insurers were not filed. The City made filings with EMMA on June 3, 
2014 and August 22, 2014 with respect to these rating changes. 

The City failed to file timely material event notices with respect to certain rating changes affecting the 
City's bonds subject to the Rule and for which the City is an "obligatedperson" under the Rule (collectively, 
the "Prior Bonds") or affecting bond insurance companies which insured any Prior Bonds (collectively, the 
"Prior Bond Insurers"). The City filed with EMMA on August 29, 2014 a notice with respect to all rating 
changes known to the City and affecting the Prior Bonds (including certain Senior Lien Bonds and Second Lien 
Bonds) occurring over the last ten years. The City filed with EMMA on August 27, 2014 a notice with respect 
to all rating changes known to the City and affecting the Prior Bond Insurers occurring during the last seven 
years. 

On January 15, 2016, S&P upgraded the rating ofthe City's Midway Second Lien Bonds from A- to A. 
On May 17, 2016, the City filed with EMMA an event notice relating to this rating upgrade. 
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CERTAIN VERIFICATIONS 

Robert.Thomas,:GPA, LLC, Shawnee Mission- Kansas (the,"Verifier"), upon delivery of the.Borids, will 
deliver,to the City;;Go-Bond,Counsel and ithe Underwriters a report; stating-that ithe, firrii, atithe ,request-of the 
City and; the Underwriters, has reviewed the mathematical accuracy of certain computations based on certain 
assufnptions relatirig-to (1) the; sufficiency of the principal.'and'interest received from, the investinent in the 
Defeasance Obligations, together with any initial'cash deposit', ;to' meet the timely'payment; of the applicable 
principal or redemption price of and interest on the Refunded Bonds, as- described under "ESTIMATED 
SOURCES AND USES OF FUNDS - Refunding of Refunded Bonds'''; and; (ii)--the yields onithe Bonds and on 
the Defeasance Obligations. 

The Verifier will express no opinion on the attainability of any assumptions or the tax-exempt status Of • 
the Bonds. The'computations verified by the'Verifier are-intended-in part to support conclusions of the City: and 
Co-Bond Counsel conceming the federal income tax status of the Bonds. ' ' - ' j : / ; ; ; - ' , : u) , .;; 

"I'::,---" '- .' • i --;•-;;'-.! ; r •- ., i i;f-! i, ;r "i i -..;;J'''.; !ji!iL-ni;;'li.. J ^ /i? .> •;ri; \il y.y:j(\-yy. Ay A 

. • • > .: •• .- ..'MISCELLANEOUS -''"• ^. " -̂  •;!,- • . ' . 

;;: The foregoing' summaries or descriptions iof provisioris of ithe Seriesit2017 Boncli")0rdinarice, and. the 
Indenture and all references to other materials not purporting to be quoted in full, are qualified iri their entirety 
by reference to the complete provisions ofthe documents and other materials summarized or described. Copies 
of these documents may be obtained from the office of the'Chief Financial; Officer. 
-T I i ' " ' , ; ; - . ; ' ! ! ' • ' - j • . :••'•'..•!•', 'i ; ' ; j ; , ; . : : 'onr- MJ-ir'/ /inij:;-;^': ,::;;;; .;:n! I • . , • ; - , ; : ; • ' , . 

The'rd'ferences; excerpts arid surii'iria:ries-'Gf alf doc'uriierits' refeh'ed'Hb'herdri''do'^ purport-to'be 
cbrriplete statements bf t̂he provisibri's'of such-ddcurherits','arid refereriĉ ^ directed to'all such'docuirients for full 
and complete statements of all matters of fact relating to the Bonds, the security for ^he-payriie'rit'bf the'Bonds 
and the rights and obligations of the Owners thereof 

[REMAINDER OF PAGE INTENTIONALL Y LEFT BLANK] 

, - . ; i i , ; i ; . i 
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Any statements made in this Official Statement involving matters of opinion, projection or estimates, 
whether or not so expressly stated, are set forth as such and not as representations of fact, and no representation 
is made that any of the projections or estimates will be realized. Neither this Official Statement nor any 
statement that may have been made orally or in writing shall be construed as a contract with the Owners or 
Beneficial Owners of the Bonds. 

CITY OF CHICAGO 

By: /s/ Carole L. Brown 
Chief Financial Officer 
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APPENDIX A 

GLOSSARY OF CERTAIN TERMS 

The following are definitions of certain terms used in the Series 2017 Bond Ordinance, the Indenture 
and this Official Statement. This glossary is provided for the convenience of the reader, and does not purport to 
be comprehensive or definitive. ••. .• . • • 

. "Aggregate Second Lien Debt Service" means, as of any particular date, of computation and with respect 
to a particular Fiscal Year or other specified 12-month period,, an amount of money equal ,to the aggregate ofthe 
amounts of Annual Second Lien Debt Service with respect to such Fiscal Year or other specified 12-month 
period for the Second Lien Bonds of all series. 

"Aggregate Senior Lien Debt Service " means, as, of any particular date of computation and vvith respect 
to a particular Fiscal Year or other specified 12-mpnth period,, an ,arnpunt of money, equal to, the aggregate ,of the 
amounts of Annual Senior Lien Debt Service with respect to such Fiscal Year or other specified 12-month 
period for the Senior Lien Bonds of all series. 

"Annual Second Lien Debt Service" means, as, of any particular date of computation and with respect to 
a particular Fiscal Year or other specified 12-month period for Second Lien Bonds of a particular series, an 
amount of money, equal to the sum of (a) all interest payable during such Fiscal Year or other specified 12-
month period on all Second Lien Bonds of said series Outstanding on said date of computation and (b) all 
Principal Installments payable during such Fiscal Year or other specified 12-month period with respect to all 
Second Lien Bonds of said series Outstanding on said date of computation,, all calculated on the assumption that 
such Second Lien Bonds will after said date of computation cease to be Outstandirig by reason, but only by 
reason, ofthe payment when due and application in accordance with the ordinances and tmst indentures creating 
such series of Second Lien Bonds of Principal Installments payable at or after said date, of computation. For 
purposes of computing the interest payable on any Variable Rate Bonds constituting Second Lien Bonds in any 
future Fiscal Year or other specified future 12-month period, the rate of interest shall be assumed to equal the 
highest monthly average rate of interest paid with respect to such Variable Rate,Bonds,during the 12 months 
preceding the date of such calculation, plus 0.5 percent, or if such Variable; Rate Bonds were not Outstanding 
during, the entire 12-month period preceding the date of calculation, the highest monthly-average rate of interest 
paid with respect to comparable debt obligations having a comparable interest rate determination method, 
interest rate period and rating during such 12-month.period, plus 0.5 percent.. :If the,City has entered.into-an 
Interest.Rate Hedge Agreement with respect.lo anyiSecond Lien Bonds,.the interest payable on such Second 
Lien Bonds shall be deemed to be the sum of (i) the amount payable under the Iriterest.Rate Hedge Agreement 
for the years in which the Interest Rate Hedge Agreement is in effect, plus (ii) the difference between the 
amount paid as interest on such Second Lien Bonds,and the amount received, by the City, pursuant tothe Interest 
Rate Hedge Agreement (but not less than zero). If the City is to pay a variable rate pursuant to the Interest Rate 
Hedge Agreement, the variable rate calculation shall be made in the same manner as for Variable Rate Bonds. 
Amounts deposited in the Principal and Interest Accounts pursuant to the provisions of the Indenture, .or similar 
provisions in any trust indenture or ordinance securing Second,Lien Bonds, and capitalized or fiinded, interest 
from proceeds of Second Lien Bonds and used only to pay interest on such Second Lien Bonds, shall be credited 
against Annual Second Lien Debt Service. 

"Annual Senior Lien Debt Service " means, as of any particular date of computation and with respect to 
a particular Fiscal Year or other specified 12-month period for Senior Lien .Bonds,of a particular, series, an 
amount of money equal to the sum of (a) all interest payable during such Fiscal Year or other specified 12-
month period on all Senior Lien Bonds of said series Outstanding on said date of computation and (b) all 
Principal Installments payable during such Fiscal Year or other specified 12-inonth period with respect to all 
Senior Lien Bonds of said series Outstanding on said date of computation, all calculated on the assumption that 

A-1 



Senior Lien Bonds will after said date of computation cease to be Outstanding by reason, but only by reason, of 
the payment when due and application iri 1 accoVdarice:. with the Seriior-Lien Bond Ordinances of Principal 
Installments payable at or after said date of computation. For purposes of computing the interest payable on any 
Variable Rate Borids cohstitiiting Senior Lien Bonds'in ariy-future Fiscal Year or other specified future 12-
riionth\peri6d; theratebfinterest shall be assumed to eqiial the highest riionthly average rate of iriterest paid'with 
respect to such Variable Rate Bonds during the 12 months preceding the date of such calculation; plus 
0.5 percent, or if such Variable Rate Bonds were not Outstanding during the entire 12-month period preceding 
the 'date''of calculat'iori,'' the high'est 'ri'iorithly average 'rate' of'interest'paid with respect to -comparable debt 
obligations'having a comparable iriterest f ate'deterrriiriatiori 'm'ethodl 'iritefes^ rate period and rating during such 
12-inonth peribd',''plus (ji5 fierceht. ' I f the City has'erifeî ed into an Inferest-R'ate Hedĝ ^ 
to any Senior Lien Bonds, the interest payable on such Senior Li'eri'Bonds shall be deemed to' bei'the sum of 
(i) the amount payable under the Interest Rate Hedge Agreement for the years in which the Interest Rate Hedge 
Agreemerit i^'iri effect, plus (ii) the difference between the ariibunt paid' as iriterest ori'siich SenibrXien Bonds 

. aii^ the"-'amount r'eĉ ^ hot "less thari'z'ei'o)!' I f 
the'City is'td'pay-'a variable rate pursuant'to the Interest R'â ^ rate calculatiori 
shall be made in the same manner as for Variable Rate Bonds. .--J. : lu; . , î-n . i!-.- ; ! ; , i ; : ; ' . ,! . 

.['[':Ar''i':"AutHdrized'Dm irit'eigra'l rriiijtiple bf $5,000'.' ' ' • ' " ' " ' ' 

y. •''yiiithdnzed'Offic&"^me^^ Ghief Firiancml Officer of'the City' br'if the; Chief Firtancial Officer so 
Ideteritiiiies aM'desigria^^ ' '•*'' '' •<> ^^yv'̂ ^ -'''••'-1 i- ;"- -; i!f> '• ; - ' ; ; -

''''•• ''̂ • ".Berieficictl (9W«er meanŝ thebwhe'r''d berieficialMriferest'iri'Bbhds re'giMered in'the riame o Cede & 
Cb.,:a:s'n6rriiriee of DTC'(bra-success'o'r securities depb ' ' ' '•''' 

" r.! I!'!'.;, -i- '-'ii'i; ')('!. yy'ji>\y yy-v yA\ Ai\y .'-."li 1/K)';i;jf. fii fi->'ii;;;':'KI(; hyy, '>n\. >y.Ar' wijif ;';'; yAi\ hj .yy-yy. 

' "5o«t/'Cot/«5e/'"'-'rheans one or'mbre firriis of iiatibrially irecbgriized bbrid ĉ  the 
GbrpbratibriCounisel'bf tlveCity.'"--'---- • '"'">; •'-'->' . ;-jii";-. •-' -,;-;; : ; '- . i j .y:j\ .Ay.\ yi-. .yy^iii -io,- :•, -

•' ' -Bond Debt-Service Requirement "• means,"* fbr-any' Fiscal '-Year,> the' principali of: and 'interest On iSeriior 
Lien Bbnds'required to be-paid?iri that'Fiscal Year.: With'respect to any Senior Lieri Bb'nds fbr which any'interest 
is payable by 'appreCiatibri in principal Sambunt, the Bbnd -Debt Service Requirement ̂ fbr a Fiscal 'Year iricludes 
all'appreciated'principal'-payable in'that FisCal̂ -Year but does'not include*the increase'in'priricipali thatbccurs in 
that Fiscal Year but is not-payable in-that Fiscal -Year. Any Senior Lien Bonds required to be 'redeemed piirsuant 
to'-a -rriaridatbry - sinking fund redeiriptibn. shal I -be treated' fbr' 'these pufpbses as' being-due bri; thfe' date'i they are 
requireditb beiredeeriied' and ribtbn their stated-maturity dates; For purposes o f computing the interest payable 
ori'ariy'Senibr Lien^lBbndsiissued'asiVariable'Rate Bbrids-in-anyTutiireFi'sCal'Year- br bther'specified future 12-
fnbnth peribd; the' rate bf-interest-shall be assiimed tb equal thehighestmbnthly average rate bf interest paid with 
respect-to such Variable'Rate'Borids during'the 12 mbnth's preceding- the' date 'bf such'̂ 'calculatibhi pliis 
O.'Spefce'nt, bH I f such Variable Rate'Bonds were not Outstanding: during-the entire 12-mohth period preceding 
the date of'calculatiorii 'the; highest'morithly -average^rate-'of interest paid''Vvith respect'Stb -cbmparable'debt 
bbligations; having'a'Comparable interest rate determination method,''interest rate'peribd and'rating'duririg such 
12'-mbnth peribd, plus 0.5;perdent. Iri'the event the'City has eritered'intb'an-Interest Rate'Hedge'Agreement with 
respect to any Senior Lien Bonds, the interest payable on such Senior Lien Bonds shall bedceinied tb be the 
ambunt payable under the Interest Rate Hedge Agreement for the years in which the Interest Rate Hedge 
Agreement is iri effect If the City is to pay a Variable-rate pursuant to the iriterest Rate Hedge Agreeriient, the 
variable rate calculation shall be made in the same inanner as for Variable Rate Bbhds. ' 

••"Bond Debt Service Reserve Account" means the .separate account of that name previously established 
for the Senior Lien Bonds in the Sewer Revenue Fund and described in the Series 2017 Bond'Ordinance. 
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"Bond Debt Service Reserve Requirement " means, as of any date of computation, an amount equal to 
the sum of (i) that amount established in each ordinance authorizing each ,series of Outstanding Senior Lien 
Bonds; and (ii) with respect to any scries of Senior Lien Parity Bonds, such amounts as shall be established by 
the ordinance authorizing that series of Senior Lien Parity Bonds, not to exceed the least of (A) the highest 
future Bond Debt Service Requirement of that series of Senior Lien Parity Bonds in any Fiscal Year including 
the Fiscal Year in which the date of computation falls; (B) 1.0 percent of the .original principal amount of that 
series of Senior Lien Parity Bonds (less any original issue discount); or (C) 125 percent ofthe average annual 
Bond Debt Service Requirement for that series bf Senibr Lien Parity Bonds. Any Senior Lien Bonds required to 
be redeemed pursuant to a mandatory sinking fund redernption shall be treated for piarposes of this definition as 
being due on the dates they are required to be redeemed and not on their stated maturity dates. 

"Bondholder" or. "Owner" means the person in whbse name any Bbnd is registered bn the registratibn 
bbbks bf the City kept by the Trustee. , 

"Bond Principal and Interest Account" means the separate accbunt bf that name previbusly established 
for the Senior Lien Bonds in the Sewer Revenue Fund and described in the Series 2017 Bond Ordinance. 

''Bonds" means the Second Lien Wastewater Transmission Revenue Bonds, Series 2017, comprised of 
the Series 2017A Bonds and.the Series 2017B Bonds, autiiorized by the Series 2017 Bond Ordinance and issued 
under the Indenture. 

"Business Day" means any day ofthe year on which banks located in the city iri which is located the 
Principal Office ofthe Trustee are nbt required br authbrized tb remain clbsed and bn, which The New Ybrk 
Stbck Exchange is nbt clbsed. 

"Chief Financial Officer" means the persbn designated by the Maybr as the City's Chief Financial 
Officer, or if no such designation has been made or if such position is, vacant, the City Comptroller. 

"City" means the City of Chicago. 

"City Comptroller" means the City Comptroller of the City. 

"City Council" means the City Council of the City, the governing body of the City. 

"Commercial Paper and Line of Credit Account" means the separate account of that name established 
in the Sewer Revenue Fund as provided in the Series 2012 Bond Ordinance and other ordiriances authorizing the 
issuance of Commercial Paper Notes and Line of Credit Notes. 

"Commercial Paper Notes" means obligations commonly described as "commercial paper" issued by 
the City from time to time, payable from the Commercial Paper and Line of Credit Accbunt described in 
Section 2.2(f) ofthe Series 2012 Bond Ordinance. 

"Construction Account: 2017 Second Lien Bonds" means the "Construction Account: 2016 Second 
Lien Bonds" in the Sewer Revenue Fund established pursuant to the Series 2017 Bond Ordinance. 

"Construction Account: 2017 Subordinate Lien Obligations" means the separate account of that name 
in the Sewer Revenue Fund established pursuant to the Scries 2017 Bond Ordinance. 

"Construction Accounts" means the Second Lien Constructiori Accounts and any similar accounts 
established for Outstanding Senior Lien Bonds. 
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"Costs of Issuance" means all fees and costs incurred by the City relating to the issuance ofthe Bonds, 
including, without limitation,'pririting costs, the Tmstee's initial 'fees; and charges', firiaricial advisory fees, 
engineering fees, legal fees, accounting fees, the cost of ainy premiums for financial guaranty insurance to insure 
tKe SBrî s 201;7A Ihsure'd' Bbiids,' arid the 'ccist :of any'' reliited services' with' i-espect to the Bohds.' " ' 

- ' "Debt Service Reserve Accoidnt" means ain ac'count'of that'name'established in the'Secorid Lieri Bpnds 
Accbunt for any series bT GutstMdirig'Secbnd' Lie^ Borids'as described'iri the'applicabie'Irid^^^ ' ' ' 

'•"•Debt'Service Rkikrve'-'ReqUirement" riieahs, with" respect'to ari'y series-"6f Oiitstandirig'Secbncl Lieri 
Bonds for which the applicable'indenture of ordinance'establishes'a' Dê ^ Reserve'Reqiiirerrieritj as of 
any date of computation, an amount'equal to the'leakbf: (1) 10%'of the'sfatedpri^ 
(2) 100% of maximum Annual Second Lien Debt Service with respect to the applicable series of Outstanding 
S'ecbhd'Lieri''Borids' iii-thie'curre^^ a'tiy future Fiscal Yeai-; ari'd ('3) •1'25% of tfie'average Anritial"'S'^Cond Lien 
Debt Service with respect to the applicable series of Outstanding Second-Lien Bonds In- the c'urr'^rit'arid'any 
future Fiscal Year. . 

"Defeasdnce Obligations " inearis' (i)' cash; (iij'certificates,' notes,'aiid 'bonds' '(iricl'iidirig^ State' arid'Eocal 
Govemment Series) issued by the Treasury, (iii) direct obligations of the Treasury which have been stripped by 

- ihe--TreasUry' itsel.f; CATS,.TIGRS :.and'similar'se^^ 
Kroll'and "'XiA;-)-"'by S&P; providedfthat if the^sstie'is'brily'rate'd'by S(̂ ;P7'then'the'p'rfe-fefuride'd'bb'̂ rî ^̂ ^ 
have been pre-refunded with cash, direct U.S. or U.S. guaranteed obligations, or "AA-H" j-ated' pre-refiinded 
municipals, (v)the interest cornponent of REFCORP strips which.have been stripped by recjuest to the Federal 
feserve'Bank ,bf New York i'ri book' entiy'fbriri, Xvi)'oblig^^ the fbllbwing agencies vvhich are 
backed'fey tile'fiill'faith'^and'^crediPi^ •U:sl Export^-^^mp^ 
fiilly guaranteed certificates of beneficial ownership). Farmers Home Administrati6n''(FriiH^^) (certiificates 
beneficial,,ovs;nership). Federal Finaricirig Bank, General Services,Administration (partid̂ ^̂  
U!S'. l^aritime .Administration '(guarantee XI :"'innancings|,î  'Housing,' aiid Urban 
Development (HUb) (Project Nbtes, Lbcaf AutlVbrity Bbnds, New Cbmrriuriities' DeBeritoes-^U.S. goveiTiment 
guaranteed debentures), and U.S. Public Housing Notes and Bonds—U.S.̂  government̂  guaranteed public 
housing notes and bonds, or (vii) obligations issued by the following agencies that aî e not "backed by the full 
faith and credit ofthe U.S.: Federal Home Loan, Mortgage Cbrp. (PHLMQ d^^ Credit 
System (formerly: Federal Land Banks, Federal Intermediate Credit Banks, and Bank's for Cooperatives) debt 
obligations. Federal Home Loan Banks,(FHL,Banks) debt obligatipns, Fannie Mae debt obligations, Financing 
Corp. (FICO) debt obligations, Resolutibn Funding Cbrp. (REFCORP) debt obligations, and U.S. Agency for 
International,Development (U.S. A.I.D.) Guaranteed notes; provided that Defeasance Obligatipns,,described in 
(iii) and:(vi) above shall not be,used without the consent.pf S&P.if,the City .seeks to have thê .defeasance-.escrow 
fatedbyS&P. " • ' - " ; "' V'.'...,'.• ' '. , 

"Determination Certificate" means the Certificate of the Authorized Officer, with respecf.̂ to the Bonds 
pf one or more scries filed with the office of the City Clerk,- addressed to the. City Council as prpyided in the 
Series 2017 Bond Ordinance. . ;. - . . . ; ; ' . : - i . . ', 

"DT'C" means The Depository Tmst Company, New York, New York, its successors and assigns. 

"Federal Subsidies" means (a) the direct payments by the United States Treasury Department to the 
Cily of a portion of the interest payable by the City on the Series 201 OB Second Lien Bbnds and (b) tb the extent 
hereafter available tb the City, payments by the United States Treasury Department tb, the City resulting from 
subsidies, tax credits or other incentives or benefits to state and local governments in connection with the 
issuance of debt obligations by, such governments. - ,, ,(-,;;;; ,' ',,,,;; ; -

"Fiscal Year" means the period beginning January I and ending December 31 of any year 
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"Fitch" means Fitch Ratings, its successors and assigns, and, if Fitch shall be dissolved or liquidated or 
shall no longer perform the liinctions of a securities rating agency, "Fitch" shall be deemed to refer to any other 
nationally recognized securities rating agency designated by the City by notice to the Trustee. 

"Gross Revenues" means all income and receipts from any source which under generally accepted 
accounting principles are properly recognized as being derived from the operation of the Sewer System, 
including without limitation (a) charges imposed for sewer seryice and usage, (b) charges imposed for 
inspections and perrnits for connection to the Sewer System, (c) grants (excluding grants received for capital 
projects) and (d) Investment Earnings. Gross Revenues do not include Federal Subsidies. 

"lEPA " means the Illinbis Envirbnmental Prbtectibri Agency, and its successbrs arid assigns, br in the 
case bf lEPA Lbans made pursuant tb the lEPA Prbgram, the authbrized lender under such Prbgram. 

"lEPA Loan" means, cbllectively, the bbrrbwing br bbrrbwings by the City frbm lEPA under the lEPA 
Prbgram and evidenced by bne br mbre lEPA Lban Agreements. 

"lEPA Loan Agreement" means each lban agreement tb be entered intb between the City and lEPA 
setting forth the terms bf an lEPA Lban. 

"lEPA Pi-ogram" nieans the Water Pbllutibn Cbntrbl Loan Program "-or any successor program 
administered by thie State of Illinois, and any similar program through which funds are authorized by the federal 
Governmeirit, including the United States Environmental Protectibn Agency, and administered by the State bf 
Illinbis or any federally authorized agericy. 

"Indenture" means the Trust Indenture from the City to the Trustee, dated as bf June 1, 2017, with 
respect tb the Bonds, as amended or supplemented in accordance with the terms thereof, providing for the 
issuance of the Bonds. 

"Imurer" means Assured Guaranty Municipal Corp., a New York stock insurance company, or any 
successor thereto or assignee thereof. 

"Interest Payment Date " means January 1 and July 1 of each year, commencing January 1, 2018. 

"Interest Rate Hedge Agreement" means an interest rate exchange, hedge or similar agreement, entered 
into in order to hedge or manage the interest payable on all or a portion of any series of Outstanding Senior Lien 
Bonds or of Outstanding Second Lien Bonds, which agreement may include, without limitation, an interest rate 
swap, a forward or futures contract or an option (e.g., a call, put, cap, floor or collar) and which agreement does 
not constitute an obligation to repay money borrowed, credit extended or the equivalent thereof Obligations of 
the City under an Interest Rate Hedge Agreement shall not constitute indebtedness of the City for which its full 
faith and credit are pledged or for any other purpose. 

"Investment Earnings" means interest plus net profits and less net losses derived frbni investments 
made with any portion ofthe Gross Revenues or with any money in the accounts in the Sewer Revenue Fund 
(other than the rebate accounts established and held for the Senior Lien Bonds and Second Lien Bonds) 
described in the Series 2017 Bond Ordinance. Investment Earnings do not include interest or earnings bn 
investments of moneys on deposit in any Senior Lien Construction Account, Second Lien Construction Account, 
or Subordinate Lien Construction Account. 

"Kroll" means Kroll Bond Rating Agency, Inc., a corporation organized and existing under the laws of 
the State of Delaware, its successors and assigns, and, if such corporation shall be dissolved or liquidated or 
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shall no longer perforrn the functions of a securities rating agency, the term "Krph',' shall refer to 
any other nationally recognized securities rki.ng agency desigiiâ ^̂  by the'City by'nptice t6;'the'Triistee. 

"Net Revenues" means, that portion of the Gross Revenues rernaining in any period after providing 
sufficierit.fijnds fo'r.Oper'atipn an^ ' . ' , ,,. ' , ~ 

, "Net Revenues Available.for Bonds " meaiis that portion of the Net Reverilies femajnirig iri any period', 
minus any 'amounts 'deposried'̂ .urin^^ that'jperipd' in "the Sewer .ijLate'jS^BiiiMtion Account' .aijs. provî eid'. jn.'^e 
Series 2017 Bond Ordinance (oth'er thari ariiourits transfei-i-ed 'to that'Accounf iipbri the 4sŝ  
Lien Parity Bonds) and plus the amounts withdrawn during that period from, that Account. 
'jfi; :; " ,';:'..;'-•.. 'yy yf::?.<yy/.,\ - ..>'; .r)vyy:/ y -;'-.,--);(°'i \y'\\yyyy.r\vH\̂ \ ;:;on!iii •„ y'uvjm i '.,>, 

"Notice by Mail" m'earis a written notice mailecl'by'first''class mail,' postage prepaid,'to'B 
their addresses as shown on the registration books kept pursuant to the Indenture. ,, , 

"Operation and Maintenance Costs" means ail'expelises'reasohaliiy iri'duî ^^ 
with the ppera.tion, maintenance, .renewal, replacement and repair of the Sevver System that under generally 
accepted 'accounting principles are isroperly chargeable to the Sewer System ;and riot" capitalized,'including, 
without limitation, salaries, wages, taxes, contracts for services, costs of materials and supplies, purchase of 
power, fuel, insurance, reasonable,repairs and extensions necessary to render efficient seryice, the costs related 
to any interest Rate;Ffedge Agreements,'.tmstee's and paying agents' 'fees andj'all iricidental'expenses, but 
excludmg any,;provision for depreciation or for interest on Senior,Lien Bonds, .Second Lien Bonds or other 
"-,•.;;.": ° i - -r;;.'; ;,:.;;;!!:;;;, ;. ^; . y j y - - y . . - i , v.. ...; ; ,^.yy.yyi\i)i\iy.i \ - . y ' i . i ytv, ' j i i i L x . , ; i i - > i f ! ' i " . • / i . i • 
obligations for borrowed money payable from the Net Revenues Available for Bonds. ',. 

, "Opinion ofBondxCounseV means a written opinion of Bond Counsel. 
f i t -•<;.. ' ; ; ; " y...ii>v ; \ - \ \ 

"Outstanding" means, when used vvith reference to ariy series or subseries bjf Second Lieri Bonds, aU of 
such obligations that are outstanding and unpaid, provided that such term does not include: ' 

(a) Second Lien Bonds'canceled at or prior to such' date or delivered'to or acquired by the 
trustee or paying agent for such Second Lien Bonds at or prior to such date for cancellation;' 

(b) matured or redeemed Second Lieri Bonds which nave not been presented for payment in 
, ac,cordanc,e ,vî i.th,the. proj/isiqns.,of,the,trust, indenture, or prdinâ ^̂  such s.eries.,pf Second 

, , . Lien Borids and for the payment of which the. City has deppsitedffiincls'̂ ^ w 
for, such Second Lien Bonds; , ,, ,, , .' , , ! ,' 

, (c) , Second Lien Bonds for \vhich the City has iDro'vilded for paymerit'.'by depb 
irrevocable trust or escrow, ,cash or Defeasance Obligations, in each case, the maturing principal of and 
interest on which will be sufficient to pay at maturity, or if calle'd for redemption bri. tfĉ ^ 
redemption date, the principal of, redemption premium,'if any,'arid Iriterest on su'ch'Secorid Lien Bonds; 

(d) Second Lien Bonds in lieu of or in exchange or substitution fbr which bther Secbnd 
Lien Bonds shall have been authenticated and delivered pursuant to the trust indenture or ordinance 

. authorizing such series of Second , , ,, ' , ,, " . 

(e) Second Lien Bonds owned by the City. 

When used with respect to Senior Lien Bonds, ''Outstanding'" shall have the meaning ascribed to such 
term in the respective Senior Lien Bond Ordinances. 
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"Outstanding Second Lien Bonds" means, collectively, the Outstanding Series 2001 Second Lien 
Bonds, the Outstanding Series 2008 Second Lien Bonds, the Outstanding Series 2010 Second Lien Bonds, the 
Outstanding Series 2012 Secorid Lien Bbnds, the Outstanding Series 2014 Secbnd Lien Bonds and the 
Outstanding Series 2015 Second Lien Bonds. 

"Outstanding Senior Lien Bonds " means the Outstanding Series 1998A Senior Lien Bonds. 

"Permitted Investments" means any bf the following: 

(a) direct obligations of, or obligations the principal of and interest on which are 
unconditionally guaranteed by, the United States of America; 

(b) trust receipts or bther certificates bf bwnership evidencing an bwnership interest in the 
principal bf br iriterest bn; br bbth principal bf and interest bn, obligations described' in clause (a) of this 
definition, which obligations are held in trust by a bank, trust company, national banking association or 
'sayings and Ibain association that has capital of not less thari $100,000,000 ("Bank"), provided that such 

- Bank holds such obligations separate arid segregated frbm' all other fiinds and accourits of the City arid 
of such Bank and that a perfected first security interest und'er the Illinois Uniform Commercial Code, or 
under book entry procedures prescribed at 31 C.F.R. 306.0 et seq. or 31 C.F.R. 357.0 et seq. (or other 
similar book eritiy procedures siriiilariy prescribed by federal law or regulations adoptied after the date 

' ofthe Indentiire), has been created in such obligations for the benefit of thie applicable accbunt iri the 
Sewer R.everiue; Furid br, to the extent permitted, in any irrevocable trust or escrbw establishe'd fo make 
provision for the payinerit and discharge bf the indebtedness bn any Bbnds br other obligatioris that are 
payable from Net Revenues Available for Bonds; and 

(c) shares bf a money market fund registered linder the Investment Company Act of 1940, 
whose shares are registered under the Securities Act of 1933. 

"Person" means an individual, ccrpbration, firm, association, partnership, limited liability company, 
trust, or other legal entity or group of entities, including a governmental entity or ariy agency t)r political 
subdivision thereof 

"Principal and Interest Accounts" mean the "City of Chicago Was'tewater Transmission Revenue 
Bondis' Project Series 2017A Second Lien Bonds Principal and Interest Account" and the "City of Chicago 
Wastewater Transmission Revenue Bonds Refunding Series 201 IB Second Lien Bonds Principal and Interest 
Account" in the 2017 Second Lien Bonds Revenue Fund as described in the Indenture. 

"PrincipalInstallment" means: 

(a) as of any particular date of computation and with respect to Senior Lien Bonds of a 
particular .series, an amount of money equal to the aggregate of (i) the principal amount of Outstanding 
Senior Lien Bonds of said series which mature on a single future date, reduced by the aggregate 
principal amount of such Outstanding Senior Lien Bonds which would at or before said future date be 
retired by reason of the payment when due and application in accordance with the Senior Lien Bond 
Ordinance authorizing the issuance of each series of Senior Lien Bonds of Sinking Fund Payments 
payable at or before said future date for the retirement of such Outstanding Senior Lien Bonds, plus 
(ii) the amount of any Sinking Fund Payments payable on said future date for the relireriient' bf any 
Outstanding Senior Lien Bonds of such series, and for all purposes of the Indenture, said future date 
shall be deemed to be the date when such Principal Installment is payable and the date of such Principal 
Installment; and 
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' (b) .„ as of ajiy,,particular date of comp,utâ  
particular series, "an. attiduntof'money equal'to'th'ie .'aggregde. p f f i ) the .principal .amount of putstanding 
Second Lien Bonds of said series which mature on a single .fiiture, date, redycedTby the aggregate 
principal amount of such Outstanding Second Lien Bonds which would'at or before said future' iate be 
retired.by reason ofth'e payment,when-due .^.l^.the, appIjcation ,in accprdanc,e ,w Indenture, with 
respect to the Bonds, or the ordinance br tmst indenture creating any ether series bf Secbnd Lien Bbnds, 
bf Sinking Fund Payments payable at or before said future date,for the retirernent ,of,such,Outstanding 
Second Lien Bonds, plus (ii) the amount of any Sinking Fund Payments payable on said fiiture date for 
the retirement of such Outstanding Second Li.en Bonds, and for alLpurppses ofthe Indenture, said future 
date shall be deemed to be the date when such. Principal, lnstaIlment̂ ,js,,payaW such 
Principal Installment. 

."Principal Office ",means,jjwith'respect.to the [.Trustee, its.pri.ncipal office in Chicagbv lUinbis.;,., 

.,...I"î rofect,.Cpsfs"<-ineans,.die,'̂ cost̂  pf,.acquiri,ngii,const^uctin ^rpjej:jts,/including, 
vyithout;limitatipri, .acquisition .p,f necessary,,jntei;est.s .in. prpperty,,.eng^ feesj or costs'of, the City, 
resto^artipacpsts.J^ „-..uini <ln:i-,.:;.. i^rrih^yi K J«rti i;>n. .̂ nf;H '.. 

. ''Projects" means ,the program, of improvement,..extension,,and .reliabilitatiori,of the Sewer System 
consisting ,of. the,constmction'and acqui.sitipn of flopd [.relief ,,sewers,.,th^ of 
existing sevyers, the expansion pf/pperational facilities, .ŝ ryjc,es smd, eq.uiiJinejnit, .f.^ iprpt^t,,and, enhance the 
safety,;,integrit̂ ^ iEPA/thrpugh the 
lEPAPr^Jgram:"" ' '""' ' ' '" C'y-yL.y!A tMAyyif.'<'>s^tv^^^^^^^^^ nM,y >yy.'J', 

, ,, , ..."Rating4gi^rtcy'' .m.eans, any.natjpnajly .̂î ecpgnized secmritiê s rating, agency. ,.; 

.lirQl ]..,A ;!j'-i:.|-..-;ri -jdi -jby:. -;v-"i';!-;:.!/\ ';•(,; rtV;;,, A'i'y.y 

"Record Date " means June 15 and December 15 of each year 

''Refunded Boncls " means'certairi"sW'ies 2^ Series 2006, Seconci'Lien Bonds 
to be refunded with the proceeds of the Series 2017BBonds. ,;, i , , ; 

"S&P" means S&P Global Ratings, a,business unit pf Standard ,,& Poor's F.inancial Serv,i,ces LLC, its 
successors and.assigns, and,-if such.corpo'ratioii shall be dissolved .or liquidated pr shall no .longer perform the 
functions of a securities rating agency, "S&P" .shall be deenied ,to refer to any other nationally recognized 
securities ratirig'agency designated.by the City, by notice, to the T̂ rû  , ;,; 

"SecondLien Bond Revenues" means any Net Revenues Available, for Bonds deposited into the Second 
Lien Bonds Account pursuant to (i) the ordinances authorizing the Outstanding Second Lieri Bonds, (ii) the 
Series 2017 Bond Ordinance, and (iii) the ordinances authorizing any Second Lien Parity Bonds. 

"Second Lien Bonds"' means the 'Series. 2001 Second Lien Bonds,'thie.'Se'n'esViO^̂ ^ Bonds, 
the Series 2010 Second Lien Bonds, the Series 2012 Second Lien Bonds,, the Series 2.014 Secbnd Lien Bbnds, 
the Series'2015 Secorid Lien Bonds, the Bonds and all Second Lien Parity Bonds. „ , 

"Second fJen Bonds'Account" means the'separate' account of that riaine established iri the Sewer 
Revenue Fund as provided in the Series 2017 Bond Ordinance. 

"Second Lien Bonds Subaccount" means tlie 2016 Second Lien Bonds Subaccount established in the 
Second Lien Bonds Account by the Series 201 "7 Bond Ordinance. 
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"Second Lien Construction Accounts" means (i) the Construction Account: 2017 Second Lien Bonds 
and the various accounts established for constmction purposes by the Series 2001 Bond Ordinance, the Series 
2008 Bond Ordinance, the Series 2010 Bond Ordinance, the Series 2012 Bond Ordinance, the Series 2014 Bond 
Ordinance, the Series 2015 Bond Ordinance or the ordinances authorizing any Second Lien Parity Bonds and 
(ii) any account established to pay cbsts bf issuance bf Secbnd Lien Bbnds. 

"Second Lien Parity Bonds" means obligations, other than the Series 2001 Second Lien Bonds, the 
Series 2006 Second Lien Bonds, the Series 2008 Second Lien Bbnds, the Series 2010 Secbnd Lien Bbnds, the 
Series 2012 Seccnd Lien Bbnds, the Series 2014 Second Lien Bonds, the Series 2015 Second Lien Bonds, and 
the Bonds, which are payable from Second Lien Bond Revenues on an equal and ratable basis with all other 
Outstanding Second Lien Bonds. 

"Senior Lien Bond Ordinances" means, to the extent applicable, Parts A and D of the Series 1998 Bond 
Ordinance and the ordinances ofthe City authorizing the issuance of Senior Lien Parity Bonds. 

"Senior Lien Bonds" means the Series 1998 Senior Lien Bonds and all Senior Lien Parity Bonds issued 
and butstanding pursuant tb the Senibr Lien Bbnd Ordinances. 

"Senior Lien Parity Bonds" means bbligatibns, bther than the Series 1998 Senibr Lien Bbnds, that are 
payable frbm Net Revenues Available for Bonds on an equal and ratable basis with all other Outstanding Senior 
Lien Bonds. 

"Series 1998 Bond Ordinance" means the ordinance passed by the City Council on December 10, 1997, 
as amended by the City Council on February 5,, 1998, authorizing the issuance of the Series 1998 Senior Lieri 
Bonds. 

"Series 1998 Senior Lien Bonds" means the Wastewater Transmission Revenue Bonds, Refunding 
Series 1998A, of the City authorized by and issued pursuant to the Series 1998 Bond Ordinance. 

"Series 2001 Bond Ordinance" means the ordinance passed by the City Council on March 7, 2001 
authbrizing the issuance bf the Series 2001 Secbnd Lien Bonds. 

"Series 2001 Indenture" means the Trust Indenture dated as of December 1, 2001 from the City to 
Amalgamated Bank of Chicago, as trustee, providing for,issuance ofthe Series 2001 Second Lien Bonds. 

"Series 2001 Second Lien Bonds" means the Second Lien Wastewater Transmission Revenue 
Refunding Bonds, Series 2001 of the City authorized pursuant to the Series 2001 Bond Ordinance and issued 
pursuant to the Series 2001 Indenture. 

"Series 2006 Bond Ordinance" means the ordinance passed by the City Council on October 4, 2006, 
authorizing the issuance ofthe Series 2006 Second Lien Bonds. 

"Series 2006 Indenture" means the Trust Indenture dated as of November 1, 2006 from the City to 
Amalgamated Bank bf Chicagb, as trustee, prbviding fbr the issuance bf the Series 2006 Secbnd Lien Bbnds. 

"Series 2006 Second Lien Bonds" means the Second Lien Wastewater Transmission Revenue Bonds, 
Series 2006, of the City authorized pursuant to the Scries 2006 Bond Ordinance and issued pursuant to the 
Series 2006 Indenture, consisting of the $60,000,000 in original aggregate principal amount of Second Lien 
Wastewater Transmission Revenue Bonds, Series 2006A, and $95,030,000 in original aggregate principal 
amount of Second Lien Wastewater Transmission Revenue Refunding Bonds, Series 2006B. 
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"Series' 2008 Bond Ordinance" means the ordinance passed by the City Council on May , 14, 2008 
authorizing the issuance of the Series 2008 Second Lien Bonds. 

, "Series 2008A Indenture" means the Trust Indenture dated as of November: 1, 2008 from the,City ,to 
Amalgamated Bank of Chicago, as trustee, providirig for the issuance bf the Series 2008A Second Lien Bonds.. 

, , "Series 2005C /«c/e?«/Mre," means: the; Amended and Restated Trust Indenture from the City to 
Amalgamated;Bank of Chicago, .as, trustee,,dated)as ;of December 1, 2011, amending and restating the original 
Tmst Indenture^ dated as of October 1, 2008, from the City to Amalgamated Banklof Chicago,,-as trustee, as 
such Amended and. iRestated Trust Indenture . has -been . amended'i by^the,, Firsti:Amendmerit ,'dated;;as ,of 
March 1, 2012, the Second Amendment dated as of December 1, 2014, the Third Ameridment dated, as of 
August 19, 2015, the Fourth Amendment dated as of September 1, 2015, and the Fifth Amendment dated as of 
Octbber'I j 201-5, providing for tlie issuance-of the Series2008C Secorid Lien Borids. \ ••; : 

. ' b y 1 ( : ! ; ; ; ' ; , ; . . ; : l O i ' . y. i ( : . n ; , ; , - , :. .:h • j ' y y y : , [ j i y j , , ; ' j i ; • - . ; , ; ' ; ! : ; ; ; ; ' ' . ) A y : : . ' . . 1 ; j . ! ; , . . . ^ 

"Series 2008 Secorid Lien Bonds" means the Series 2008A Secbnd Lien Bbnds and the Series 2008C 
SecbndLierilBpnds. I : . : . : '.. ';r-i -' •';;• :.-.-!.; ,r, -- .;(-" : jiii H.;,. ^ - ,.',-, .: . • ; • 

"Series 2008A Second Lien Bonds " means the Second Lien Wastewater Transmission Revenue Bonds, 
Series;200.8'Anof jthe City^authbrizedTpursuarit to the 
Series 2008A.Indenture,, consisting ofthe $167,635,000 in origiriaL aggregate principal amoUnt of Second Lien 
Wastewater Trarismission Revenue Bonds, Series 2008A. 

. " i ..; ''Seriesy:2008Ci'Second. Liien-: Bonds" -means;,the;.Second;.Lieri;, .Wastewater.' Transmission Revenue 
Refunding Bbhds,;'Series:2008Ci ofthe City authorized;piifsuant to;the Series 2008''BbndiOrdirianee;arid,issued 
pursuant tb the Series 2008C Indenture, cbnsisting bf the $332,230,000 in briginal aggregate principal ambuntbf 
Secbnd Lien Wastewater Transmissibn Revenue Bonds, Series 2008C. 

"Series 2010 Bondy Ordinance" means ,'the ordinance passed by ithe City: Council:'on July 28, 2010; 
authorizing the issuance of the Series 2010 Second Lien Bonds. 

"Series 2010 Indenture" means the Trust Indenture, dated :as of November'1, ,2010 from the City;,to 
Amalgamated Bank of Chicago, as trustee, providing for the issuance of the Series 2010 Second Lien Bonds. 

"Series QOlOrSecond Lien 5ort<r/s- '''means; the'Series'201 OA; Second Lien^Bondsiandithe ISeries.20,1 OB 
Second Lien Bonds. 

"Series 201 OA ' Second Lien Bonds" means the Second Lien Wastewater Transriiissibn Revenue 
Refunding Bbnds, Series 20I0A (Tax-Exempt) ofthe City authorized-.pursuant tb: the-iSeries :2010i:Bond 
Ordinance and issued pursuant to the Series 2010 Indenture, consisting of the $25,865,000 in original aggregate 
principal amount of Second Lien Wastewater Transmission Revenue Refunding Bonds, Series 201 OA (Tax-
Exempt). -' -.'j •;• . ' ; i ; ' :;'''" 

"Series 201 OB Second Lien Bonds" means the Second Lien Wastewater,Transmission Revenue Project 
Bonds, Taxable Series 201 OB (Build America Bonds-Direct Payment) ofthe City authorized pursuant to the 
Series 2010 Bond Ordinance and issued pursuant to the Series 2010 Indenture, consisting ofthe $250,000,000 in 
original aggregate principal amount of Second Lien Wastewater Transmission Revenue Project Bonds, Taxable 
Series 201 OB (Build Arrierica Bonds—Direct Payment). 

"Series 2012 Bond Ordindrice" hieans-the ordinance passed by the City Gbuncii-on! May.;9, 2012, 
authorizing the issuance ofthe Series 2012 Second Lien Bonds. 
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"Series 2012 Indenture'''' means the Trust Indenture dated as of September 1; 2012 from the City to 
Amalgamated Bank of Chicago, as trustee, providing for the issuance of the Series 2012 Second Lien Bonds. 

"Series 2012 Second Lien Bonds" means the Second Lien Wastewater Transmission Revenue Project 
Bonds, Series 2012, ofthe City authorized pursuant to the Series 2012 Bond Ordinance and issued pursuant to 
the Series 2012 Indenture, consisting of the $276,470,000 in original aggregate principal amount of Second Lien 
Wastewater Transmission Revenue Project Bonds, Series 2012. 

"Series 2014 Bond Ordinance" means the ordinance passed by the City Council on April 30, 2014, 
authorizing the issuance of the Series 2014 Second Lien Bonds. 

"Series 2014 Indenture" means the Trust Indenture dated as of September; 1, 2014 from the City to 
Amalgamated Bank of Chicago, as trustee, providing for the issuance of the Series 2014 Second Lien Bonds. 

"Series 2014 Second Lien Bonds" xneans the Wastewater -Transmission Revenue Project Bonds, Series 
2014 ofthe City authorized pursuant to the Series 2014 Bond Ordinance and issued pursuant to the Series 2014 
Indenture, consisting'of the $292,405,000 in original aggregate principal amount of Second Lien Wastewater 
Transmission Revenue Project Bonds,;Series 2014. 

"Series 2015 Bond Ordinance" means the ordinance passed by the City Council on September 24, 
2015, authorizing the issuance of the Series 2015 Second Lien Bonds. 

"Series 2015 Indenture" means the Tmst Indenture dated as of October 1;,2015,.from, the City to 
Amalgamated Bank bf Chicagb, as tmstee, prbvidingifor the issuance bf the Series 2015 Secbnd Lien Bbnds. 

"Series 2015 Second Lien Bonds" means the Wastewater Transmission Revenue Bonds, Series 2015 
(Taxable) ofthe City authorized pursuant to the Series 2015 Bond Ordinance and issued pursuant to the Series 
2015 Indenture, consisting of the $87,080,000 in original aggregate principal amount .of Second Lien 
Wastewater Transmission Revenue Bonds, Series 2015 (Taxable). 

"Series 2017 Bond Ordinance" means the ordinance passed by the City Council on January 13, 2016, 
authorizing the issuance of the Bonds. , , , 

"Series 2017A Bonds" means the Second Lien Wastewater Transmission Revenue Bonds, Project 
Series 2017 A, authorized by the Series 2017 Bond Ordinance and issued under the Indenture. 

"Series 2017A Insured Bonds" means the Series 2017A Bonds maturing on January 1 ofthe years 2042 
and 2052. 

"Series 2017B Bonds" means the Second Lien Wa.stewater Transmission Revenue Bonds, Refunding 
Series 2017B, authorized by the Series 2017 Bond Ordinance and issued under the Indenture. 

"Sewer Rate Stabilization Account" means the separate account of that name previously established by 
the City in the Sewer Revenue Fund and described in the Series 2017 Bond Ordinance. 

"Sewer Revenue Fund" means the separate fund designated the "Sewer Revenue Fund of the City bf 
Chicago" previously established by the City pursuant to the Municipal Code and described in the Series 2017 
Bond Ordinance. 



"Sewer System " means all property, real, personal or otherwise, owned or to be owned by the City or 
under the;control of the City and'used-for sewer'and wastewater-transmissions and any and all further 
extensibns, imprbvements'arid-additibris to the. Sewer System. 

"Short Term OW/,gfl//o«i'" means the Lineiof Credit Notes and the Commercial Paper,Notes. 

"SinkingFimd Payment "means: . y ..: y ' •• > > • •••<••• 

(a) as of any particular date of determination and with respect to the Outstanding Senior 
• : . Lien'Bonds of any series, the amount required by a Senior ^Lien Bond Ordinance to be paid iri-'any event 

by the City on a single future date for the, retirement of Senior-L'ien Bonds rof suchiseries which; mature 
after said fiiture date, but does not include any amount payable by the City by reason only of the 

• y ' maturity onisiichlfuture;date-of a SeriioriLieniBorid; and; ' i >;:; ;;!; •,;?; > .\ • :\ ;- "y.̂ >y •• yyA 
Ayi.t^l y.<\A iMyi.yjA t i i ' " yjyvAA. ['"h.)'jufi:;i,, r;i ;.':il iOi yr;ib;",';/;'| :yiu.y-\ y.- .•••A>y,\A ./;-,. Ay:yA yyy-v.y.̂ ^iMwf-

' (b) as of ariy particular date of determiriatiori arid with respect tb the Oiitstariding Secbnd 
--; r..-: Lien i Borids*'ofLany ,s'eries,̂ Jthe''am6unt!)required by-the-flnderiture iwith; respect to the Borids, or the 

-•'''- - v•arriourits)required^by'any<brdinance;oî .trus înderitî re creating'any; other-series, of Second ;Lien; Bbnds,'tb 
•Ij; -.-..''̂ beVpaid irijany.event ;by<the;Gity bnia singlci-fiituref date for the Vetireinerit ofsuchiSecondLien; Bonds 

which mature after said fiiture date, but does not includei ariy.amburit.payable by the City by reason only 
of the maturity on such future date of a Second Lien Bond. 

A ' ' . ; ; ' : ' , ; • , . ; ! ; ; ; . > " i ' v i U i ^ . ; . - ; ; i ) . - ' , ; ,yr; , ' i>q ' j . - i i s i i i l ) - ! ; , : . ; . : . j . . i i i i " .-. y< . , , y . y ' - . ; . . , - . : , „ 

"S/a/e" means the State of Illinois.-'.i.'-'i: '.>yyyyjA''. ''' ' - / : • ' • ' " . ; ' : - , ; ; . , - ' ' ; ; . , :; 

'!Siibordindie>':Lien -ObligationyReveniies/h'.me^^ ialh sums,iamountSj funds or rii'oneys/which are 
deposited to;the Subordiriate':Lien;0bligaitions'Account'aside.scribed in;theiSerieS'2017iBbnd Ordinance: ; = 

' - ^ "Subdrdiridte'Lien 06/iga//on5'"' rneans''bblig'atibns that are- payable ' frbm sums, ambunts, funds br 
monies which; are deposited to!the.;Subbrdin'ate!Lien'Obligations Account or; Subaccounts pursuant to; Section 
2.2(e) of the Seriesi201i7'BdndOrdinance.".:" ' ''; : ; • ' 'A. 

"Subordinate Lien Obligations Account" means the separate account of that name established in the 
Sewer Revenue Fund' as'iprovided in; the iSeries 2017 Bond Ordinance and other ordinances authorizing the 
issuance of Subordinate Lien Obligations. 

'•Supplemental -Indenture", means'-any •'mdentuTC modifying, altering, amending, supplementing or 
confirming the Indenture duly enterediinto in accordanceWith the terms of the Indenture. 

; 'Treawv" means'the United^StatestTfeasupy Department ' ; 

"Trustee" means Amalgamated Bank of Chicago, as Trustee under the Indenture, and its successors and 
assigns. " . ,. , • - •• ; ;'-; ';" • ' • '• . •; . ••'-• 

"2017 Second Lien Bonds Revenue Fund" means the "City of Chicago Wastewater Transmission Revenue 
Bonds Series 2017;Secbnd Lien Bbnd Revenue Fund" established under and as described in the Indenture. 

,•;;.•;;;;•;<:• ;,-(j:! •' '.ri,' : '• ' :...:;..;•••:-• --y-y-- y- •y. ry 

"Undertaking" means the City's Continuing Disclosure Undertaking related to the Bonds, as amended 
from time to time, if required by law. 

"Variable Rate Bonds" means any Second Lien Bonds or Senior Lien Bonds the interest rate'on'which 
is not established at the time they are i-ssued at a single numerical rate for their entire term. 
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APPENDIX B 

SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE 

The following is a summary of certain provisions of the Indenture not summarized elsewhere in this 
Official Statement. This summary does not purport to be complete or definitive and is qualified in its entirety by 
reference to the Indenture, a copy of which is on file with the Trustee. 

Source of Payment; Pledge of Second Lien Bond-Reyenues 

The provisions of the Indenture constitute a contract among the City, the Trustee and the .Owners of the 
Bonds. The Bonds are legal, valid and binding limited obligations of the City payable solely from Second Lien 
Bond R,evenues and certain other moneys and securities held by the Trustee under the Indenture. The Bonds, 
together with any pther Second Lien Bonds, also,are secured by and payablefrpm any amounts on deposit in the 
Second Lien Construction Accounts. The Bonds and the interest thereon do not constitute an indebtedness of 
the City vyithin the. meaning of any, constitutional or statutory provisipn or. limitation as to indebtedness and shall 
have no claim to be paid from taxes of the City. The Bonds are secured by a pledge of the Second Lien Bond 
Revenues and funds and accounts held by the Tmstee under the Indenture. The Bonds have a claim for payment 
from Second Lien Bond Revenues and from amounts on deposit in the Second Lien Construction Accounts on a 
parity with the claim of any other Second Lien Bonds that may be Outstanding from time to time. 

Additional Second Lien Parity Bonds 

(a) As long as there are any Bonds Outstanding, the City may issue Second Lien Parity Bonds for 
any lawful purpose of the Sewer System, including to refund Outstanding Senior Lien Bonds,- Second Lien 
Bonds or obligations payable from revenues of.the,Sewer System on a basis subordinate to the Second Lien 
Bonds, upon compliance with the following conditions: 

(i) the funds required to be transferred to the Principal and Interest Accounts must have 
been transferred in full up to the date of the delivery of such Second Lien Parity Bonds; and 

(ii) Net Revenues Available for Bonds for the last completed Fiscal Year prior to the 
issuance of the Second Lien Parity Bonds (as shown by the audit of an independent certified public 
accountant), or Net Revenues Available for Bonds for such last completed Fiscal Year, adjusted as 
described below, shall equal at least 100 percent of the sum of the. Aggregate Senior Lien. Debt Service 
and the Aggregate Second Lien Debt Service in each Fiscal Year following the issuance of the proposed 
Second Lien Parity Bonds, computed on a pro forma basxs assuming the issuance of the proposed 
Second Lien Parity Bonds and the application of the proceeds of any Second Lien Parity Bonds as 
provided in the ordinance or trust indenture authorizing their issuance, sale and delivery. Net Revenues 
Available for Bonds may be adjusted as follows for purposes of this paragraph (ii): 

(1) , if prior to the issuance of such Second Lien Parity Bonds, the City, has enacted 
an increase in the rates bf the Sewer System from the rates in effect for such last completed 
Fiscal Year, Net Revenues Available for Bonds may be adjusted to reflect the Net Revenues 
Available for Bonds for such last completed Fiscal Year as they would have been had the 
increased rates been in effect during all of that last completed Fiscal Year; and 

(2) any such adjustment shall be evidenced by a certificate of the Authorized 
Officer. 
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For purposes of calculating the adjustment described-iri thisip'aragraph (ii), any rate increase enacted by the City 
and scheduled to take effect in a future Fiscal Year may be reflected in Net Revenues Available for Bonds for 
purposes of calculating debt service coverage' for that arid each succeeding Fiscal Year. 

If during the first six mcnths "bf a FiscaLYear, an audit bf the Sewer System for the'pre'cedirig Fiscal 
Yeai- by an independent certified public accountant is not available, the conditions of paragraph (ii)''abbve sh'all 
be deemed to have been satisfied i f both (A)-Net Reveniies'Available'for Bonds for' the secorid'pr'eceding'Fiscal 
Year (as shown by the audit of an independent certified public accountant), adjusted as described in paragraph 
(ii) above and (B) Net Revenues Available for Borids for the preceding FisCal -'YearXa^ 
Authorized Officer), adjusted as described in paragraph (ii) above, shall equal at least 100 percent ofthe sum of 
the Aggregate Senior Li'eri Debt S'e'rvice atid'the 'X'ggr'egate Second Fiscal Year 
fpllbwirig the issuance bf the pfbpbse'd Secbrid Lieri' Parity 'B'brids, cbrripiited bn a pro fortrid i)as\s "assurnirig 'the 
i'ssuarice 'of the''pf bpl6'sed''Secbrid Liê ^̂  Pari^ Bbii'ds'a:rid'tHe' a''pplicati'bri|' bf the'p'rdcebds df'any ' Secbri'd.''Lieri 
Parity Bbrids'as prbvided iii'the' bridinarice br'tr'tist irideriture authbrizing th'eif'issuarice,' sai'carid deliveiy. ' ' ' 

•"''' ' ' ' (b) ;' " '-The'̂ ^Cify'̂ inay'TsTuV-' Se'cb̂ ^ ''eilther - of-' the 
requirements: bf paragraph (ai)(ii) abbv ;:-';;•- ' ;;'.,v!; r n'T;- .n - ; : 

< ;; .! , !.,,; y,A. r.(i) -!.';J';'to'.pay,' redeem'or rcfundScuibr Lien Bonds'on Second-Lien'BbndsJif in th'e'judgmentof 
the City there'willi be no money ava'ilableto make-payfrients of interest bri' br'principal bf thbse Seriibr 
Lien Bonds or Second Lien Bonds (at maturity or on Sinking Fund Payment dates) as such amounts 
become due; and" ; i M : ' r n ; ! * ! HHV?:;-*.^ iK?-;:;;;:^^.' 

!'': • ; ;!':i;'i(ii)'. i ;;'to'pay,'-redeemibr rfefiirid ariy'Senibr'EieriBbri 
' • ' ''Aggregke'Sefiibr'L'ierisDebt'S'ervi'ce''̂ ^^^^ aftefi'th'e issuarite:'bf 

• 'the Secbnd'Lien Pariiy-̂ Bbrids and the payriient; rederiiptibn'or refunding of^such Senibr Lien Bondis or 
Second Lien Bonds will not be in excess of the suiri'bf the Aggregate-Serilor Lierii'Debt'Service'̂ ^^^ 
Aggregate Second Lien Debt Service prior to the issuance of the Second Lien Parity Bonds in each 

' -Fiscal'Year in which4here'was to be any Aggregat̂ ^ Se'ryi'ce'br Aggregate Secpnd Lien 
Debt'-Servite'bn those prior O'ut'staiidirig-Senibr Li'eri Bonds-or'Secbrid^Lien'Bbrids; ^ '"''"' ' ' - ' 

• (c)' Other'obligatibns, 'iricltidirig'Subordinate'L issued'payable from Net 
Revenues Available'fbrBbri'ds-bn'a basis siibordiri'afe tb tĥ  '' ' ' - ' -

Coven'arit-A'gainst'Pledge ofSecorid^Lien Bond Revenues ' ! : ; ; i ;..: . i-jn 

Thei'City agrees in the Indenture not to issue any bonds, notes or other- evidences of indebtedness 
secured-by; the pledge ĉontained in'the Indenture-'Other than; Second Lien Parity Bbnds,'and riot to create or 
cause to-be created ariy;lien;or charge on Net.'Reyenues'Available for Bonds, or on-any amounts-pledged for the 
benefit of Owners of Bbnds; under the Indenture, bther than the pledge cbntained in the Irideriture, prbVided that 
the Indenture does not prevent the Cily from (a) issuing Senior Lien Bonds, (b) issuing bonds, notes or other 
evide'rices=bf:indebtedriess payable but bf, 'or"secured by a 'pledge- of. Net Revenues'Available for Bonds to be 
derive'd on arid after'such date as the pledge contained in the Inderiture shall be dischaî ge'd and satisfied as 
prbvided iri the Indenture, or (c) issuing borids,-nbtes or other evidences of indebtedness which are payable out 
of, or secured by, or tb which are pledged-, amount's which riiay be withdrawn from or secured by, the Second 
Lien Bonds Accbuntso long-as such pledge is expressiy junior arid subordinate to-the pledge contained in the 
Indenture. 

Punctual Payment 

The City covenants in the Indenture that it will duly and punctually pay or cause to be paid the principal 
of, premium, if any, and interest on all Bonds in strict conformity with (he terms of such Bonds and ofthe 
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Indenture, and that it will faithfully observe and perform all the conditions, covenants and requirements ofthe 
Series 2017 Bond Ordinance, the Indenture, and ofthe Bonds issued under them. 

Other Covenants 

In addition to tlie covenants referred to above, the City has covenanted under the Indenture, so long as 
any of the Bonds are Outstanding, as follows: 

(a) To maintain the Sewer System in gobd repair an<d wprking brder, tp, ipperate it 
continuously on a Fiscal Year basis, and ,to perform punctually all duties with respect, to the Sewer 
System required by the Constitution and laws of the State, 

(b) So long as the Bonds are Outstanding, tb cbntinue tb bperate the Sewer System as a 
revenue-prcducing system sb as tb produce Gross Revenues sufficient to satisfy the covenants of the 

, Indenture. . ., .. . ,,. . . ;,: 

" \ " (c) Pri'br tb the end bf each Fiscal 'Year,'tb .cpnduct a review'tb determine whether it has 
been and will be in cornpliance with the requirement described above under the. subcaption 
"SECURITY FPli THE BONDS — Second Lien Rate Covenanf and, whenever this annual review 
indicates that the projected Gross Revenues ^yill not be sufficient tp cpmiDly with the rate cpvenant, to 
prepare or cause to be prepared a rate study for the Sewer System identifying the rate changes necessary 

, to,,cpmply,j\yith,the rate.cpvenant, and,the Budget Director.and the. Authorized Officer shall recommend 
appropriate action ;tp ,the City Council to comply vvith the rate covenant See, "FINANCIAL 
OPERATIONS — Annual Budget Review and Implementation of Annual Budget" , , . • 

(d) To make all necessary and proper repairs, replacements, additions and betterments to 
the Sewer System so that it may at all times be operated efficiently, economically and properly. When 
any necessary equipment or facility becomes wom out, desfroyed or otherwise is insufficient for proper 
use, it shall promptiy be replaced so that the value and efficiency ofthe Sewer System will be at all 
times fully maintained. 

(e) To establish such rules and regulations for the control and operation pf the Sewer 
System as are necessary for the safe, lawful, efficient and economical operation of theSewer.System., 

Additionally, for so long as any ofthe Bonds continue to bear interest (whether or npt.they are Outstanding) and 
after the Bbnds cease to bear interest (but only within such subsequent period as shall he required for the City to 
comply with the covenants described in this paragraph), the City agrees: 

(a) Not to direct or permit any action which (or fail to take any action the failure of which) 
would cause any Bond to be an "arbitrage bond" within the meaning of the Code, as amended from time 
to time and as applicable to the Bonds. 

(b) To (i) take all actions that are necessaiy to be taken (and avoid taking any action that it 
is necessary to avoid being taken) so that interest on the Bonds will not be or become subject to federal 
income taxation under present law, and (ii) will take all actions reasonably within its power to take that 
are necessary to be taken (and avoid taking any actions that arc reasonably within its power to avoid 
taking and that it is necessary to avoid) so that interest on the Bonds will not be or become includable in 
gross income for federal income tax purposes under the federal income tax laws as in effect frpm time tb 
time. 

(c) To, without limitation, (i) to the extent required by the Code, restrict the yield on 
investments of amounts received upon the sale of the Bonds and other amounts, and (ii) timely rebate to 
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the United States of America certain amounts that may be received as interest or other investment 
eamings on accounts of the SewenRevenue Fund, .all as shall-be necessary to comply with-.paragraph (a) 
above. The City shall also make or cause to be made identifiable investments of amounts allocable to 
the Bonds as shall be necessary or appropriate to be able to ascertain the amounts thaf'riiay be required 
so to be rebated to the United States of America. The City shall from time to time determine the 

' airiountsih 'accburifs''bf'the-'Sewer Revenue'Furid'-that shalT-be subject'so l b be "rebated''and those 
ambunts frbm time tb time shall be held by the City in a rebate accburit fbr'the Bbnds and-shall be 
rebated tp the United States of America in the amounts and at the times as required. Such amounts so 

• subject frorii time tb'tiriieso'to'b'e 'rebated'sHalT riot IDC'available fbVthe other purpoŝ es for which the 
Sewer Revenue "Furid arid'its accounts arid 'sub-accounts established by the Inderiture rriay be'applied, 
and, for purposes of computing the balance iri'the Sewer Revenue Fund arid such'various'accbiints shall 
be disregarded. ^ ,. _ , > , -i ,, , , . ,. 

''-̂  • (d) 'Not to tak'e'any of'the fdllbwiiig actibris without iri each such everit the 
Opinion of Bond Counsel (which may represent the City from time to time in other matters)''that such 
action will not ĉontravene any covenant of the Indenture,and will ,not make compliance with those" 
'cbveriarit's irnpbssifele: (i)' defease any Bbrids; (ii) sell,'lease or o t fe portion 

" ' '' ,of the'Sewe'f SysWrii;''(iiit'ent'e^^^ contract for'sewer service by 
the City bther, than pursuant to general rates charged to thejgeneral,public; or (iv) enter into or amend 
ariy contract of'aiifrangem bth'er'th'an its 'eiriplb'yees.to nia'nage the'Sewer Syŝ^̂^ 

The'p'rpyiMoris'bTties^ iri'terprete '̂.to^riipdse'upon t City 
ariy bbligatibn to redeem'"br tb piircHase any'Bbnds-'bther'thari wifH proceeds or other'arrioiiri'ts avallaljle under 
the Indenture ' '̂ ^^^ - ''>''-^" - oooî iy .yn'Aq:u> bnu ,'/o.v-.>i V,:,;.;.M ';;:";- y- ')! '! -K) 

Remedife'^ ''';•' -;;n:,.rr.;.;.̂ nn^ ;-;•;-;... - ; ; . . . ; !;';.; .-,...---.-..; ;'•, ; , i ^ A.) ^ 

' 1 • "Any Owner'of-a Bori'̂ d-'myy -'prbce'ed̂  civil 'action-td''cbiripeTperfx)i^ diities-required by the 
Iridentiife,' includiri'g the 'establishinerit'arid"collectidn of'suffi'cient'-f^ the" services 
supplied by the Sewer System, and the application of Gross Revenues as provided 'iri th'e -Inderiture. Siibject to 
the terms of the Indenture, the Insurer ,shall be treated as the Owner of the Series 2017A Insured Bonds for 
purpose's bf exercising-'reriie'd the Iri'deritu're "arid the'lrisurer is erititled't'oall ri'ghts and'remedies granted 
to the Ovvriers bf trie Series 20 17-!A irisured Bbnds: ' 

^irieri'dm'e'nts'Witl^^^^ " ; ' • '" --'" ' ''" 

The City and the Trustee, from tiriie to time and'at any'tirriej'without the cbri'sent of or notice to the 
Bondholders, may amend the Indenture as follows: 

(i) to cure any fbrnial defect, binissibn, inconsistency or ambigiiity'iri the In'deritu^ 

(ii) to provide limitations and restrictions in addition to the limitations and restrictions 
contaiiied in the ' Inderiture' pri'the issuance of Second"Lien Parity Bonds or other evidences of 
indebtedness; ' ' " ' 

(iii) to grarit tP or confer or impose upon the Trustee for the benefit of the Bondholders any 
a'dditional rights, remedies, powers,'aulhbrify, security, liabilities'or'duties'which'may lawfully be 
granted, conferred or imposed and which are not contrary to or inconsistent with the Indenture as 
heretofore in effect, provided that no such additional liabilities or duties shall be imposed upon the 
Trustee without its consent; 
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(iv) to add to the covenants and agreements of, and limitations and restrictions upon the 
City in the Indenture, other covenants, agreements, limitations and restrictions to be observed by the 
City which are not contrary to or inconsistent with the Indenture; 

(v) to confirm, as further assurance, any pledge under, and the subjection to any claim, lien 
or pledge created or to be created by, the Indenture, or of any moneys, securities or funds; 

(vi) to authorize a different denomination or denominations of the Bonds and to make 
correlative amendrnents and modifications to the Indenture regarding exchangeability of Bonds of 
different denominations, and sirnilar amendments and modifications of a technical nature; 

(vii) to comply with any applicable requirements of the Trust Indenture Act of 1939, as from 
time to time amended; pr 

(yiii), to mpdify,,.alter, amend br supplement the Indenture in any other respect which is not 
materially adverse, to the Bdndhplders and which does not otherwise, require Bondholder consent as 
described in "Amendrrients with Bondholcler Cpnsent" below and which, in the judgme;nt pf the Trustee 
(which rnay rely upon an Opinion of Bond Counsel), is not to the material prejudice of the Tmstee. 

Before the City and the Trustee may ariierid the Indenture as described above, there shall be delivered to 
the Trustee an Opinion of Bond Counsel statirig that such amendment (i) is authorized or permitted by the 
Indenture', (ii) complies with the teriris of the Indenture, (iii) upon the adoption of the Indenture, will be valid 
and binding upon the City in'accordarice with its terms, and (iv) will not adversely affect the exclusion bf 
interest on ariy Bonds from the gross income of the owners bf Bbnds fbr federal incbme tax purpbses under the 
Cbde, and the Trustee may,.rely cbnclusively upbri such opinion as to such matters. 

Amendments with Bondholder Consent 

Except for any ameridment described above, subject to the temis and provisions described below and 
not otherwise, the City and the Trustee may, from time to time, with the writteri consent of the Irisurer and the 
Bondholders of more thari 50 percent in aggregate principal amount of the Bonds then Outstanding (excluding 
therefrom any Bonds then owned by the City), enter into any Supplemental Indenture deemed necessary or 
desirable by the City for the purposes of modifying, altering, amending, supplementing or rescinding, in any 
particular, any ofthe terms or provisions contained in the Indenture; provided that, unless approved in writing 
by the Owners of all the Bonds then Outstanding, nothing in the Indenture shall permit, or be construed as 
permitting: (i) a change in the times, amounts or currency bf payment ofthe principal of or interest on any Bond 
then Outstanding, or a reduction in the principal amount of any Bond then Outstanding, or the rate of interest on 
such Bonds; or (ii) a preference or priority of any Bond or Bonds over any other Bbnd br Bbhds; br (iii) a 
reduction in the aggregate principal amount of Bonds, the consent of the Owners of which is required for any 
such amendment. 

Defeasance 

If the City pays or causes to be paid to the Owners of all Outstanding Bonds, the principal of and 
interest to become due on such Bonds, at the times and in the manner stipulated in the Bonds and in the 
Indenture, then the pledge of any moneys, securities, funds and property pledged by the Indenture and all other 
rights granted by the Indenture shall be discharged and satisfied. In such event, the Trustee, upon the request of 
the City, shall execute and deliver to the City all such instruments as arc desirable to evidence such discharge 
and satisfaction, and the Trustee shall pay over or deliver all moneys or securities held by it pursuant to the 
Indenture which arc not required for the payment or redemption of Bonds theretofore surrendered for such 
payment or redemption. If the City pays or causes to be paid, or there otherwise is paid, to the Owners of any 
Outstanding Bonds the principal of, redemption premium, if any, and interest due or to becbme due bn such 
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Bbnds, at the times and in the manner stipulated in such Bbnds and in the Indenture, such Bends shall cease te 
be entitled to any benefit or security under the Indenture and. all covenants, agreements and obligations ofthe 
City to the Owners of such Bonds shall thereupon'cease, terminate and become void'and be discharged and 
satisfied. 

Outstanding Bonds shall, prior to the maturity br redemptipri :date of such Bonds, be deerned to have 
been paid as meant and with the effect expressed above if: (i) in case any of said Bonds are to be redeemed on 
any'date prior tb their maturity; the City shall have'given fb the Tmstee or ari escrbw efgent in form satisfactbry 
tb it irrevbcable instructibns tb give nbtice bf redemptibn as provided in the Inderiture'on said date of such 
notice, (ii) there has been deposited with'or held'by the Trustee or ariy-escrow agerit either moneys in-ari amount 
which are sufficient, or noncallable, nonprepayable Defeasance Obligations the principal of and the interest on 
which wheri 'due will jDrovide'mbneys'wh'ich^ together with'the morieys, i f ariŷ  or held by the 
Trustee or escrow agent at the same time, shall be sufficient to pay when diie the priricipal bif, redemption 
premium, if any, and interest due and t̂o , become due on said Bonds on and prior to the maturity date or 
r'ederiSptidri date of such'Bbri*cls; as the'case rriay''b''e;',as certjfied'by a'nj.irid'eperident certified public accountant 
accfeptable to the'l̂ rusteCp 'provided' that such 'c^rtitlfcatibri 'niay , be"made' by 'th'e l>usteej"escrbw 'aĝ ^ or an 
iri'vestriieri't'b'ankirig^fi'nri in co'nrib'ction'with'a Curteri't̂ ^ i f any Bbri'ds do. no't matuf̂ ^ are not 
by their terms' subject "tb' tedemp̂ ^̂ ^̂  bO l̂iays,-th'e''City ' has 'gi'veii tlie tmstee or 
escrovy agent in, form satisfactory to it jrreyocable instructions to prpyî  by,Mail, as sppn as practicable, 
to,,the Owners o f such Bond^ the .deposit required by clausê X̂  hasbeen made'w 
escrow agent arid that said Borids are deenied to ha've been paid in accordance with the Indenture,and stating 
.such maturity pî  rederription date uppri;jWhich riibrieys are tabe, ayailabje.for the;payrn̂ '̂ ^ principali,bf, 
redemptiprî  premiurii, i f any, arid interest on said Borids. Neither pefeasarice- Qbligati nor moneys deposited 
with the 'Trustee or escrow agent pursuant to the Irideriture nor princiiDal or iriterest jjayriients on.any such 
^ - ^. . . ,, ''JJ'.'r",)!',':)^ ';; -;••; li'-'l'Mn,; noq:i Vl'jViiTii-.'.-u.)-; --6;.>ii ;,i. OiiJ mr-.^.-iVi'.-i 
Defeasance Obligations shall be withdrawn or used for any purpose other than, and shall be held in trust tor, the 
payment of, redemption premium, if any, the principal of and interest .pn. said,Bonds and such B.onds 
defeased shall have no right to such moneys and Defeasance Obligations; but any cash received from such 
princjpal.prj interest .payments,on sucĥ E)efeasance Qbligations,dep.osited,^ith the ('Trust if not 
thepjiieeded for such ,purppsê ^ shall, to the extent .practicable, be reinvested in .Defeasance jGbligations^ matu^ 
at.tirnes and in; amounts sufficient to pay,when due the principal of, redemption premium, if any, and .interest ,to 
becpme,due pn said^Bonds pn,and prior-to redernption .date pr.;maturity date,pf stich B^ 
be;, and interest earned frpm. such reinvestments shaU the City -free and clear of any trust, lien,or 
pledge , , ,, , . . . . . . . • -

, ,Nothii}g.in the Indenture, shall .prohibit any ̂ eppsit,of pefeasancc Obligations,, as prpyided abpve, ifrom 
being subject to a subsequen't. sale of such. Defeasance ^̂^̂^ and, reinvestment of all.or a;portipn ofthe 
proceeds of that sale in Defeasance Obligatipns which, together witli mbney tb remain so held in trust with the 
Trustee p.r. escrpw agent, shall be sufficient to provide for the payment pf the principal, pf. and interest bn,any 
Bbrids deemed to have been paid as provided above. Amounts held by the Trustee or escrow agent in excess of 
the amounts needed so to provide for the payment of such Bonds niay be subject to withdrawal by the City for 
deposit in the Sewer Revenue Fund. , 

Payment, Registration and Transfer Provisions 

Details of payments of the Bonds when in the book-entry form and the book-entiy only .system are 
described above under the subcaptiori "DESCRIPTION OF THE BONDS ̂  Book-Entry Only System.'' !The 
following provisions of the Indenture apply to the Bonds upon the discontinuation of the D'TG or any other 
book-entry registration system for the Bonds. 

The principal and redemption' price of each Bond'is payable upon siiiTcnder of such "Bond at''th'e 
Principal Office ofthe Tru.stee. Payments of principal ol'the Bonds shall be payable in clearinghouse funds 
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except as provided in the Indenture. Such payments shall be made to the Owner ofthe Bond so surrendered, as 
shown on the registration books maintained by the Trustee on the applicable Record Date. 

All payments of interest on the Bonds shall be paid to the persons entitled to such payments by the 
Trustee on the Interest Payment Date or special interest payment date, as applicable, (A) upon request of any 
Owner of such Bonds in the principal amount of $1,000,000 or more, by federal funds wire on the Interest 
Payment Date to any address in the continental United States, if such Owner provides the Tmstee with written 
notice of such wire transfer address at least 15 days prior to the applicable Recbrd Date (which nbtice may 
prbvide that it will remain in effect with respect tb subsequent Interest Payment Dates unless br until changed br 
revoked by subsequent notice), or (B) if no instructions are given as aforesaid, by clearinghouse funds check or 
draft mailed on the Interest Payment Date to the persons entitled to such payment at such address appearing on 
the registration books of the Tmstee or such other address as has been fumished to the Trustee in writing by 
such person. 

The trarisfer of ariy Bond shall be registered upon the books of the Trustee at the writteri request of the 
Bondholder pr its attomey duly authorized in writing, upon surrender of such Bond at the Principal Office of the 
Trustee, together with a written iristrument of transfer satisfactbry to the Tmstee duly executed by the 
Bondholder or its attorney duly authorized in writing. ' 

The City and the Trustee may deem and treat the Bondholder as the absolute owner of such Bond, 
whether such Bond is overdue or not, for the purpose of receiving payment of, or on accourit of, the priricipal of 
and interest on such Bond and for all other purposes, and neither the City nor the Trustee shall be affected by 
any notice to the contrary. All such payments so made to any such Bondholder shall be valid and effectual to 
satisfy and discharge the liability upon such Bond to the extent of the sum or sums so paid. 

Any Bond, upon surrender of such Bond at the Principal Office of the Tmstee, together with an 
assignment executed by the Bondholder or its duly authorized agent, at the option of the Bondholdier, may be 
exchanged for an equal aggregate principal amount of Bbnd or Bonds of any Authorized Denorninatiori of the 
same series, interest rate and maturity as the Bond being surrendered. 

In all cases in which the privilege of exchanging Bonds or registering the transfer of Bonds is exercised, 
the City shall execute and the Trustee shall authenticate and deliver Bonds in accordance with the provisions of 
the Indenture. For every such exchange or registration of transfer of Bonds, whether temporary or definitive, the 
Trustee may make a charge in an amount sufficient to reimburse it for any tax or other govemmental charge 
required tp be paid with respect to such exchange or registratipn of transfer, 'which suin or surns shall be paid b^ 
the person requesting such exchange or registration of transfer as a condition precedent to the exercise of the 
privilege of making such exchange or registration of transfer. 

Neither the Trustee nbr the City shall be required tb register the transfer of any Bond during the 15 days 
next preceding an interest payment date or, in-the case of a, proposed redemption of Bonds, after they have been 
selected by the Trustee for redemption. 

The Trustee 

The City has appointed Amalgamated Bank of Chicago, Chicago, Illinois, as frustee, for the purposes 
and upon the express terms and conditions set forth in the Indenture. 

The Trustee need perform only those duties that are specifically set forth in the Indcnture.and no others. 
The Trustee shall not be answerable for the exercise of any discretion or power under the Indenture or for 
anything whatsoever in connection with the trust created by the Indenture, except only for its own negligence or 
bad faith. Under the Indenture, the Trustee is required to exercise such ofthe rights and powers vested in it by 
the Indenture and use the same degree of skill and care in its exercise as a prudent person would use and 
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exercise under the circumstances in the cbnduct bf his or her own affairs; provided thatthcTrusteeis under.no 
obligation to take any action in respect of the; execution or enfprcement of any of the trusts created by the 
Indenture, or to institute, appear in or defend any suit or other proceeding in connection with such execution or 
enforcement, uriless reqiiested in writing so to do by Bondholders of at least a majority iri aggregate''principal 
aniount' of'the Bonds then Outstanding, arid-, if'iri' its :opiriiori such action-may tend to involve 'it in expense' or 
liability, uriless furnished from time tb tiriie as often "a's'lt rriay-require, with security'arid-irideiririity saî̂ ^̂  
to'if; butthe foregoing'provisi'bn is'interided'bnly fbr the prbtectibn bf the Trustee; - ' ' '. i ; ; : . 

The Trustee may execute any bf the trusts or powers of the Indenture and perform the duties'required 
underthelndenture by tor through; attomeys,' agents or receivers, andi is entitled to,.iand may'rely .upon,'-written 
advice of counsel concerning all matters of tmst and duty under th'eTndenture, and the Trustee is not ariswerabl'e 
fpr the;negligenceor misconduct of any. such attorney or agent selected by it with reasonable cafe: \ yA 

The Tmstee may buy, sell, own, hold and deal in any of the Bonds for its own account or that bf any 
pther,Rerspn,,and,mayJpin in ,a.riy actionfWhiph any .Bjondhplder̂  be',entitled to takeiwith; like effect as if it 
did not act'.iniany capacity,under the Indenture jmstee,,eithe1r..,as-,principal pr.agent,̂ alsp may engagedn or 
b,e,intereste.djin.any ̂ financial.pr other transaction,witri.ti^ as, .depositpiy, trustee pr agent, for 
any committee or body of Bondholders secured by the Indentiire, or pther pbligations of the,City as. fVeely as 
did not act in any capacity under the Indenture. 

Resignation or Removal ofTrustee ,, 

,,,Thei.t'm.stee may .resign and ,bf :tlie trusts', created,by, the Indenture .by executing^an 
instrument in writing resigning such,tmsts and,.specifying;the datejvylien such resignati.pii, shall.,take effect,.,^d 
filing the same with the City, not fewer than 45 days before the date specified in such instrument wheri such 
resignatippfShall(take;effect,;and bŷ  of s.uch:resignatipn, npt fewer than.21 days prior to 
such; resignation (date,. toĵ the, Owners of putstanding, Bonds.,; , Such resignation,shal 1 ytake,-effect pn̂ ,the_, day 
specifiediinisuch.iristrument and notice,.but only I f a successor, Trustee has .b,een appointed and,has accepted the 
duties of the Trustee. After any such resignation,. the, City .sha,n,pause Nptic .tp ibe 
given to the Insurer. If the successor Trustee shall not have been appointed within a period of 90 days following 
the^giving of ,sueh, notice • then the Trustee is authorized to petition any court-of competent jurisdiction to appoint 
a-successoriTrustee. ,.-.j-'.i-..-,: u-y.-v y . y •'-.•• yy. :\ -• -i. '-.!.-'-•,'-• ••:•.• •y^-y\'y.yy •y'-.y\' 

.The Trus'itee may be 'rembved by the City at'any time by filing with the Trustee ari instfurrient or 
in's'truriieiits'iniw'ritirig'executed by the Cify^ appbiri'tirig a successor. .Su'ch'r'e'rribv̂ ^ .shall be effective 30 .days (or 
such longer period as riiay Be set forth in siich iristrurii'erit) after del ivei-y of tlie iristr'umerit; provided that rio'sucli 
removal 'slialfb'e' effective untiT'the 'successor Trustee ex:ecutes,''ackribwTedge's and d e l i v e r s ' C i t y 'an 
instrument accepting such appointment. After any sii'ch removal, the City shalTca'use Notice By Mail Pfsuch 
renioval to be given tp the Insurer. ^ ,; ;. , -.- , , , , , . , . 

Appointment and Qualifications of Successor Ti'ustee; Automatic Succession in Certain Events 

If at any time the Trustee is removed, or is dissolved, or if its property or affairs are taken under the 
control of any state or federal court or administrative body because of insolvency br bankruptcy, or for 'any other 
reason, and if the Trustee 'shall resign, then the office ofthe Trustee shall be vacant immediately and a successor 
may be appointed by the City. After any such appointment; the City must cause nbtice of such, appbiritment to 
be given to the predecessor Trustee and the successor Trustee, and must cause Notice by Mail to be'giveri to'all 
Bondholders and the Insurer. No such appointment will be effective until the successor Trustee has accepted 
such appointment. 

, , . If the Trustee resigns and .no appointment of a successor Trustee is made,pursuant to the provisions .of 
the Indenture described above within 90 days following the giving of notice of resignation, the retiring Trustee 
may immediately apply to a court of competent jurisdiction for the appointment bf a successbr Trustee. Such 
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court may thereupon, after such notice, if any, as it may deem proper and prescribe, appoint a successor Trustee 
meeting the qualifications set forth in the Indenture. 

Each successor Trustee must be a commercial bank with trust powers or a trust company (a) duly 
organized under the laws of the United States or any state or territory of the United States, (b) authorized under 
such laws to perform all the duties imposed upon it by the Indenture and the laws of the State, (c) capable of 
meeting its obligations under the Indenture, (d) subject to supervision or examination by Federal or state 
authority, and (e) with combined capital and surplus of at least $50,000,000. If the Trustee publishes reports of 
condition at least annually pursuant to law or the requirements of such authority, then fbr the purposes of the 
Indenture the combined capital and surplus of such corporation shall be deemed to be its combined capital and 
surplus as set forth in its most recent report of condition so published. 

Any corporation into which any Trustee is merged or converted or with which it is consolidated, or any 
j corporation resulting from any merger or consolidation to which any Tmstee is a party, or any company to 
j which all or substantially all of the corporate tmst business of the Tmstee is sold or transferred, shall be the 

successor Tmstee under the Indenture, without the execution or filing of any paper or any further act on the part 
I ofthe parties to the Indenture, anything in the Indenture to the contrary notwithstanding. 
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INDEPENDENT AUDITORS' REPORT 

The Honorable Rahm Emanuel, Mayor 
and Members of the City Council 
City of Chicago, Illinois 

We have audited the accompanying basic financial statements of the Sewer Fund (the "Sewer Fund"), an 
enterprise fund of the City of Chicago, Illinois (the "City"), as of and for the years ended December 31, 
2015 and 2014, and the related notes to the basic financial statements, which collectively comprise the 
Sewer Fund's basic financial statements as listed in the table of contents. 

Management's Responsibility for the Basic Financial Statements 

Management is responsible for the preparation and fair presentation of these basic financial statements in 
accordance with accounting principles generally accepted in the United States of America; this includes 
the design, implementation, and maintenance of intemal control relevant to the preparation and fair 
presentation of financial statements that are free from material misstatement, whether due to fi-aud or 
error. 

Auditor's Responsibility 

Our responsibility is to express an opinion on these basic financial statements based on our audits. We 
conducted our audits in accordance with auditing standards generally accepted in the United States of 
America. Those standards require that we plan and perfomi the audit to obtain reasonable assurance about 
whether the basic financial stateriients are free from material misstatement. 

An audit involves performing procedures to obtain audit evidence about the, amounts and disclosures in 
the financial statements. The procedures selected depend on the auditor's judgment, including the 
assessment of the risks of material misstatement of the financial statements, whether due to fraud or error. 
In making those risk assessments, the auditor considers intemal control relevant to the entity's preparation 
and fair presentation ofthe financial statements in order to design audit procedures that are appropriate in 
the circumstances, but not for the purpose of expressing an opinion on the effectiveness ofthe entity's 
intemal control. Accordingly, we express no such opinion. An audit also includes evaluating the 
appropriateness of accounting policies used and the reasonableness of significant accounting estimates 
made by management, as well as evaluating the overall presentation ofthe financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for 
our audit opinion. 

Opinion 

In our opinion, the basic financial statements referred to above present fairly, in all material respects, the 
financial position of the Sewer Fund as of December 31, 2015 and 2014, and the changes in its financial 
position and its cash flows for the years then ended in accordance with accounting principles generally 
accepted in the United States of America. 



Emphasis of Matter 

As discussed in Note 1 to the basic financial statements, the basic financial statements referred to above 
present only the Sewer Fund, an enterprise fund of the City, and do not purport to, and do not, present the 
financial position of the City as of December 31, 2015 and 2014, changes in its financial position, or its 
cash flows for the years then ended in conformity with accounting principles generally accepted in the 
United States of America. Our opinion is not modified with respect to this matter. 

As discussed in Notes 1 and 11 to the basic financial statements, beginning net position at January 1, 
2015 was restated due to the City's adoption of Govemmental Accounting Standards Board (GASB) 
Statement No. 68, Accounting and Financial Reportingfor Pensions—an amendment of GASB Statement 
No. 27; and, ending net position as of December 31, 2015 reflects changes in certain benefits and actuarial 
assumptions (Note 6). Our opinion is not modified with respect to these matters. 

Other Matters 

Required Supplementary Information 

Accounting principles generally accepted in the United States of America require that the management's 
discussion and analysis and the Schedule of Changes in the Net Pension Liability and Related Ratios, 
Schedule of Contributions, and Schedule of Other Postemployment Benefits Funding Progress, as listed 
in the table of contents, be presented to supplement the basic financial statements. Siich information, 
although not a part of the basic financial statements, is required by the Govemmental Accounting 
Standards Board who considers it to be an essential part of financial reporting for placing the basic 
financial statements in an appropriate operational, economic, or historical context. We have applied 
certain limited procedures to the required supplementary information in accordance with auditing 
standards generally accepted in the United States of America, which consisted of inquiries of 
management about the methods of preparing the information and comparing the information for 
consistency with management's responses to our inquiries, the basic financial statements, and other 
knowledge we obtained during our audit of the basic financial statements. We do not express an opinion 
or provide any assurance on the information because the limited procedures do not provide us with 
sufficient evidence to express an opinion or provide any assurance. 

D^JM^ h ̂ Mch LLP 
June 30, 2016 



CITY OF CHICAGO, ILLINOIS 
SEWER FUND 

MANAGEMENT'S DISCUSSION AND ANALYSIS 

The following discussion and analysis ofthe City of Chicago, Illinois (the "City"), Sewer Fund (the "Sewer 
Fund") financial performance provides an introduction and overview of the Sewer Fund's basic financial 
activities for the fiscal years ended December 31, 2015 and 2014. Please read this discussion in conjunction 
with the Sewer Fund's basic financial statements and the notes to basic financial statements following this 
section. 

FINANCIAL HIGHLIGHTS 

2015 

• Operating gross revenues for 2015 increased by'$53.3 million (15.8%) compared to prior-year 
operating revenues. This increase is primarily due to an increase in sewer billing rates. 

• Operating expenses before depreciation and arriortization for 2015 increased $191.4 million compared 
to 2014. This increase of 160.5% is primarily due to an increase for pension expense related to the 
implementation of GASB 68. 

J 

• The Sewer Fund's total net position for 2:015 decreased by $358.5 million or 48.8% compared to 
2014. 

• The Sewer Fund's total assets and deferred outflows were greater than total liabilities by 
$376.2 milhon (net position) at December 31, 2015. Net position comprises $559.7 million of net 
investment in capital assets, $116.1 million of restricted for capital projects, and ($299.6) million of 
unrestricted. 

• Capital asset additions, net, being depreciated for 2015 were $284.1 million, principally due to 
completion of sewer constmction and rehabilitation projects. 

2014 

• Operating gross revenues for 2014 increased by $46.5 million (15.9%) compared to prior-year 
operating revenues. This increase is primarily due to an increase in sewer billing rates. Increase in 
provision for doubtful accounts of about $4.1 million affected the net revenue. 

• Operating expenses before depreciation and amortization for 2014 increased $9.9 million compared to 
2013. This increase of 9.1% is primarily due to an increase in repairs, general fiind, and 
administrative and general with a slight increase in maintenance and engineering. 

• The Sewer Fund's total net position for 2014 increased by $100.4 million or 15.8% compared to 
2013. 



• The Sewer Fund's total assets and deferred outflows were greater thafi total liabilities by. 
$734.7 million (net position) at December 31, 2014. Net position comprises $520:6 million of net 
investment in capital assets, $111.3 million of restricted for capital projects, and $102.8 million of 
unrestricted. . ; -

• Capital asset additions, net, being depreciated for 2014 were $210.4 million, principally due to 
completion of sewer constructioriiand.rehabilitation projects. 

• In March 201,4, Moody's toyestors;ServiceXMoody's),downgraded the ra^^ Wastewater 
,, senior lien revenue bonds froni, A1 to A2 an,d t̂ e Wastewater, second lien revenue, bonds,-from A2,to 

A3, each with a negative outlook. 

• At December 31,2014, the Sewer Fund was in compliance with the delDtcovenants as stated in-the 
Master Tmst Indentures. Details regarding the Sewer Fund's long-term debt are in Note 4 of the notes 
to the basic financial statements. ,; ;>'•;: 

OVERVIEW, OF THE BASIC FINANGIAL STATEMENTS 

This discussion and analysis is intended to serve as aii introduction tp the Sevver Fund's basic financial 
, stateinents. "The Sewer Fund's, basic financial, statements comprise the,basic financial statementŝ and the notes 
to basic financial statements. In addition to .the basic financial statements,; this report also presents statistical 
data after the notes to basic financial statements. , , j ; , , '•, , 

The.statemcnts of net position present all.of the Sewer Fund's assets, deferred outflows, and liabilities using 
the accraal basis of accounting. The difference between assets, deferred outflows, and liabilities, is reported as 
net position. The increase or decrease in net position may serve as an indicator, over time, whether the Sewer 
Fund's financial position is improving or deteriorating. However, the .consideration of other nonfinancial 
factors may,be nccessarjĵ in.theassessni overall finaiacial, position andhealtli ofthe Sewer.Î und. 

The statements bif revenues, expenses, and changes in net position present all current fiscal year revenues and 
expenses, regardless of when cash is received or paid, and the ensuing change in net position. 

The statements of casfi'flows report how cash and cash eqiiiv'alents were'provideid and used by the Sewer 
Fund's operating, capital financing, and in-vesting activities. These statements a:re prepared on a cash basis 
and present the cash received and disbursed, the net increase or decrease in cash and cash equivalents, for-the 
year, and the cash and cash equivalents balance at year-end. 

The notes to basic fihaiicial statenients are an integral .part of the basic financial statements; accordingly, such 
disclosures are essential for a full uriderstandihig,''b'f thc'jhfbrma in the basic financial statements. 

In addition tp the basic financial statements, this report includes statistical data. The statistical data section 
presents unaudited debt-service coverage cailculati'ons and includes certain unaudited information related to 
the Scwcr Fund's historical financial and nonfinaiicial operating results and capital activities. 



FINANCIAL ANALYSIS 

At December 31, 2015, the Sewer Fund's financial position continues to be strong with total assets and 
deferred outflows of $3,079.7 million, total liabihtics with deferred inflows of $2,703.5 miUion, and net 
position of $376.2 million. A comparative condensed surnmary ofthe Sewer Fund's net position at 
December 31, 2015, 2014, and 2013, is as follows: 

Net Position 
(In thousands) 2015 2014 2013 

Current assets 
Restricted and other assets 
Utility plant—net 
Deferred outflows 

$ 389,922 
159,704 

2,263,159 
266,925 

$ 357,811 
293,011 

2,025,220 
89,905 

$ 296,167 
'81,362 

1,838,328 
74,973 

Total assets and deferred outflows 3,079,710 2,765,947 2,290,830 

Current liabilities 
Derivative instrument liability 
Pension Liability 
Long-term liabilities 

256,423 

663,872 
1,777,496 

249,313 
71,861 

1,710,019 

192,303 
52,705 

1,411,509 

Total liabilities • 2,697,791 2,031,193 1,656,517 

Deferred Inflows 5,681 

Net position: 
Net invested in capital assets 
Restricted for capital projects 
Unrestricted 

559,715 
116,107 

(299,584) 

520,627 
111,333 
102,794 

481,946 
73,858 
78,509 

Total net position $ 376,238 $ 734,754 $ 634,313 

2015 

Current assets increased by $32.1 million (9.0%) due to an increase in cash and cash equivalents, accounts 
receivable and inventories with a decrease in due from other funds. Restricted and other assets decreased by 
$133.3 million (45.5%) and utility plant—net increased by $237.9 million (11.8%) due principally to capital 
activities for sewer constmction and rehabilitation projects. Deferred outflows increased in the amount of 
$177.0 million (196.9) primarily due to the adoption of Govemment Accounting Standards Board (GASB) 
Statement No. 68, Accounting and Financial Reporting for Pensions. During 2015, the Sewer Fund lined an 
additional 55.1 miles of sewers. 

Current liabilities increased by $7.1 million {2.9%), which is primarily related to increase related to accounts 
payable and accrued liabilities with offsetting decrease in due to other funds and unearned revenue. 
Derivative instmment liability decreased by $71.9 million (100%) due to changes in the fair value of interest 
rate swaps. Long-term liabilities increased by $67.5 million (3.9%). Pension liability in the amount of 
$663.9 million and $5.7 million in deferred inflows were recorded to the Sewer Fund basic financial 
statement in connection with the adoption of GASB Statement No. 68, Accounting and Financial Reporting 
for Pensions. 

Net position may serve, over a period of time, as a useful indicator ofthe Sewer Fund's financial position. As 
of December 31, 2015, total net position was $376.2 million, a decrease of $358.5 million (48.8%) from 2014. 



2014 

Current assets increased by $61.6 milliori'(20:8%) due to an-increase-incash and cash equivalents, accounts 
receivable, and due from other funds with a decrease in inventories'. Resti-icted and other assdts increased by 
$211.6 miUion (260:1 %) primarily due to the issuance of'debt'in2014-and utility plant—net increased-by' 
$186.9 million (10.2%) due principally to capital activities for sewer construction and rehabilitatibripr'ojccts. 
Deferred outflow's increased in the amount of $14.9 million (19.9%) due to changes in the fair value of 
interest rate swaps. During 2014; the Sewer-Fund lined an additional 21.1 miles of sewers. 

;. f'i'.> ','.-', "-0.^ ' : :D** : - ' . M ' i ! - ' . i : ' 

Current liabilities increased by $57.0 million (29.6%), which is primarily related to increases.related to due to 
other fiinds, unearned revenue and accmed liabilities with offsetting decrease in accounts payable. Derivative 
instnimcntiliabilityiincreased by $19.2 million (36.3%) due to changes in the fair ivalue,of interest rate swaps. 
Long-term liabilities.,increased by $298:5 million (21.1%). . • ; 

Net ppsitipn may seiwe;,oycr a period of,time, as a useful indicator of the-Se,\Yer Fund's financial position. As 
of December 31, 2014, total net position was $734.7 million, an increase of $ 100.4 million (15.8%>) from 
2013;./,.,.. ; •; o; ;;. ••.;.: -y y . .., j ; -. • . , , 

A summary of revenues, expenses, and'changes in net position for the years ended December'31, 2015, 2014, 
and/2013, is as follows:: 

(In thousands) 

Revenues: 
Operating revenues: 
Sewer seryice - net 

' Other operating-revenues ' •'"'''' 

Total operating reveniies' ' 

Non'operatirig revenues 
Revenues before Capital grants 

Capital grants •' ^ 

Total revenues • ••• -' . !• 

Expenses: ; . , • , • ., ; ,-, • 
> Operating expenses before deprecation; . , 

and amortization: . • ' ; 
Depreciation and amortization 
Interest expense 
Svyap Termination Fee, , , 

Total expenses 

Change in net pbsition 

Net pbsition -beginning of year (as restated) 

Net position—end of year 

2015 2014 2013 

S 374,770 $ 321,100 • $ 278,649 
1,107 ' ' ,, ;;.i;'128̂ '̂ • " •• ^tjl80 

375,877 322,228 • 279,829 

3,921 3,813- ••• (2,754) 
379,798 326,041 277,075 

2,500 

37-9,798. 326.041- 279,575 

310,689 ,, , 119̂ 279 109,333 
40,444 36,701 31,280 
83,656 69,620 63,513 

. 7,0,243.., ,, 

505,032 - 225,600 204,126 

(125,234) • 100,441 ' 75,449 

501,472' 634,313 558,864 

$ 376,238 $ 734,754 S 634,313 



2015 

Net sewer service revenues for the years ended 2015 and 2014 were $374.8 million and $321.1 million, 
respectively. Other revenue, which consists primarily of inspection fees and house drain fees, for the years 
ended 2015 and 2014 was $1.1 million respectively. The increase in 2015 net sewer service revenue of 
$53:3 million (15.8%) is primarily due to an increase in water and sewer rates of 15% and 4%>, respectively. 

Nonoperating revenues increased slightiy by $.1 million compared to 2014 as a result of proceeds primarily 
from other nonoperating revenue. 

2014 

Net sewer service revenues for the years ended 2014 and 2013 were $321.1 million and $278.6 million, 
respectively. Other revenue, which consists primarily of inspection fees and house drain fees, for the years 
ended 2014 and 2013 was $l.l-million and $1.2 million, respectively. The increase in 2014 net sewer service 
revenue of $42.5 million (15.2%) is primarily due to an increase in water and sewer rates of 15% and 4%), 
respectively. 

Nonoperating revenues increased by $6.6 million compared to 2013 as a result of proceeds primarily from . 
investments. 

A comparative summary ofthe Sewer Fund's operating expenses, as classified in the basic financial 
statements, for the years ended December 31, 2015, 2014, and 2013, is as follows: 

Operating Expenses 
(In thousands) 2015 2014 2013 

Repairs $ 42,131 $ 40,435 $38,910 
Pension 187,593 
General Fund reimbursements - 40,007, 36,740 32,144 
Maintenance 25,322 24,374 23,004 
Engineering v 3,299 3,336 ,-,3,267 
Administrative and general 12,337 14,394 12,008 

Operating expenses before depreciation and 
amortization 310,689 119,279 109,333 

Depreciation and amortization 40,444 36,701 31,280 

Total operating expenses $351,133 $ 155,980 $140,613 

2015 

Overall, operating expenses before depreciation and amortization for 2015 increased by $191.4 million 
(160.5%)) in 2014 primarily due to increases in pension expense due to the implementation of GASB 68. 
Depreciation and amortization increased due to an increase in utility plant. 
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2014 

Overall, operating expenses before depreciation;and amortization for 2014 increased by $9:9 million (9.1%) 
in 2014 primarily due to increases in repairs,.general ftind, administrative and general with a slight'increase in 
maintenance.and engineering.-Depreciation,andiamortization-increased due to an increase in utility plaht. 

A comparative summary ofthe Sewer Fund's cash flows for the years ended December 31, 2015, 2014, and 
2013 , is as f o l l o w s : ; ; . ; ; , ' - ;; i • . ' ; .•- ' ';->';• -

(In thousands) 2015 
Cash Flows 

2014 2013 

Cash frorn acti'vities: • • 
' Operating'̂  ' 

CapitaPahd related finaiicing 
• investing'"' ' ""' ' " 

$ 239;225 
(35(5i905) 

•' '•2MJ436• 

$ 191,355 
" ,63;-i-22; 
' ^20877^1^ 

$ 155̂ 991 
(264;i353) 
^64;̂ i30 

Net change in cash and cash equivalents, 

Cash and cash equivalents: 
, -Beginning of year':---•! • . 

86,75.6 

- 90,452, 

45,746 

,,--44,706 

(44,232) 

v:-;88,?38 

End of year $ 177,208 $ 90,452 $ 44,706 

20̂ "̂̂  ciO: 

As'of December 31V2015, the'Sewer Fund's cash and cash equivalents of $177.2 million represented an 
increase of $86.8 million frorri December 31, 2014, as compared to an increase of $45.7 million from 
December 31, 2013-to Decemb̂ î  31, 2014, primarily due to investment;relat'ed activities in 20r5i Total cash 
arid.cash equivalent's-at Deceriiber 31, 2015, were composed of unrestricted and rcstricted^cash and cash 
eqiii'valents of $37.4 million ahd̂ $69.2 million, respectively. ::.;-•' ' 

2014 

As oJ',Deceniber.,31,,2014, the Sevver Fund's cash and cash equivalents of $90.5,million represented an 
increase of $45.7 fiiillion from December 31, 2013, as compared to a decrease of $44.2 million from 
December 31, 20|12,to December 31, 2013, primarily due to constmction-related activities in 2014. Total cash 
and cash equivalents at December 31, 2014, were composed of unrestricted and restricted cash and cash 
equivalents of $69.2 million and $21.2 million, respectively. 

CAPITAL ASSET AND DEBT ADMINISTRATION 

2015 

At the end of 2015 and 2014, the Sewer Fund had net utility plant of $2,263.2 million and $2,025.2 million, 
respectively. During 2015, the Sewer Fund had capital additions being depreciated of $207.2 million, and 
completed projects totaling $17.2 million were transferred from construction in progress to applicable 
facilities and structures capital accounts. 



2014 

At the end of 2014 and 2013, the Sewer Fund had net utility plant of $2,025.2 million and $ 1,838.3 million, 
respectively. During 2014, the Sewer Fund had capital additions being depreciated of $210.4 million, and 
completed projects totaling $16.3 million were transferred from construction in progress to applicable 
facilities and structures capital accounts 

The Sewer Fund's net utility plant at December 31, 2015, 2014, and 2013, is summarized as follows: 

Net Utility Plant at Year-End 
(In thousands) 2015 2014 2013 

Utility plant not depreciated: 
Land and land rights $ 560 $ 560 $ 560 
Constmction in progress 92,339 25,703 16,294 

Total utility plant not depreciated 92,899 26,263 16,854 

Utility plant being depreciated: 
Facilities and stmctures 2,671,508 2,462,714 2,252,341 
Fumitiire and e'quipment 30,575 32,196 32,742 

Total utility plant being depreciated 2,702,083 2,494,910 2,285,083 

Less accumulated depreciation: 
Facilities and stmctures (509,550) (474,136)' (442,064) 
Furniture and equipment (22,273) (21,817) (21,545) 

Total accumulated depreciation (531,823) (495,953) (463,609) 

Utility plant being depreciated—net 2,170,260 1,998,957 . 1,821,474 

Utility plant—net $2,263,159 $2,025,220 $1,838,328 

The Sewer Fund's capital activities are funded through Sewer Fund revenue bonds and Sewer Fund revenues. 
Additional infonnation on the Sewer Fund's capital assets is presented in Note 5 of the notes to basic 
financial statements. 

The Sewer Fund's outstanding debt at December 31, 2015, 2014, and 2013, is summarized as follows: 

Long-Term Outstanding Debt at Year-End 
(In thousands) 2015 2014 2013 

Revenue bonds $ 1,686,179 $1,638,935 $ 1,369,459 
Add interest accretion on Series 1998 
capital appreciation bonds 54,193 49,615 45,272 

Unamortized net bond di.scount/premium 83,551 61,306 34,707 

Outstanding debt—net $1,823,923 $ 1,749,856 $ 1,449,438 
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The Sewer Fund's revenue bonds at December 31, 2015, have underlying credit ratings with each ofthe three 
major rating agencies as follows: 

Moody's 
Investor ' Standard Fitch 
Services & Poor's Ratings 

Kroll 

Seriior Lien Wastewater Revenue Bbrids ' Baa2 A+ NbtRated NotRated 
Second Lien Wastewater Revenue Bonds Baa3 A AA AA-

In March 2014, Moody's Investors Sei^ice (Moody's) downgraded the ratings of the Wastewater senior lien 
revenue bonds from A l to A2 and the Wastewater second lien revenue .bonds ,from:A2tp-A3, each with a 
negative outiook., - ;, ,̂ ; ; , ••• U::.- • • 

In February 2015, Moody's downgraded the ratings of the Wastewater senior lien revenue bonds from A2 to 
;A-3', ,and the Wastewater second lien.reycnue bonds from A3itp.Baaal,;,each ,witha;neg outlook. 

In May 2015, Moody's downgraded the ratings of the Sewer Fund senipr Iie;n revenue bonds from A3 to Baa2 
and the Sewer Fund second lien revenue .bonds from Baal to Baa3, each with;a hegative,put!ppk> Also in May 
2015,:Standards,& Poor's Financial: Services downgraded the ratings of the Sevver,Ifund senior lien revenue 
bonds ffbiii AA tb A arid the Sewer Fund second lien revenue bonds from AA- to A-. 

At December 31,'2014', the Sewer Fund was in compliance with'thc debt covenarits as stated in the Master 
Trust Indentures. Details regarding the Sewer Fund's long-term debt are in Npte ,4.oXthe notes, to the basic 
financial statements.. u r y y i ! / : i„ 

R E Q U E S T S FOR INFORMATION 

This financial report is designed to provide the reader with a general overview of the Sewer Fund's finances. 
.Questions concerning ariy of the infonnation provided in this report.,pr requests for additional financial 
infbrrriation should be addressed to the City of Chicago Departinenf of Firiarice^ 

... , l ' . , i , - > . ; t ... , f ; f ; ; ; i 



(0 

o 

o 
< o 
X 

o 
u. 
o 
>-
t m 
O (O 

UJ 

o 
csi 

Z Q 
O Z 
K < 
CO « 

o 
CM 

O 
D. 

m 
u . UJ 
O CD 
CO S 
I - m 
z o 
Lii m 
S Q 
m LL 

O 
w 

0 ) < 

(A 
T3 

ni 
to 
3 
o 

< ^l 

UJ 

m 
< 

Ul 
CO 
in < 

r-l 00 .:r r l 
r ) >rt r-\ 

ex — 

o ' O r -

o a\ o 
m r.) m 

CT^ ''-^ r~ f N 
0\ 00 (N O 
"1 
r.-r r-~̂  ^ "j-T 
' O m m 

9- S >, = 2 .0 

E g ^ 

< Q Z) D < 

c^ vo 
m — ~-

-̂ a- ^ fN 

6 a 

1 i 
.2 ^ 
— i o 

r - — 

O r-l C\ 'O r*̂  
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CITY OF CHICAGO, ILLINOIS 
SEWER FUND 

STATEMENTS OF REVENUES, EXPENSES, AND CHANGES IN NET POSITION 
FOR THE YEARS ENDED DECEMBER 31, 2015.AND 2014 

See notes to basic financial statements. 

i 

2015 i 2014 

OPERATING REVENUES: 
Sewer service: 
Sewer service—gross 
Less: provision for doubtful accounts 

$ 390,924 
(16,154) 

$337,657 
(16,557) 

Sewer service—net 374,770 321,100 

Other :: ' ^ r 1,107 1,128 

Total operating revenues J > * 'y .i.A:. 375,877 322,228 

OPERATING EXPENSES: i . ' ; 
Repairs A • - "" ' : ^ ' " - -• • ̂ ' 
General Fund reimbursements • 
Pension expense :(Note 6) . i . -. : ± 
Maintenance 
Engineering 
Administrative and general 

ii: 42,131 
• 40,007 

Si 87,593 
25,322 
3,299 

12,337 

40,435 
36,740 

24,374 
3,336 

14,394 

Total operating expenses before depreciation and amortization 310,689 119,279 

Depreciation and amortization 40,444 36,701 

Total operating expeiises j - ; 351,133 155,980 

OPERATING INCOME 24,744 166,248 

NONOPERATING REVENUE (EXPENSES): 
Investment income (loss) 
Interest expense 
Other 
Swap termination fees 

2,600 
(83,656) 

1,321 
(70,243) . 

2,984 
(69,620) 

829 

Total nonoperating expenses—net (149,978) ; , (65,807) 

CHANGE IN NET POSITION (125,234) 100,441 

TOTAL NET POSITION—Beginning of year, as restated (Nbtc 11) ~ 501,472 '̂ -V634.;313;' 

TOTAL NET POSITION—End of year $ 376,238 $ 734,754 
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CITY OF CHICAGO, ILLINOIS 
SEWER FUND 

STATEMENTS OF CASH FLOWS 
FOR THE YEARS ENDED DECEMBER 31, 2015 AND 2014 
(In thousands) 

2015 2014 

CASH FLOWS FROM OPERATING ACTIVITIES: 
Received from customers 
Transactions with other City funds 
Payments to vendors 
Payments to employees 

$ 358,014 
(42,764) 
(33,131) 
(42,894) 

$ 310,970 
(40,218) 
(35,780) 
(43,617) 

Net cash provided by operating activities 239,225 191,355 

CASH FLOWS FROM CAPITAL AND RELATED 
FINANCING ACTIVITIES: 
Acquisition and constmction of capital assets 
Proceeds fi-om issuance of bonds 
Interest paid ori revenue bonds 
Swap termination fees 
Principal paid on bonds and notes 

(275,866) 
87,081 

(58,040) 
(70,243) 
(39,837) 

(167,115) 
338,026 
(69,860) 

(37,929) 

Net cash provided by (used in) capital and related 
financing activities (356,905) 63,122 

CASH FLOWS FROM INVESTING ACTIVITIES: 
Sales and purchases of investments—net 
Investment interest 

200,252 
4,184 

(213,388) 
4,657 

Net cash (used in) provided by investing activities 204,436 (208,731) 

NET CHANGE IN CASH AND CASH EQUIVALENTS 86,756 45,746 

CASH AND CASH EQUIVALENTS—Beginning of year 90,452 44,706 

CASH AND CASH EQUIVALENTS -End of year $ 177,208 $ 90,452 

(Continued) 
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CITY OF CHICAGO, ILLINOIS 
SEWER FUND 

STATEMENTS OF CASH FLOWS 
FOR THE YEARS ENDED DECEMBER 31, 2015 AND 20.14. 
(In thousands) 

2015 2014 

RECONCILIATION TO CASH AND CASH EQUIVALENTS 
REPORTED ON THE STATEMENTS OF NET POSITION: 
•Unrestricted 1 *' ; . 

, .•$ 
37,383 ,. .̂ $. 69,205 

;'Restricted \'A.- 1.39,825 i2I;,247 

TOTAL $ 177,208 .. $ 90,452 

RECONCILIATION OF OPERATING INCOME TO 
CASH FLOWS FROM OPERATING ACTIVITIES- ; : / -..y-
Operating income r..24;744 • '-$!• -'i 166̂ 248 
Adjustments-to reconcile: 
.- Depreciation, and amortization ,40,444;: ...36,'701 

• >-'Pension expense o'ther than contribution -'A (.,.-! ,: Jl83;il65; ' ' ;; • 
Provision foruricbllectible accounts 16,154 - 16̂ 557 

' l vChainges in assets' and liabilities: '.J,!', .-r; Aii'yi rui i:,iy j y y y \ 

Increase in due firom other City funds 3,223 (2,489) 
Increase in accounts receivable ,,. ; , .:; • -i ••; ',(31,8:^4). (29,162) 

; , Decrease in inventories :/n'C193),r^ 652 
" Iricrease in accriied liabilities 9,178 3,043 
(Decrease) increase in accounts payable and due tp other-City fiindS; ; . <3,473) (1,54;) 

: Increase (decrease) in uneamed revenue (2,143) . 1,346 

CASH FLOWS FROM OPERATING ACTIVITIES $ 239,225 $ 191,355 

SUPPLEMENTAL DISCLOSURE OF NONCASH ITEMS—Property 
,: additions in 2015 and 2014 of $101,584 and $54;,611, respectively, , 
have outstanding accounts payable and accmed liabilities. 

See notes to basic financial statements. (Concluded) 
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CITY OF CHICAGO, ILLINOIS 
SEWER FUND 

NOTES TO BASIC FINANCIAL STATEMENTS 
AS OF AND FOR THE YEARS ENDED DECEMBER 31, 2015 AND 2014 
(In thousands) 

ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Organization—The Sewer'Fiirid (the "Sewer Fiind") collects and transmits -wastewater to the freatment 
facilities bf the Mefropolitan Water Reclariiation District of Greater Chicago. The Sewer Fund is 
included in the City of Chicago, Illinois (the "City"), reporting entity as ari enterprise fiind. 

The accoriipanying basic financial statements present orily the Sê vver Fund and are nbt intended to 
preserit'the financial position of the City or' the results of its operations and cash flows. 

Basis of Accounting—The accounting policies ofthe Sewer Fund are based upon accounting principles 
generally accepted in the United States of Anierica as prescribed by the Governmental Accounting 
Standards Board (GASB). The accounting and financial reporting treatment applied to a fund is 
determined by its measurement focus. The accounts of the Sewer Fund are reported using the flow of 
economic resources measurement fociis. 

The Sewer Fund uses the accmal basis of accounting under which revenues are recognized when eamed 
and expenses are recognized when the liability is incurred. 

When both restricted and unrestricted resources are available for use, it is the City's policy to use 
restricted resources first, then unrestricted resources as they are needed. 

Annual Appropriated Budget—The Sewer Fund has a legally adopted annual budget that is not 
required to be reported. 

Management's Use of Estimates—The preparation of financial statements in conformity with 
accounting principles generally accepted in the United States of America requires management to make 
estimates and assumptions that affect the reported amounts of assets and liabilities, disclosure of 
contingent assets and liabilities at the date ofthe financial statements, and the reported amounts of 
revenues and expenses during the reporting period. Actiial results could differ from those estimates. 

Cash, Cash Equivalents, and Investments—Cash, cash equivalents, and investments generally are 
held with the City Treasurer as required by the Municipal Code of Chicago (the "Code"). Interest eamed 
on pooled investments is allocated to participating funds based upon their average combined cash and 
investment balances. Due to contractual agreements or legal restrictions, the cash and investments of 
certain funds are segregated and earn and receive interest directly. 

The Code penults deposits only to City Council-approved depositories, which must be organized state or 
national banks and federal and state savings and loan associations, located within the City, whose 
deposits arc federally insured. 

Investments authorized by the Code include interest-bearing general obligations of the City, the State of 
Illinois (the "State"), and the U.S. govemment; U.S. Treasury bills and other non-intercst-bcaring 
general obligations ofthe U.S. govemment purchased in the open market below face value; domestic 
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money market fiinds regulated by and in good standing with the Securities and;Exchange Commission; 
and tax anticipation warrants issued by the City. The City is prohibited by ordinance ;from investing in 
derivatives, as defined, without City Council approval. 

The Scwcr Fund values its inyestnients.at.fair.value ,or amortized cost, as applicable. U.S.;,government 
securities purchased at a price other than par with a maturity of less than one year arejreportcd at/ , 
amortized'cost; The fair value of U.S. agency seCuritics,"corporate'bonds,'and municiparbdnds' are' 
estimated using recently executed transactions, market price quotations (where observable), or bond 
spreads. ; ;] , ; . .. ,, ; -,.,1.. . j-^:f.iry y. v./:- '-^i'li i ; A i ' •'^y 

Repurchase agreements, can̂  be purchase,d only fi;orTi banks, and certain .other institutions ;authon to do 
.business in .the State.,,The City .Treasurerrequires,that securities pledged,to secure, these, agreements have 
a market-{Value.equal,tp thC;C.ost,of the repurchase agreement,' iplus.accmed,interest; 1 i! i i ; > ; 

Inycstmcnts, generally, niay,n(̂ t have aiiiiaturity-in cxcess,of 30 years frorn the ;datc of purchase. Certain 
other investment balances, are held in accordance.jwith, the-specific pr,ovisions|9f,applicable,bp^ 
ordinances. 

,,Cash.equivalents inci^^^ certificates,pf,deposit and pther* ̂  \yith.maturities of;thrcc months or 
iess-TVvheiipurchas^^ ..,, jr;-',-,,,,,') -,-.rii,;o-):^; -.jiT ;>;,,.',, A) ii, - •'"rly.v.yy 

'r 1;. 

Accounts Receivable—The Sewer Fund accounts receivable result from billings and collections for 
sewer services processed by the Department of Water Management. Management has provided an 

r,allo,wance,fpr,ampuntSTecorded:at yê ^̂  be uncollectible...;. y , . ,. r 

Transactions with the City—The City's General Fund provides services to all other fiirids. The 
.amounts,allocated,to,other fiinds for.these scryices.are treated as operatingiexpenses b,y.,the Se.wer Fund 
and consist mainly of employee benefits, self-:insured risks,.and administrative .expenses.- ; 

Inventories—Inventories, composed mainly of rnaterials and supplies,: are ,;Statecl,at cost, .determined 
principally on the first-in, first-out method. ; ; -

Utility Plant—Utility.plant is recorded at cos,t,or,,for donated,assets, at fair yalue at the, date of 
acquisition. Utility.plant is defined„by: the Sê yer,Eund aŝ assets with .an initial cost of more than $5,000 
and an cstirnated us.cflil life in excess pf.two years.,Suchjassets,ar.e..rec,qrded at 
purchased. .Depreciation is provided using the straight-line .method and begins in the year following the 

, year of acquisition pr cqrnpletion. Estirnated usefî ^̂  

Facilities and stmctures 75 years 
Furniture and equipment 5-20 years 
Sewer rehabilitation 50 years 

Costs of repairs and maintenance that do not significantly extend the useful life of assets are charged to 
operations. • 

Deferred, Outflows—Deferred outfiows represent the fair value of derivative instruments that are 
deemed to be effective hedges, unamortized loss on bond refiindings and differences between estimated 
and actual investment earnings related to pensions, and changes in actuarial assumptions related to 
pensions. 
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Deferred Inflows—Deferred inflows represent the differences between projected and actual actuarial 
experience related to pensions. 

Net Position—^Net position is composed of net earnings from operating and nonoperating revenues, 
expenses, and capital grants. Net position is displayed in three components: net investment in capital 
assets, restricted for capital projects, and unrestricted. Net investment in capital assets consists of all 
capital assets, net of accumulated depreciation and reduced by outstanding, debt, net of debt service 
reserve, and unspent bond proceeds. Restricted for capital projects consists of assets on which 
constraints are placed by external parties (such as lenders and grantors) and laws, regulations, and 
enabling legislation, reduced by liabilities and ,deferred inflows of resources related to those assets. 

- Unrestricted consists ofthe net amount of all other assets, deferred outflows, liabilities, and deferred 
inflows not categorized as cither of the above. -

Employee Benefits—Employee benefits are granted for vacation and sick leave, workers' 
compensation, and health care. Unused vacation leave is accmed and may be carried over for one year. 
Sick leave rs accumulated at the rate of one, day for each month worked, up to a maximum of200 days. 
Severance of employment terminates all rights to receive: compensation for any unused sick leave. Sick 

, leave pay is not accrued. Employee:benefit claims outstanding, including claims incurred but not 
j reported, are estimated and recorded as-liabilities. ^ , , -

Employees are eligible to defer a portion of their salaries until future years under the City's'deferred 
compensation plan created in accordance with Intemal Revenue Code Section 457. The deferred 
compensation is not available to employees until termination, retirement, death, or unforeseeable 
emergency. The plan is administered by third-party administrators who maintain the investment 
portfolio. The plan's assets havelbeen placed in tmst accounts with the plan administrators for the 
exclusive'benefit of participants and their beneficiaries and are not considered assets of the City. 

The City is^subjecftp the State Unemploytnent Compensation Act and has elected the reimbursing 
employer option for providing unemployment insurance benefits for eligible former employees. Under 
this option, the City reimburses the State for claims paid by the State. 

Bond Issuance Costs, Bond Premiums Discounts, and Refunding Transactions—Bond issuance 
costs related to bond insurance and bond premiums discounts are deferred and amortized over the term 
ofthe related debt, except in the case of refunding debt transactions where the amortization period is 

, over the term of the reftinding or refunded.debt, whichever is shorter. • - • 

Capitalized Interest—Interest expense is capitalized during constmction of those capital projects that 
are paid for from the bond proceeds and arc being amortized over the depreciable life of the related 
assets on a straight-line basis. Interest expense capitalized for 2015 and 2014 totaled $7.9 million and 
$4.4 million, respectively. 

Capital Grants—Capital grants are reported as contributed revenue in the statements of revenues, 
expenses, and changes in net position. 

Revenue Recognition—Sewer service revenue is billed as a percentage ofthe City's water billings and 
is recorded as revenue when the water is consumed by the customers. Ofthe accounts receivable 
balances, $33.1 milHon and $31.5 million represent revenue recognized on sewer service that had not yet 
been billed to cu.stomers at December 31, 2015 and 2014, respectively. Uneamed revenue represents 
amounts collected from nonmetered customers prior to usage. 
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Revenues and Expenses—The Sewer Fund distinguishes operating revenues and expenses from 
nonoperating items. Operating revenues and expenses generally result.froni.providing services and 
producing and delivering goods in connection with the Sewer Fund's principal ongoing operations. The 
principal operating revenues of the Sewer Fund are chargesitocustomers for sales andservices. 
Operating expenses include the-Cost of sales and services,! administrative expenses;'and depreciation and 

"; amortization on capital assets.- All revenues and expenses hot meeting this"definitipnf are reported as 
.- nonoperating revenues and'expenses. ' * •• ••>--y:- • :-yy: .:. ;- - ' . i -

Adopted AccountingiStandards—GASB Statement No.:68; Accounting and Financial Reporting for 
•Pensions ("GASB ;68''),: establishes new financialireportinjgircquifetnents for most gpvemments that 

. .provide their criiployces'̂ with-pension benefits t̂hroiigh-these types of plans:-.GASB 68̂  will be; effective 
for the Sewer Fund begimiing with its year cnding December 31,' 20,15i.GASB 68!replaces the -
requirements of GASB Statement No. 27, Accounting for Pensions by State and Local Governmental 
Employers and GASB' StatemenfiNo.- 5Q, PensiomDiscl6sures\ as they relate; tb govemmeritssthat 
.'provide pensions .thrbughipensionjplans^administered' as tmsts' or similar!arrangements thatjmeet certain 
' Criteria; GASBi 68 requires govemments providing' defined benefit pensions'to recognize their long-term 
•obligation.foripensionibencfits'as; aliabilityj for 4he!fi.̂ st!time,̂ arid; to-moreXori^^ 
''comparably measure the'anriual costs ofip'ensionibbnefits.'.'The Staterrierit also enhances ̂ accountability 
and fransparency through revised and new note disclosures and required supplementary information (see 
RSI and Notes 6 and 11). Beginning Net Position at January 1, 2015 was restated as a result of 
implenieritatibn-of this standardi(seC'Note'll). - ii;'!:"-' ;; ;•-'''''• • •'• .n'A-y', • :: ,- ; inir ; 

GASB'StatementiNoV T '̂A-Pension-Trdnsitionfor' Contributions Madê Subsequent 'to ̂ thê Measurement 
Date^an a>7i'endment!of'GASB'StatementWoA68\{'i'GAS^ 71-")-'relates to^ambunts'associated'with 

'contributions;fif any, made by a'State or^local government''employer or nonemployer'contributing entity 
. to; a' de'firied: benefitipension;plan after/the ;measurement date of th'e(:govemm'ent' s-beginningl net pension 
liability. GASB 71 will be effective for the Sewer Fund beginning with its year ending December 31, 

• 2015.-^his statement arriends paragraph' 137 of GASB 68' fb' reqliire that,' at'transition;' a government 
' recognize a beginning'defen'ed'Outflow'of -resources'foritsipen'sidri'C'on^^ 
subsequent to the measureiherit-date of the begiririiri'g riet'perisibri'^iability 'aĥ ^ 
balances for other deferred outflows of resources and deferred inflows of resources related to pensions 
be fcpbrtcd af ffans'itibn'bnly-i^itMs'praeticalUb ariibiinfsl'̂ There '̂aS'noWffipact on the 
Sewer Fund's Financial- Statement as a re'siilt of th'e-̂ implemehfatiorî bf GASB' 71.' • '• •' ' ' ' 

Upcoming Accounting Standards—Other;aCco'unting-standards that the'-S currently 
reviewing for applicability and potential impact on the financial statements include: 

' GASB Statement-No.i72,-Ffl/'r Value Mea.suremerit afid Applicatidri'{''GASBi 72");iaddress'es accounting 
'and'finaricial-i'eportihg issues related to-fairvalue-rneasureinents] GASB 72'willbe effective for the 
Sewer Fund beginning with its year ending December 31, 2016. This Statement provides guidance for 
determining a fair value measurement for financial reporting purposes and the related disclosures. This 
Statement requires a government to use'valuation'-technique's'thaf afe appi'opi'iate iirider the' = ' 
circumstances and for which sufficient data arc available to rricasure fair value. This Statement 
establishes a hierarchy of inputs to valuation techniques used to measure fair value. This Statement also 
requires disclosures to be made about fair value measurcriients, the level bf fair value hierarchy, and 
valuation techniques. " ' ' 

GASB Statement No. 74, Financial Reporting for Postemployment Bene/ll Plans Other Than Pension 
Plans ("GASB 74"), replaces Statements No. 43, Financial Reporting for Postemployment Benefit Plans 
Other Than Pension Plans, as amended, and No. 57, OPEB (Other PoslemploymenI Benefits) 
Measiir-ement by Agent Employers and Agent Multiple-Employer Plans. G.ASB 74 will be effective for 

- 18 



the Sewer Fund beginning with its year ending December 31, 2017. Included are requirements for 
defined contribution OPEB plans that replace the requirements for those OPEB plans in Statement 
No. 25, Financial Reporting for Defined Benefit Pension Plans and Note Disclosures for Defined 
Contribution Plans, as-amended, Statement 43, and Statement No. 50, Pension Disclosures. GASB 74 
also includes requirements to address financial reporting for assets accumulated for purposes of 
providing defined benefit OPEB through OPEB plans that are not administered through tmsts that meet 
specified criteria. 

GASB Statement No. 76, The Hierarchy of Generally Accepted Accounting Principles for State and 
Local Governments ("GASB 76"), supercedes Statement No. 55, The Hierarchy of Generally Accepted 
Accounting Principles for State and Local Governments. GASB 76 will be effective for the Sewer Fund 
beginning with its year ending December 31,2016, 

GASB Statement No. 79, Certain External Investment Pools and Pool Participants ("GASB 79"), 
addresses accounting and financial reporting for certain extemal investment pools and pool participants. 
It establishes criteria for an extemal investment pool to qualify fpr making the election to measure all of 
its investments at amortized cost for financial reporting purposes. GASB 79 establishes additional note 
disclosure requirements for qualifying extemal investment pools that measure all of their investments at 
amortized costs for financial reporting purposes and for govemments that participate in those pools. 
GASB 79 will be effective for the Sewer Fund beginning with its year ending December 31, 2016. 

GASB Statement Nb. 82, Pension Issues—An Ameridment of GASB Statements No. 67, No. 68 and 
No. 73 ("GASB 82"), addresses issues regarding (1) the presentation of payroll-related measures in 
required supplementary information, (2) the selection of assumptions and the treatment of deviations 
from the guidance in an Actuarial Standard of Practice for financial reporting purposes, and (3) the 
classification of payments made by employers to satisfy eriiployee (Plan member) contribution 
requirements. GASB 82 will be effective for the Sewer Fund beginning with its year ending 
December 31, 2017. 

2. RESTRICTED AND UNRESTRICTED CASH, CASH EQUIVALENTS, AND INVESTMENTS 

Cash Equivalents and Investments—^As of December 31, 2015, the Sewer Fund had the following 
cash equivalents and investments (in thousands): 

Invesitmeht Maturities (in Years) 
More 

Less than 1 1-5 6-10 than 10 Fair Value 

U.S. agencies $ 40,356 - $ 123,026 $ 4,007 $ 4,288 $171,677 
Commercial paper 32,379 32,379 
Certificates of deposits 
and other short-term 107,551 107,551 

Corporate bonds 990 7,897 4,026 12,913 
Municipal bonds 12,603 994 13,597 

Subtotal $ 180,286 $ 136,619 $ 11,904 $9,308 338,117 

Share of City's pooled funds 68,680 

Total $ 406,797 
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Asiof December 31, 2014, the Sewer Fund had the following cash equivalents and investmentsJ(in 
thousands): 

' Investni.entMaturitie.Si(in;Years);', '\ . , ' 
, , ;•• , . .^.lyiore.,, 

L e s s than i ; M 1 - 5 , r 6^10 than IQ,; Fair Value 

U.S. agencies $ 7,129 $280,282 $34,355 $' - $321,766 
Comrnercial̂ paper , 60,368. , ,, , , 6,0,368 

"Certificatesbf deposits ' -
' and other short-teiTTi ,.- . 81,944'' ' ".'A ' '''"". 81,944 
'•' ''^tbrporat^ bonds ' 5;54()''̂  ' ' •3;982 '̂̂ '̂  ̂ ' ^ ' " "^ ' ' ' ' 9,522 

Municipal bonds 3,005 ' 2;804- ' ''̂  '̂5,809 

' Slibtbtar '-̂ ^ '"'̂  ' ' : '• $l'57,98ly'- $̂ i87,0fe8̂ ^ ••'$'34,3̂ 55 ' ' ' ' ^f-''A^^ - '̂ '[ '479,409 

' -"'-''Shkre Bf Cit^'si^oole^'^lirid^' '^'^''-'^ ' -'^'i ••-^'''^'^ - - ''^-'^;^ 44,740 
iyyy^:'A'A-':^-.'::y.yy:y'^v'-{[AA > y.,.: y:yy- • yiy^ yy A'::-, yyf-y.- yyy:\.- yufy j.. ,-:.:-:•''-:: y^: 

•\yy - ' - ^ -To taP- • ^ '-' - - - - ^ ^ -''i -•"^•--' - i - - -" ini ; '•'•• • ' • ;:.-•';-!:. $ 524,149 
,^-i)'..if! fit ;j;',:';i:;!*';::n . yKjUwy-'snm •',-) bni.: ••y.yi;<.\\y(\ ^\\^y•J•yy•\ \fiyyy,y.' '>; .-k- ;;'-,\:.i'i-=Trrri> 

tJ.S. agencies iricliide'ihvcstmerits in gbveiriment-sporisore^ enterprises, such as Federal National 
Mortgage Association, Federal.Hpme.Lpan^Banks, and Federal Home Loan.MprtgageCpr^ 

interest kaite Risk-4v^s a m'earis of Tiriiitirig ib'exposUrê ^̂  losses arising frpm.rising interest 
rates, the City s, investment policy, requires that inyestmentSrgenerâ ^ haye a rnatunty-,datc in 
excess-of 30 yearls from'lhc date of purchase. Certain ot are hei3'in accordance with the 
y^yy\ii\\)i\yy.j:\\':Myyy''\ in;;. ;j ;i',-'OLfA/iv /irUHft 0, •:-i-j-/u:-'i;i;'; •juiitii -n i - jy iyy] -u yoD^yjy • y^,,.j 

specific pi^ovisions o f applicam | i : , ,,, :,'::: i --,., ; 

Credit Risk—With regard to credit risk, the Code limits the investments in securities to; 

0 ) Iriterest-bearing general bbligatibns of the United 

(2) United States treasury bills 'andotlier non-interest bearing gene'rai obligations of'the United States 
or United States government agencies wheri! offered for sale'at a price below the face valiie of 
same, so as;tp, afford.the ,city a r,etim,.p̂ ^̂ ^ investment in lieu of interest; 

f (-3);; TaXjanticipation >yarrants, niuni.cipal bonds, ngtcs,,cgmmercial paper or other instmments 
representing a debt obligation issued by the City of Chicago; 

-;• \.; • ..: y I ••- .-.• •- • 
• ••'•' (4) Commercial paper which: (1) at the time of purchase, is rated in the twO: highest classifications by 

at least two accredited ratings agencies; and (2) matures not more than 270 days after the date of 
purchase; '' 

(5) Reverse repurchase agreement if: (1) the term does not exceed 90 days; and'(2) the maturity of the 
investment acquired with the proceeds ofthe reverse repurchase agreement does not exceed the 
expiration ;datc df the reverse repurchase agreement; Reverse repurchase agreements may be 
transacted with primary dealers and financial institutions, provided that the City has on file a 
master repurchase agreement; 
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(6) Certificates of deposit of banks or savings and loan associations designated as municipal 
depositories which are insured by federal deposit insurance; provided that any amount of the 
deposit in excess ofthe federal deposit insurance shall be collateralized as noted in Custodial 
Credit Risk—Cash and Certificates of Deposit below; 

(7) Bankers acceptance of banks whose senior obligations; at the time of purchase, are rated in either 
the AAA or AA rating categories by at least two accredited ratings agencies; 

(8) Tax-exempt securities exempt from federal arbitrage provisions.applicable to investments of 
proceeds of the City's tax-exempt debt obligations; 

(9) Domestic money market mutual funds regulated by and in good standing with the' Securities and 
Exchange Commission; provided that such money market mutual funds' portfolios are limited to 
investments authorized by this section; 

(10) Any other suitable investment instmment permitted by state laws goveming municipal,investments 
generally, subject to the reasonable exercise of pmdencc in making investments bf public funds; 

(11) Except where otherwise restricted or prohibited, a non-interest-bearing savings account, non-
interest-bearing checking account or other non-interest bearing demand account established in a 
national or state bank, or a federal or state savings and loan association, when, in the determination 
of the freasurer, the placement of such funds in the nori-interest bearing accourit is used as 
compensating balances to offset fees associated with that account that will result in cost savings to 

- the'City;' ' ' ' • ' ' 

(12) Bonds of companies organized in the United States with assets exceeding $500.0 million that, at 
the time of purchase, are rated not less than A-, or equivalent rating, by at least two accredited 

" ratings agencies; 

(13) Debt instmments of intemational financial institutions, iricluding but not limited to the World 
Bank and the Intemational Monetary Fund, that, at the time of purchase, are rated within 4 
intermediate credit ratings of the United States sovereign credit rating by at least two accredited 
ratings agencies, but not less than an A-rating, or equivalent rating. The maturity bf investments 
authorized in this subsection shall not exceed 10 years. For purposes of this subsection, an 

'-'' "iritemational finariciaf institution" means a financial institution that has been established or 
chartered by more than one country and the owners or shareholders are generally national 
govemments or other intemational institutions such as the United Nations; 

(14) United States dollar denominated debt instmments of foreign sovereignties that, at the time of 
purchase, are rated within 4 intermediate credit ratings of the United States sovereign credit rating 
by at least two accredited ratings agencies, but not less than an A-rating or equi-valent rating; 

(15) Interest-bearing bonds of any county, township, city, village, incorporated town, municipal 
corporation, or school district, of the State of Illinois, of any other state, or of any political 
subdivision or agency ofthe State of Illinois or of any other state, whether the interest eamed 
thereon is taxable or tax-exempt under federal law. The bonds shall be registered iri the name of 
the city or held under a custodial agreement at a bank. The bonds shall be rated, at the time of 
purchase, not less than A-, or equivalent rating, by at least two accredited rating agencies with 
nationally recognized expertise in rating bonds pf states and their political subdivisions; 
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(16) , Bonds registered and regulatcd by thciSecurities and Exchange Commission and for which the full 
. faith-and.crcdit.'of thC'State of Israelis pledged fbr payment;! provided, that the bonds have an A-

, "rating or above or equivalent rating by at least two acbredited-r'atings,agencies;-
.:.^^.'^•r'. - ' s ' --:.- ' i : ' . - ' . , ; : ' M i j ' t t ^ - :-•?: .'> .: • ' ^ ' i : ( / - , ' . 

(17) Bonds, notes, debentures, or other similar obligations of agencies ofthe United States rated, at the 
time of purchase, no, less than-AAA by,̂ at least two;accredite'di-rating agencies. ; 

.':.•:••• - ; : i ; i ; !V i j.^-;: : ; : ; ' , ) • : ; . ' ' , : , ' / ; )';i;:;: v : i • „ - ; : -cr . ; ! / / ; ! ! : ; : r . / '• • . ' - .A " .-

Total holdings across all funds held by the treasurer shall have no less than an overall average rating of 
Aal:on a.quarterly,:bas.is, asTated by two accredited rating agencies.-A schedule summarizing the Sewer 
Fund's exposure to credit risk as of DeGemberi31-,)2015 and'.2014':is.'as!fbllows:(iriuhousands): 

Quality iRating:;:i,i; ,. . . ; i l : . : : : : . .. : . ; . . ' , i ; , ; , - .,2015-,. . 2014 
-:.|j:).irf! y.,A''t- i;r n'ini li vi".- U;i.\i 

Aaa/AAA ' - . ;,.,$.': 19,407 . ' $ 15,784 
Aa/AA 1(55,188 318,308 
i-^A- i.;i:fn ^^•yy^•J ! ••• ! : r ,-T;rrr:'. f i ;;;-j 'n; '";.: • . , ; : . . ' - ; - ; , : ' .-Ir!,:::., ' i - r ' ^ H ; . / 3,005 
• i ^ i / A i . v . , ^ , , ; 60,368 
N o t rated ' "'''l52',57r 81,944 

•i '^ i '>y . . . ' y •••:• 'jf<.{ i ; 
Total 

:• M'- • -^•:..-';:.-' ' i . - i i ' -. ,y:,yAy,'yyi :n i. ; V'': i.: <<• '•'v.'i'!oyy ••. 

, .$ 338,117 '$'479,409 

The Se'vyeriFund.participates in,the,,C includes amounts 
, ,: fromotheriCity funds,and iSiniaintained by,the City. .Treasurer. Individu are riot 

specifically identifiable to any participant in the pool. The Treasurer's pooled fund ;i.s iricluded in the 
City's financial statements. 

.Uyy i\:y\A yy :Ay)C: .mij'j.y yiyj.- .y.'t^ byi\\y..l yA •>[ b:j\yy:y'y; y... y^..\u\-:., Ay.-..\ [A 

f,.,!j;Gustodial Credit lUsk—Cash-andCertificate^ of a bank 
failure, the City's Deposits may not be retumed. The City's Investment Policy,states.that in order to 
protect the City public fund deposits, depository institutions are to maintain collateral pledges on City 
deposits;andieertifleates 'M,,r;, : - i'i : ; 

, ;; For certificates, of .deposit pf^banksjor sayings md; loan associations designated as,m,unicipal depositories 
; .., which arc insured byifederal deposit jinsurancc in excess, of the federal 

deposit insurance shall be either: (l)-fully collateralized at least :102 percen̂ ^ U.S. 
v-, gpy.ernment .securities .mâ ^ 

constituting the direct and,general obligation of any .agericy, or instrurncntality, of the, United States; or 
(iii) bonds, notes orpther securities,constituting a,directand;general pbligation of any county, township, 
city, village, incorporated town, municipal corporation, or school district, of the State of Illinois or of 

,, anŷ  other state, or ,pf jany pplitieal . subdi vision^ pr agency of the Stat_e of II 1 inois: or any pthen state which 
: are rated in-either the iAAAjOrAA rating categories by atleasttwoiaccrcdited ratings agencies and 

maintaining such rating during the term:0,f such inyestnients; (2)-se.Gured by a corppratc.surety bond 
issued by an insurance company licensed to do business in Illinois and having a claims-paying rating in 
the.̂ tpp rating category:as rated by a natiomilly recognized.statistical rating organization and riiaintaining 
such! rating during .the term of such investment; or (3) fully collateralized atleast. 1,02 'pcrcent by an 
irrevocable letter of credit-issued in favor of the City of Chicago by the Federal Home Loan Bank, 

, .,i . :;providedithat,the. Federal Home Loan Bank's short-,term,debt obligations are ratedrin theihighest rating 
category by at least one accredited ratings agency throughoiit theterm ofthe certificatc.bf deposit. 
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The collateral required to secure City funds must be held in safekeeping and pursuant to collateral 
agreements which would prohibit release or substitution of pledged assets without proper written 
notification and authorization ofthe City Treasurer. The final maturity of acceptable collateral pledged 
shall not exceed 120 months. 

The bank balance of cash and certificates of deposit with the City's various municipal depositories was 
$626.6 million. 98.3 percent ofthe bank balance was either insured or collateralized with securities held 
by City agents in the City's name. $10.5 million was uncollateralized at December 31, 2015, and thus 
was subject to custodial credit risk. 

A schedule summarizing the investments reported in the basic financial statements as of December 31, 
2015 and 2014, is as follows (in thousands): 

2015 2014 

Per Note 2: 
Investments—Sewer Fund $338,117 $479,409 
Investments—City Treasurer pooled,fund 68,680 44,740 

$406,797 $524,149 

Per financial statenients: 
Restricted investments—current $200,191 , $ 103,473 
Restricted investments—noncurrent 34,044 289,041 
Unrestricted investments 41,974 
Investments included as cash and cash equivalents on the 
statements of net position s 172,562 89,661 

$406,797 $524,149 

RESTRICTED ASSETS AND ACCOUNTS 

Sewer service revenues are pledged to pay outstanding Wastewater Revenue Bonds. The ordinances 
authorizing the issuance of outstanding Wastewater Revenue Bonds provide for the creation of separate 
accounts into which net revenues, as defined, or proceeds to be credited, are as follows: 

Wastewater Revenue Bonds, Refunding Bonds Series 1993 (the "Senior Lien Bonds"), and 1998A 
Wastewater Capital Appreciation Bonds: 

Bond Principal and Interest Account—No later than 10 days prior to each principal or interest payment 
date, an amount to pay principal; premium, if any; and interest becoming due, whether upon maturity, 
redemption, or otherwise. 

Debt Service Reserve Account—For each series, an aniount equal to the least of (i) the maximum annual 
debt service requirement; (ii) 10% ofthe original principal amount, less original issue discount; or 
(iii) 125% ofthe average annual debt service requirement. The required balance in this account was met 
by the purchase of surety bonds. 

Construction Account—Proceeds ofthe Senior Lien Bonds were deposited in this account for the 
purpose of paying construction costs of projects as defined in the ordinance. 
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Wastewater-Revenue-Bonds, Series 2015, 2014, 2012, 2010, 2008, 2001,'Refunding Series 2004, and 
Refunding Series-2006 (the "Second Lien Bonds"): - . , 

Bond Principal and Interest Account—^No later than the business day;immediately precedirig January 1 
and July 1, an aniount to pay principal; redemption premium, if any; and interest on the bonds. The City 
is also required to-make;depbsits in the Secoiid-Lieri'Bonds'a'ccount to meet other payihent obligations 

,under the'indenture;authorizingiSecond Lien Parity:Bonds.iih .-' yy.yy - '. iv, y y ••• (;' 

Debt Service Reserve Account—For each series, an amount equal :to. the .-least of (i) the-highest-future 
debt service requirement; (ii) 10% ofthe original principal amount, less original issue discount; or 

-;''(iii) l';25% of the average'annual:debt service requirement. -The required.'balance-in thi's acc'ount was met 
by the purchase of a surety bond. ' i;'..- ' - ^ii 

''^•Constructibri'^Account—Proceeds ofthe Second Lien Bonds were deposited in this account for the 
purpose of paying constmction cost of projects as defined in the ordinance. 

Sê '̂er Rate Stabilization Account—Any net revenues,remaining after providing siifficient fiinds for all 
•required dfeposits in the bond accounts may be trarisferi-ei'to'the s'ewer rate'stabilization account upon 
the direction ofthe City to be used for any lawful purpose of the Sewer Fund. 

For accounts established by ordinances with balances, the amounts as of December 31, 2015 and 2014, 
are as follows (in thousands): ii ' 

. ' . ( i - ' ' v ' ;';'';';;:j •-:!: , ; ' • ' ; • , . r : : , . • : : ; ! ' > ; / ! 

.ly y:u • - y. n̂l-y 2<î ^ 2014 
.i-l y]\'yH\\. y/iv. b^)'.y'.\>'jyy..} 

Construction ' -J- - ' • ' • • ' ^ •̂ -̂•-•̂ •̂' ^-'̂ '--$22'5';'158'-"*-'$310,848 
• Bond principal and interest " '"''82^229'• ' 70,284 

Sewer rate stabilization 32,629 32,629 

Total ' $340,016 $413,761 

At December 31, 2015 and 2014, management was not aware of any instances of noncompliance with 
' the above terrris of the ordinances.' ' '•• ' • ' " 



LONG-TERM DEBT 

As of December 31, 2015 and 2014, long-term debt consisted ofthe following (in thousands): 

$109,998 Scries 1998A Senior Lien Wastewater Transmission Revenue Bonds 
issued March 18, 1998, due through 20.30; interest at 4.0% to 5.25% 

$73,100 Scries 2001 Second Lien Wastewater Transmission Revenue Bonds 
issued December 6, 2001, due through 2031; interest at 4.0% to 5.5%) 

$61,925 Series 2004B Second Lien Wastewater Transmission Revenue Bonds 
issued July 29, 2004, due through 2016; interest at 3.0% to 5.25% 

$155,030 Series 2006A & B Second Lien Wastewater Transmission Revenue 
Bonds issued November 1, 2006, due through 2039; Series A 
interest at 4.0% to 5.0% (4.0% at December 31, 2036); 
Series B interest at 4.0% to 5.0% 

$167,635 Series 2008A Second Lien Wastewater Transmission Revenue Bonds 
issued November 5, 2008, due through 2038; interest at 3.5% to 5.5% 

5332,230 Series 2008C Second Lien Wastewater Transmission Revenue Bonds 
(2004A Refunded) issued October 16, 2008, due through 2039; 
interestrate; interest at 4.0% to 5.0% as of December 31, 2015 

$275,865 Series 201 OA & B Second Lien Wastewater Transmission Revenue 
Bonds issued November 16, 2010, due through 2040; interest at 2.0% to 6.0% 

$1,546 Illinois Environmental Protection Agency Loan Agreement 
signed May 28, 2008, due through 2027; interest at 2.50% 

$276,470 Series 2012 Second Lien Wastewater Transmission Revenue Bonds 
issued September 13, 2012, due through 2042; interest at 3.0% to 5.0%i 

$15,000 Illinois Environmental Protection Agency Loan Agreement 
signed January 20, 2010, due through 2031; interest at 0% 

$17,812 Illinois Environmental Protection Agency Loan Agreement 
signed October 8, 2010, due through 2032; interest at 1.25% 

$17,564 Illinois Environmental Protection Agency Loan Agreement 
signed September 22, 2011, due through 2033; interest at 1.25% 

$15,000 Illinois Environmental Protection Agency Loan Agreement 
signed October 2, 2012, due through 2034 interest at 2.295% 

$292,405 Series 2014 Second Lien Wastewater Transmission Revenue Bonds 
issued September 22, 2014, due through 2044; interest at 3.0% to 5.0% 

$87,080 Series 2015 Bonds issued October 19, 2015 
due through 2039; interest at 2.59% to 6.04% 

Total revenue bonds 

Add accretion of Series 1998 Capital Appreciation Bonds 
Add unamortized net bond (discount)/premium 
Less current portion (payable from restricted assets) 

Long-term portion— net 

2015 2014 

$ 35,168 $ 35,168 

58,575 62,095 

16,185 29,400 

122,240 130,945 

150,485 153,820 

332,230 332,230 

266,105 269,135 

1,027 1,101 

266,705 271,660 

11,858 12,623 

15,763 16,590 

15,952 16,763 

14,400 15,000 

292,405 292,405 

87,080 

1,686,178 1,638,935 

54,194 49,615 
83,551 61,306 
(46,427) (39,837) 

$1,777,496 $ 1,710,019 
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During the years ended December 31, 2015 and 2014, long-term debt changedias follows (in thousands): 

Balance -

, • 
Balance - . Due within 

January 1, December 31, One 
2015 Additions Reductions 2015 Year 

Revenue bonds $1,63,8,935 . ,$ ..8.7,08,1 , . $(39,837) 1 $1,686,17? , $46,427 
Accrctipn pf series 1998 capital 

. $(39,837) 1 

appreciation bonds 49,615 , 4,578 ""54,193, 
Unamortized net discount/premium ' 61,306, , ., 26,735^, : (4,490). ,83,551 

Total revenue bonds $1,749,856,.,, , SI 18,394 .,$,(44,327). $1,823,923 .. $46,427 

Balance ''-

,!; ; •; . , 
' Balance - Due within 

January 1, December 31 ̂  One 
• ' f - : . , ; . ,_ 2014 Additions - ' Reductions • ,M2014 ,:. Year 

Revenue borids - - $1,369,459; $307,405 $(37,929) $1,638,935 $39,837 
Accretion of series 1998 capital - r- ' .i ! 1 ; ' . . i • ; ' ^ ^ : . • , 1 - . . . . . ' 

appreciation bonds •-' - •;'45-,272./-. -:- -4,-343 : :'-'49i615:: 
Unamortized net discount/premium 34,706 .- , 29,792 ^(3,192) .•.:'6t,306-.. 

Total revenue bonds .1 $:i';449;43;7 

r.;--'/ i b: • 

":'-S341V540̂ - ' $ t 4 l i l i l ) $l';'749,-856-'" $39,837 

Interest expense includes amortization,pf';the;lpss,.on^bpnd refu^ million; 
less amortization of net bond discount/premium of $4.5 millioni and $3.2, million, respectively; and 
accretion of Series 1998 capital appreciation bonds of $4.6'million and $4.3i million,! respectively. 

As defined in the ordinances, net revenues are pledgee!'fbr the payme^ iiiterest on the 
bonds. "The ordinances require that ncLreyenues ayailable for|bpnds êqual ,1^5% pf.tlie,^ lien debt 
service requirement and that net revenues available for bonds,equal the sum of 100%.of the aggregate 
annual senior lien debt service requirement and:'l'00% of the aggregate annual'second-lien debt service 
requirerrient: The above requirements were'met for 20-15'and 2() 14'.' '-'' 

Rate Increases—Sewer service rates are set by ordinance. The sewer seryice,charge,is,established in an 
amount designed to pay the costs of Sewer Fund operations-and capital improvements, including any 
related debt service. During 2015 and 2014, the charge for sewer service was increased and was an 

• amount equal to 100% ofthe gross amount charged for water service, whether such'.water service is 
metered or nonmetered. The rate charged for water was increased and was $28.52 per 1,000 cubic feet 
and $24';30 per 1,000 cubic feet during 2015 arid 2014, respectively. • \ 

Issuance of Debt—In October 2015, the City converted $332.2 million outstanding ofthe Series 2008c 
Second Lien,Wastewater Transmission Revenue Bonds to fixed rate Bonds at a^premium. The bonds 
h'ave interest rates ranging from 4.0 percent to 5.0 percent and maturity dates ranging from January 1, 
2017 to January 1, 2039. The net proceeds of $357.0 million will be used to pay the mandatory tender 
prices ofthe Series 2008c bonds ($332.2 million) and to fund debt service reserve ($24.8 million). 

Second Lien Wastewater Transmission Revenue Bonds, Series 2015 ($87.1 million) were sold at par in 
October 2015. The bonds have interest rates ranging from, 2.591 percent to 6.042 percent and maturity 
dates from .January 1, 2018 to January 1, 2039. The net proceeds of $86.4 million were used lo refiind 
the line of credit notes used for the swap termination ($70.2 million), to fund debt service reserves 
($10.5 million), and to fund capitalized interest $5.7 million. 
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Following is a schedule of debt service requirements to maturity (in thousands): 

Years Ending Total Debt 
December 31 Principal Interest Service 

2016 $ 46,427 $ 77,342 $ 123,769 
2017 46,988 81,654 128,642 
2018 51,446 79,480 130,926 
2019 53,904 77,059 130,963 
2020 49,530 81,862 131,392 
2021-2025 277,590 380,106 657,696 
2026-2030 294,083 333,145 627,228 
2031-2035 377,695 188,511 566,206 
2036-2040 386,755 77,241 463,996 
2041-2044 101,760 8,678 110,438 

Total $1,686,178 $1,385,078 $3,071,256 

Derivatives 

Pay-Fixed, Receive-Variable Interest Rate Swaps: 

Objective ofthe Swaps—In order to protect against the potential,of rising interest rates, the Sewer Fund 
has entered into various separate pay-fixed, receive-variable interest rate swaps at a cost less than what 
the Sewer Fund would have paid to issue fixed-rate debt. 

Governmental Activities 
Changes in Fair Value 

Classification Amount 
December 31, 2015 

Classification Amount Notional 

Cash flow hedges—pay-fixed 
interest rate swaps Deferred outflow 

of resources $(71,861) 
Deferred outflow 

of resources 

During 2015, the city terminated the swap associated with series 2008c second lien wastewater 
transmission variable rate revenue refunding bonds; the termination payment amounted to $70.2 million. 
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UTILITY PLANT 

'During the years ended December 31, 2015 and 2014, utility plant changed as follows (in thousands): 

, , . : 

Balance 
January 1, 

2015 Additions 

Disposals 
and 

Transfers' 

Balance 
December 31 

2015 

Utility plant not depreciated: . . 
Land and,land rights , , ,, 
Construction in progress . 

O'- • '• . y y y . . ' ; . - _ 

$ 560 
25,703 

$ "-
96,776 

$ - , 
(30,140), . 

$ 560 
92,339 

Total utility plant not depreciated 26,263 96,776 (36,1'40)'', 92,899 

Utility plarit;b'cing depreciated: 
Facilities and'structures 
Furniture and equipment 

2,462,714 
32,196 

224,777 (15,983)' 
(1,621) 

2,671,508 
30,575 

Total utility plant being depreciated 2,494,910 224,777 

j , • 

(17,604) 2,702,083 

Less accumulated depreciation: 
Facilities and structures 
Furniture and equipment 

(474,136) 
•(21,817) 

(35,414) 
(2,017) 

' ; 

1,561 
(509,550) 

• (22,273) 

• ' Total accumulated depreciation- ' i •'• ••• <•. (495,953)-- ; (37,431) - -••'1,561-
- • . ' ( • • ; ! . ' j - ' j i 

:̂ -(531,823) 

Utility plant being depreciated—net ,:. 1,998,957'i; ' -,;187,346,- ii(16,043)' : -2,170,260 

Utility plantr^net •: -iciri 'wl : o!:i $'2;025,220 $284,122 $(46,183) $2,263,159 

,.-,':• - . ,; 
Balance 

January 1, 
''20i4' Additions 

Disposals 
and 

Transfers 

Balance 
December 31 

2014 

Utility plant not depreciated: 
Larid and land rights - ; ' 
Construction in progress 

$ - 560'.; 
- 16,29.4., , 25,703 

- - -• 
(16,294) 

S::' - 560 
, 25,703 

Total utility plant not depreciated 16,854 25,703 (16,294) 26,263 

Utility plant being depreciated: 
Facilities and structures 
Furniture and equipment 

2,252,341 
32,742 

267,317 
1,409 ,, 

(56,944) 
(1,955) 

2,462,714 
32,196 

Total utility plant being depreciated 2,285,083 268,726 (58,899) 2,494,910 

Less accumulated depreciation: 
Facilities and stmctures 
Furniture and equipment 

(442,064) 
(21,545) 

(32,072) 
(1,989) 1,717 

(474,136) 
(21,817) 

Total accumulated depreciation (463,609) (34,061) 1,717 (495.953) 

Utility plant being depreciated—net 1,821,474 234.665 (57,182) 1.998.957 

Utility plant net $ 1,838,328 S260.368 $(73,476) $2,025,220 
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PENSION PLANS 

General Information about the Pension Plan 

Plan Description—Eligible Sewer employees participate in one of two single-employer defined benefit 
pension plans (Plans). These Plans-are: the Municipal Employees' Annuity and Benefit Fund of Chicago 
(Municipal); and the Laborers' and Retirement Board Employees' Annuity and Benefit Fund.of Chicago 
(Laborers'). Plans are administered by individual retirement boards of trustees comprised of City 
officials'Or.thcir de;signees and of tmstces elected by plan .membcrs. .Certain employees of the Chicago 
Board of Education participate in the Municipal Employees' Fund or the Laborers' and Retirement 
Board Employees' Annuity and Benefit Fund. Each Plan issues a publicly available financial report that 
includes financial statements and required supplementary information that can be obtained at 
www.meabf org and www.labfchicago.org. 

Benefits Provided—The Plans provide retirement, disability, and death benefits as established by State 
law. Benefits generally vest after 10 years of credited seryice. Employees qualify for an unreduced 
retirement age minimum formula annuity based on a combination of years of service and age of 
retirement. Employees may also receive a reduced retirement age minimum formula annuity i f they do 
not meet the age and service requirements for the unreduced retirement age annuity. The requirement of 
age and service are different for employees who became members before January 1, 2011, and those 
who became.members on or after January 1, 2011. The annuity is computed by multiplying the final 
average salary by a percentage ranging from 2.2 percent to 2.5 percent per year of credited service. The 
final average salary is the employee's highest average,annual salary for any four consecutive years 
within the last 10 years of credited service for participants who became members before January 1,2011 
and any eight consecutive years within the last 10 years of credited service for participants who became 
members on or after January 1, 2011. ' 

Benefit terms provide for annual adjustments to each employee's retirement allowance subsequent to the 
employees' retirement date. For participants who became members befoi-e January 1, 2011, the annual 
adjustments for Municipal and Laborers are 3.0 percent, compounded, for annuitants bom before 1955 
and 1.5 percent, simple, bom in 1955 or later. For participants that first became members on or after 
January 1, 2011, the annual adjustments are equal to the lesser of 3.0 percent and 50 percent of CPI-U of 
the original benefit. 

Coritributioris—Historically State law required City contributions at statutorily, not actuarially, 
determined rates. State law also requires covered employees to contribute a percentage of their salaries; 
The City's contribution was calculated based on the total amount of contributions by employees to the 
Plan made in the calendar year two years prior, multiplied by 1.25 for the Municipal, and 1.00 for the 
Laborers'. The City's contributions are budgeted in the same year as the applicable levy year for the 
property taxes funding the contributions. The City's contributions are then paid to the pension funds in 
the following year (which is when the levy property taxes are collected and paid to the City by the Cook 
County Treasurer). 

The City's contributions to Municipal and Laborers' are detemiined pursuant to the formulas set forth in 
the Illinois Pension Code (the Pension Code). Pursuant to Public Act 098-641 (P.A. 98-641), the City's 
contributions to Municipal and Laborers' were scheduled to increase beginning in 2015; however, in 
July 2015 the Circuit Court of Cook County (Circuit Court) detemiined P.A. 98-641 to be 
unconstitutional. As a result of such determination by the court, the provisions ofthe Pension Code 
goveming the City's contributions to Municipal and Laborers' have reverted to the provisions in effect 
prior to the enactment of P.A. 98-641. Furthermore, in March 2016, the Illinois Supreme Court upheld 
the mling made by the Circuit Court. 
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The contribution to both pension plans from the Sewer Fund was $4.4 million for the year ended 
December 31, 2015. 

Pension Liabilities, Pension Expense, and Deferred Outflows of Resources and Deferred Inflows of 
- i Resources Related to Pensions—At Decembcr 31, 2015, the Sewer Fund i-eported a liabiUty of 

$663i9imillion for its proportionate share bf the net pension.liability. The net pension liability was 
i measured as'ofiDccember'3'1, 2015,-:'and the total!pension-li'ability'Used;to;calculate:the net perision 

;liability-wasidetermihed'by an actuarial; valuation'as of that-dateiiThc SewerFund's p'roportiori ofthe net 
"'pension liability was detennined based'on;the rates'of budgeted SewerFund's salaries within isach 

-''.'Corresponding pensiori plan to the total'budgeted salaries; At December 31, 2015,.the SewerFund's 
• iproportioniwas'2;0 percent-of the Municipal Plan,'l-2.'lipercehf of theiLabofer's P.larij;' .-; 

Changes in benefits and actuarial assumptions: As discussed,abpye,'RA. 98;-̂ 064̂ l to be 
unconstitutional resulting in changes in the discount rate caused by a change in the required funding 

- policy iand changes in benefits for the'participants ofthe Municipal-arid Laborers', pension,plans, which 
'• •• .include restoring fill! automatic annual":increase and-changes in the-fetirement̂ age for certain- • ! 

paUicipantS'.Ji •"'••' • n.-i/'U-. ;-.::,'fi(-f>-- .. y.̂ - y yyn ywyyy^ yUyyvA ;f!u;'i;::;(!i y: '.•••yy/' 
y . y y : \ y y y y y •' , i . r . y ^ x . - . y y y A y . : y y . y.y . i : \ ' H i \ A : - . : ' . . , ; , . ; 

.:,: The change in; the discount rate assumption increased the Sewer Fund's allocated share of the net 
I'pensiori liability by,$170;4:;million'forMunicipal and $442.5 milliohifonLaborers.'iThis impact;is being 

' :amortized;into expense oven a five year period for Municipal and'a four yearperiod)for Laborers'. The 
/vchange.iri'.benefits increased'.the: Sewer Fund's.allbcated share of themet-pensiori liability i j y . - ' 
T!,$41;9 million.for Municipal and $46.5-million for Laborers'. This;impact is rccbgnized asidiportion of 
' pcnsibn expense for 2015r in its entirety.-.; ;• , : . - • ' - ' i : : : . -

. y \ ' - : \ ' - .-: :'i.''ii • ' j ' j . / ^'^^ r,- -'J f--'; - - • \ )''\.y..y^y. .' i y y y : : .\:'.'. ^.^.['.y\i yy. y •... .)i\y. 

For the year ended December 31, 2015, the Sewer Fimd recogriized/pension expensefof :$i87.'6imiIlion. 

At December 31; 2015; the Sevv̂ er Furidirepbrteditotal deferted outflows ofiresources .of $253.1; million 
• - and deferred inflows of resources of $5:7 million related to pensions firom the following sources: 

' .:Municipali(dollars-in-thousands):- i : . . , ; ! - ; ,"- - , - ,;;, 

deferred Deferred 
Outflows of Inflows of 

• , . - .Resources .Resources 

Differen^^ . , ,$ , - . $ i",719 
, Chaiiges'o'fiissiiinpti ' . - . , i'3i5'319 

Net difference betweeri projected and tict^^ ,- ' 
ori pension plan irivestifients 3',883 ' 

Total' ' "' ' - -, . $ 140,202 $1;719 
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Amounts reported as deferred outflows of resources and deferred inflows of resources related to 
pensions will be recognized in pension expense as follows: 

Year Ended 
December 31: 

2016 
2017 
2018 
2019 
2020 

Thereafter 

Laborers' (dollars in thousands): 

$34,621 
34,621 

•-34,621 
34,621 

Deferred , Deferred 
Outflows of. Inflows of 
Resburces Resources 

Differences.between expected and ,actual experience 
, ;Changes';of assumptions, ;, -

Net difference between projected and actual eamings 
on pension plan investments 

Total 

$ 
4A1',1Q3.-,.-

11,800 

$ 3,962 

$ 112,903 .̂.; $ 3,962 

Amounts reported as deferred outflows of resources and deferred inflows of resources-related to 
pensions will be recognized in pension'expense as follows: 

Year Ended 
December 31: 

2016 -; $42,690 
2017 42,690 
2018 20,611 
2019 2,950 
2020 - J - • 

Thereafter 

Actuarial Assumptions—The total pension liability in the December 31, 2015 actuarial valuation was 
determined using the following actuarial assumptions, applied to all periods included in the 
measurement: 

Municipal 1 " 
Employees' Laborers' 

Inflation 3.00 % 3.00 % 
Salary increases 4.5 % -8.25 % (a) 3.75 (b) 
Investment rate of return 7.50 (c) 7.50 (d) 

(a) 'Varying by years of service 
(b) Plus a service—based increase in the first 15 years 
(c) Net of investment expense 
(d) Net of investment expense, including inflation 
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•Mortahty rates were based on the RP,-2000 Health Annuitant Mortality Table for Males;or Females, as 
appropriate for Municipal and Laborers'. ,, . 

The mortality actuarial assumptions used in the December 31, 2015 valuation were adjusted'based on 
the results of actuarial experience study for the period: 

,' Mimicipal—January 1, 2005-December 31, 2009. 

, - Laborers'—January 1, 2004-December 31, 2011 
.^A '• A' 

The long term expected rate of retum on pension plan investments was determined usingi the building-
block method in which best-estimate ranges of expected future real rates of retum (expected retums, net 
of pension plan investinent expense and inflation) are developed for each major asset class. These ranges 
are combined to produce the long-term expected rate of retum by'weighting the expected future real 
rates of retum by the target asset allocation percentage and by adding expected inflation. The target 

"f^allocatioff an '̂ best estimates of arithmetic real rates of retum for each major asset class are summarized 
' in-the'TollowiriU'table: 

<.. I 

Lpng-Term Expected 
Target Ailoca'tibn - ''Real' Rate of Return 

Asset^'Glass Municipal Labdi'ers' Municipal -' Laborers' 
f ' \ V \ \ V.-, : j i ' ) ! i ; :;'.>-,- i : ; ! - , : . : - r j i i i ' i i 

Dorrie'stic equity 26.0 % -22:0'% : • 4'.90: % 5.90 % 
Non U.S. equity 13.0 7.90 
Globalie.quity' 14.0 ;t>! ^ 6.50 
Intemational equity 22.0 5.00 
(Fixediincome-v! )•. -^.r-yi h'y:yA .. A,:.. ••,.,.::!)(•,•:• : X7f.0yy .,16:0 ; -;-;,G:20:;.;., 2.60 
Hedge funds .w/̂  i; yv, rj,-n ,' -.lp:,0,n-: : ;: b8:0, , , •>A 3.0p.yy i.L-3.80 
Private equity 5.0 8.60 
Private markets 11.0 ' 6.90 
GAA 8.0 ;;; ..yy~y 4.70 
Real estate 10.0 6.0 6.00 4.40 
Risk parity 2.0 5.00 

Total 100.0 % 100.0 % 

Discount Rate 

micipal—The discount rate used to measure the total pension liability was 3.73%. This Single 
icburit'liafe was-b'ased bri &'expectedVate''bffetum' bri' pension plan investn'ierits bf'7:5'pefcent 

Munici 
'Discburif Rate was'̂ b̂'ased bri 'ah'expected'rate''p'f fetiim' bri' perisibri plan investn'ierits bf'7:5'pefcent and a 
municipal bond raite bf 3.6 percent (based-bri the Bond Buyer 20- Bond Index bf gerieral obligation 
municipal bonds as of December 31, 2015). The projection of cash flows used to dctc'miihc the discount 
rate assumed menitjer contributions will be made at the current contribution rate and that employer 
.contributions will .be rnade at the 1.25 multiple of member contributions from two years prior. For this 
purpose,'only cmpiloyer contributions that are intended to fund benefits of current plan members and 
their beneficiarics are included. Projected employer contributions and contributions from future plan 
members ,that arc intended to fund the service costs of future plan members and their ,beneficiaries are 
not included. Based on those assumptions, the pension plan's fiduciary net position vvas not projected to 
be available to make all projected future benefit payments of current plan members. The projected 
benefit payments through 2023 were discounted at the expected long-temi rate of return. Starting in 
2024, the projected benefit payments were discounted at the municipal bond rate. Therefore, a single 
equivalent, blended discount rate of 3.73% was calculated using thc'long-tcrm expected rate of return 
and the municipal bond index. 
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Laborers'—A Single Discount Rate of 4.04 percent was used to measure the total pension liability. This 
Single Discount Rate was based on an expected rate of retum on pension plan investments of 7.5 percent 
and a municipal bond rate of 3.6 percent (based on the Bond Buyer 20- Bond Index of general obligation 
municipal bonds as of December 31, 2015). The projection of cash flows used to determine this Single 
-Discount Rate assumed that plan member contributions will be made at the current contribution rate and 
that employer contributions will be made at rates equal to the difference between statutory contribution 
rates and the member rate. Based on these assumptions, the pension plan's fiduciary net position and 
fiiture contributions were sufficient to finance the benefit payments through the year 2027. As a result, 
the long-term expected rate of retum on pension plan investments was applied to projected benefit 
payments through the year 2027, and the municipal bond rate was applied to all behefit payments after 
that date. 

Sensitivity ofthe Sewer Proportionate Share of the Net Pension Liability to Changes in the Discount 
Rate. 

Municipal—The following presents the Sewer's allocated share of the net pension liability as of . 
December 31, 2015, calculated using the discount rate of 3.73 percent, as well as -vyhat the net pension 
liability would be if it were calculated using a discount rate that is 1 percentage point lower 
(2.73 percent) or 1 percentage point higher (4.73 percent) than, the current rate: 

Net Pension Liability December 31, 2015 

(dollars in thousands) 
Current 

1% Decrease Discount Rate 1% Increase 

Municipal discount rate 
Municipal liability 

2.73 % 3.73 % 4.73 % 
$434,365 $364,150 $306,610 

Laborers'—The following presents the Sewer's allocated share of the net pension liability as of 
December 31, 2015, calculated using the discount rate of 4.04 percent, as well as what the net pension 
liability would be if it were calculated using a discount rate that is 1 percentage point lower 
(3.04 percent) or 1 percentage point higher (5.04 percent) than the current rate: 

(dollars in thiousands) 
Current 

Net Pension Liability December 31, 2015 1% Decrease Discount Rate 1% Increase 

Laborers ' discount rate 3.04 % 4.04 % 5.04 % 
Laborers ' liability $365,562 $299,722 $245,750 

Pension plan fiduciary net position. Detailed information about the pension plan's fiduciary net position 
is available in the separately issued Pension Plan's financial report. 



OTHER POSTEMPLOYMENT BENEFITS (OPEB)—PENSION FUNDS 

'The Pension Funds also contribute a portion of the-City's contribution as subsidy>'toward the cost for 
each of their annuitants to participate in thc'City's health benefits plans, which include basic benefits for 
eligible annuitants and their;dependents and supplemental benefits .for'Medicare.eligible annuitants and 
their dependents; .The amounts below represent theiaccmed'liability of the;City',S'pensiou-.plans;related 

-to their own annuitants arid the subsidy paidito the City (seê section c).,The plands financed on a pay as 
you.go basis (dollars in thousands).,. ; -. • . ' i ', -' ; ; :- , • ; , /:: 

Annua|.OPEB Cpst and ContributiorisiMa 
For Fiscal Year Ended December 31, 2015 

Municipal laborers'. Total 

Contribution Rates City: A portion of the City's employer contribution to the Pension Funds is 
used to finance the health insurance supplement benefit payments. } - , . 

Annual required cbrit^ '; $ 9;174 •$ '2,402 " , $ n,576 
Interest'ohiie;tVOPEB'''6bl^^^^ '"'-'•••"'••• -- •-- • •' - " ' 209 ' " '2,615 
Adjustment to'aririualrequiredt'orifriTiiUi * ; ' ;' '•K27v3310 • • "^(2,376) ' (29,707) 

" '"AriniiarOPEB cost (gain) (15,751) 235 (15,516) 

Contr ibiitidns • iiiade • 8;491 " • 2;154' • 10,645 

Decrease, in net OPEBi obligation (24,242) . ;.:'(i,9i;9)::.: - (26,161) 

Net OPEB obligation—beginning of year. 53,486 4,649 5,8,135 

,',""•',;;' • ; •• 
Net OPEB obligation-^'end of year '$ 29,244 $:2,73o • $ 31,974 

f • , * -

. .-.yi ..... f i s . C . / : '^ 
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Actuarial Method and Assumptions—For the Pension Funds' subsidies, the actuarial valuation for the 
fiscal year,ended Deccmber-31, 2015 was determined using the Entry Age Normal actuarial cost 
method: Projections of benefits for financial reporting purposes are based on the substantive plan (the 
plan understood by the employer and plan members) and included the types of benefits provided at the 
time of each valuation and the historical pattern of sharing of benefit costs between the employer and 
plan members to, that point. The actuarial method and assumptions used include techniques that are 
designed to reduce the effects of short tenn volatility in actuarial accmed liabilities and the actuarial 
value of assets, consistent with the long term perspective ofthe calculations. 

Municipal Laborers' 

Actuarial valuation date 12/31/2015 12/31/2015 

Actuarial cost method ^ 

Amortization method 

Remaining amortization method 

Entry age normal Entry age normal 

Level dollar Level dollar 

1 year closed 1 year closed 

.Asset valuation method 

Actuarial assumptions: 
OPEB investment 
Rate of return 
Projected salary increases 
Inflation 
Seniority/merit 
Healthcare cost trend rate 

No assets - , No assets 
(Pay-as-you-go) (Pay-as-you-go) 

(b) 

4.5 % 
3.0 %, 

% 
(c) 

4.5 % 
3.0 % 

% 

Compounded annually 
Service-based increases equivalent to a level annual 

'̂̂^ Service-based increases equivalent to a level annual 
'̂'̂  Trend not applicable—fixed dollar subsidy 

rate of increase of 1.4 percentage 
rate of increase of 1.9 percentage 

Municipal 

Laborers' 

Annual % of Annual Net 
OPEB OPEB OPEB 

Year Cost Obligation Obligation 

2013 $ 13,389 71.01 % 75,637 
2014 (13,100) 53,486 
2015 (15,750) 29,244 

2013 3,009 83.67 6,442 
2014 567 416.04 4,649 
2015 235 917.15 2,730 
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'Actuarial.valuations of an'ongoing-plan involve estimates of the: value of reported amounts and 
assumptions about the probability of occurrence of events far into the fiiture; Examples ;include 

•' assumptions;about fiiture eriiploymcnty mortality,'.-arid the healthcai-e' cost trend-.i Amounts determined 
- regarding ithe furided sfatusbf the plan ;and the annual required contributions of the-employer are subject 
' to continual revisiorisas the results are compared,withrpastcxpe'ctations and .new estimates are made 
about theifuture.;Thc schedule of funding progress,-presents, as required,'supplementary infonnation 

•i;following;the notes:to the!financial;statenients;(dollarsiin thousands, uriaudited).-', .-! ' > y^iyA, 

Unfunded 

j , , i.Nlunicipal Empjoyecs'̂  
Laborers' 

Actuarial (Surplus) 
Accrued AAL as a 

Actuarial Liability Unfunded .Percentage 
Actuarial Value of (AAL) (Surplus) Funded' '' ' " Covered " ' o f Covered 
Valuation Assets Entry Age UAAL Ratio Payroll Payroll 
L:L Date (a) (b) (b -a) (a/b) 'o;{c);, ' ( (b -a) /c ) 

12/31/2015 $ - $8,147 $8,147 ,$1,643,481,,, . ; 0.50 % 
12/31/2015 2,133 2,133 1.04 

Other Post Einplbymerit Benefits—City Obligation 

'' Up'tp June 30, 2013, tHê annuitants who retired prior to July 1, 2005 received'a'55 p'̂ rcerit subsidy from 
the City and th'e aniiuifarits who retired on or after July 1, 2005 received a 50, 45, 40 and zero percent 
subsidy from the Citybased on the annuitant's length'of actual employment ^yith the City for the gross 
cost of retiree health care under a court approved settlement agreement, known asitKc ''Settlement Plan." 
The pension fiinds contributed their subsidies of $65 per month for each Medicare eligible annuitant and 
$95 per month for each Non-Medicare eligible annuitant to their gross cost. The'aririuitants contributed a 
total of $104.4'rhillion in 2015 to the gross cost of their retiree health'c'are piiHuaiit' fb prî  amount's 
set forth in the below-referenced settlement agreement. ' • • ^ ' -

The City of Chicago subsidized a portion of the cost (based upon service) for hospital and medical 
coverage for eligible retired employees and their dependents based upon a settlement agreement entered 
in 2003 and which expired on June 30, 2013. -'y.yyyy , ,1̂  iii;, : 

On May :l'5, 20,13, the City-announced plans to, arnong ,other things: (i),proyide a;lifetime healthcare 
plan to former employees who retired before August :23,i 1,989, wjth;a contributi.Q.n -from the City of up to 
55% of the cost of that plan; and (ii) beginning July 1, 2013, provide employees who retired on or after 

î-''August2'3',';'l-989.jVvith healthcare benefits in a new Retiree Health Plan (Health Plan), but with 
,i'-'s'i'gnificantcchanges to thevteniis including increases in premiums and deductibles, reduced benefits and 
• -;-'the'phase-oufrbf the Health'̂ Plan for such-eriiployees by December 31, 2016. 

'The cosf of-health benefit's is recognized as an expenditure in the accompanying financial statements as 
' claims are reported and are fiinded on a'pay-as-you-go basis. In 2015, the net expense to the City for 
•-'pi'oviding these benefits to approximately 22,697 annuitants plus their dependents was approximately 

$44.0 million. 

Plan Descrijp'tibn Summary—The City of Chicago was party to a written legal settlement agreement 
outlining the'provisions of the Setticmerit Plans, which ended June 30, 2013. The Health Plan provides 
for annual modifications to the City's level of subsidy. It is set to phase out over three years, at which 
the Health Plan, along with any further City subsidy, will expire by December 31, 2016, for all but the 
group of former employees (the Korshak class of members) who retired before August 23, 1989, who 
shall have lifetime benefits. Duty Disabled retirees who have statutory prc-63/65 coverage will continue 
to have ftjliy subsidized coverage under the active health plan until age 65. 

- 36 



The provisions of the Health Plan provide in general, that the City pay a percentage ofthe cost (based 
upon an employee's service) for hospital and medical coverage to eligible retired employees and their 
dependents for the specified period, ending December 31, 2016. The percentage subsidies were revised 
to reduce by approximately 25 percent of 2013 subsidy levels in 2014, and 50 percent of 2013 subsidy 
levels in 2015, and 75% of 2013 subsidy levels in 2016. 

In addition. State law authorizes the two respective Pension Funds (Municipal and Laborers') to provide 
a fixed monthly dollar subsidy to each annuitant who has elected coverage under any City health plan 

' thfbugh December'3 n 2016. After that date, no Pension Fund subsidies are authorized. The liabilities for 
the monthly dollar Pension Fund subsidies contributed on behalf of annuitants enrolled in the medical 
plan by their respective Pension Funds are included in the NPO actuarial valuation reports ofthe 
respective two Pension Funds under GASB 43. 

Funding Policy—No assets are accumulated or dedicated to fimding the retiree health plan benefits. 

Annuail OPEB.Cost and I^et OPEB Obligation^The City's annual other post-employment benefit 
(OPEEi) cost (expense) is calculated based on the ainnual required contribution of the employer (ARC). 
The A R C (Annual Required Contribution) represents a level of funding that, if paid on an ongoing basis, 
is projected to coyer, the normal cost each year and to amortize any unfunded actuarial liabilities over a 
period.of ten years. 

The followirig table shows .the components pf the City's annual ,OPEB costs for the year for the Plans, 
the amount actually contributed to the Plans, and changes in the City's net OPEB obligation to the 
retiree Health Plan. The Net OPEB Obligation is the amount entered upon the City's Statement of Net 
Position as bf year-end as fhe net liability for the other post-erriployment benefits—tKe'Health Plan. The 
amount of the annual cost that is recorded in the Statement of Changes iri Net PositibnTor 2015 is the 
Annual OPEB Cost (expense). 

Annual OPEB Cost and Contributions Made 
(dollars in thousands) 

2015 2014 
Health Plan Health Plan 

Contribution rates: 
"City • ' • '• • • • Pay-as'you go- -Pay as you go 

Plan members N/A ' • N / A 

Annual required contribution $106,723 $128,625 
Interest on net OPEB obligation 5,326 5,795 
Adjustment to annual required contribution (20,209) (21,988) 

Annual OPEB cost 91,840 112,432 

Contributions made 96,551 128,061 

Decrease in net OPHB obligation (4,711) (15,629) 

Net OPEB obligation—beginning of year 177,562 193,191 

Net OPEB obligation—end of year $172,851 $177,562 
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The City's annual.OPEB cost, the percentage of annual.OPEB cost contributed to. the plan, and the net 
OPEB obligation for fiscal year 2015, 2014 and 2013 are as follows,(dollars in thousands): 

S c h e d u l e }Of C o n t r i b u t i o n s , , ' j ' ' I ' \ ' 

O P E B C o s t s a n d Net O b l i g a t i o n s , ,,, . 

. P e r c e n t a g e o f ,; 

F i s c a L Y e a r , Anriuaj . A n n u a l O p E B , . Net O P E B 

E n d e d .'. ,.. OPEB Cost C o s t C o n t r i b u t e . d . Ot>|igation 

T2'/31/201'5 ' "•' $'91,840 ' 105 .1% ', $172,851 
12/31/2014 ' •' •"'•' ".'. • • " •n 2,432' ' : ',ri'3;9 , 1 J t ' 17-7,562 
12/31/2013 T'17,166' 118.6 • . 11 -1 ' i 193,191 

Fuhde'd l^tatiis irid Funding Prbgî ess—As'of'January^ 2015, the rriost recent actiiariar •valuation 
date, the actuarial accmed liability for benefits was $780.6, million all pf which was unfunded. The 
covered payroll (annual payroll of active employees covered by, the plan) was approximately 
$2,'488.'6 million arid the i-atio of'the unfiirided actuarial liability tothe co-vefeapayrbll'-was 31.4%. 

: ' ! ' • • : ; ' ! ' / : : : ; ! : : • ' ; • ; : ? ! ; : . i i ; ! ' : ; v - i : ' ! ' / " ' ; ' y y y.- i y y ' i \ ' . , y y y y \ [ \ y : \ : \ i ' . - : ; ! ; - - , . . . , . . , / ) i i ; n : , ^ y ' ) > \ ; . 

: ''A'cHi2ri'al'ykluations''of 
assumptions about the probability of occunence of events far into the future.'Examples'iricltide 

. assumptions about future,employment, mortality, and the healthcare cost trend. Amounts determined 
' ' re'dar^iri'e'fhe'furide&' st'̂ ^̂ ^̂  
-".ri? c/i nr)iU^i;lfU) M.-i:;;) v:n'yn\ ) ;.vl! ni '::>'M-)i;r!-i !;fi:; .'''XiA^v'.'fW (y \yy\\i:^yyyty)U\\myw.yyi\>\<^\-y -..yx , 

to continual revisions as the results are compared with jjast expectations and nevy estimates are made 
' about'fhe'futufe.The schedule bf "fliiidiiig progress pi-Ws'&ts," as required, supplemeritary iiifonnation 
' fbllbwing the li'btes 'fb'the'financial ŝ̂^̂  

'inv -i^nioiH^oM •::>'/; lU •yy^iyi i in J(::iif!vi!;t<-' :y\i \y i>oino,>-j-i -y, )\v.-y. y y j l;;ijf)!ii: :.':;.; h) ;i;.i;v;,sK; 

Unfunded' - • „ < . / : . , , " , ' - , ) , : UAAL 
Actuarial Actuarial as a 

Actuarial Actuarial cAccrued"=c !Ji Accrued- ' : . • : , - i : ; : , ^ t - i „ - - ; : : , J r i : - Percentage 
Valuation Value of Liability Liability Fundedu oflCoveredH'.u :!pf Covered 
Date Assets (AAL) (UAAL) Ratio Payroll Payroll 

. • ' » r . i ' * * » ' '• 
,lj2/31/2014..c: $ - $780,637 $780,637 - % $2,487,787 31.4 % 
12/31/2013 964,626 964,626 2,425,000 39.8 

.Actuarial,iVIethod,and Assumptions—Projections of benefits for financial reporting purposes are 
based on the substantive plan (the plan understood by the employer and plan members) apd included the 
types of benefits provided at the time of each valuation and the historical pattem of sharing of benefit 
cbsts bctwee'ri'.thc'criiployer and plan members to that point. The actuarial m'ethbd;andiassumptions used 
include techniques that are designed to reduce the effects of short teinii vbl'aitiHty in actuarial accrued 
liabilities and the actuarial value of assets, consistent'with the long term perspective of the calculations. 
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For the Health Plan benefits (not provided by the Pension Funds), the entry age normal actuarial cost 
method was used. The actuarial assumptions included an annual healthcare cost trend rate of 8.0% 
initially, reduced by decrements to an ultimate rate of 5.0% in 2026. The range of rates included a 3.0% 
inflation assumption. Rates included a 2.5% inflation assumption. .The plan has-not accumulated assets 
and does not hold assets in a segregated tmst. However, the funds expected to be used to pay benefits are 
assumed tb be invested for durations which will yield an annual retum rate of 3.0%. The remaining 
Unfunded Accrued Actuarial Liability is being amortized as a level dollar amount over ten years. The 
beriefits include the provisions under the new Health Plan, which will be completely phased-out by 
December 3.1,' 2016, except for the Korshak catcgbryj which is entitled to lifetime benefits.. 

Summary of Assumptions and Methods 

Health Plan 
2015 2014 

•' • ... y:<.: . ,' ,'• , .•. • 

Actuarial valuation date December 31, 2014 December 31, 2013 

Actuarial cost method Entry age normal Entry age normal 

Amortization method Level dollar, open Level dollar, open 

Remaining amortization period 10 years 10 years 

Asset valuation method Market value Market value 

Actuarial assumptions: 
Investment rate of retum 3.0 % 3.0 %" 
Projected salary increases " • 2.5% 2.5 % 
Healthcare inflation rate 8.0 % initial to 5.0 % in 2026 8.0 % initial to 5.0 % in 2026 

The OPEB benefit information pertaining expressly tp the Sewer Fund employees is not available as the 
obligation is the responsibility ofthe general govemment. Accordingly, no obligation has been recorded 
in the accompanying basic financial statements. Amounts for the City are recorded w îthin'the City's 
govemment-wide basic financial statements 

8. RELATED-PARTY TRANSACTIONS 

Included in operating expenses are reimbursements to the General Fund of the City and certain other 
funds for services provided by other City departments, employee fringe benefits, and certain payments 
made on behalf of the Sewer Fund. Such reimbursements amounted to $227.6 million and $36.7 million 
in 2015 and 2014, respectively. 

9. COMMITMENTS AND CONTINGENCIES 

The Sewer Fund has certain contingent liabilities resulting from litigation, claims, or commitments 
incident to the ordinary course of business. Management expects that final resolution of these 
contingencies will not have a material adverse effect on the financial position or results of operations of 
the Sewer Fund. 

The Sewer Fund provides workers' compensation benefits and employee health benefits under self-
insurance programs administered by the City. Such claims outstanding, including claims incuned but not 
reported, are estimated and recorded as liabilities in the basic financial statements. 
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Uninsured claim.expenditures arid liabilities are reported when it;is probable that a-loss has occiincd and 
the amount of that-loss can'bcreasonably estimated.,These losses;include an estimate for claims that 
;have been^ncurredfibut-ribt reported.'Changes:in the claimsiliability amount for the years ended 
December)31','201;5 and;2014, are as follows (in";thousarids)::.; i .̂ 

2015 2014 

Balance—January,l ,,i i j ; ,-. ,: ,, ;', ;- , ; ; ; ; 
claims,incurred on currentiand prior-year,events 
Claims paid on current and pnor-year events 

$' 17,374 
.: 21,479 

(13,724) 

$ 16,784 
T2,996 
(12,406) 

$ 25,'129 $ 17,374 Balance—December 31 

The City-purchases annuity contracts'from comtnercial insurers to satisfy certain liabilities; accordingly, 
no.liability is reported for those claims. Property and casualty risks for the Sewer Fund are transferred to 

' -(foinmercial'-iri'surers. Claims have nb"t cxceeded'the purchased insuraiice coverage'in tKe past three 

years. 
';:!r!'!''jn -Ji;): '•::.y\ 

At December31, 2015 and 2014, the Sewer Fund entered into contracts with outstanding commitments 
bf approximately $105.2 milliori-and $113:6 million, respectively, for constructiori projects. -

10. DEFERRED OUTFLOWS / INFLOWS OF RESOURCES 

(in thousands) FY 2015 FY 2014 

Deferred outflows of resources ;;,i r, v ., , ,$253,105. ,,. $ -
AjCCumulated decrease in fair value of hedging derivatives 13,820 89,905 
Ay^ rii ! : : i - i ' i ; y r y, K • rliOA. i'll • ' H, ' ' or SJ;-;:!'! :•'' i ' . - - ' 

Total deferred outflows of resources $266,925 $89,905 
' y y y . \~>y -y •yy.y/y\yyy. '..y:Ai •::;:.fyy. ,Ayy .y • . y y : , y y y y ...i 

Deferred inflows,of resources:,,' - i ',; h 
,.pefen:ed^.inflows.,-,, ; ,y. $ (5,681) 

11. RESTATEMENT DUE TO IMPLEMENTATION OF NEW ACCOUNTING STANDARDS 

During fiscal year 2015, the Sewer Fund implemented two new accounting standards. GASB Statement 
No.'68, "Accouritirig'and'FiriancialvRepbrting'for Pensions an amendment of GASB Statement No. 27", 
revised standardsibfaccountirig -and reporting for.perision expenses and liabilities as well as allowing for 
the deferral of certain pension cxpenseelenients.-As a result of implementing this statement, net position 
was restated at January I , 2015. The net position at January 1, 2014 was not restated as it was not 
practical since the infomiation was not available. The impact of these changes on the beginning balances 
reported in the financial statements is shown below (in thousands): 

• : -•• • •,,:•,••-,'•;,•,'• • ; :-' - - • -' 
A s Originally 

...;,-•:,..;••..,.•' ; , • 
Reported Adjustment A s Restated 

( y i . : , , v . . . . . • , : . , - : , . : 

Total net position—January 1, 2015 $734,754 $(233,282) 

* * * * * * 
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REQUIRED SUPPLEMENTAL INFORMATION 
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REQUIRED SUPPLEMENTARY INFORMATION 
CITY OF CHICAGO, ILLINOIS 

SCHEDULE OF CHANGES IN THE NET PENSION LIABILITY AND RELATED RATIOS 
Last Fiscal Year (dollars are in thousands) 

Municipal Bnployees': 2015 

Total pension liability 
Service cost $ 226,816 
Interest 909,067 
Benefit changes 2,140,009 
Differences between expected and actual e3q)erience (109,835) 
Assumption changes 8,711,755 
Benefit payments including refunds (826,036) 
Pension plan administrative expense 

Net change in total pension liability 11,051,776 

Total pension liability—beginning 12,307,094 

Total pension liability—ending'"' 23,358,870 

Plan fiduciary net position 
Contributions-employer 149,225 
Contributions-employee 131,428 
Net investment income 114,025 
Benefit payments iritliidingtcfuiidsJofi;ctTip!pypc c -̂ if o";-''v;! s j j ' f J "3)-?Jii K . ) H (826,036) 
Administrative expenses (6,701) 
Other 

Net changs in plan fiduciary net position (438,059) 

Plan fiduciary net position—beginning 5,179,486 

Plan fiduciary net position—ending'"'' 4,741,427 

Net pension liability—ending*"'''''' 518,617,443 

Plan fiduciary net position as a percentage of the total 
pension liability 20.30 % 

Covered-employee payroll S 1,643,481 

Employer's net pension liability as a percentage of 
covered-emp loy ee p ay roll 1,133 

Allocated net pension liability ' 364, f 50 
Allocated percentage 1.96 % 

'Covered payroll is the aniount in force as of the valuation date ;uid likely differs from actual payroll during fiscal year 

Notc:Beginningwith fiscal year 2015, the City will accumulate ten years of data. 

(Continued) 
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REQUIRED SUPPLEMENTARY INFORMATION 
CITY OF CHICAGO, ILLINOIS 

SCHEDULE OF CHANGES IN THE NET PENSION LIABILITY AND RELATED RATIOS 
Last Fiscal Year (dollars are in thousands) _ j . 

Laborers': 

Total-pension liability 
Service-cost 
Interest 
Benefit changes 
Differences between expected and actual experience 
Assumption changes , 
Benefit payments including refimds 
Pension plan administrative expense 

Net change in total pension liability 

Total pension liability—beginning 

Total pension liability—ending '"̂  

Plan fiduciary net position 
Contributions-employer 
Contributions-employee 
Net investment income 
Benefit payments including refunds of employee contribution 
Administrative expenses 
Other 

Net change in plan fiduciary net position 

Plan fiduciary net position—beginning 

Plan fiduciary net position—ending 

Net pension liability—ending (a)-(b) 

Plan fiduciary net position as a percentage of the total 
pension liability 

Covered-employee payroll " 

Employer's net pension liability as a percentage of 
covcrcd-eniployce payroll 

Allocated net pension liability 
Allocated percentage 

2015 

B 38,389 
153,812 
384,033 
(46,085) 

1,175,935 
(152,530) 

(3,844) 

1,549,710 

2,162,905 

3,712,615 

12,412 
16,844 

(22,318) 
(152,530) 

(3,844) 

(149,436) 

1,388,093 
1,238,657 

$2,473,958 

33.36 % 

S 204,773 

1,208,15 % 

299,722 
12.12 % 

Includes pension plan administrative expense. 

Covered payroll is the amount in force as of the valuation date and likely differs from actual payroll paid during fiscal year. 

Note: Beginning with fiscal year 2015, the City will accumulate ten years of data. 

(Concluded) 
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REQUIRED SUPPLEMENTARY INFORMATION 
CITY OF CHICAGO, ILLINOIS 

SCHEDULE OFiCONTRIBUXIONS; 
Last Ten Years (dollars are in thousands) . . l i - ; . - . . . 

Municipal Employees': 
Contributions in Contributions as 
Relation to the ; a percentage of 

- yy ;-' Actuarially Actuarially Covered Covered • 
Years Ended Determined Determined Contribution Employee Employee, 
December 31, Contributions' Contribution Deficiency . Payroll" , Payroll;; 

2006 ! ; $325,914 $157,063 isiesissi"'''' " •$r,475,8'7V 10.64%, • 
2007 343,123 139,606 203,517 1,564,459 , , . . „ , „ , ; , . !-g c|2 -

2008 360,387 146,803 213,584 ' ' l;543,'977''" 9:51 ' 
2009 , 413,509 148,047 265,462 1,551,973 ' • " 9;54 
2010 / 483,948 154,752 329,196 1,541,388 10.04 
2011 ! 611,756 147,009 464,747,';;!- - -; i ,1,605,993; '9.15. 
2012 690,823 148,859 541,964 1,590,794 9.36 
2013,^;\;: : 820,023 148,197 671,826 •l-,580,289: •'.yuA ;:9;38„ : 
2014 -• 839,039 149,747 689,292 1,602,978 9.34 
2015 . , 677,200 149,225 527,975 1,643,481 9,08 

The funding method mandated by the Illinois Pension Code is insufficient to avoid insolvency, and without a change. 

Therefore, the Fund is projected to become insolvent within the next) 0 years (during 2025), the actuarially determined contribution is 

comprised of an employer normal cost payment and a 30-ycar, level dollar amortization payment on the unfunded actuarial accrued liability. 

.Coycred.fjayroll is the amount in force as of the valuation date and likely differs from actual payroll paid during fiscal year. 

Labdrei-s': 
Contributions in Contributions as 
Relation to the a percentage of 

Actuarially Actuarially Covered Covered 

Years Ended Determined Determined Contribution Employee Ernployee 
December 31, Contributions' Contribution Deficiency Payroll ** Payroll 

2006 S 21,142 $ 106 $ 21,036 $ 193,176 0.06 % 
2007 21,726 13,256 8,470 - 192,847 6.87 
2008' • ' 17,652 15,233 2,419 216,744 7,03 
2009 33,518 14,627 18,891 208,626 , 7.01 
2010 46,665 15,352 31,313 199,863 7:68 
2011 57,259 12,779 44,480 195,238 6.55 
2012 77,566 11,853 65,713 198,790 5.96 
20)3 106.199 11.583 94,616 200,352 5.78 
2014 106,019 12,161 93,858 202,673 6.00 
2015 79,851 12,412 67,439 204,773 6,06 

The LABI- Statutory Funding docs not conform lo Actuarial Standards of Practice, therefore, the actuarially 

determined contribution is equal to the normal cost plus an amount to amortize the unfunded liability using 

dollar payments and a 30 year open amortization period. 

Covered payrojl is the amount in force as .ofthe valuation date and likcly;diffcrs from actual payroll paid during fiscal year. 

(Continued) 
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REQUIRED SUPPLEMENTARY INFORMATION 
CITY OF CHICAGO, ILLINOIS 

SCHEDULE OF CONTRIBUTIONS 

Actuarial Methods 
and Assumptions: 

Actuarial valuation date 

Actiiarial cost method -
Arnortization method : 
Remaiiiing amortization period 
Asset valuation method 

Actuarial assumptions: 
Inflation 
Salary increases 
Investment rate of retum 
Retirement Age 
Mortality 
Other information 

Municipal 
Employees' 

12/31/2015 (a) 

Entry age normal 
Level dollar, open 

30 years 
5-yr. Smoothed 

Market 

3.0 % 
4.5%-8.25% (d) 

7.5 % (0 
(h) 
0) 
(1) 

Laborers' 

12/31/2015 (b) 

Entry age normal 
Level dollar, open (c) 

30 years 
5-yr. Smoothed 

Market 

3.0 % 
3.75 % (e) 
7.5 % (g) 

(i) 
(k) 
(m) 

(a) Actuarially determined contribution amount is determined as of December 31, with appropriate interest to the middle of the year. 
(b) Actuarially determined contribution rates arc calculated as of December 31, which is 12 months prior to the end of the fiscal year 

in which contributions arc reported. 
(c) The statutory contributions are based on a multiple of member contributions from the second prior year. 

The statutory contribution multiple is 1.00 
(d) Varying by years of service. 
(e) Plus a service-based increase in the first 15 years. 
(f) Net of investment expense. 
(g) Net of investment expense, including inflation. 
(h) For employees first hired prior to January 1, 2011, rates of retirement arc based on the recent 

experience of the Fund (adopted December 31, 2010). For employees first hired on or after January 1, 2011, 
rates of retirement for each age from 62 to 80 were used (adopted Decemebr 31, 2011). 

(i) Experience-based table of rates that are specific to the type of eligibility condition. Last updated for the December 31, 2012, 
valuation pursuant to an experience study of the period January 1, 2004, through December 31, 2011. 

0) Post-retirement mortality rates were based on the RP-2000 Healthy Mortality Tables with mortality 
improvements projected to 2010 using Scale AA. Pre-retirement mortality rates were based on 
the post-retirement mortality assumption, multiplied by 85% for males and 70% for females, 

(k) RP2000 Combined Healthy mortality table, sex distinct, set forward one year for males and setback two years for females. 
No adjustment is made for post-disabled mortality. 

(I) Other assumptions: Same as those used in the December 31,2015, actuarial funding valuations, 
(rn) Notes: Benefit changes based on the provisions in effect prior to Public Act 98-0641 were recognized in the 

Total Pension Liability as of December 31, 2015. 

(Concluded) 
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REQUIRED SUPPLEMENTARY INFORMATION 
CITY OF CHICAGO, ILLINOIS 

SCHEDULE OF OTHER POSTEMPLOYMENT BENEFITS FUNDING-RROGRESS : 

Last Three Years (dollars are In thousaridis) "_ 

Actuarial 
Actuarial Value 
Valuation of Assets 

Date ( a ) 

Actuarial 
Accrued 

Liability (AAL) 
Entry Age 

( b ) 

Unfunded 
Actuarial 
Accrued 
Liability 
(UAAL) 
(b -a ) 

Funded Covered 
Ratio Payroll 
(a/b) (c) • 

' Unfunded 
(Surplus) 
'AAL'as a 

Percentage 
of Covered 

Payroll 
i(b-a)l6) 

Municipal Employees' 
2013 
i20I4 

12/31/2013 $ 
12/31/2014 
I2/3iy20l'5' 

27,573 
17,495 
8,147 

$ 27,573 
17,495 
8,147 

% $1,580,289 
1,602,978 
1,643,481 

1.74 % 
1.09-
0:50 

Laborers' 
2013 
2014 • 
2015 

-dity of Chicago' 
2013 
2014 
2015 

12/31/2013 
12/31/2014 
12/31/2015 

12/31/2012 
•l-2/3'r/20i3' 
12/31/2014 

7,074 
4,593 
2,133 

997,281 
'964;62&'-
780,637 

7,074 
4,593 
2,133 

997,281 
'•' ''• 964!62'6 

780,637 ' 

% 200,352 
202,673 
204,773 

•'•'2;425;000-
• ••2;487,787-

3':53 % 
'221' 
1.04 

'• ••4r.8I % 
• 39,n 

'31.38 

4: :fe :fc 4c :tc 4e 
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JUne_, 2017 

City of Chicago , - > • , -- The Underwriters Listed 
City Hall' ' " • onAnnexI 
121 North LaSalle Street 
Chicago, Illinois 60602 

Amalgamated Bank of'Ghicago, as trustee under 
the Trust Indenture defined below . 
30 Nbrth-LaSalle St , • . • 
Chicago, Illinois 6 0 6 0 2 ' . • - ' ' 

-We have examined a certified-copy of the record of proceedings of the City of Chicago' (the 
"City"), together with various accompanying certificates, pertaining to the issuance today by the City of 
(a) $180,590,000 Seciohd Lien Wastewater Transmission Reveriiie Bonds, Projett"Series 2017A (the 
"Series 2017A Bonds")', and (b) $215,485,000 Second Lien Wastewater Transmission Revenue' Bonds, 
Refunding ̂ Series 2017B (the "Series 2017B Bonds" and, together with the Series 2017A Bonds, the 
"Bonds"). The record of proceedings includes an Ordinance adopted by the City Council of the City on 
January 13,' 2016, providing for the issiiance of the Bonds (the "Bond Oirdinance"), a Trust Indenture, 
dated as of Jiine 1, 2017 (the "Triisf Indenture"), from the City to Amalgamated Bank of Chicago, as 
trustee (the "Trustee"), providing for the issuance of the Bonds, a Determination Certificate of the Chief 
Financial Officer ofthe City pursuant to the Bond Ordinance establishing certain terms of the Bonds and 
filed with the City Clerk pursuant to the Bond Ordinance (the "Determination Certificate"), and 
certificates of officers of the City, the Trustee and tHe purchasers of the Bonds as to various factual 
matters. Capitalized terms defined in the Bond Ordinance aiid the Trust Indenture and not otherwise 
defined in this opinion are used with the same meanings in this opinion. 

The Series 2017A Bonds are being issued for the purposes of (i) paying or reimbursing the City 
for its payment of certain Project Costs, and (ii) paying Costs of Issuance of the Series 2017A Bonds. 
The Series 2017B Bonds are being issued for the purposes of (i) refunding certain Outstanding Second 
Lieri 'Wastewater'Trahsrhission Revenue Bonds of the City, and (ii) paying Costs of Issuance of the Series 
2017B Bonds. 

The Bonds are dated the date of this opinion and bear interest from their date until paid, payable 
semi-annually on January 1 and July -1 in each year, with the first interest payment date being January 1, 
2018, at the rates per year, and mature on January 1 of each of the years and in the principal amounts, 
provided in the Bond Ordinance and the Determination Certificate. The Bonds are subject to optional and 
mandatory sinking fund redemption in advance of Iheir maturity as provided in the Bond Ordinance and 
the Determination Certificate. 

Based upon this examination, we are ofthe opinion that: 
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1. The Bond Ordinance,has been duly and lawfully adopted by the City, is in fiill 
force and effect and is valid and binding upon the City. The Determination Certificate has been duly 
authorized and executed by the City, is in full force and effect and is valid and binding upon the City. 

2. The Trust Indenture has been duly authorized, executed and deijivered by the 
City. Assuming the due authorization,s execution and delivery of the Trust Indenture by the Trustee, the 
Trust Indenture is in full force and effect and is valid and binding upon the City. ,,- jA.yy. : L. i 

3. The Bonds are valid and legally binding limited obligations of the City. The 
Bonds, together with the City's Outstanding Second Lien;.Bonds and any Second LieniParity,Bonds 
which may be issued in the fiiture, have a claim for payment, as to principal, .redernption-premium, if any; 
and interest, solely from the Second Lien Bond Revenues deposited into the 2017 Seconci'Lien Bonds 
Subaccount established by the Bond Ordinance or comparable subaccounts,established>for(pther seriies,.of 
Second Lien Bonds in the Second Lien Bonds Account in the City's Sewer Revenue Fund and from 
certain,,other)rnpneyS)held by the,Trustee, under the Trust Indenture, ,all; as, proyided^in the,B,ond Ordinance 
and ;the.,Tmst Indenture.,, Second, Lien. .Bond, Revenues, consist; of, Net Revenues ;Available.ffor Bonds 
rerriaining.fin; the ;Se\v£r , R^ have been : rnade.i;to certain 
Senior. Lien ,ŷ cco,untŝ in,the.̂ S pursuant to the ordinances authorizing the; Outstay 
Senipr,jLî en Bonds and .any,,Senipr Lien,,Parity.Bonds..jthat .the;,City,may- issue,in; the.Tutureĵ ThejSecond 
Lien,'Bpnd; ^evenueVhayie parity-'withithe 
Outstanding Secpnd Liea.Bonds. and âny.S.ecpnd Lien iParjty. Bonds that .the City may issue in-the future 
in accordance. with,c.the, applicable prpvisions iof the Trust Jndenture and- thc ; ordinances ,andi indentures 
authorizing,the .Outstend̂ ^̂ ^̂  atthe time 
Outstanding. The Bonds,dO:not hayê  . , ,; , , . .ri i O ; , m 

y.y\ f"'i)K-i;'ilii-: ; > noti}sni!iri;it-iii" oi'i: ;.L;'Lr^b-,U bf;oH .ŷ : •'•.: iy<.y-y\\-'i AyA ~ f i - " ' :.'?!• r̂ '.-'- '.y.AA 
, , ,.,, 4. ..kThe Bond.Ordinance, and:the„Trust.Indenture createia valid pledge ,of the Trust 

Estate,.:including Second Lien,Bond R;eyenues and nioneys and securities, held,in the Second,Li.en Bonds 
Account, subject to application of, such moneys and securifies in .the, manner provided in the Bond 
Ordinance and the Trust Indenture. 

; ; • ' : • .5.,,,,. J,Interest,on the,.Bondsi under .present 1̂  
federal' income: tax purposes .arid thus, is .frpril federal income ,taxes based o.n;gross.iincQrne.-This 
opinion is s.ubject tojqompliance of the City vvith its,covenant in the Trust, Indenture to cprnply with ,al| 
requirements which must be met in order for interest on the Bonds not to be included in gross income for 
federal income tax purposes under present law. The City has the power to comply with its covenant. If the 
City. were tG fail to.icomply, with; these, requirements,,interest-:on the Bondŝ  could be included in gross 
income.fpr federal.income-tax!purppses:retrpactive to the.date the Bonds are issued. Interest.on the Bonds 
is not an;litem of ,tax,;preference fpr calculadon of an alternative, minimum tax for individuals or 
corporations under-present law; Interest ,on; the Bonds. ,will;be taken into account in computing an 
adjustment: used in determining the alternative minimum tax-for certain corporafions. Ownership of the 
Bonds may result in other federal tax consequences to certain taxpayers, and we express no opinion 
regarding any such collateral consequences arising with respect to the Bonds. 

6. Interest on the Borids is not exempt from present Illinois income taxes. 

Ownership of the Bonds may result in other federal, state and local tax consequences to certain 
taxpayers and we express no opinion with respect to any such tax consequences with respect to the Bonds. 
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The rights of registered owners of the Bonds and the enforceability of provisions of the Bonds, 
the Bond Ordinance and the Trust Indenture may be subject to bankruptcy, insolvency, reorganization, 
moratorium and other similar laws affecting creditors' rights. Enforcement of provisipns of the Bonds, the 
Bond Ordinance or the Trust Indenture by an equitable or similar remedy is subject to general principles 
of law or equity goveming such a remedy, including the exercise of judicial discretion whether to grant 
any particular form of relief. 

This opinion is based upon facts known or certified to us and laws in effect on its date 
and speaks as of that date. The opinions stated in, this letter are expressions of professional judgment 
based upon such facts and,law and are not a guaranty of a result if the vahdity or taxrexempt status of the 
Bonds are challenged. We have not undertaJcen any obligation to revise or supplement this opinion to 
reflect any facts or circumstances that may come to our attention after the date of this opinion or any 
changes in law that may occur after that date,.In.addition, we have not undertaken any obligafion ,to assist 
the City in complying with those, requirements described in paragraph 5 above which the City rnust meet 
after the date of this opinion,in. order for interest on the Bonds not to be included in gross income for 
federal income tax purposes under present law. 

Very truly yours, 
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ANNEX I 

Siebert Cisriero's'Shank & Co:, L.L.C, 
111' East Wacker Driye, Suite 2605 ' ' 
CHicagp̂  Illiribi^- 606M ' ' '\ " • ' 

The'Williaiiis'tapital Groiip; L:P: ' 
650 Fifth Avenue, 9th Floor 
New York, New York 10019 

y '-w '••'• yj'Avy fir o&a -'i' yi 
Estrada Hiiio|osa &' Conipany,'In'c'. ' 
1 '6\ North- Clafk'Street, ̂ Suite' '4700 
Chicago, Illihois' '60601'-' ' , 

Marth 'S^ouWeipitaKiiLe^'''""'-'!**' '̂ 
200'WestAaamsJ'Suite'223G'''''; ' 
Chicago, Illihois'60606'''^ - '' ' ' 

i - . ! t ! ! ' | ->v 

•''M'd'vin & Company, L.L.C.' 
•455'eityfrdrif Plazk Drive, 31 st Floor '' 
"Chicagb, Illinois' 60611 

' 'BlaylockYari;LLC - '̂ 
180 North La Salle Street, Suite 3145' 
Chicago, Illinois 60601 

' ' ''l^isbhier Filiaricial Gr'bupr'ii^^ '\ 
•" 'i^l'Tr-Bayside Derive, Suite^r(^ ''''' 

iQewfyort B'e^^ch,|CaliIbmia'̂ ^ 

'My,:\ •'''^^F*teta'^'feo|''^ '̂  ••-•-̂ '̂  
'208 Ŝouth' La^ille Sti'eet, 'Suite 1'460 

• '-Chicagb, Illinbis 60604'''''•• ' ' 

' I i r i -

i,n'. 

. - h l O . 
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ASSURED 
G U A R A N T Y * 

MUNICIPAL 

MUNICIPAL BOND 
INSURANCE POLICY 

ISSUER: 

BONDS: $ in aggregate principal amount of 

ASSURED G U A R A N T Y MUNICIPAL CORP. ("AGM' 
U N C O N D I T I O N A L L Y AND IRREVOCABLY agrees to pay to the ti 
"Paying Agent") (as set forth in the documentation providing for 
the Bonds, for the benefit of the Owners or, at the election of 
the terms of this Policy (which includes each endorsement 
interest on the Bonds that shall become Due for Payment but si 
the Issuer. 

On the later of the day on which such 
Business Day next following the Business Dav^n whi 
AGM will disburse to or for the benefit of eacM^wner of 
on the Bond that is then Due for Payment but iaihcn 
only upon receipt by AGM, in a form reaa)pablv'^fefactory 
receive payment of the principal 
appropriate instmments of assign 
principal or interest that is Due for 
deemed received on a given Busii 
Business Day; otherwise, 
Nonpayment received 
purposes of the precj 
Owner, as appropij 
respect of a Bond 
to receipt of pa r̂tSBOkPf 
Owner, incluwng 
AGM herfldsasr. Pa 
the extent theBKit disc] 

^eived, hereby 
ent (the 

bnds) for 
siiDject only to 
rincipal of and 

Nonpayment by 

nt by 
rge the 

ue for Payment or the 
d Notice of Nonpayment, 

nt of principal of and interest 
pf Nonpayment by the Issuer, but 

evidence of the Owner's right to 
then'^lSte for PSto^nt and (b) evidence, including any 

nt, that all of thecWner's Jrohts with respect to payment of such 
lyment shall thereupSrajjest in AGM. A Notice of Nonpayment will be 

eivecwprior to 1:00 p.m. (New York time) on such 
received on the next Business Day. If any Notice of 

e deemed not to have been received by AGM for 
promptly so advise the Trustee, Paying Agent or 

ed Notice of Nonpayment. Upon disbursement in 
pwner of the Bond, any appurtenant coupon to the Bond or right 

ŝt on the Bond and shall be fully subrogated to the rights of the 
payments under the Bond, to the extent of any payment by 

Tmstee or Paying Agent for the benefit of the Owners shall, to 
AGM under this Policy. 

ijpept f(3^^extent expressly modified by an endorsement hereto, the following terms shall have 
meanings speciflSkfor all purposes of this Policy. "Business Day" means any day other than (a) a 
jrriay o r ^ i o d a v oT^m^day on which banking institutions in the State of New Vork or the Insurer's 

F ig ia i lgg^pra^Pt fhor iSB or required by law or executive order to remain closed. "Due for Payment" 
means (a'wh en fSEjrringto the principal of a Bond, payable on the stated maturity date thereof or the date 
on which the same Mali have been duly called for mandatory sinking fund redemption and does not refer to 
any earlier>sjateoD<^ich payment is due by reason of call for redemption (other than by mandatory sinking 
fund redemptiB^T acceleration or other advancement of maturity unless AGM shall elect, in its sole 
discretion, to pay such principal due upon such acceleration together with any accmed interest to the date 
of acceleration and (b) when refen-ing to interest on a Bond, payable on the stated date for payment of 
interest. "Nonpayment" means, in respect of a Bond, the failure of the Issuer to have provided sufficient 
funds to the Tmstee or, if there is no Trustee, to the Paying Agent for payment in full of all principal and 
interest that is Due for Payment on such Bond. "Nonpayment" shall also include, in respect of a Bond, any 
payment of principal or interest that is Due for Payment made to an Owner by or on behalf of the Issuer 
which has been recovered from such Owner pursuant to the 
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United States Barikmptcy Code by a tmstee in bankruptcy.in accordance with a final, nonappealable order 
of a court having competent jurisdiction. "Notice" means telephonic or telecopied notice, subsequently 
confirmed in a signed writing, or written notice by registered or certified mail, from an Owner, the Trustee or 
the Paying Agent to AGM which notice shall specify (a) the person or entity making the claim, (b) the Policy 
Number, (c) the claimed amount and (d) the date such claimed amount became Due for Payment. "Owner" 
means, in respect of a Bond, the person or entity who, at the time of Nonpayment, is entitled under the 
terms of such Bond to payment thereof, except that "Owner" shall not include the Issuer gr any person or 
entity whose direct or indirect obligation constitutes the underlying security for the Bonds^ 

AGM may appoint a fiscal agent (the "Insurer's Fiscal Agent") for purposes 
giving written notice to the Tmstee and the Paying Agent specifying the name and notice ai 
Insurer's Fiscal Agent. From and after the date of receipt of such notice by_ 
Agent, (a) copies of all notices required to be delivered to AGM pun 
simultaneously delivered to the Insurer's Fiscal Agent and to AGM and sb^llit)gt 
received by both, and (b) all payments required to be made by AGM u n d ^ h i s Policy m 
by AGM or by the Insurer's Fiscal Agent on behalf of AGM. The I n s u t ^ Fiscal l^ent 
only and the Insurer's Fiscal Agent shall in no event be liable to ar iy<6'!^cforarvMct of 
Agent or any Allure of AGM to deposit or cause to be depos^^ suffi?i|Kt,,fijiSasOT md^e 
under this Policy. 

made directly 
of AGM 
•'s Fiscal 
ents due 

To the fullest extent penmitted'by applicable law, AGMf t ^ fS^ not t ( ? * ^ ^ | r L ^ d hereby waives, 
only for the benefit of each Owner, all rights (whether by countereSl^betoff or^mjerwise) and defenses 
(including, without limitation, the defense of f i 'au^^Mt^ther acguirCTHby sub|^at ion, assignment or 
otherwise, to the extent that-such rights and-defoTse^mSfete a v e ^ to avoid-payment-of its 
obligations under this Policy in accordance yi/itfegie exprBfesp^i^feaSof this policy. 

This Policy sets forth in. fu l l . ,^ ,um 
affected by any other agreement or ins^ iJ^^ t , 
the extent expressly modified by ariffindprsement heF 
nonrefundable for any reason whataever, including paj 
Bonds prior to maturity and (b) tliS Policy may not be 
COVERED BY THE PROPERTY/c)^ALTY iNSURAj 
OF THE NEW YORK INSURAfciCE 13 

In witnes: 
executed on its beh; 

M, a71B%shall not be modified, altered or 
any m5?Wication or amendment thereto. Except to 

a) a ' n y w ^ i u m paid in respect of this Policy is 
or .provision being made for payment, of the 

led or revoked. THIS POLICY IS NOT 
CE SECURITY FUND SPECIFIED IN ARTICLE 76 

MUNICIPAL CORP. has caused this Policy to be 

ASSURED GUARANTY MUNICIPAL CORP. 

By 
Authorized Officer 

A subsidiary of Assured Guaranty Municipal Holdings Inc. 
1633 Broadway, New York, N.Y. 10019 
(212)974-0100 

Fomn 500NY (5/90) 
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