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D E P A R T M E N T OF F I N A N C E 

CITY OF CHICAGO 

June 28, 2017 

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

RE: City of Chicago 
Chicago O'Hare International Airport 
General Airport Senior Lien Revenue Refunding Bonds, Series 2017A, Series 2017B, 
Series 2017C and General Airport Senior Lien Revenue Bonds, Series 2017D 
(collectively, the "Bonds") 

Dear Ms. Valencia: 

Attached is the Certificate Pursuant to Bond Ordinance which is required to be filed with 
your office pursuant to Part B, Article II , Section 2.6(c) of the ordinance adopted by the City 
Council of the City of Chicago (the "City Council") on September 14, 2016. Executed copies of 
the Official Statement and Contract of Purchase for the Bonds are also included. 

Please direct this filing to the City Council. 

Very truly yours, 

CM x::si 
i—CC 

a- Carole L. Brown 
er» ^ . tJ Chief Financial Officer 

o 

121 NORTH LASALLE STREET, SUITE 700, CHICAGO, I L L I N O I S 60602 



ACKNOWLEDGMENT OF FILING 

Pursuant to the foregoing CERTIFICATE PURSUANT TO BOND 
ORDINANCE (the "Certificate") of the Chief Financial Officer of the City of Chicago (the 
"City") executed and delivered in connection with the issuance by the City of $55,915,000 
aggregate principal amount of the City's Chicago O'Hare International Airport General Airport 
Senior Lien Revenue Refunding Bonds, Series 2017A (the "Series 2017A Senior Lien Bonds"), 
$356,385,000 aggregate principal amount of the City's Chicago O'Hare International Airport 
General Airport Senior Lien Revenue Refunding Bonds, Series 2017B (the "Series 2017B Senior 
Lien Bonds"), $122,120,000 aggregate principal amount of the City's Chicago O'Hare 
International Airport General Airport Senior Lien Revenue Refunding Bonds, Series 2017C (the 
"Series 2017C Senior Lien Bonds") and $278,075,000 aggregate principal amount of the City's 
Chicago O'Hare International Airport General Airport Senior Lien Revenue Bonds, Series 
2017D (together with the Series 2017A Senior Lien Bonds, the Series 2017B Senior Lien Bonds 
and the Series 2017C Senior Lien Bonds, the "Bonds"), the following documents have been filed 
in the office of the City Clerk of the City and is part of the official tiles and records of said 
office: 

1. One executed copy of the Certificate; 

2. One copy of the Official Statement of the City dated June 21, 2017 relating to the 
Bonds; and 

3. One executed copy of the Contract of Purchase dated June 21, 2017 between the 
City and Loop Capital Markets LLC, as representative of the underwriters as 
listed therein, relating to the Bonds. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; 
SIGNATURE PAGE FOLLOWS.] 



IN WITNESS WHEREOF, I have hereunto affixed my signature and 
caused to be affixed hereto the corporate seal of the City of Chicago, Illinois this ̂ ^-^ay 
of June, 2017. 

Andrea M. Valencia 
City Clerk, City of Chicago 

(SEAL) 

[Signature Page - Acknowledgment of Filing] 



CERTIFICATE PURSUANT TO BOND ORDINANCE 

Pursuant to the provisions of the ordinance adopted by the City Council of the 
City of Chicago (the "City") on September 14, 2016 (the "Bond Ordinance"), authorizing the 
issuance of the City's Chicago O'Hare International Airport General Airport Senior Lien 
Revenue Bonds in one or more series, the undersigned, CAROLE L. BROWN, the duly qualified 
and acting Chief Financial Officer of the City, hereby certifies as follows: 

(a) Except as otherwise defined herein, all defined terms contained in this Certificate 
shall have the same meanings, respectively, as such terms are defined in the Bond Ordinance. 

(b) Pursuant to Part A, Article I , Section 1.2(e), Part B, Article I I , Section 2.1(b) and 
(f) and Section 2.6(a) and (c) of the Bond Ordinance, the Chief Financial Officer has determined 
that the Bonds (as hereinatter defined) shall be issued in an aggregate principal amount of 
$812,495,000 and in four series, such series to be designated (i) Chicago O'Hare International 
Airport General Airport Senior Lien Revenue Refunding Bonds, Series 2017A in the aggregate 
principal amount of $55,915,000 (the "Series 2017A Senior Lien Bonds"), (ii) Chicago O'Hare 
International Airport General Airport Senior Lien Revenue Refunding Bonds, Series 2017B in 
the aggregate principal amount of $356,385,000 (the "Series 2017B Senior Lien Bonds"), (iii) 
Chicago O'Hare International Airport General Airport Senior Lien Revenue Refunding Bonds, 
Series 2017C in the aggregate principal amount of $122,120,000 (the "Series 2017C Senior Lien 
Bonds") and (iv) Chicago O'Hare International Airport General Airport Senior Lien Revenue 
Bonds, Series 2017D in the aggregate principal amount of $278,075,000 (the "Series 2017D 
Senior Lien Bonds" and, together with the Series 2017A Senior Lien Bonds, the Series 2017B 
Senior Lien Bonds and the Series 2017C Senior Lien Bonds, the "Bonds"), and that the Bonds 
shall be dated, bear interest and mature, and shall be subject to optional and mandatory 
redemption prior to maturity all as set forth in the "Schedule of Maturities" attached hereto as 
Exhibit A. Bonds that are subject to optional redemption may be redeemed at a redemption price 
of 100% of the principal amount of Bonds being redeemed plus accrued interest thereon to the 
redemption date. Bonds subject to mandatory redemption will be redeemed at a redemption 
price equal to 100% of the principal amount redeemed plus accrued interest thereon to the 
redemption date. 

(c) Pursuant to Part B, Article I I , Section 2.2 of the Bond Ordinance, the net proceeds 
of the sale of the Bonds shall be applied in the manner and amounts as described in Exhibit B 
attached hereto, entitled "Application of Bond Proceeds." 

(d) Pursuant to Part B, Article II , Section 2.6(a) and (b) of the Bond Ordinance, the 
Chief I'inancial Officer (i) has determined, with the concurrence of the Chairman of the 
Committee on Finance of the City Council, that the aggregate purchase price for the Bonds shall 
be $925,631,483.51 (reflecting an underwriters' discount of $4,279,609.84 and a net original 
issue premium of $117,416,093.35), representing an aggregate purchase price for the Bonds 
which is not less than 85% of the principal amount of the Bonds (less any original issue discount 
used in the marketing of the Bonds), plus accrued interest thereon from their date to the date of 
delivery thereof and payment thereof and (ii) on behalf of the City has executed and delivered a 
Contract of Purchase, dated June 21, 2017 between the City and Loop Capital Markets LLC, as 
representative of the underwriters as listed therein (the "Contract of Purchase"). 



(e) Pursuant to Part B, Article I I , Section 2.9 of the Bond Ordinance, the Chief 
Financial Officer of the City has executed a Defeasance Escrow Agreement with the Senior Lien 
Trustee for the purpose of refiinding certain outstanding obligations of the City (the "Refunded 
Bonds") in a form substantially similar to the form of Defeasance Escrow Agreement previously 
used by the City for such purpose. In connection therewith, the Chief Financial Officer has 
determined that upon the issuance of the Bonds: 

(i) the City will deposit $600,903,931.20 trom the proceeds of the Series 
2017A Senior Lien Bonds, the Series 2017B Senior Lien Bonds and the Series 2017C Senior 
Lien Bonds with the Senior Lien Trustee for deposit into the account created pursuant to the 
Defeasance Escrow Agreement (the "Escrow Account"); 

(ii) the City will direct the Senior Lien Trustee, by delivery of this Certificate 
to the Senior Lien Trustee, to transfer $14,938,925.01 of funds of the City held to secure the 
Refunded Bonds for deposit into the Escrow Account. 

(f) Pursuant to Part B, Article I I , Section 2.12 of the Bond Ordinance, the Chief 
Financial Officer has determined that the Series 2017A Senior Lien Bonds, the Series 2017C 
Senior Lien Bonds and the Series 2017D Senior Lien Bonds are "Common Reserve Bonds" as 
defined in the related Supplemental Indentures. The Chief Financial Officer has further 
determined that upon the issuance of the Bonds: 

(i) the City will deposit $7,043,169.24 fi-om proceeds of the Series 2017D 
Senior Lien Bonds into the Common Debt Service Reserve Sub-Fund established with respect to 
the Common Reserve Bonds, and such deposit of funds into the Common Debt Service Reserve 
Sub-Fund is in the best financial interests of the City; and 

(ii) the City will (a) deposit $11,584,798.99 from the proceeds of the Series 
2017B Senior Lien Bonds to the credit of the Debt Service Reserve Account established under 
the Sixtieth Supplemental Indenture Securing Chicago O'Hare International Airport General 
Airport Senior Lien Revenue Refiinding Bonds, Series 2017B, dated as of June 1, 2017, between 
the City and the Senior Lien Trustee, providing for the issuance of the Series 2017B Senior Lien 
Bonds (the "2017B Debt Service Reserve Account"), and (b) direct the Senior Lien Trustee, by 
delivery of this Certificate to the Senior Lien Trustee, to transfer $28,638,701.71 from the debt 
service reserve account securing the Chicago O'Hare International Airport General Airport Third 
Lien Revenue Bonds, Series 2011 A, of the City, being refunded with proceeds of the Series 
2017B Senior Lien Bonds for deposit to the credit of the 2017B Debt Service Reserve Account, 
and such deposit and such transfer of funds are in the best financial interests of the City. 

(g) Pursuant to Part B, Article I I , Section 2.6(f) of the Bond Ordinance, the Chief 
Financial Officer has executed a Continuing Disclosure Undertaking, dated as of June 28, 2017, 
evidencing the City's agreement to comply with the requirements of Rule 15c2-12 adopted by 
the Securities and Exchange Commission under the Securities Exchange Act of 1934, as 
amended, with respect to the Bonds. 

(h) Pursuant to Part B, Article I I , Section 2.6(c) of the Bond Ordinance, the Chief 
Financial Officer has delivered or caused to be delivered herewith for filing with the office of the 
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City Clerk one copy of the Official Statement dated June 21, 2017 relating to the Bonds and an 
executed copy of the Contract of Purchase. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; 
SIGNATURE PAGE FOLLOWS.] 



IN WITNESS WHEREOF, the imdersigned has hereunto subscribed her official 
signature this D ^ a y of June, 2017. 

ITY OF CHICAGO 

Carole L. Brown 
Chief Financial Officer 

[Signature Page - Certificate Pursuant to Bond Ordinance] 



EXHIBIT A 

SCHEDULE OF MATURITIES 



$55,915,000 
Chicago O'Hare International Airport General Airport Senior Lien Revenue 

Refunding Bonds, Series 2017A (Non-AMT) 

MATLmny INTEREST 
(.IANUARY 1) AMOUNT RATE PRICE YIELD CUSIP 

202) $ 415,000 5.000% 112.502 1.340% 167593YR7 
2022 435,000 5.000 115.391 1.460 167593 YS5 
2023 1,115,000 5.000 117.800 1.610 167593 YT3 
2024 1,390,000 5.000 119.637 1.790 167593YUO 
2025 1,470,000 5.000 121.284 1.940 167593YV8 
2026 4,220,000 5.000 122.139 2.140 167593YW6 
2027 7,135,000 5.000 122.845 2.310 167593YX4 
2028 7,480,000 5.000 121.512' 2.450 I67593YY2 
2029 7,875,000 5.000 120.009' 2.610 167593 YZ9 
2030 8,260,000 5.000 118.989' 2.720 167593ZA3 
2031 8,665,000 5.000 118.162' 2.810 167593ZB1 
2032 710,000 3.125 98.791 3.230 167593ZC9 
2033 730,000 5.000 116.979' 2.940 167593ZD7 
2034 770,000 3.250 98.739 3.350 167593Zlr;5 
2035 795,000 3.250 98.032 3.400 167593ZF2 
2036 825,000 3.375 98.710 3.470 167593ZG0 
2037 850,000 5.000 114.832' 3.180 167593ZH8 

$2,775,000; 4.000% Scries 2017A Term Bonds due Jiinuary 1, 2040, Yield 3.570%; Price 103.440'; CUSIP 167593ZJ4 

' Priced lo Ihe first oplional redemption date of January 1, 2027. 

Optional Redemption: 

The 2017A Senior Lien Bonds maturing on and after January 1, 2028, are subject to 
redemption at the option of the City on or after January 1, 2027, as a whole or in part at any 
time, and if in part, from such maturities as the City shall determine and by lot for 2017A 
Senior Lien Bonds of the same maturity, at a redemption price equal to the principal 
amount of each 2017A Senior Lien Bond to be redeemed, plus accrued interest to the date 
of redemption. 

Mandatory Sinking Fund Redemption: 

The 2017A Senior Lien Bonds maturing on January 1, 2040 are subject to 
mandatory redemption, in part and by lot, by the application of Sinking Fund Payments on 
January 1 of each of the years and in the respective principal amounts set forth below at a 
redemption price equal to the principal amount thereof to be redeemed, plus accrued 
interest to the date of redempfion: 

Year Amount 

2038 
2039 
2040' 

^ Maturity 

$890,000 
925,000 
960,000 
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$356,385,000 
Chicago O'Hare International Airport General Airport Senior Lien Revenue 

Refunding Bonds, Series 2017B (Non-AMT) 

MATURITY INTEREST 
(JANUARY 1) AMOIWT RATE PRICE YIELD CUSIP 

2018 $ 100,000 5.000% 102.079 0.890% 167593ZK1 
2019 400,000 5.000 105.895 1.050 167593ZL9 
2020 420,000 5.000 109.361 1.200 167593ZM7 
2021 440,000 5.000 112.502 1.340 167593ZN5 
2022 460,000 5.000 115.391 1.460 167593ZP0 
2023 485,000 5.000 117.800 1.610 167593ZQ8 
2024 510,000 5.000 119.637 1.790 167593ZR6 
2025 535,000 5.000 121.284 1.940 167593ZS4 
2026 560,000 5.000 122.139 2.140 167593ZT2 
2027 590,000 5.000 122.845 2.310 167593ZU9 
2028 620,000 5.000 121.512' 2.450 167593ZV7 
2029 650,000 5.000 120.009' 2.610 167593ZW5 
2030 685,000 5.000 118.989' 2.720 167593ZX3 
2031 715,000 5.000 118.162' 2.810 167593ZY1 
2032 755,000 5.000 117.432' 2.890 167593ZZ8 
2033 34,820,000 5.000 116.979' 2.940 167593A28 
2034 39,915,000 5.000 116.079' 3.040 167593A36 
2035 41,915,000 5.000 115.454' 3.110 167593A44 
2036 44,010,000 5.000 115.098' 3.150 167593A51 
2037 46,210,000 5.000 114.832' 3.180 167593 A69 
2038 48,525,000 5.000 114.656' 3.200 167593A77 
2039 93,065,000 5.000 114.479' 3.220 167593A85 

' Priced to the first optional redemption date of January 1, 2027, 

Optional Redemption: 

The 2017B Senior Lien Bonds maturing on and after January 1, 2028, are subject to 
redemption at the option of.the City on or after January 1, 2027, as a whole or in part at any 
time, and if in part, from such maturities as the City shall determine and by lot for 2017B 
Senior Lien Bonds of the same maturity, at a redemption price equal to the principal amount 
of each 2017B Senior Lien Bond to be redeemed, plus accrued interest to the date of 
redemption. 

A-2 



$122,120,000 
Chicago O'Hare International Airport General Airport Senior Lien Revenue 

Refunding Bonds, Scries 2017C (Non-AMT) 

MATURITY INTEREST 

(•JANUARY 1) AMOUNT RATE PRICE Yii:i.n CUSIP 
2019 $ 210,000 5.000% 105.895 1.050% 167593B35 
2020 220,000 5.000 109.361 1.200 167593B43 
2021 235,000 5.000 112.502 1.340 167593B50 
2022 23,250,000 5.000 115.391 1.460 167593B68 
2023 4,415,000 5.000 117.800 1.610 167593B76 
2024 4,635,000 5.000 119.637 1.790 167593B84 
2025 4,865,000 5.000 121.284 1.940 167593B92 
2026 5,110,000 5.000 122.139 2.140 167593C26 
2027 5,365,000 5.000 122.845 2.310 167593C34 
2028 5,630,000 5.000 121.512' 2.450 167593C42 
2029 5,300,000 5.000 120.009' 2.610 167593C59 
2030 4,065,000 5.000 118.989' 2.720 167593C67 
2031 4,270,000 5.000 118.162' 2.810 167593C75 
2032 4,480,000 5.000 117.432' 2.890 167593C83 
2033 4,705,000 4.000 105.589' 3.310 167593C91 
2034 4,895,000 4.000 105.088' 3.370 167593 D25 
2035 5,090,000 4.000 104.673' 3.420 167593D33 
2036 5,295,000 4.000 104.343' 3.460 167593D41 
2037 5,505,000 4.000 104.096' 3.490 167593D58 

$6,080,000; 4.000% Series 2017C Term Bonds due January 1, 2041, Yield 3.580%; Price 103.359'; CUSIP 167593A93 

$18,500,000; 5.000% Series 2017C l erm Bonds due January 1, 2041, Yield 3.280%; Price 113.952'; CUSIP 167593B27 

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

Optional Redemption: 

The 2017C Senior Lien Bonds maturing on and after January 1, 2028, are subject to 
redemption at the option of the City on or after January 1, 2027, as a whole or in part at any 
time, and if in part, from such maturities as the City shall determine and by lot for 2017C 
Senior Lien Bonds of the same maturity, at a redemption price equal to the principal amount 
of each 2017C Senior Lien Bond to be redeemed, plus accrued interest to the date of 
redemption. 

Mandatory Sinking Fund Redemption: 

The 2017C Senior Lien Bonds maturing on January 1, 2041 and bearing interest at 
the rate of 5.00% per annum are subject to mandatory redemption, in part and by lot, by the 
application of Sinking Fund Payments on January 1 of each of the years and in the 
respective principal amounts set forth below at a redemption price equal to the principal 
amount thereof to be redeemed, plus accrued interest to the date of redemption: 

Year Amount 

2038 $4,295,000 
2039 4,505,000 
2040 4,730,000 
2041 • 4,970,000 

Maturity 

A-3 



The 2017C Senior Lien Bonds maturing on January 1, 2041 and bearing interest at 
the rate of 4.00% per annum are subject to mandatory redemption, in part and by lot, by 
the application of Sinking Fund Payments on January 1 of each of the years and in the 
respective principal amounts set forth below at a redemption price equal to the principal 
amount thereof to be redeemed, plus accrued interest to the date of redemption: 

Year Amount 

2038 $1,430,000 
2039 1,490,000 
2040 1,550,000 
204 r 1,610,000 

^ Maturity 
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$278,075,000 
Chicago O'Hare International Airport General Airport 

Senior Lien Revenue Bonds, Series 2017D (AMT) 

MATURJIY INTEREST 

(JAWJARY 1) AMOUNT RATE PRICE YIELD CUSIP 
2022 $3,930,000 5.000% 114.123 1.730% 167593D66 
2023 4,125,000 5.000 116.026 1.920 167593D74 
2024 4,335,000 5.000 117.754 2.070 167593D82 
2025 4,550,000 5.000 118.976 2.240 167593D90 
2026 4,775,000 5.000 119.392 2.460 167593E24 
2027 5,015,000 5.000 119.544 2.660 167593E32 

' 2028 5,265,000 5.000 118.528' 2.770 167593E40 
2029 5,530,000 5.000 117.251' 2.910 167593E57 
2030 5,805,000 5.000 116.348' 3.010 167593E65 
2031 6,095,000 5.000 115.454' 3.110 167593E73 
2032 6,400,000 5.000 114.832' 3.180 167593E81 
2033 6,720,000 5.000 114.303' 3.240 167593E99 
2034 7,060,000 5.000 113.777' 3.300 167593F23 
2035 7,410,000 5.000 113.340' 3.350 167593F31 
2036 7,780,000 5.000 112.992' 3.390 167593F49 
2037 8,170,000 5.000 112.732' 3.420 167593F56 

,$47,400,000; 5.000% Series 2017D Term Bonds due January 1, 2042, Yield 3.470%; Price 112.301'; CUSIP 167593F64 

$60,500,000; 5.000% Series 2017D Term Bonds due Janu:iry 1, 2047, Yield 3.530%: Price 111.785'; CUSIP 167593F72 

$77,210,000; 5.000% Series 2017D Term Bonds due January 1, 2052, Yield 3.660%; Price 110.678'; CUSIP 167593F80 

'Priced to the first optional redemption date of January 1, 2027. 
\ 

Optional Redemption: 
The 2017D Senior Lien Bonds maturing on and after January 1, 2028, are subject to 

redemption at the option of the City on or after January 1, 2027, as a whole or in part at any 
time, and i f in part, from such maturities as the City shall determine and by lot for 2017D 
Senior Lien Bonds of the same maturity, at a redemption price equal lo the principal amount 
of each 2017D Senior Lien Bond to be redeemed, plus accrued interest to the date of 
redemption 

Mandatory Sinking Fund Redemption: 

The 2017D Senior Lien Bonds maturing on January 1, 2042 are subject to 
mandatory redemption, in part and by lot, by the application of Sinking Fund Payments on 
January 1 of each of the years and in the respective principal amounts set forth below at a 
redemption price equal to the principal amount thereof to be redeemed, plus accrued 
interest to the date of redemption. 

Year Amount 

2038 $ 8,580,000 
2039 9,005,000 
2040 9,460,000 
2041 9,930,000 
2042^ 10,425,000 

Maturity 

A-5 



The 2017D Senior Lien Bonds maturing on January 1, 2047 are subject to 
mandatory redemption, in part and by lot, by the application of Sinking Fund Payments 
on January 1 of each of the years and in the respective principal amounts set forth below 
at a redemption price equal to the principal amount thereof to be redeemed, plus accrued 
interest to the date of redemption. 

Year Amount 

2043 $10,950,000 
2044 11,495,000 
2045 12,070,000 
2046 12,675,000 
2047̂  13,310,000 

^ Maturity 

The 2017D Senior Lien Bonds maturing on January 1, 2052 are subject to 
mandatory redemption, in part and by lot, by the application of Sinking Fund Payments 
on January 1 of each of the years and in the respective principal amounts set forth below 
at a redemption price equal to the principal amount thereof to be redeemed, plus accrued 
interest to the date of redemption. 

Year Amount 

2048 $13,975,000 
2049 14,670,000 
2050 15,405,000 
2051 16,175,000 
2052̂  16,985,000 

Maturity 

A-6 



EXHIBIT B 

APPLICATION OF BOND PROCEEDS 
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Jun 21, 2017 7:35 am Prepared by Loop Capital Markets LLC (Finance 7.013 O'Hare International Airport:2017._2) Page 1 

SOIJKCKS . \ M ) li.Si:S 01 FHiNDS 

City of Chicago - O'Uarc Internalioiial Airport 
General .\irport Revenue Rcfundln<i and Revenue Honds, Scries 2()17ABtl) 

FTNAl. PRICING 
As of June 20, 2017 

Dated Dale 
Delivery Date 

06/28/2017 
06/28/2017 

Revenue 

Sources: 

Refunding 
Bonds, Series 

2017A 
(2010Ay2011C) 

Revenue 
Refunding 

I3onds, Series 
2017B (201 lA) 

Revenue 
Refunding 

Bonds, Series 
2017C (201 I B) 

Revenue Bonds, 
Series 2017D 

(AMT New 
Money) Total 

Bond Proceeds: 
Par Amount 
Net Premium/OID 

55,915,000.00 
10,095.321.85 
66,010,321.85 

356,385,000.00 
54,297,639.15 

410,682,639.15 

122,120,000.00 
17,319,855.65 

139,439,855.65 

278,075,000.00 
35,703,276.70 

313,778,276.70 

812,495,000.00 
117,416,093.35 
929,911,093.35 

Other Sources of Funds: 
Debt Service Fund 
Prior DSRF 

1,566,684.38 9,935,378.13 
28,638,701.71 

3,436,862.50 14,938,925.01 
28,638,701.71 

1,566,684.38 38,574,079.84 3,436,862.50 43,577,626.72 

67,577,006.23 449,256,718.99 142,876,718.15 313,778,276.70 973,488,720.07 

Uses: 

Revenue 
Refunding 

Bonds, Series 
2017A 

(2010A/2011C) 

Revenue 
Refunding 

Bonds, Series 
2017B (2011 A) 

Revenue 
Refiinding 

Bonds, Scries 
20I7C (201 IB) 

Revenue Bonds, 
Series 2017D 

(AMT New 
Money) Total 

Project Fund Deposits: 
I'erminal 5 Expansion 266,800,000.00 266,800,000.00 

Refunding Escrow Deposits: 
Cash Deposit 
Open Market Purchases 

1,017.375.89 
66,219,346.19 

6,555,483.46 
400.007.813.20 

2,260.635.27 
139,782,202.20 

9,833,494.62 
606.009.361.59 

67,236,722.08 406,563,296.66 142,042,837.47 615,842,856.21 

Other I'und Deposits: 
Debt Service Reserve Fund 
Capitalized Interest Fund 
Common Debt Ser\'ice Reser\'e Fund 

40,223,500.70 
38,038,435.19 
7,043,169.24 

40,223,500.70 
38,038.435.19 
7,043,169.24 

40,223,500.70 45,081,604.43 85,305,105.13 

Deliver)' Date Expenses: 
Cost of Issuance 
Underwriter's Discount 

50,319.95 
289.964.20 
340,284.15 

554,851.21 
1.915.070.42 
2,469,921.63 

230,597.21 
603.283.47 
833,880.68 

425,380.52 
1,471,291.75 
1,896,672.27 

1,261,148.89 
4.279.609.84 
5,540,758.73 

67,577,006.23 449.256,718.99 142,876,718.15 313,778,276.70 973,488,720.07 

Notes: 
Oplional Redemption: January 1, 2027 @, 100 
Scries 2017B Bonds treated as a seperate issue la.\ puiposes 



$812,495,000 
CITY OF CHICAGO 

CHICAGO O'HARE INTERNATIONAL Aim'ORT 

GENERAL AIRPORT SENIOR LIEN REVENUE REFUNDING BONDS 

$55,915,000 $356,385,000 $122,120,000 
Series 2017A (Non-AMT) Scries 2017B (Non-AMT) Series 2017C (Non-AMT) 

G E N E I I A L AIRPORT SENIOR L l E N REVENUE BONDS 

$278,075,000 
Series 2017D (AMT) 

CONTRACT OF PURCHASE 

June 21, 2017 

City of Chicago 
Office of Chief Financial Officer 
121 North LaSalle Street, 7th Floor 
Chicago, Illinois 60602 
Attn: Chief Financial Officer 

The undersigned, Loop Capital Markets LLC (the "Representative"), acting on behalf of itself 
and the other underwriters named in the list attached hereto marked Schedule I , on whose behalf the 
Representative is duly authorized to act (hereinafter, each individually referred to as "Underwriter" 
and collectively, with the Representative, referred to as "Underwriters"), hereby offers to enter into 
this Conti-act of Purchase (the "Contract of Purchase") with the City of Chicago, a municipal 
corporation and a home rule unit of local government duly organized and existing under the laws of the 
State of Illinois (the "City") whereby the Underwriters will purchase and the City will sell the 2017 
Senior Lien Bonds (as defined and described below). This offer is made subject to the City's 
acceptance of this Contract of Purchase on or before noon, Chicago time, on June 21, 2017, or such 
other time as agreed to by the Representative and the Cily. If the City accepts this Contract of 
Purchase, this Contract of Purchase shall be in full force and effect in accordance with its terms and 
shall bind both the City and the Underwriters. The Underwriters may withdraw this Contract of 
Purchase upon written notice delivered by the Representative to the Chief Financial Officer of the City 
at any time before the City accepts this Contract of Purchase. Except as otherwise defined herein, 
capitalized terms used herein shall have the same meanings as defined in the Official Statement (as 
defined below). 

1. Purchase and Sale. Upon the terms and conditions and in reliance upon the 
representations, warranties and covenants set foilh herein, the Underwriters hereby agree to purchase 
from the City, and the City hereby agrees to sell and deliver to the Underwriters, all (but not less than 
all) of the City's $812,495,000 aggregate principal amount of (a) Chicago O'Hare International Airport 
General Airport Senior Lien Revenue Refunding Bonds, Series 2017A, Scries 2017B and Series 2017C 
and (b) Chicago O'Hare International Airport General Airport Senior Lien Revenue Bonds, Series 
2017D (collectively, the "2017 Senior Lien Bonds"). The 2017 Senior Lien Bonds will be issued in 
four series: 
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(i) $55,915,000 aggregate principal amount of Chicago O'Hare International 
Airport General Airport Senior Lien Revenue Refunding Bonds, Series 2017A (Non-AMT) 
(the "2017A Senior Lien Bonds"); 

(ii) $356,385,000 aggregate principal amount of Chicago O'Hare International 
Airport General Airport Senior Lien Revenue Refunding Bonds, Series 2017B (Non-AMT) 
(the "2017B Senior Lien Bonds"); 

(iii) $122,120,000 aggregate principal amount of Chicago O'Hare hiternational 
Airport General Airport Senior Lien Revenue Refunding Bonds, Series 2017C (Non-AMT) 
(the "2017C Senior Lien Bonds"); and 

(iv) $278,075,000 aggregate principal amount of Chicago O'Hare International 
Airport General Airport Senior Lien Revenue Bonds, Series 2017D (AMT) (the "2017D 
Senior Lien Bonds"). 

The 2017 Senior Lien 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 A hereto and (c) have the 
redemption features and the further terms set forth in Exhibit A and in the Official Statement of the 
City, dated the date hereof, relating to the 2017 Senior Lien Bonds (such Official Statement, including 
the cover page and all appendices included therein, is hereinafter called the "Official Statement," 
except that if the Official Statement shall have been amended with the approval of the Representative 
between the date hereof and the date upon which the 2017 Senior Lien 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). 

The Underwriters agree to purchase all (but not less than all) of the 2017 Senior Lien Bonds if 
the conditions of Closing (as defined in Section 8 hereof) are satisfied. The aggregate purchase price of 
the 2017 Senior Lien Bonds of $925,631,483.51 (reflecting a par value of $812,495,000 less an 
Underwriters' discount of $4,279,609.84 plus a net original issue premium of $117,416,093.35), 
consists of the purchase price for each Series of 2017 Senior Lien Bonds as set forth in Exhibit D hereto 
(the "Purchase Price"). The Underwriters have made on or before the date hereof, in accordance with 
Section 2 hereof, a bona fide public offering of all of the 2017 Senior Lien Bonds at prices not in excess 
of the respective initial offering prices (or yields not less than the yields) set forth in Exhibit A hereto, it 
being understood and agreed that after the initial offering the Representative reserves the right, subject 
to the restrictions set forth in Section 2 hereof, to change such public offering prices (or yields) as the 
Underwriters deem necessary in connection with the marketing of the 2017 Senior Lien Bonds. 

The City acknowledges and agrees that: (i) the primary role of the Underwriters, as 
underwriters, is to purchase securities for resale to investors, in an arm's length commercial transaction 
between the City and the Underwriters and the Underwriters have financial and other interests that 
differ from those of the City; (ii) the Underwriters arc acting solely as principals and are not acting as 
municipal advisors, financial advisors or fiduciaries to the City and have not assumed any advisoiy or 
fiduciary responsibility to the Cily with respect to the transaction contemplated hereby and the 
discussions, undertakings and procedures leading thereto (irrespective of whether the Underwriters 
have provided other services or are currently providing other services to the City on other matters); 
(iii) the only obligations the Underwriters have to the City with respect to the transaction contemplated 
hereby expressly are set forth in this Contract of Purchase; and (iv) the City has consulted its own 
financial and/or municipal, legal, accounting, tax and other advisors, as applicable, to the extent it has 
deemed appropriate. 
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2. Establishment of Issue Price. 

(a) The Representative, on behalf of the Underwriters, agrees to assist the City in 
establishing the issue price of the Series 2017 Senior Lien Bonds and shall execute and deliver to the 
City and Co-Bond Counsel (as defined herein) at Closing an "issue price" or similar certificate, 
together with the supporting pricing wires or equivalent communications, substantially in the form 
attached hereto as Exhibit C, with such modifications as may be appropriate or necessary, in the 
reasonable judgment of the Representative, the City and Co-Bond Counsel, to accurately reflect, as 
applicable, the sale price or prices or the initial offering price or prices to the public of the 2017 Senior 
Lien Bonds. The Underwriters acknowledge that the City and Co-Bond Counsel will rely on said 
certificate to establish the yield on the 2017 Senior Lien Bonds and for certain other purposes, and that 
such reliance is material to the City in entering into this Contract of Purchase in connection with the 
delivery of the 2017 Senior Lien Bonds. 

(b) Except as otherwise set forth in Exhibit A attached hereto, the City will treat the first 
price at which 10% of each maturity of the 2017 Senior Lien Bonds (the "10% test") is sold to the 
public as the issue price of that maturity (if different interest rates apply within a maturity, each 
separate CUSIP number within that maturity will be subject to the 10% test). At or promptly after the 
execution of this Contract of Purchase, the Representative shall report to the City the price or prices at 
which the Underwriters have sold to the public each maturity of 2017 Senior Lien Bonds. If at that 
time the 10%o test has not been satisfied as to any maturity of the 2017 Senior Lien Bonds, the 
Representative agrees to promptly report to the City the prices at which 2017 Senior Lien Bonds of that 
maturity have been sold by the Underwriters to the public. That reporting obligation shall continue, 
whether or not the Closing Date (as hereinafter defined) has occurred, until the 10% test has been 
satisfied as to the 2017 Senior Lien Bonds of that maturity or until all 2017 Senior Lien Bonds of that 
maturity have been sold to the public. 

(c) The Representative confirms that the Underwriters have offered the 2017 Senior Lien 
Bonds to the public on or before the date of this Contract of Purchase at the offering price or prices (the 
"initial offering price"), or at the corresponding yield or yields, set forth in Exhibit A attached hereto. 
Exhibit A also sets forth, as of the date of this Contract of Purchase, the maturities, if any, of the 2017 
Senior Lien Bonds for which the 10%) test has not been satisfied and for which the City and the 
Representative, on behalf of the Underwriters, agree that the restrictions set forth in the next sentence 
shall apply, which will allow the City to treat the initial offering price to the public of each such 
maturity as of the sale date as the issue price of that maturity (the "hold-the-offering-price rule"); such 
maturities are notated on Exhibit A. So long as the hold-the-offering-price rule remains applicable to 
any maturity of the 2017 Senior Lien Bonds, the Underwriters will neither offer nor sell unsold 2017 
Senior Lien Bonds of that maturity to any person at a price that is higher than the initial offering price 
to the public during the period starting on the sale date and ending on the earlier of the following: 

(1) the close of the fifth (5"') business day after the sale date; or 

(2) the date on which the Underwriters have sold at least 10%) of that maturity of 
the 2017 Senior Lien Bonds to the public at a price that is no higher than the 
initial offering price to the public. 

The Representative shall promptly advise the City when the Underwriters have sold 10% of 
that maturity of the 2017 Senior Lien Bonds to the public at a price that is no higher than the initial 
offering price to the public, if that occurs prior to the close of the fifth (5th) business day after the sale 
date. 
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The Cily acknowledges that, in making the representation set forth in this subsection, the 
Representative will rely on (i) the agreement of each Underwriter to comply with the hold-the-offering-
price rule, as set forth in the AAU (as hereinafter defined) and the related pricing wires, (ii) in the 
event a selling group has been created in connection with the initial sale of the 2017 Senior Lien Bonds 
to the public, the agreement of each dealer who is a member of the selling group to comply with the 
hold-the-offering-price rule, as set forth in a selling group agreement and the related pricing wires, and 
(iii) in the event that an Underwriter is a party to a retail distribution agreement that was employed in 
connection with the inidal sale of the 2017 Senior Lien Bonds to the public, the agreement of each 
broker-dealer that is a party to such agreement to comply with the hold-the-offering-price rule, as set 
forth in the retail distribution agreement and the related pricing wires. The City further acknowledges 
that each Underwriter shall be solely liable for its failure to comply with its agreement regarding the 
hold-the-offering-price rule and that no Underwriter shall be liable for the failure of any other 
Underwriter, or of any dealer who is a member of a selling group, or of any broker-dealer that is a 
party to a retail distribution agreement, to comply with its corresponding agreement regarding the hold-
the-offering-price rule as applicable to the 2017 Senior Lien Bonds. 

(d) The Representative confirms that: 

(i) any agreement among underwriters (including the AAU), any selling group 
agreement and each retail distribution agreement (to which the Representative is a party) 
relating to the initial sale of the 2017 Senior Lien Bonds to the public, together with the related 
pricing wires, contains or will contain language obligating each Underwriter, each dealer who 
is a member of the selling group, and each broker-dealer that is a party to such retail 
distribution agreement, as applicable, to (A) report the prices at which it sells to the public the 
unsold 2017 Senior Lien Bonds of each maturity allotted to it until it is notified by the 
Representative that either the 10% test has been satisfied as to the 2017 Senior Lien Bonds of 
that maturity or all 2017 Senior Lien Bonds of that maturity have been sold to the public and 
(B) comply with the hold-the-offering-price rule, if applicable, in each case if and for so long 
as directed by the Representative and as set forth in the related pricing wires, and 

(ii) any agreement among underwriters (including the AAU) relating to the initial 
sale of the 2017 Senior Lien Bonds to the public, together with the related pricing wires, 
contains or will contain language obligating each Underwriter that is a party to a retail 
distribution agreement to be employed in connection with the initial sale of the 2017 Senior 
Lien Bonds to the public to require each broker-dealer that is a party to such retail distribution 
agreement to (A) report the prices at which it sells to the public the unsold 2017 Senior Lien 
Bonds of each maturity allotted to it until it is notified by the Representative or the 
Undei-writer that either the 10%) test has been satisfied as to the 2017 Senior Lien Bonds of that 
maturity or all 2017 Senior Lien Bonds of that maturity have been sold to the public and (B) 
comply with the hold-the-offering-price rule, if applicable, in each case if and for so long as 
directed by the Representative or the Underwriter and as set forth in the related pricing wires. 

(e) The Underwriters acknowledge that sales of any 2017 Senior Lien Bonds to any 
person that is a related party to an Underwriter shall not constitute sales to the public for purposes of 
this section. Further, for purposes of this section: 

(i) "public" means any person other than an underwriter or a related party, 

(ii) "underwriter" means (A) any person that agrees pursuant to a written contract 
with the City (or with the lead underwriter to form an underwriting syndicate) to participate in 
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the initial sale of the 2017 Senior Lien Bonds to the public and (B) any person that agrees 
pursuant to a written contract directly or indirectly with a person described in clause (A) to 
participate in the initial sale of the 2017 Senior Lien Bonds to the public (including a member 
of a selling group or a party to a retail distribution agreement participating in the initial sale of 
the 2017 Senior Lien Bonds to the public), 

(iii) a purchaser of any of the 2017 Senior Lien Bonds is a "related party" to an 
underwriter if the underwriter and the purchaser are subject, directly or indirectly, to (i) at least 
50% common ownership of the voting power or the total value of their stock, if both entities 
are coiporations (including direct ownership by one corporation of another), (ii) more than 
50% common ownership of their capital interests or profits interests, if both entities are 
partnerships (including direct ownership by one partnership of another), or (iii) more than 50% 
common ownership of the value of the outstanding stock of the corporation or the capital 
interests or profit interests of the partnership, as applicable, if one entity is a corporation and 
the other entity is a partnership (including direct ownership of the applicable stock or interests 
by one entity of the other), and 

(iv) "sale date" means the date of execution of this Contract of Purchase by all 
parties. 

3. 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 June 9, 
2017 relating to the 2017 Senior Lien Bonds (the "Preliminary Official Statement"). For purposes of 
Rule 15c2-]2 ("Rule 15c2-12") of the Securities and Exchange Commission (the "Commission") 
under the Securities Exchange Act of 1934, as am.ended (the "Exchange Act"), the Preliminary 
Official Statement is "deemed final" by the City as of its date. 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, 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 an Authorized 
Officer, and the Official Statement so delivered shall be deemed "final" for purposes of Rule 15c2-12. 
The Official Statement shall be in substantially the same form as the Preliminary Official Statement 
and, other than information previously pennitted to have been omitted by Rule 15c2-12, the City shall 
only make such other additions, deletions and revisions in the Official Statement which are approved 
by the Representative. The City hereby agrees to deliver to the Underwriters 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 Commission. 
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 Contract of 
Purchase and in time which, in the Representative's opinion, is sufficient to accompany any 
confimiation 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 
Commission and the MSRB with respect to the distribution of the Official Statement. The City 
authorizes the Underwriters to use and distribute the Official Statement in connection with the public 
offering and sale of the 2017 Senior Lien Bonds. To the extent required by applicable law, the City 
hereby authorizes the Representative, and the Representative hereby agrees, to file a copy of the 
Official Statement with the MSRB. 

4. Authorization. The 2017 Senior Lien Bonds will be issued under the authority granted 
to the City as a home rule unit of local government under the Illinois Constitution of 1970. The 2017 
Senior Lien Bonds will be issued pursuant to an ordinance adopted by the City Council of the City on 
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September 14, 2016 (the ''Bond Ordinance"). The 2017 Senior Lien Bonds will also be issued and 
secured under the Master Indenture of Trust Securing Chicago O'Hare International Airport General 
Airport Revenue Senior Lien Obligations dated as of September 1, 2012 (the ''Senior Lien Master 
Indenture'') between the City and U.S. Bank National Association, Chicago, Illinois, as successor 
trustee to LaSalle Bank National Association (the "Trustee"), as supplemented by the Fifty-Ninth 
Supplemental Indenture (the "Fifty-Ninth Supplemental Indenture"), the Sixtieth Supplemental 
Indenture (the "Sixtieth Supplemental Indenture"), the Sixty-First Supplemental Indenture (the 
"Sixty-First Supplemental Indenture") and the Sixty-Second Supplemental Indenture (the "Sixty-
Second Supplemental Indenture" and collectively with the Fifty-Ninth Supplemental Indenture, the 
Sixtieth Supplemental Indenture and Sixty-First Supplemental Indenture, the "Supplemental 
Indentures"), each dated as of June 1, 2017 and each between the City and the Trustee. The Senior 
Lien Master Indenture as supplemented by the Supplemental Indentures and as it may be amended and 
supplemented from time to time in accordance with its terms, is collectively herein referred to as the 
"Senior Lien Indenture." The Series 2017 Senior Lien Bonds are being issued primarily to refund 
certain Refunded Bonds (the "Refunded Bonds") and to pay the costs of the 2017 Airport Projects, as 
described in the Official Statement and the respective Supplemental Indentures. 

5. Representations and Warranties of the City. The City hereby represents and 
warrants to the Underwriters as follows: 

(a) The Cit}' is a municipal corporation and home rule unit of local government, 
organized and existing under the Constitution and the laws of the State of Illinois. 

(b) The City has all requisite legal right, power and authority to adopt and comply 
v/ith the Bond Ordinance; to execute, issue and deliver the 2017 Senior Lien Bonds; to 
execute, deliver and comply with this Contract of Purchase, each Tax Exemption Certificate 
and Agreement of the City dated as of the Closing Date (collectively, the "Tax Agreements"), 
the Senior Lien Indenture, the Airport Use Agreements and the Continuing Disclosure 
Undertaking of the City relating to the 2017 Senior Lien Bonds required by Rule 15c2-12 (the 
"Undertaking"); and to execute and deliver the Official Statement. The execution and 

. delivery of this Contract of Purchase, the Tax Agreements, the 2017 Senior Lien Bonds, the 
Airport Use Agreements, the Undertaking and the Senior Lien Indenture, and the adoption of 
the Bond Ordinance and the issuance of the 2017 Senior Lien Bonds thereunder, the execution 
and delivery by the City of the Official Statement and the use by the Underwriters of the 
Preliminary Official Statement and the Official Statement have been duly authorized by all 
necessary action on the part of the City. 

(c) This Contract of Purchase, the Airjwrt Use Agreements, the Official 
Statement and the Senior Lien Master Indenture have been, and the Supplemental Indentures, 
the Tax Agreements, the Undertaking, and the 2017 Senior Lien Bonds (when delivered and 
paid for at the Closing) shall be, duly authorized, executed, delivered and (in the case of the 
2017 Senior Lien Bonds) authenticated by the Trustee and issued by the City. This Contract 
of Purchase, the Senior Lien Indenture, the Tax Agreements, and the Undertaking (when each 
is executed and delivered) and the 2017 Senior Lien Bonds (when issued, executed, 
authenticated and delivered) shall constitute legal, valid and binding obligations of the City, 
enforceable in accordance with their tenns (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). The Bond Ordinance has been duly and 
lawfully adopted and is in full force and effect and is valid and binding upon the City. When 
delivered and paid for at the Closing, the 2017 Senior Lien Bonds shall be entitled to the 
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benefits and the security of, and shall be subject to the terms and conditions set forth in, the 
Senior Lien Indenture. 

(d) The adoption of the Bond Ordinance; the execution and delivery of this 
Contract of Purchase, the Senior Lien Indenture, the Tax Agreements, the Undertaking, and the 
Official Statement and the compliance of the City with the terms and conditions thereof 
(except the Official Statement) and of the Bond Ordinance, and the Airport Use Agreements, 
and the issuance and sale of the 2017 Senior Lien Bonds, do not and will not: (i) in any 
material respect confiict with or constitute on the part of the City a material breach of or 
material default under any agreement, indenture, mortgage, lease or other instrument to which 
the City is a party or by or to which it is bound; or (ii) in any material respect conflict with or 
result in a violation by the City of the Constitution of the United States of America (the 
"United States") or of the State of Illinois or any other law, ordinance, regulation, order, 
decree, judgment or ruling by or to which it is bound. The City is not in breach of or default 
under the Bond Ordinance, the Airport Use Agreements, or the Senior Lien Indenture or any 
applicable law or administrative regulation of the State of Illinois or the United States or any 
department, division, agency or instrumentality of either or any applicable judgment or decree 
to which the City is subject, or any loan agreement, bond, note, resolution, ordinance, 
agreement or other instrument to which the City is a party or is otherwise subject, which 
breach or default would in any way materially adversely affect the 2017 Senior Lien Bonds, 
the operation of O'Hare, the City's authority to impose or collect fees, rentals, or charges 
defined in the Airport Use Agreements as "Airport Fees and Charges" that constitute Revenues 
or the collection of Revenues or the authorizadon or issuance of the 2017 Senior Lien Bonds, 
and no event has occurred and is continuing which, with the passage of time or the giving of 
notice or both, would constitute such a breach or default. Neither the adoption of the Bond 
Ordinance and compliance with the provisions thereof nor the execution and delivery by the 
City of the Supplemental Indentures, the 2017 Senior Lien Bonds, the Undertaking, or this 
Contract of Purchase nor the performance by the City of its obligations under the Senior Lien 
Master Indenture, the Supplemental Indentures, the 2017 Senior Lien Bonds, the Airport Use 
Agreements, the Undertaking, or this Contract of Purchase violates any applicable law or 
administrative regulation of the State of Illinois or the United States or any department, 
division, agency or instrumentality of either or any applicable judgment or decree to which the 
City is subject, or conflicts in a material manner with, or constitutes a material breach of or a 
material default under any loan agreement, bond, note, resolution, ordinance, indenture, 
agreement or other instrument to which the Cily is a party or is otherwise subject. The City 
has not received any judicial or administrative notice which in any way questions the federal 
lax-exempt status of interest on the 2017 Senior Lien Bonds. 

(e) Except as disclosed in the Official Statement, no litigation or other proceeding 
before or by any court or agency or other administrative body is pending against the City or, to 
the knowledge of the City, threatened against it, in any way restraining or enjoining, or 
threatening or seeking to restrain or enjoin, the issuance, sale or delivery of the 2017 Senior 
Lien Bonds or in any way questioning or affecting: (i) the proceedings under which the 2017 
Senior Lien Bonds are to be issued; (ii) the validity or enforceability of any provision of the 
2017 Senior Lien Bonds, the Senior Lien Master Indenture, the Tax Agreements, the Bond 
Ordinance, the Supplemental Indentures, the Airport Use Agreements, the Undertaking, or this 
Contract of Purchase; (iii) the 2017 Airport Projects or the Plan of Finance (as described in the 
Official Statement); (iv) the accuracy or completeness of the Official Statement; (v) the legal 
existence of the City or its right to conduct its operations as conducted; or (vi) the title of its 
Mayor, City Comptroller, Chief Financial Officer, the Commissioner of the Chicago 
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Department of Aviation, or City Clerk to their respective offices in such manner as to 
adversely affect the ability of the City to authorize the i.ssuance, sale or delivery of the 2017 
Senior Lien Bonds. 

(f) Except as disclosed in the Official Statement, there is no litigation or other 
proceeding pending or, to the City's knowledge, threatened against the City before or by any 
court, agency or other administrative body, nor any other event or circumstance, wherein an 
unfavorable decision, ruling or finding would have a material adverse effect on the validity or 
enforceability of the 2017 Senior Lien Bonds, the Bond Ordinance, the Senior Lien Indenture, 
the Tax Agreements, the Undertaking, the Airport Use Agreements, or this Contract of 
Purchase, or the City's authority to impose or collect fees, rentals or charges, in each case that 
constitute Revenues. 

(g) Other than liens and encumbrances described in the Official Statement, there 
are no liens or encumbrances on the Revenues or the funds or accounts pledged pursuant to the 
Senior Lien Indenture. 

(h) All approvals, consents and other actions by, and all filings or registrations with 
or notices to, any governmental or administrative authority or agency having jurisdiction in the 
matter required as a condition precedent to the execution and delivery by the City of the 2017 
Senior Lien Bonds, the Tax Agreements, the Supplemental Indentures, the Undertaking, or this 
Contract of Purchase, have been obtained and are in full force and effect. 

(i) The financial statements of O'Hare contained in the Official Statement fairly 
present the financial position and results of operation of O'Hare as of the dates and for the 
periods therein set forth, and the City has no reason to believe (i) that such financial statements 
have not been prepared in accordance with generally accepted accounting principles as 
consistently applied to governmental units, except as otherwise noted therein, or (ii) that there 
have been any materially adverse changes in the financial position and results of operation of 
O'Hare since December 31, 2015, except as otherwise noted in the Official Statement. 

(j) Any certificate signed by any elected or appointed officer or official of the 
City and delivered to the Underwriters pursuant to this Contract of Purchase shall be deemed a 
representation and warranty by the City to the Underwriters as to the statements made therein 
with the same effect as if such representation and warranty were set forth herein. 

(k) To the knowledge of the Chief Financial Officer and based on the 
representation of the Underwriters contained in Section 11 hereof, no person holding office of 
the City, either by election or appointment, is in any manner interested, either directly or 
indirectly, in any contract being entered into or die performance of any work to be can ied out in 
connection with the issuance and sale of the 2017 Senior Lien Bonds and upon which said 
officer may be called upon to act or vote; provided, however, that nothing in this Section 5(k) 
shall give rise to a cause of action by the Underwriters against the City. 

(I) Except for information which is permitted to be omitted pursuant to Rule 
15c2-12(b)(1), the Preliminary Official Statement, as of its date and as of the date hereof was 
and is true and correct in all material respects and did not and does not contain any untrue or 
misleading statement of a material fact or omit to state any material fact necessary to make the 
statements therein, in light of the circumstances under which they were made, not misleading; 
provided that the City makes no representation or warranty with regard to the information 
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included in the Preliminary Official Statement under the following captions: 
"INTRODUCTION - REGARDING USE OF THE OFFICIAL STATEMENT," "TAX MATTERS," 
"UNDERWRITING," or the information included in the Preliminaiy Official Statement in 
APPENDICES E, F and G thereto. The Official Statement as of the date hereof is, and as of 
the Closing Date will be, true and complete in all material respects, and the Official Statement 
does not, and as of the Closing Date, will not, contain any untrue 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, and any amendments or 
supplements to the Official Statement prepared and furnished by the City pursuant hereto will 
not contain any untrue or misleading statement of a material fact or omit to state any material 
fact necessary to make the statements therein, in light of the circumstances under which they 
were made, not misleading; provided that the City makes no representation or warranty with 
regard to the information included in the Official Statement under the following captions: 
"INTRODUCTION - REGARDING USE OF THE OFFICIAL STATEMENT," "TAX MATTERS," 
"UNDERWRITING," or the information included in the Official Statement in APPENDICES 
E, F and G thereto. 

(m) Except as described in the Official Statement, during the last five years, the 
City has not failed to materially comply with any previous continuing disclosure undertaking 
that it has entered into in accordance with Rule 15c2-12. 

All representations, warranties and agreements of the City shall remain operative and in full 
force and effect, regardless of any investigations made by any Underwriter or on the Underwriters' 
behalf, and shall survive the delivery of the 2017 Senior Lien Bonds. 

6. Covenants of the City. In connection with the purchase and sale of the 2017 Senior 
Lien Bonds, pursuant to this Contract of Purchase, the City hereby covenants that: 

(a) The City will make available such information, execute such instruments and 
take such other action in cooperation with the Underwriters as the Representative may 
reasonably request to (i) qualify the 2017 Senior Lien Bonds for offer and sale under the 
securities laws and regulations of such states and other jurisdictions of the United States as the 
Representative or Underwriters' Counsel (as hereinafter defined) may designate in writing and 
(ii) determine the eligibility of the 2017 Senior Lien Bonds for investment under the laws of 
such states and other jurisdictions, and will advise the Underwriters immediately of receipt by 
the City of any written notification with respect to the suspension of the qualification of the 
2017 Senior Lien Bonds for sale in any jurisdiction or the initiation or threat of any 

' proceeding for that purpose; provided, however, that nothing in this clause (a) shall require the 
Cily to consent to service of process in any state or jurisdiction other than the State of Illinois. 

(b) The City will cooperate to make available such information, execute such 
instruments and take such other action in cooperation with the Underwriters as the 
Representative may reasonably request to assist the Underwriters in attempting to qualify the 
2017 Senior Lien Bonds with DTC. 

(c) The City will not amend or supplement the Official Statement without the 
consent of the Representative, which consent will not be unreasonably withheld. From the 
date hereof until the earlier of (i) 90 days from the end of the underwriting period (as defined 
in Rule 15c2-12) or (ii) the time when the Official Statement is available to any person from 
the MSRB, but in no case fewer than 25 days following the end of die underwriting period (as 

QB\45789704.6 



defined in Rule 15c2-12), if any event occurs as a result of which it may be necessary to 
amend or supplement the Official Statement in order to make the statements therein, in light of 
the circumstances under which they were made, not misleading, the City will notify the 
Representative and Underwriters' Counsel in writing of such event and, if such event requires, 
in the opinion of the City, the Representative or Underwriters' Counsel, an amendment or 
supplement to the Official Statement, at the City's expense the City will amend or supplement 
the Official Statement in a form and in a manner jointly approved by the City and the 
Representative, which approval will not be unreasonably withheld, so that the statements in 
the Official Statement, as so amended or supplemented, will not, in light of the circumstances 
under which they were made, be misleading. 

(d) The 2017 Senior Lien Bonds and the Bond Ordinance conform to the 
descriptions thereof contained in the Official Statement under the captions "THE 2017 
SENIOR LIEN BONDS" and "SECURITY FOR THE 2017 SENIOR LIEN BONDS," and 
the City shall apply the proceeds of the 2017 Senior Lien Bonds in accordance with the Bond 
Ordinance and the Senior Lien Indenture. 

(e) Between the date of this Contract of Purchase and the Closing Date, the City 
will not, without the prior written consent of the Representative, issue or enter into any 
contract to issue any bonds, notes or other obligations for borrowed money payable from the 
Revenues or Other Available Moneys and, subsequent to the respective dates as of which 
information is given in the Official Statement and up to and including the Closing Date, the 
City has not incurred and will not incur with respect to O'Hare any material liabilities other 
than those occurring in the ordinary course of operating O'Hare and the construction of 
improvements thereto, direct or contingent, nor v/ill there be any action, or any failure to act, 
on the part of the City which would result in an adverse change of a material nature in the 
financial position, results of operations or condition, financial or otherwise, of O'Hare, except 
as described in the Official Statement. 

(f) In order to assist the Underwriters in complying with Rule 15c2-12, the City 
will undeitake, pursuant to the Undertaking, to provide annual financial information and notices 
of the occurrence of specified events. The Undertaking shall be substantially in the form 
described in the Preliminary Official Statement and Official Statement, with such changes as 
may be reasonably approved by the Representative and the City. 

7. Closing. The delivery of and payment for die 2017 Senior Lien Bonds is herein called the 
"Closing," The Closing shall take place on June 28, 2017 (the "Closing Date") at the offices of Chapman 
and Cutler LLP, 111 West Monroe Street, Chicago, Illinois or on such other date or at such other place as 
shall have been mutually agreed upon by the City and the Representative as the date on or place at which 
the Closing shall occur. Deliveiy of the 2017 Senior Lien Bonds shall be made to the Underwriters by 
way of delivery to the Trustee as agent for DTC pursuant to the FAST system on the Closing Date. 
Simultaneous with such delivery and provided that all conditions to the obligations of the Underwriters set 
forth in Section 8 hereof have been satisfied and all documents and instruments required to be delivered 
pursuant to Section 8(d) hereof are in form and substance satisfactory' to the Representative, the 
Underwriters shall cause the Purchase Price for the 2017 Senior Lien Bonds as described in Section 1 
hereof, to be paid by wire transfer of federal funds payable to or for the account of the City. Tlie 2017 
Senior Lien Bonds shall be delivered in the manner described above in the fomi of one fully registered 
bond per maturity as set forth in the Senior Lien IndenUire. The Cily shall release or authorize the release 
of the 2017 Senior Lien Bonds on the Closing Date upon receipt of payment for the 2017 Senior Lien 
Bonds as aforesaid. In addition, the City and the Underwriters agree that there shall be a preliminary 
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closing held at the same place as the Closing, commencing at least one business day prior lo the Closing 
Date. It is anticipated that CUSIP identification numbers will be printed on the 2017 Senior Lien Bonds, 
but neither the failure to print such number on any 2017 Senior Lien Bonds nor any error with respect 
thereto shall constitute cause for a failure or refusal by the Underwriters to accept delivery of and pay for 
the 2017 Senior Lien Bonds in accordance with the terms of this Contract of Purchase. All expenses in 
relation to the prindng of CUSIP numbers on the 2017 Senior Lien Bonds and the CUSIP Service Bureau 
charge for the assignment of such numbers shall be paid for by the Underwriters. 

8. Conditions of Closing. The Representative has entered into this Contract of Purchase on 
behalf of itself and the other Underwriters in reliance upon the representations, wan̂ anlies and covenants 
of the City contained herein and to be contained in the documents and instruments to be delivered at the 
Closing and upon the performance by the City of its obligations hereunder and under the aforesaid 
documents and instruments at or prior lo the date of the Closing. Accordingly, the Underwriters' 
obligations under this Contract of Purchase lo purchase, to accept delivery of and to pay for the 2017 
Senior Lien Bonds are subject to the performance by the City of its obligations to be performed 
hereunder and under such aforesaid documents and instruments at or prior to the Closing, and are also 
subject to the following conditions: 

(a) The representations and warranties of the City contained herein and in the 
Senior Lien Indenture will be true, complete and correct on the date hereof and on and as of 
the Closing Date with the same effect as if made on the Closing Date. 

(b) At the time of the Closing, (i) the Bond Ordinance, the Senior Lien Indentnre, the 
Tax Agreements, the Airport Use Agreements and the Undertaking will be in full force and 
effect, and will not have been amended, modified or supplemented since the date hereof, unless 
agreed to in writing by the Representative as provided herein, and the Official Statement will not 
have been amended, modified, or supplemented, except as may have been agreed to as provided 
herein; and (ii) all necessary action on the part of the City relating to the issuance of the 2017 
Senior Lien Bonds will have been taken and will be in full force and effect and will not have been 
amended, modified or supplemented, except with the written consent of the Representative. 

(c) The Representative has die right to terminate the Underwriters' obligations 
under this Contract of Purchase to purchase, lo accept delivery of and to pay for the 2017 
Senior Lien Bonds by notifying the City of its election to do so if, after the execudon hereof 
and prior to the Closing: 

(i) the marketability of the 2017 Senior Lien Bonds or the market price 
thereof, in the reasonable opinion of the Representative, has been materially adversely 
affected by an amendment to the Constitution of the United States or of the State of 
Illinois or by federal or state legislation or by a decision of any federal or State court 
or any ruling or regulation (final or lemporaiy) on behalf of the Treasury Department 
of the United Slates, the Internal Revenue Service or other federal or State authority, 
affecting the tax status of the City or its property, revenues or income, bonds 
(including the 2017 Senior Lien Bonds) or the interest thereon; or 

(ii) legislation shall be enacted by the Congress of the United States, or 
recommended to the Congress for passage by the President of the United States, or 
favorably reported for passage lo either house of Congress by any committee of such 
house, or passed by either house of Congress, or a decision shall have been rendered 
by a court of the United Stales or the United States Tax Court, or a ruling shall have 
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been made or a regulation shall have been proposed or made by the Treasury 
Department of the United Stales or the Internal Revenue Service, with respect to the 
federal taxation of interest received on obligations of the general character of the 2017 
Senior Lien Bonds, which, in the reasonable opinion of Co-Bond Counsel (as 
hereinafter defined) to the City has, or will have, the effect of making such interest 
subject to inclusion in gross income for purposes of federal income taxation; or 

(iii) legislation shall have been enacted or a bill shall be favorably reported 
out of committee of either house of Congress, or a decision by a court of the United 
States shall be rendered, or a ruling, regulation, proposed regulation or statement by or 
on behalf of the Commission or any other agency of the federal govemment having 
jurisdiction of the subject matter shall be made, to the effect that the 2017 Senior Lien 
Bonds are not exempt from the registration requirements of the Securities Act of 1933, 
as amended (the "1933 Act") or the Exchange Act, or the Senior Lien Indenture is not 
exempt from the qualification requirements of the Trust Indenture Act of 1939, as 
amended (the "Trust Indenture Act"); or 

(iv) a stop order, ruling, regulation or official statement by the 
Commission or any other governmental agency having jurisdiction of the subject 
matter shall have been issued or made or any other event occurs, the effect of which is 
that the issuance, offering or sale of the 2017 Senior Lien Bonds or the effectiveness of 
the Senior Lien Indenture, as contemplated hereby or by the Official Statement, is or 
would be in violation of any provision of the federal securities laws, including the 
1933 Act, the Exchange Act or the Trust Indenture Act; or 

(v) there shall have occurred any declaration of war involving the United 
States, or an escalation in any conflict involving the armed forces of any country, or 
any other national emergency relating to the effective operation of the govemment or 
the financial community, or any outbreak or escalation of hostilities or any acts of 
terrorism or any local, national or international calamity or crisis, the effect of which, 
in the Representative's reasonable opinion would materially adversely affect the 
marketability or market price of the 2017 Senior Lien Bonds; or 

(vi) there shall have occurred a general suspension of trading on the New 
York Stock Exchange or a material disruption in securities settlement, payment or 
clearance services shall have occun-ed; or 

(vii) a general banking moratorium shall have been declared by United 
States, Slate of Illinois or State of New York aulhorides; or 

(viii) an event occurs which requires an amendment or supplement lo the 
Official Statement as contemplated in Section 6(c) hereof, which event, in the 
Representative's reasonable opinion, materially adversely affects the market price of the 
2017 Senior Lien Bonds or makes it, in the Representative's reasonable opinion, 
impracticable or inadvisable to proceed with the delivery of the 2017 Senior Lien Bonds 
on the terms and in the manner contemplated by the Official Statement specifically 
including, but not limited to, the issuance by any court or administrative agency of an 
order or decision enjoining, staying, or otherwise limiting (A) the O'Hare 
Modernization Program, the 2017 Airport Projects or the refunding of Refunded 
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Bonds, or (B) any governmental action, authorization, or funding in support of the 
O'Hare Modernization Program; or 

(ix) the ratings of the 2017 Senior Lien Bonds of "A" (Stable Outlook) by 
Sĉ P Global Ratings or "A" (Stable Outlook) by Fitch Ratings shall have been 
downgraded or withdrawn by either rating service or either rating service shall have 
publicly announced that it has under surveillance or review, with possible negative 
implications, its rating of the 2017 Senior Lien Bonds, other than as disclosed in the 
Official Statement, which event or events, in the Representative's reasonable opinion, 
materially adversely affects the market price of the 2017 Senior Lien Bonds or make 
it, in the reasonable opinion of the Representative, impracticable or inadvisable to 
proceed with the delivery of the 2017 Senior Lien Bonds on the terms and in the 
manner contemplated by the Official Statement; or 

(x) a committee of the House of Representatives or the Senate of the 
Congress of the United States shall have pending before it legislation, which legislation, 
if enacted in its form as introduced or amended, would have the purpose of amending or 
r<3pealing regulations or approvals, which in the Representative's reasonable opinion 
materially adversely affect the market price of the 2017 Senior Lien Bonds or make it, in 
the reasonable opinion of the Representative, impracticable or inadvisable to proceed 
with the delivery of the 2017 Senior Lien Bonds on the tenns and in ihc manner 
contemplated by the Official Statement; or 

(xi) there shall have occurred since the date of this Contract of Purchase 
any materially adverse change in the affairs or financial condition of O'Hare, except 
for changes which the Official Statement discloses are expected to occur; or 

(xii) any event or circumstance occurs or information becomes known, 
which, in the professional judgment of the Representative, makes untrue any statement 
of a material fact set forth in the Official Statement or results in an omission to state a 
material fact necessary to make the statements made therein, in the light of the 
circumstances under which they were made, not misleading. 

(d) At or prior to the Closing, the Representative has received each of the 
following documents: 

(i) Six copies of the Official Statement of the City, manually executed by 
an Authorized Officer; 

(ii) A copy, duly certified by the City Clerk of the City, of the Bond 
Ordinance as adopted by the City Council of the City; 

(iii) f he approving opinions dated the dale of the Closing and addressed to 
the City, together with a reliance letter addressed lo the Trustee and the Underwriters, 
of Chapman and Cutler LLP, Chicago, Illinois and Charity & Associates, P.C., 
Chicago, Illinois, Co-Bond Counsel lo the City ("Co-Bond Counsel"), in substantially 
the forms included in the Official Statement; 

(iv) An opinion or opinions, dated the Closing Dale and addressed to the 
Underwriters and the Cily, of Co-Bond Counsel, to the effect that: 
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(A) the Contract of Purchase and the Undertaking have each been 
duly authorized, executed and delivered by the Cily, and assuming the due 
authorization, execution and delivery of the Contract of Purchase by the 
Underwriters, constitute valid and binding agreements of the City, enforceable 
against the Cit>' in accordance with their terms, except as limited by any 
applicable bankruptcy, liquidation, reorganization, insolvency or other similar 
laws and by general principles of equity, if equitable remedies are sought; 

(B) the 2017 Senior Lien Bonds are not required to be registered 
under the 1933 Act, and the Bond Ordinance and the Senior Lien Indenture are 
not required to be qualified under the Trust Indenture Act; 

(C) delivery of the Preliminary Official Statement and the 
execution and delivery of the Official Statement by the City and use and 
distribution of the same by the Underwriters in connection with the sale of the 
2017 Senior Lien Bonds has been duly authorized by the City; and 

(D) (1) the statements contained in the Official Statement under 
the captions "INTRODUCTION - AUTHORIZATION" and "-SECURITY FOR 
THE 2017 SENIOR LlEN BONDS" (except as such statements relate to the 
Airport Use Agreements, the amount of outstanding Senior Lien Bonds, the 
amount of outstanding PFC Obligations and the authority of the City to 
impose and use passenger facility charges), "-LIMITED OBLIGATIONS," "THE 
2017 SENIOR LIEN BONDS (apart from the information relating to DTC and 
its book-entr>' only system)," "SECURITY FOR THE 2017 SENIOR LIEN 
BONDS (except as such statements relate to the authority of the City to 
impose and use passenger facility charges and the amount of Senior Lien 
Bonds additionally secured by available PFC Revenues and except for the 
information contained (i) under the paragraph sub-heading "-DESCRIPTION OF 
REVENUES- Certain Aviation Fuel Taxes Excluded From Revenues," (ii) in 
the second, third and fourth paragraphs under the sub-heading "-O'HARE 
REVENUES MUST BE USED FOR AIRPORT PURPOSES," and (iii) under the sub
heading "AIRPORT USE AGREEMENTS"), "PLAN OF FINANCE—REFUNDING 
PLAN," in APPENDIX A - "GLOSSARY OF TERMS" (to the extent such 
terms are defined in the Senior Lien Indenture) and in APPENDIX B -
"SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR LIEN 
INDENTURE," insofar as any such statements puiport to describe or 
summarize certain provisions of the 2017 Senior Lien Bonds and the Senior 
Lien Indenture, are accurate summaries of such provisions in all material 
respects, and (2) the information in the Official Statement under the caption 
"TAX MATTERS" purporting lo describe or summarize opinions concerning 
certain federal and .state tax matters relating to the 2017 Senior Lien Bonds has 
been reviewed by such firm and is an accurate summary in all material 
respects. 

(v) An opinion, dated the Closing Date and addressed to the Underwriters, 
of the Corporation Counsel of the Cily (the "Corporation Counsel"), given in an 
official capacity and not personally and lo which no personal liability will derive from 
its deliveiy, to the effect that: 
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(A) the Cily is a home rule unit of local govemment duly organized 
and existing under the Constitution and laws of the State of Illinois with full 
power and authority, among other things, to adopt and perform its duties and 
obligations under the Bond Ordinance; to deliver the Preliminaiy Official 
Statement and to execute, deliver and peifonn its duties and obligations under 
this Contract of Purchase, the Official Statement, the Tax Agreements, the 
Senior Lien Indenture, and the Undertaking, lo authorize, issue and sell the 2017 
Senior Lien Bonds, lo operate O'Hare and to maintain, collect and enforce the 
collection of Revenues as provided in the Bond Ordinance, the Airport Use 
Agreements, and the Senior Lien Indenture; 

(B) this Contract of Purchase, the Senior Lien Indenture, the Tax 
Agreements, the Airport Use Agreements and the Undertaking, have been 
duly authorized, executed and delivered by, and the Bond Ordinance has been 
duly adopted by, the City and is in full force and effect; and, assuming due 
authorization and execution by the other parties thereto (where required), this 
Contract of Purchase, the Senior Lien Indenture, and the Undertaking 
constitute valid and legally binding obligations of the City enforceable in 
accordance with their respective terms except as limited by any applicable 
bankruptcy, liquidation, reorganization, insolvency or other similar laws and 
by general principles of equity; 

(C) the Preliminary Official Statement has been duly authorized 
and delivered, and the Official Statement has been authorized, executed and 
delivered, by the City; 

(D) compliance with the provisions of the Bond Ordinance and die 
execution, delivery and performance of the Senior Lien hidenture, the Tax 
Agreements, the Undertaking, the Airport Use Agreements, or this Contract of 
Purchase do not in a material manner conflict with, or constitute a material breach 
of or material default under, any applicable law, administrative regulation, court 
order or consent decree of the State of Illinois or the United States or any 
department, division, agency or instrumentality of either or any loan agreement, 
note, resolution, ordinance, indenture, mortgage, deed of tmst, agreement or other 
instrument to which the City is a party or may otherwise be subject; 

(E) all approvals, consents and orders of any governmental 
authority, board, agency or commission having jurisdiction which would 
constitute conditions precedent to the performance by the City of its 
obligations under this Contract of Purchase, the Bond Ordinance, the 2017 
Senior Lien Bonds, the Senior Lien Indenture, the Tax Agreements, the 
Airport Use Agreements and the Undertaking which are required to be 
obtained prior to the execution and delivery of the'foregoing instruments have 
been obtained and are in full force and effect; 

(F) except as set forth in the Official Statement, there is no 
litigation or proceeding pending or, to the knowledge of the Corporation 
Counsel, threatened in any way affecting the existence of the Cily, or the titles 
of the Mayor of the City, the Chief Financial Officer, the Cily Comptroller, and 
the City Clerk to their respective offices, the City's operation of O'Hare, or 
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seeking to restrain or to enjoin the issuance, sale or delivery of the 2017 Senior 
I,.ien Bonds, or the right, power and authority of the City lo impose and collect 
fees, rentals or charges that constitute Revenues or other moneys pledged or to 
be pledged to pay the principal of and interest on the 2017 Senior Lien Bonds, 
or in any way contesting or affecting the validity or enforceability of the 2017 
Senior Lien Bonds, the Bond Ordinance, this Contract of Purchase, the Senior 
Lien Indenture, the Undertaking, the Airport Use Agreements or the Tax 
Agreements, or contesting in any way the completeness or accuracy of the 
Preliminaiy Official Statement or the Official Statement, or contesting the 
powers of the City or its authority with respect to the 2017 Senior Lien Bonds, 
the Bond Ordinance, this Contract of Purchase, the Senior Lien Indenture, the 
Undertaking, the Airport Use Agreements or the Tax Agreements; 

(G) based on the examination which die Corporation Counsel has 
caused to be made and the participation of representatives of the Corporation 
Counsel at conferences at which the Official Statement was discussed, the 
Coiporation Counsel has no reason lo believe that the Official Statement 
contains any untrue statement of a material fact or omits to state a material fact 
necessaiy to make the statements therein, in light of the circumstances under 
which they were made, not misleading in any material respect; provided that no 
opinion or belief need be expressed regarding any financial, forecast, technical 
and statistical statements and data included in the Official Statement and the 
infonnation set forth under the following captions: "AIRPORT 
CONSUITANT," "TAX MATTERS," "UNDERWRITING," "CO-
FINANCIAL ADVISORS AND INDEPENDENT REGISTERED 
MUNICIPAL ADVISOR," "INDEPENDENT AUDITORS," "RATINGS," or 
the information set forth in APPENDICES D, E, F and G; 

(H) based on the examinadon which the Corporation Counsel has 
caused to be made and the participation of representatives of the Corporation 
Counsel at conferences at which the Official Statement was discussed, the 
statements contained in the Official Statement under the headings 
"INTRODUCTION," "SECURITY FOR THE 2017 SENIOR LIEN 
BONDS," "PLAN OF FINANCE," "CHICAGO O'HARE 
INTERNATIONAL AIRPORT," "OUTSTANDING INDEBTEDNESS AT 
O'HARE," "CERTAm INVESTMENT CONSIDERATIONS" 
"LITIGATION," and "SECONDARY MARKET DISCLOSURE," in 
APPENDIX A — "GLOSSARY OF TERMS" and in APPENDIX C — 
"SUMMARY OF CERTAIN PROVISIONS OF THE AIRPORT USE 
AGREEMENTS," present a fair and accurate summary of such provisions; 
and 

(I) for so long as the Airport Use Agreements remain in effect in 
their present form, the amounts required to be paid in respect lo the principal 
of and interest on the 2017 Senior Lien Bonds during the term of the Airport 
Use Agreements are required lo be included in die calculation of Airport Fees 
and Charges under the Airport Use Agreements. 

(vi) Opinions, dated the date of the Closing and addressed to die 
Underwriters and the City, of Thompson Coburn, LLP, Chicago, Illinois, and Sanchez 
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Daniels & Hoffman, LLP, Chicago, Illinois, Co-Disclosurc Counsel to the City ("Co-
Disclosure Counsel"), lo the effect that, based upon their participation in the 
preparation of the Official Statement as Co-Disclosure Counsel and their participation at 
conferences at which the Official Statement was discussed, but without having 
undertaken to determine independently the accuracy, completeness or fairness of the 
statements contained in the Official Statement, Co-Disclosure Counsel have no reason to 
believe that the Official Statement contains any untrue statement of a material fact or 
omits lo stale 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 staled regarding (i) the financial statements or other financial, operating, 
accounting, forecast or projections, technical and statistical statements and data 
contained or incorporated in the Official Statement, (ii) the statements and information 
set forth under the caption "INDEPENDENT AUDITORS," and in APPENDIX D to 
the Official Statement, and (iii) the infonnation describing the opinions of Co-Bond 
Counsel under the caption "TAX MAITERS" and in APPENDIX F to the Official 
Statement. 

(vii) Opinions, dated the date of the Closing and addressed to the 
Underwriters, of Quarles & Brady LLP, Chicago, Illinois, as Counsel for the 
Underwriters ("Underwriters' Counsel"), to the effect that: 

(A) the 2017 Senior Lien Bonds are exempt securities which do 
not require registration under the 1933 Act, and the Bond Ordinance and the 
Senior Lien Indenture need not be qualified under the Trust Indenture Act; 

(B) the Undertaking complies with the requirements of Section 
(b)(5) of Rule 15c2-12 in effect as of the date of Closing and the condidons of 
the Underwriters' purchase or sale of the 2017 Senior Lien Bonds contained in 
this Contract of Purchase have been satisfied or waived; and 

(C) based upon their participation in the preparadon of the Official 
Statement as Underwriters' Counsel and tiieir participadon at conferences at 
which the Official Statement was discussed, but widiout having undertaken to 
determine independently the accuracy, completeness or fairness of the 
statements contained in die Official Statement, Underwriters' Counsel have no 
reason to believe that the Official Statement contains any untrue statement of a 
material fact or omits to slate 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) the 
financial statements or other financial, operating, accounting, forecast or 
projections, technical and statistical statements and data contained or 
incorporated in the Official Statement, including specifically APPENDIX E, (ii) 
the statements and information set forth under the caption "INDEPENDENT 
AUDI'IORS," and in APPENDIX D to the Official Statement, and (iii) the 
information describing the opinions of Co-Bond Counsel under the caption 
"TAX MATfERS" and in APPENDIX F to the Official Statement. 

(viii) A certificate dated the date of Closing, of an Authorized Officer of the 
Cily to the effect that: 
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(A) the representations and warranties of the Cily contained 
herein are true and correct on and as of the date of the Closing with the same 
effect as if made on the date of the Closing; and 

(B) to the best knowledge of said officer, no event affecting the 
Cily has occurred since the date of the Official Statement which should be 
disclosed in the Official Statement for the purpose for which it is to be used or 
which it is necessary to disclose therein in order to make the statements and 
information therein not misleading in any material respect. 

(ix) A certificate, dated the date of the Closing, of an Authorized Officer 
and the Commissioner of the Chicago Department of Aviation to the effect that, except 
as disclosed in the Official Statement, nothing has come to their attention which 
causes them to believe that during the period from January 1, 2016 to the Closing 
Date, there has been any material adverse change in the financial condition of O'Hare 
from that set forth in the audited financial statements of O'Hare as of December 31, 
2015, included as Appendix D to die Official Statement. 

(x) A certificate, dated the date of the Closing, of the Commissioner of 
the Chicago Department of Aviation to the effect that the information contained in the 
Official Statement under the captions "INTRODUCTION — PURPOSE," 
"INTRODUCTION — OUTSTANDING INDEBTEDNESS AT O'HARR AND FUTURE 
FINANCINGS," "INTRODUCTION — CHICAGO O'HARE INTERNATIONAL AlRPORI ," 
"INTRODUCTION - CAPITAL PROGRAMS," "INTRODUCTION - RF:GI0NAL 

AIRPORT OVERSIGHT," "SECURITY FOR THE 2017 SENIOR LIEN BONDS," 
"PLAN OF FINANCE," "SOURCES AND USES OF FUNDS," "CHICAGO 
O'HARE INTERNATIONAL AIRPORT," "AIR TRAFFIC ACTIVITY AT 
O'HARE," "O'HARE FE^ANCIAL INFORMATION," "OUTSTANDING 
INDEBTEDNESS AT O'HARE," "PFC PROGRAM AT O'HARE," "CAPITAL 
PROGRAMS," and "CERTAIN INVESTMENT CONSIDERATIONS" does not 
include any untrue statement of a material fact or omit any statement of a material fact 
that should be stated therein for the purposes for which it is to be used or necessary to 
make the statements therein, in light of the circumstances under which they were 
made, not misleading. 

(xi) A certificate, dated the date of the Closing, of Ricondo & Associates, 
Inc. (the 'Airport Consultant') to the effect that, in its capacity as an expert in the 
aviation industr>', the Airport Consultant has signed and delivered to the Cily an 
executed copy of its Report of the Airport Consultant attached as APPENDIX E to the 
Official Statement and that it has reviewed and certifies that the information contained 
in the Official Statement under the captions "INTRODUCTION — CHICAGO O'HARE 
1NTI;RNATIONAL AIRPORT," "INTRODUCTION - CAPHAL PROGI^MS," 

"INTRODUCTION - REPORr OF THE AIRPORT CONSULTANl','' "PLAN OF 
FINANCE," "CHICAGO O'HARE INTERNATIONAL AIRPORT (but not including 
information under the sub-captions "-OniER COMMERCIAL SERVICE AIRPORTS 
SERVING THE CHICAGO REGION" and "-BUDGET PROCEDURES")," "AIR TRAFFIC 
AC TIVITY AT O'HARE," "CAPITAL PROGRAMS (but not including information 
under the sub-captions "-MANAGEMENT APPROACH FOR CAPITAL PROGRAMS" and "-
FEDERAL LEGISLATION, STATE ACTIONS AND PROPOSED SOUTH SUBURBAN 

AIRPORT")," "CERTAIN INVESTMENT' CONSIDERATIONS (but not including 
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infonnation under the sub-captions "-EFFECT OF AIRLINE BANKRUPICY," " -
FINANCIAL CONDITION OF THE CITY AND OTHER OVERLAPPING GOVERNMENTAL 

BODIES," "-MUNICIPAL BANKRUPTCY" "-FORCE MAJEURE EVEN I S AFFEC TING T HE 

CITY AND O'HARE," "-ENFORCEMENT ACTIONS," " -LIMITED OBLIGATIONS," and " -

LIMITED LIABILITY SUBORDINATION") and APPENDIX E does not include any 
untrue statement of a material fact or omit any statement of a material fact that should 
be stated therein for the purpose for which it is used or necessary to make the 
statements therein, in light of the circumstances under which they were made, not 
misleading. 

(xii) Robert Thomas CPA, LLC (the "Verification Agent"), will deliver a 
verification report stating that it has verified the mathematical accuracy of certain 
computations relating to the sufficiency of the amounts of proceeds of the 2017A 
Senior Lien Bonds, the 2017B Senior Lien Bonds and the 2017C Senior Lien Bonds, 
in the aggregate, set aside and to be used for the redemption of the Refunded Bonds to 
provide for the timely payment of the principal or respective redemption prices of and 
interest on the Refunded Bonds on their respective maturity or redemption dates. 

(xiii) Executed counterparts or certified copies of the Bond Ordinance, the 
Senior Lien Indenture and the Undertaking. 

(xiv) Evidence satisfactory to the Representadve that die 2017 Senior Lien 
Bonds have received at least the following ratings, respectively, from S&P Global 
Ratings and Fitch Ratings Ltd.: "A" (Stable Outlook) and "A" (Stable Outlook). 

(xv) One counterpart original of a transcript of all documents and 
proceedings reladng to the authorization and issuance of the 2017 Senior Lien Bonds. 

(xvi) The Blanket DTC Letter of Representation dated March 9, 1995 
between the City and DTC. 

(xvii) An executed counterpart of the Tax Agreements. 

(xviii) A supplemental opinion of Co-Bond Counsel, dated the dale of 
Closing and addressed to the Underwriters, in substantially the form attached hereto as 
Exhibit D. 

(xix) A certificate of the Trustee, to the effect that: 

(A) the Trustee is qualified to enter into, accept and administer the trust 
created under the Senior Lien Indenture to which it is a party and to 
enter into such Senior Lien Indenture; and 

(B) the Senior Lien Indenture has been duly authorized, executed and 
delivered by the Trustee. 

(xx) Such additional legal opinions, certificates, instruments and other 
documents as Co-Bond Counsel may reasonably deem necessary or desirable, or as the 
Representative may reasonably request, to evidence the truth and accuracy, as of the date 
hereof and as of the date of Closing, of the represenladons, warranties and covenants of 
the Cily contained herein and of the statements and information contained in the Oificial 
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Statement and the due performance or satisfaction by the City at or prior to the Closing 
of all agreements then lo be perfonncd and all conditions then to be satisfied by the City. 

All of the opinions, letters, certificates, instruments and other documents mentioned above or 
elsewhere in this Contract of Purchase will be deemed to be in compliance with the provisions hereof 
if, but only if, they arc in substance satisfactory to the Representative. 

9. Termination. If the City is unable to satisfy the condidons to the obligations of the 
Underwriters to purchase, to accept delivery of and to pay for the 2017 Senior Lien Bonds contained in 
this Contract of Purchase, or if the obligations of the Underwriters to purchase, to accept delivery of 
and to pay for the 2017 Senior Lien Bonds are terminated for any reason permitted by this Contract of 
Purchase, this Contract of Purchase will terminate and neither the Underwriters nor the City will be 
under further obligation or have any further liability hereunder, except the City and the Underwriters 
shall pay their respective expenses as set forth in Section 10 hereof. 

10. Expenses. The Underwriters shall be under no obligation to pay, and the City shall pay, 
but solely from the proceeds of the 2017 Senior Lien Bonds or the legally available Revenues, all 
expenses incident to the perfonnance of the obligations of the City hereunder, including but not limited 
to: (i) the cost of the preparation and reproduction and mailing or delivery of the Bond Ordinance, the 
Senior Lien Indenture, the Tax Agreements, the Undertaking, the Preliminary Official Statement and the 
Official Statement; (ii) the cost of the preparation and printing, if any, of the 2017 Senior Lien Bonds; 
(iii) die fees and disbursements of Co-Bond Counsel; (iv) the fees and disbursements of the accountants 
and advisors of the Cily and of any consultants retained by the City; (v) the fees for bond ratings; (vi) the 
fees for Blue Sky filings, if any; (vii) the fees of DTC; (viii) fees of the Trustee in its capacity as trustee 
for the 2017 Senior Lien Bonds; (ix) the expenses of travel, meals, and lodging for City representatives to 
attend conferences with the rating agencies, investor meetings, and pricing meetings relating to the 
issuance of the 2017 Senior Lien Bonds, whether incurred by such City representatives or by die 
Underwriters on behalf of such Cily representatives; and (x) any other expenses incurred in connection 
with the issuance of the 2017 Senior Lien Bonds and not specifically assumed by the Underwriters 
hereunder. The City shall be under no obligation to pay, and the Underwriters shall pay: (i) the cost of 
preparation and reproduction of the AAU and this Contract of Purchase; (ii) the costs of preparation and 
reproduction of the Blue Sky Memorandum; (iii) all advertising expenses in connection with the public 
offering of the 2017 Senior Lien Bonds; (iv) an amount, if any, required to be paid to the MSRB as its 
special assessment; (v) the fees and disbursements of Underwriters' Counsel; and (vi) all other expenses 
incuiTcd by them or any of them in connection with their public offering and distribution of the 2017 
Senior Lien Bonds. 

11. Compliance with Municipal Code. The Representative understands and agrees, and, 
based upon the representations and warranties received by the Representadve from the other 
Underwriters under the Agreement Among Underwriters, dated June 16, 2017 (the "AAU'), on behalf of 
the other Underwriters, each Underwriter understands and agrees, that it is required to and will comply 
with the provisions of Chapters 2-56 and 2-156 of the Municipal Code of Chicago. Each of the 
Underwriters acknowledges (a) receipt of a copy of Section 2-156-030(b) of the Municipal Code of 
Chicago; (b) such Underwriter has read such provision and understands that pursuant to such Section 2-
156-030(b) it is illegal for any elected official of the City, or any person acUng at the direcUon of such 
official, to contact, either orally or in writing, any other City official or employee with respect to any 
matter involving any person with whom the elected official has a "Business Relationship" (as defined in 
Section 2-156-080 of the Municipal Code of Chicago), or to participate in any discussion in any City 
Council committee hearing or in any City Council meeting or lo vote on any matter involving the person 
with whom an elected official has a Business Relationship; and (c) that a violation of Section 2-156-
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030(b) by an elected official, or any person acting at the direction of such official, with respect to any 
transaction contemplated hereby shall be grounds for tennination of this Contract of Purchase and the 
transactions contemplated hereby. The Representadve on behalf of each Underwriter represents and 
wanants that, to the best of its knowledge, no violation of Secdon 2-156-030(b) has occurred with respect 
to this Contract of Purchase or the transactions contemplated hereby and no person holding office of the 
City, either by election or appointtnent, is in any manner interested, either directly or indirectly, in any 
contract being entered into or the performance of any work to be carried out in connection with the 
issuance and sale of the 2017 Senior Lien Bonds and upon which such officer may be called upon to act 
or vole. 

12. Underwriters Representations and Warranties. The Representative understands and 
agrees, and, based upon the representations and warranties received by the Representative from the 
other Underwriters under the AAU, on behalf of the other Underwriters, each Underwriter understands 
and agrees, that: 

(a) The Representative, based solely upon the certification of each of the 
Underwriters to the Representative, without independent investigation, hereby represents and 
warrants that no Underwriter, nor any Affiliate (as hereinafter defined) thereof, is listed on any 
of die following lists maintained by the Office of Foreign Assets Control of die U.S. 
Department of die Treasury, the Bureau of Industry and Security of the U.S. Department of 
Commerce 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, List of Statutorily Debarred Parties or die Excluded Parties 
List. "Affiliate," when used to indicate a relationship v '̂ith 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 trust, a 
contract or otherwise. 

(b) The Representative further represents and warrants that the Underwriters have 
heretofore authorized the Representative to execute any document on behalf of and exercise 
any authority of and otherwise to act for, them in all matters under or pertaining to this 
Contract of Purchase. Each Underwriter has warranted and confirmed to the Representative, 
and the Representative warrants and confirms to the City that: (i) it is duly registered under the 
Exchange Act as a broker-dealer or municipal securides 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 Q'FINRA"), if applicable or (b) 
otherwise eligible under FINRA rules (to the extent applicable) to receive undenvriting 
discounts and concessions available to such members with respect lo underwriters of 
municipal securities; and (iii) it has complied with the dealer registration requirements, if any, 
of the various jurisdictions in which it offers the 2017 Senior Lien Bonds for sale. 
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13. No Advisory or Fiduciary Role; Acknowledgements of the City. TTic Cily 
acknowledges and agrees that: 

(a) (i) the purchase and sale of the 2017 Senior Lien Bonds pursuant to this 
Contract of Purchase is an arm's-length commercial transaction between the Cily and the 
Underwriters and the Undenvriters have financial and other interests that differ from those of 
the City; (ii) in connection therewith and with the discussions, undertakings and procedures 
leading up to the consummation of such transaction, the Underwriters are and have been acting 
solely as principals and are not acting as the agent, municipal advisor, financial advisor or 
fiduciary of the City; (iii) the Underwriters have not assumed an advisory or fiduciary 
responsibility in favor of the City with respect to the offering contemplated hereby or the 
discussions, undertakings and procedures leading thereto (irrespective of whether any 
Underwriter has provided other services or is currently providing other services to the City on 
odier matters), and the Underwriters have no obligation to the City with respect to the offering 
contemplated hereby except the obligadons expressly set forth in this Contract of Purchase or 
as otherwise required by applicable laws, regulations or the rules of the Commission or the 
MSRB; (iv) this Contract of Purchase expresses the entire relationship between the parties 
hereto and (v) the City has consulted its ov/n legal, financial, municipal and other advisors to 
the extent it has deemed appropriate. 

(b) the Representative and the City have not previously entered into any formal 
agreement, engagement letter or other arrangement for the retention of the Underwriters 
establishing the fees of the Underwriters. 

14. Survival of Representations, Warranties and Covenants. Tliis Contract of Purchase is 
made solely for the benefit of the City and the Underwriters (including the successors of any 
Underwriter), and no other person may acquire or have any right hereunder or by virtue hereof. All of 
the representations, warranties and covenants of the City contained in this Contract of Purchase shall 
remain operative and in full force and effect regardless of (i) any investigadons made by or on behalf 
of any of the Underwriters, (ii) delivery of any payment for the 2017 Senior Lien Bonds pursuant to 
this Contract of Purchase, or (iii) any termination of this Contract of Purchase, other than pursuant to 
Section 9. 

15. Compliance with MSRB Rule G-11. In connection with the 2010 Amendment, the City 
has stated in the Official Statement that "Pursuant, to the 2017 Supplemental Indentures authorizing 
each Series of the 2017 Senior Lien Bonds, the Owners of the 2017 Senior Lien Bonds shall be deemed 
to have consented to the 2010 Amendment by purchasing such 2017 Senior Lien Bonds." The 
Underwriters are not providing consent to or approval of such amendments, and the City agrees that it 
will not deem such amendments to have been consented to or approved by the Underwriters as a result 
of die Underwriters' purchase of the 2017 Senior Lien Bonds in their capacity as underwriters as 
defined in Section 2(a) (11) of the Securities Act. Upon request of the City, each Underwriter will 
inform the Cily of the amount of 2017 Senior Lien Bonds, if any, that such Underwriter holds in its 
capacity as an underwriter as defined in Section 2(a)(l 1) of the Securities Act. 

16. Notices. Any notice or other communication to be given to the City under this 
Contract of Purchase must be given by delivering the same in writing at the address of the Cily set 
forth above. Attention: Cily of Chicago, Chief Financial Officer, 121 North LaSalle Street, 7th Floor, 
Chicago, Illinois 60602, and any notice or other communication to be given lo the Underwriters under 
this Contract of Purchase must be given by delivering the same in writing lo the Representative at 
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Loop Capital Markets LLC 111 West Jackson Blvd., Suite 1901, Chicago, IL 60604, AtlcnUon: 
Clarence Bourne. 

17. Time is of the Essence. Time is of the essence in consummation of the transactions 
contemplated by this Contract of Purchase. 

18. Limitation of Liability. All covenants, stipulations, promises, agreements and 
obligations of the City under this Contract of Purchase are deemed to be covenants, stipulations, 
promises, agreements and obligadons of the City and not of any officer or official of the City in his or 
her individual capacity, and no recourse is available for any claim based on this Contract of Purchase, 
any certificate provided hereunder or the purchase or sale of the 2017 Senior Lien Bonds against any 
officer or employee of the City. 

Any obligations or liabilities of the City under or arising out of this Contract of Purchase or the 
purchase or sale of the 2017 Senior Lien Bonds shall be limited obligations or liabilities payable 
exclusively from legally available Revenues as discussed in the Official Statement, and in compliance 
with the Bond Ordinance shall not be general obligations payable from the general fund of the City. 
The Underwriters shall have no right to compel the exercise of the taxing power of the City or the 
forfeiture of any property of the Cily to satisfy any obligations or liabilities of the City under or arising 
out of this Contract of Purchase or die purchase or sale of the 2017 Senior Lien Bonds. 

19. Governing Law. This Contract of Purchase shall be governed by and construed in 
accordance with the laws of the State of Illinois, including, without limitation, those laws applicable lo 
contracts made and to be performed in the State of Illinois. This Contract of Purchase shall not be 
assigned by the Cily or the Underwriters. 

20. Qualif cation of Securities. The City will furnish such information, execute such 
instruments and lake such other action in cooperation with the Underwriters as the Representative may 
reasonably request to qualify the 2017 Senior Lien 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 corporation or to file any general or 
special consents to service of process under the laws of any state. 

21. Counterparts. This Contract of Purchase may be executed in several counterparts, each 
of which shall be an original and all of which shall constitute one and the same instrument. 

22. Headings. The headings of the paragraphs of this Contract of Purchase are inserted for 
convenience only and shall not be deemed to be a part hereof for any other purpose. 

23. Execution. This Contract of Purchase shall become effective upon the execution and 
die acceptance hereof by the appropriate officers and officials of the Cily and will be valid and 
enforceable as of the time of such acceptance. 

[Signature page immediately follows] 
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IN WITNESS WHEREOF, the parties hereto have caused this Contract of Purchase in 
connection with the City of Chicago's Chicago O'Hare International Airport Senior Lien Revenue 
Refunding Bonds, Series 2017A, Chicago O'Hare International Airport Senior Lien Revenue 
Refunding Bonds, Series 2017B, Chicago O'Hare International Airport Senior Lien Revenue 
Refunding Bonds, Series 2017C and Chicago O'Hare Internadonal Airport Senior Lien Revenue 
Bonds, Series 2017D to be executed by their duly authorized representatives as of the date first 
above written. 

Verj' truly yours, 

LOOP CAPITAL MARKETS, LLC, for itself 
and on behalf of the Underwriters described in 
Schedule 1 

By: 
Name: 
Title: 

Clarence Bourne 
Managing Director 

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

CITY OF CHICAGO 

Carole L. Brown 
Chief Financial Officer 

Concur 

By: 

Edward M. Burke 
Chairman, Committee on Finance, 
City of Chicago 



SCHEDULE I TO COiNTRACT OF PURCHASE 

UNDERWRITERS: 

BOOKIWNNER: 

Loop Capital Markets LLC 

CO-SENIOR MANAGERS: 

Citigroup Capital Markets Inc. 
Ramirez & Co., Inc. 

CO-MANAGERS: 

Cabrera Capital Markets, LLC 
North South Capital, LLC 

Valdes & Mareno, Inc. 
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EXHIBIT A 

$55,915,000 
Chicago O'Hare International Airport General Airport Senior 
Lien Revenue Refunding Bonds, Series 2017A (Non-AMT) 

MATURITY INTEREST 

(JANUARY 1) AMOUNT RATE PRICE YIELD CUSIP* 
2021 $ 415,000 5.000% 112.502 1.340% 167593 YR7 
2022 435,000 5.000 115.391 1.460 167593YS5 
2023 1,115,000 5.000 117.800 1.610 167593YT3 
2024 1,390,000 5.000 119.637 1.790 167593YU0 
2025 1,470,000 5.000 121.284 1.940 167593YV8 
2026 4,220,000 5.000 122.139 2.140 167593 YW6 
2027 7,135,000 5.000 122.845 2.310 167593YX4 
2028 7,480,000 5.000 121.512"̂  2.450 167593YY2 
2029 7,875,000 5.000 120.009' 2.610 167593YZ9 
2030 8,260,000 5.000 118.989'= 2.720 167593ZA3 
2031 8,665,000 5.000 118.162"= 2.810 167593ZB1 
2032 710,000 3.125 98.791 3.230 167593ZC9 
2033 730,000 5.000 116.979'= 2.940 I67593ZD7 
2034 770,000 3.250 98.739 3.350 167593ZE5 
2035 795,000 3.250 98.032 3.400- 167593ZF2 
2036 825,000 3.375 98.710 3.470 167593ZG0 
2037 850,000 5.000 114.832' 3.180 167593ZH8 

HOLD THE 

OFFERING 

PRICE RULE 

MAi'URrrY 

$2,775,000; 4.000% Series 20I7A Term Bonds due January I , 2040, Yield 3.570%; Price 103.440'; CUSIP I67593ZJ43 

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

^ Copyright 2017, American Bankers Association, CUSIP data herein arc provided by Standard & Poor's, CUSIP Service 
Bureau, a division of The McGraw-Hill Comp<inies, Inc. The CUSIP numbers listed above are being provided solely for the 
convenience of bondholders only at the time of issuance of the 2017 Senior Lien 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 issuance of tlie 2017 Senior Lien Bonds as a 
result of various subsequent actions including, but not limited to, a refunding in whole or in part of such maturity or a.s a result 
of the procurement of secondary market portfolio insurance or other similar enhancement by investors that is applicable to all 
or a portion of certain maturities of the 2017 Senior Lien Bonds. 
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.$'356,385,000 
Chicago O'Hare International Airport General Airport Senior 
Lien Revenue Refunding Bonds, Series 2017B (Non-AMT) 

MATURITY INTEREST 
(JANUARY U AMOUNT RATE PRICE YIELD CUS1P+ 

2018 $ 100,000 5.000% 102.079 0.890% 167593ZK1 
2019 400,000 5.000 105.895 1.050 167593ZL9 
2020 420,000 5.000 109.361 1.200 167593ZM7 
2021 440,000 5.000 112.502 1.340 167593ZN5 
2022 460,000 5.000 115.391 1.460 167593ZP0 
2023 485,000 5.000 117.800 1.610 I67593ZQ8 
2024 510,000 5.000 119.637 1.790 I67593ZR6 
2025 535,000 5.000 121.284 1.940 167593ZS4 
2026 560,000 5.000 122.139 2.140 I67593ZT2 
2027 590,000 5.000 122.845 2.310 167593ZU9 
2028 620,000 5.000 121.512' 2.450 167593ZV7 
2029 650,000 5.000 120.009' 2.610 167593ZW5 
2030 685,000 5.000 118.989' 2.720 167593ZX3 

I 2031 715,000 5.000 118.162' 2.810 167593ZYI 
2032 755,000 5.000 117.432' 2.890 167593ZZ8 
2033 34,820,000 5.000 116.979' 2.940 167593A28 
2034 39,915,000 5.000 116.079' 3.040 167593A36 
2035 41,915,000 5.000 115.454' 3.110 167593A44 
2036 44,010,000 5.000 115.098' 3.150 167593A51 
2037 46,210,000 5.000 114.832' . 3.180 167593A69 
2038 48,525,000 5.000 114.656' 3.200 167593 A77 
2039 93,065,000 5.000 114.479' 3.220 167593 A85 

'Priced to the first optional redemption date of January 1,2027. 
^ Copyright 2017, American Bankers Association. CUSIP data herein are provided by Standard & Poor's, CUSIP Service 
Bureau, a division of The McGraw-Hill Companies, Inc. The CUSIP numbers listed above are being provided solely for the 
convenience of bondholders only at the time of issuance of the 2017 Senior Lien Bonds iind 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 af\cr the issuance of the 2017 Senior Lien 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 the procurement of secondary market portfolio insurance or other similar enhancement by investors that is applicable to all 
or a portion of certain maturities of the 2017 Senior Lien Bonds. 
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$122,120,000 
Chicago O'Hare International Airport General Airport Senior 
Lien Revenue Refunding Bonds, Series 2017C (Non-AMT) 

MATURITY INTEREST 

(JANUARY 1) AMOUNT RAIE PRICE YIELD CUSJP" 
2019 $ 210,000 5.000% 105.895 1.050% 167593B35 
2020 220,000 5.000 109.361 1.200 167593B43 
2021 235,000 5.000 112.502 1,340 167593B50 
2022 23,250,000 5.000 115.391 1.460 167593B68 
2023 4,415,000 5.000 117.800 1.610 167593B76 
2024 4,635,000 5.000 119.637 1.790 167593B84 
2025 4,865,000 5.000 121.284 1.940 167593 B92 
2026 5,110,000 5.000 122.139 2.140 167593C26 
2027 5,365,000 5.000 122.845 2.310 167593C34 
2028 5,630,000 5.000 121.512' 2.450 167593C42 
2029 5,300,000 5.000 120.009' 2.610 I67593C59 
2030 4,065,000 5.000 118.989' 2.720 167593C67 
2031 4,270,000 5.000 118.162' 2.810 167593C75 
2032 4,480,000 5.000 117.432' 2.890 167593C83 
2033 4,705,000 4.000 105.589' 3.310 167593C91 
2034 4,895,000 4.000 105.088' 3.370 167593 D25 
2035 5,090,000 4,000 104.673' 3.420 167593D33 
2036 5,295,000 4.000 104.343' 3.460 167593D41 
2037 5,505,000 4.000 104.096'' 3.490 167593D58 

$18,500,000; 5.000% Scries 2017C Term Bonds due January 1, 2041, Yield 3.280%; Price 113.952'; CUSIP 167593B27 

$6,080,000; 4.000% Series 2017C Term Bonds due January 1, 2041, Yield 3.580%; Price 103.359'; CUSIP 167593A93 

'Priced to the first optional redemption date of Jiinuary 1,2027. 
* Copyright 2017, American Bankers Association. CUSIP data herein are provided by Standard & Poor's, CUSIP Service 
Bureau, a division of The McGraw-Hill Companies, Inc. The CUSIP numbers listed above arc being provided solely for (he 
convenience of bondholders only at the time of issuance of the 2017 Senior Lien Bonds iind the City does not make any 
representation with respcpt 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 af̂ er the issuance of the 2017 Senior Lien 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 Ihe procurement of secondary market portfolio insurance or other similar enhancement by investors that is applicable lo all 
or a portion of certain maturities of the 2017 Senior Lien Bonds, 
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$278,075,000 
Chicago O'Hare International Airport General Airport 

Senior Lien Revenue Bonds, Series 2017D (AMT) 

MATURITY INTEREST 

(JANUARY F) AMOUNT RATE PRICE " YIELD CUSIP' 

2022 $3,930,000 5.000% 114.123 1.730% 167593D66 

2023 4,125,000 5.000 116.026 1.920 167593D74 

2024 4,335,000 5.000 117.754 2.070 167593D82 

2025 4,550,000 5.000 118.976 2.240 I67593D90 

2026 4,775,000 5.000 119.392 2.460 I67593E24 

2027 5,015,000 5.000 119.544 2.660 167593E32 

2028 5,265,000 5.000 118.528' 2.770 167593E40 

2029 5,530,000 5.000 117.251' 2.910 167593E57 

2030 5,805,000 5.000 116.348' 3.010 167593E65 

2031 6,095,000 5.000 115.454' 3.II0 167593E73 

2032 6,400,000 5.000 114.832' 3.180 167593E81 

2033 6,720,000 5.000 114.303' 3.240 I67593E99 

2034 7,060,000 5.000 113.777' 3.300 167593F23 

2035 7,410,000 5.000 113.340' 3.350 167593F31 

2036 7,780,000 5.000 112.992' 3.390 167593F49 

2037 8,170,000 5.000 112.732' 3.420 167593F56 

$47,400,000; 5.000% Series 20I7D Term Bonds due January 1, 2042, Yield 3.470%; Price 112.301'; CUSIP 167593F64 

$60,500,000; 5.000% Scries 2017D Term Bonds due January I , 2047, Yield 3.530%; Price 111.785'; CUSIP 167593F72 

$77,210,000; 5.000% Series 2017D Term Bonds due January 1, 2052, Yield 3.660%; Price 110.678'; CUSIP I67593F80 

'Priced to the first optional redemption date of January 1, 2027. 
* Copyright 2017, American Bankers Association. CUSIP data herein are provided by Standard & Poor's, CUSIP Service 
Bureau, a division of The McGraw-Hill Companies, Inc. The CUSIP numbers listed above are being provided solely for the 
convenience of bondliolders only at the time of issuance of the 2017 Senior Lien Bonds and Ihe 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 issuance of the 2017 Senior Lien 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 the procurement of secondary market portfolio insurance or other similar enhancement by investors that is applicable to all or 
a portion of certain maturities of the 2017 Senior Lien Bonds. 
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Optional Redemption Provisions. 

2017A Senior Lien Bonds. The 2017A Senior Lien Bonds maturing on and after January 
I , 2028, are subject lo redemption at the option of the'City on or after January 1, 2027, as a whole 
or in part at any lime, and if in part, from such maturities as the City shall determine and by lot for 
2017A Senior Lien Bonds of the same maturity, at a redemption price equal to the principal 
amount of each 2017A Senior Lien Bond to be redeemed, plus accrued interest to the date of 
redemption. 

2017B Senior Lien Bonds. The 2017B Senior Lien Bonds maturing on and after January 
1, 2028, are subject to redemption at the option of the City on or after January 1, 2027, as a whole 
or in part at any time, and if in part, from such maturities as the City shall determine and by lot for 
2017B Senior Lien Bonds of the same maturity, at a redemption price equal to the principal 
amount of each 2017B Senior Lien Bond to be redeemed, plus accrued interest to the date of 
redemption. 

2017C Senior Lien Bonds. The 2017C Senior Lien Bonds maturing on and after January 
1, 2028, are subject to redemption at the option of the City on or after January 1, 2027, as a whole 
or in part at any time, and if in part, from such maturities as the City shall determine and by lot for 
2017C Senior Lien Bonds of the same maturity, at a redemption price equal to the principal 
amount of each 2017C Senior Lien Bond to be redeemed, plus accrued interest to the date of 
redemption. 

2017D Senior Lien Bonds. The 2017D Senior Lien Bonds maturing on and after January 
1, 2028, are subject to redemption at the option of the City on or after January 1, 2027, as a whole 
or in part at any time, and if in part, from such maturities as the City shall determine and by lot for 
2017D Senior Lien Bonds of the same maturity, at a redemption price equal to the principal 
amount of each 2017D Senior Lien Bond to be redeemed, plus accrued interest to the date of 
redemption. 

Mandatory Sinking Fund Redemption Provisions. 

2017A Senior Lien Bonds. The 2017A Senior Lien Bonds maturing on January' 1, 2040 
are subject to mandatory redemption, in part and by lot, by the application of Sinking Fund 
Payments on January 1 of each of the years and in the respective principal amounts set forth 
below at a redemption price equal to the principal amount thereof to be redeemed, plus accrued 
interest to the date of redemption: 

Year Amount 

2038 $890,000 
2039 925,000 
2040t 960,000 

^ Final Maturity 

2017C Senior Lien Bonds. The 2017C Senior Lien Bonds maturing on January I , 2041 
and bearing interest at the rate of 5.00% per annum are subject to mandtitory redemption, in part 
and by lot, by the application of Sinking Fund Payments on January 1 of each of the years and in 
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the respective principal amounts set forth below at a redemption price equal to the principal 
amount thereof to be redeemed, plus accrued interest to the date of redemption: 

Year Amount 

2038 $4,295,000 
2039 4,505,000 
2040 4,730,000 
2041̂  4,970,000 

^ Final Maturity 

The 2017C Senior Lien Bonds maturing on January 1, 2041 and bearing interest at the 
rate of 4.00% per annum are subject to mandatory redemption, in part and by lot, by the 
application of Sinking Fund Payments on January 1 of each of the years and in the respective 
principal amounts set forth below at a redemption price equal to the principal amount thereof to be 
redeemed, plus accrued interest to the date of redemption: 

Year Amount 

2038 $1,430,000 
2039 1,490,000 
2040 1,550,000 
2041^ 1,610,000 

^ Final Maturity 

2017D Senior Lien Bonds. The 2017D Senior Lien Bonds maturing on January 1, 2042 
are subject to mandator)' redemption, in part and by lot, by the application of Sinking Fund 
Payments on January 1 of each of the years and in the respective principal amounts set forth 
below at a redemption price equal to the principal amount thereof to be redeemed, plus accrued 
interest to the date of redemption. 

Year Amount 

2038 $8,580,000 
2039 9,005,000 
2040 9,460,000 
2041 9,930,000 
2042^ 10,425,000 

^ Final Maturity 

I he 2017D Senior Lien Bonds maturing on January 1, 2047 are subject to mandatory 
redemption, in part and by lot, by the application of Sinking Fund Payments on January 1 of each 
of the years and in the respective principal amounts set forth below at a redemption price equal to 
the principal amount thereof to be redeemed, plus accrued interest to die date of redemption. 

Year Amount 

2043 $10,950,000 
2044 11,495,000 
2045 12,070,000 
2046 12,675,000 
2047t 13,310,000 

t Final Maturity 
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The 2017D Senior Lien Bonds maturing on January 1, 2052 are subject to mandatory 
redemption, in part and by lot, by the applicadoii of Sinking Fund Payments on January I of each 
of the years and in the respective principal amounts set forth below at a redemption price equal to 
the principal amount thereof to be redeemed, plus accmed interest to the date of redemption. 

Year Amount 

2048 $13,975,000 
2049 14,670,000 
2050 15,405,000 
2051 16,175,000 
2052t 16,985,000 

^ Final Maturity 

If the City redeems 2017 Senior Lien Bonds subject to mandatory redemption pursuant to oplional 
redemption or purchases 2017 Senior Lien Bonds subject to mandatory redemption and cancels the 
same, then an amount equal lo the principal amount of 2017 Senior Lien Bonds of such Series and 
maturity so redeemed or purchased shall be deducted from the mandatoiy redemption requirements 
as provided for such 2017 Senior Lien Bonds of such Series and maturity in such order as the Chief 
Financial Officer of the City shall determine. 

Redemption Procedures. Notice of redemption of the 2017 Senior Lien Bonds identifying 
the 2017 Senior Lien Bonds or portions thereof to be redeemed, and specifying the redemption date, 
the redemption price, the places and dates of payment, that from the redemption date interest will 
cease to accrue, and whether the redemption (in the case of an optional redemption) is conditioned 
upon sufficient moneys being available on the redemption date (or any other condition), shall be 
given by the Trustee by mailing a copy of such redemption notice, not less than 30 days nor more 
than 60 days prior to the dale fixed for redemption, to the Registered Owner of each such 2017 
Senior Lien Bond to be redeemed in whole or in part at the address shown on the registration books. 
Redemption notices will be sent by first class mail, except that notices to Registered Owners of at 
least $1,000,000 of 2017 Senior Lien Bonds of the same Series shall be sent by registered mail. 
Failure lo mail any such notice to the Registered Owner of any such 2017 Senior Lien Bond or any 
defect therein shall not affect the validity of the proceedings for such redemption of such 2017 
Senior Lien Bond. Any such notice mailed as described above shall be conclusively presumed to 
have been duly given, whedier or not the Registered Owner of any 2017 Senior Lien Bond receives 
the notice. 

If a 2017 Senior Lien Bond is of a denomination larger than $5,000, all or a portion of such 
2017 Senior Lien Bond (in a denomination of $5,000 or any integral multiple thereof) may be 
redeemed, but such 2017 Senior Lien Bond shall be redeemed only in a principal amount equal to 
$5,000 or any integral multiple thereof Upon surrender of any 2017 Senior Lien Bond for 
redemption in part only, the City shall execute and the Trustee shall authenticate and deliver to the 
Registered Owner thereof, at the expense of the City, a new 2017 Senior Lien Bond or 2017 Senior 
Lien Bonds of the same Series, maturity and interest rate and of authorized denominations, in 
aggregate principal amount equal to the unredeemed portion of the 2017 Senior Lien Bond 
surrendered. 

If fewer than all of the 2017 Senior Lien Bonds of the same Series, maturity and interest rate 
are called for redemption, such 2017 Senior Lien Bonds (or portions diereol) to be redeemed shall 
be selected by lot by the Trustee (except at any time when such 2017 Senior Lien Bonds are held in 
a book-entry .system, in which case selection of such 2017 Senior Lien Bonds to be redeemed will 
be in accordance with procedures established by the book-entry depository). 
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EXHIBIT B 

$55,915,000 
City of Chicago 

Chicago O'Hare International Airport 
General Airport Senior Lien 
Revenue Refunding Bonds, 
Series 2017A (Non-AMT) 

Purchase Price 

Par Amount 

Plus Net Premium 

Less Underwriters' Discount 

Purchase Price 

$55,915,000.00 

10,095,321.85 

289,964.20 

$65.720.357.65 

$356,385,000 
City of Chicago 

Chicago O'Hare International Airport 
General Airport Senior Lien 
Revenue Refunding Bonds, 
Series 2017B (Non-AMT) 

Purchase Price 

Par Amount 

Plus Premium 

Less Underwriters' Discount 

Purchase Price 

$356,385,000.00 

54,297,639.15 

1,915,070.42 

$408,767.568.73 
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$122,120,000 
City of Chicago 

Chicago O'Hare International Airport 
General Airport Senior Lien 
Revenue Refunding Bonds, 
Series 2017C (Non-AMT) 

Purchase Price 

Par Amount 

Plus Premium 

Less Underwriters' Discount 

Purchase Price 

$122,120,000.00 

17,319,855.65 

603,283.47 

.$138.836.572.18 

$278,075,000 
City of Chicago 

Chicago O'Hare International Airport 
General Airport Senior Lien 

Revenue Bonds, 
Scries 2017D (AMT) 

Purchase Price 

Par Amount 

Plus Premium 

Less Underwriters' Discount 

Purchase Price 

$278,075,000.00 

35,703,276.70 

1,471,291.75 

$.3,L2̂ 306,.984..9̂  

B-2 

QB\45789704.6 



EXHIBIT C 

ISSUE PRICE CERTIFICATE OF THE UNDERWRI l ER 

The undersigned, on behalf of Loop Capital Markets LLC ("Loop Capital Markets" or the 
"Representative"), Citigroup Capital Markets Inc., Ramirez & Company, Inc. Cabrera Capital Markets, 
LLC, North South Capital, LLC and Valdes & Mareno, Inc. (together, with the Representative, the 
"Undenvriting Group"), hereby certifies as set forth below with respect to the sale and issuance of the 
$55,915,000 Chicago O'Hare Internadonal Airport General Aiiport Senior Lien Revenue Refunding 
Bonds, Scries 2017A (the "Series 2017A Bonds"), the $356,385,000 Chicago O'Hare International 
Airport General Airport Senior Lien Revenue Reftinding Bonds, Series 2017B (the "Series 20178 
Bonds"), the $122,120,000 Chicago O'Hare International Airport General Airport Senior Lien Revenue 
Refunding Bonds, Senes2017C (the "Series 2017C Bonds") and the $278,075,000 Chicago O'Hare 
International Airport General Airport Senior Lien Revenue Bonds, Series 2017D (the "Series 2017D 
Bonds" and, together with the Series 2017A Bonds, the Series 2017B Bonds and the Series 2017C Bonds, 
the "Bonds"). 

I . General 

On June 21, 2017 (the "Sale Date"), the Underwriting Group and the City of Chicago (the 
"City") executed a contract of purchase (the "Contract of Purchase ") in connection with the Bonds. The 
Underwriting Group has not modified the Contract of Purchase since its execution on the Sale Date. 

II . Sale of the Bonds 

1. As of the date of this Certificate, for each of the General Rule Maturities, the first price at 
which at least ten percent (10%) of such Maturity of the Bonds was sold to the Public is the respective 
price listed in Column D Appendix A. 

I I I . Initial Offering Price - Price-Hold Maturities 

(a) The Underwriting Group offered the Bonds to the Public for purchase at the respective 
initial otTering price for such Maturity listed in Column E oi Appendix A (the "Initial Offering Price") on 
or before the Sale Date. A copy of the pricing wires or equivalent communication for the Bonds is 
attached to this certificate as Appendix B. 

(b) As set forth in the Contract of Purchase, Loop Capital Markets and the other members of 
the Underwriting Group agreed in writing that, (i) for each of the 2033 and 2037 Maturities of the Series 
2017A Bonds, they would neither offer nor sell any of the Series 20I7A Bonds of such Maturity to any 
person at a price that is higher than the Initial Offering Price for such Maturity during the Holding Period 
for such Maturity (the "hold-the-price rule"), and (ii) any selling group agreement would contain die 
agreement of each dealer who is a member of the selling group, and any retail distribution agreement 
would contain the agreement of each broker-dealer who is a party to the retail distribution agreement, to 
comply with the hold-the-offering-price rule. [If Holding Period Ends prior to Closing i.e., 10% test 
met at or below initial offering price:] No Underwriter has offered or sold any Maturity of the Price-
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Hold Maturities at a price that is higher than the respective Initial Offering Price for that Maturity of the 
Bonds during the Holding Period. [If Holding Period Ends at the Close of Business on the Closing 
Date:] As of the date of this Certificate, no Underwriter has offered or sold any Maturity of the Price-
Hold Maturities at a price that is higher than the respective Initial Offering Price for that Maturity of the 
Bonds. The Holding Period does not end until the close of business on the date hereof fhe 
Representative will provide a post-closing certification that no Underwriter has offered or sold any 
Maturity of the Price-Hold Maturities at a price that is higher than the respective Initial Offering Price for 
that Maturity of the Bonds during the Holding Period. 

IV. Credit 

1. The Common Debt Service Reserve Sub-Fund created or maintained in connection with the 
Series 2017A Bonds, Series 2017C Bonds and Series 2017D Bonds is of the size and type that is 
customarily required in financings of the size and nature of the Series 2017A Bonds, Series 2017C Bonds 
and Series 2017D Bonds. Such a requirement provides the holders of the Series 2017A Bonds, Series 
2017C Bonds and Series 2017D Bonds some measure of protecdon and work-out time should the City 
encounter financial difficulties. The failure to provide for this fund at its current size would materially 
adversely affect the interest rates or Yields at which the Series 2017A Bonds, Series 2017C Bonds and 
Series 2017D Bonds could be sold. 

2. The Debt Service Reserve Account created or maintained in connection with the Series 
2017B Bonds is of the size and type that is custornarily required in financings of the size and nature of the 
Series 2017B Bonds. Such a requirement provides the holders of the Series 2017B Bonds some measure 
of protection and work-out time should the City encounter financial difficulties. The failure to provide 
for this fund at its current size would materially adversely affect the interest rates or Yields at which the 
Series 2017B Bonds could be sold. 

V. Weighted Average Maturity 

1. The weighted average maturity of the Series 2017D Bonds does not exceed years. 

VI. Defined Tenns 

General Ride Maturities means all Maturities of the Bonds other than the Price-Hold Maturities. 

Holding Period means, with respect to a Price-Hold Maturity, the period starting on the Sale Date 
and ending on the earlier of (i) the close of the fitth business day after the Sale Date, or (ii) the date on 
which the Underwriters have sold at least 10%) of such Price-Hold Maturity to the Public at prices that are 
no higher than the Initial Offering Price for such Price-Hold Maturity. 

Maturity means Bonds with the same credit and payment terms. Bonds with different maturity 
dates, or Bonds with the same maturity date but different stated interest rates, are treated as separate 
maturities. 

Price-Hold Maturities means the 2033 and 2037 Maturities of the Series 2017A Bonds and 
marked in Column A of Appendix A. 

QB\45789704.6 C-2-



Public means any person (including an individual, trust, estate, partnership, association, 
company, or corporation) other than an Underwriter or a related party to an Underwriter. 

A person is a "Related Party" to an Underwriter if the Underwriter and the person are subject, 
directly or indirectly, to (i) at least 50% common ownership of the voting power or Uie total value of their 
stock, if both entities are corporations (including direct ownership by one coiporation of another), 
(ii) more than 50%) common ownership of their capital interests or profits interests, if both entities arc 
partnerships (including direct ownership by one partnership of another), or (iii) more than 50% common 
ownership of the value of the outstanding stock of the corporation or the capital interests or profit 
interests of the partnership, as applicable, if one entity is a corporation and the other entity is a partnership 
(including direct ownership of the applicable stock or interests by one entity of the other). 

Underwriter means (i) the members of the Underwriting Group and any other person that agrees 
pursuant to a written contract with the City (or with the lead underwriter to form an uiidei'writing 
syndicate) to pâ rticipate in the initial sale of the Bonds to the Public, and (ii) any person that agrees 
pursuant to a written contract directly or indirectly with a person described in clause (i) of this paragraph 
to participate in the initial sale of the Bonds to the Public (including a member of a selling group or a 
party to a retail distribution agreement participating in the initial sale of the Bonds to the Public). 

Capitalized temis not defined herein shall have the same meanings as in the Tax Exemption 
Certificates and Agreements for the Bonds, to which this Certificate is attached. 

The representations set forth in this certificate are limited to factual matters only. Nothing in this 
certificate represents the Representative's interpretation of any laws, including specifically Sections 103 
and 148 of the Internal Revenue Code of 1986, as amended, and the Treasuiy Regulations thereunder. 
The undersigned understands that the foregoing information will be relied upon by the City v/ith respect 
to certain of the representations set forth in the Tax Exemption Certificates and Agreements executed in 
connection with the issuance of the Bonds and with respect to compliance with the federal income tax 
rules affecting the Bonds, and by Chapman and Cutler LLP and Charity & Associates, P.C. in connection 
with rendering its opinions that the interest on the Bonds is excluded from gross income for federal 
income tax purposes, the preparation of Internal Revenue Service Forms 8038 and 8038-G, and other 
federal income tax advice it may give to the City from time to time relating to the Bonds. 

DATED: June 28, 2017 

LOOP CAPI I AL MARICE IS LLC AS 

REPRESEN TATIVE OF TIIE UNDERWRITING 

GROLIP 

By 
Its 
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APPENDIX A 

SALE PRICES OF GENERAL RULE MATURITIES AND 

INITIAL OFFERING PRICES OF PRICE HOLD MATURITIES 

SERIES 2017A BONDS 

(A) (B) (C) (D) (E) ( f ) (G) 
PRICE TOTAL DOLLAR 
HOLD FIRST SALE OF INITIAL PRICE BASED ON 

MATURITY 10%) TO PUBLIC OFFERING LOWER OF FIRST 
IF M A R K E D PRINCIPAL INTEREST PRICE PRICE SALE PRICE OR 

"X" MA'TURII TY AMOUNT ($) RATE(%) (% OF PAR) (% OF PAR) OFFER PRICE ($) 

1/1/21 415,000 5.00 112.5020 466,883.30 
1/1/22 435,000 5.00 115.3910 501,950.85 
1/1/23 1,115,000 5.00 117.8000 1,313,470.00 
1/1/24 1,390,000> 5.00 119.6370 1,662,954.30 
1/1/25 1,470,000 5.00 121.2840, 1,782,874.80 
1/1/26 4,220,000 5.00 122.1390 5,154,265.80 
1/1/27 7,135,000 5.00 122.8450 8,764,990.75 
1/1/28 7,480,000 5.00 121.5120 9,089,097.60 
1/1/29 7,875,000 5.00 120.0090 9,450,708.75 
1/1/30 8,260,000 5.00 118.9890 9,828,491.40 
1/1/31 8,665,000 5.00 118.1620 10,238,737.30 
1/1/32 710,000 3.13 98.7910 701,416.10 

X 1/1/33 730,000 5.00' 116.9790 [853,946.70] 
1/1/34 770,000 3.25 760,290.30 
1/1/35 795,000 3.25 98.0320 779,354.40 
1/1/36 825,000 3.38 98.7100 814,357.50 

X 1/1/37 850,000 5.00 114.8320 [976,072.00] 
1/1/38 890,000 4.00 103.4400 920,616.00 
1/1/39 925,000 4.00 103.4400 956,820.00 
1/1/40 960,000 4.00 103.4400 993,024.00 

Total 55,915,000 [66,010,321.85] 
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SERIES 201 7B BONDS 

(A) 

PRICE HOLD 

MATURI TY IF 

MAIIKED "X" 

Total 

(B) (C) (D) (E) (F) 
FIRS T SALE OF 
10% TO PUBLIC 

PRINCIPAL iN'TEREST PRICE DOLLAR 

lATURTTY AMOUNT ($) RATE(%) (% OF PAR) PRICE 

1/1/18 100,000 5.00 102.079 102,079.00 
1/1/19 400,000 5.00 105.895 423,580.00 
1/1/20 420,000 5.00 109.361 459,316.20 
1/I/2I 440,000 5.00 112.502 495,008.80 
1/1/22 460,000 5.00 115.391 530,798.60 
1/1/23 485,000 5.00 117.800 571,330.00 
1/1/24 510,000 5.00 119.637 610,148.70 
1/1/25 535,000 5.00 121.284 648,869.40 
1/1/26 560,000 5.00 122.139 683,978.40 
1/1/27 590,000 5.00 122.845 724,785.50 
1/1/28 620,000 5.00 121.512 753,374.40 
1/1/29 650,000 5.00 120.009 780,058.50 
1/1/30 685,000 5.00 118.989 815,074.65 
1/1/31 715,000 5.00 118.162 844,858.30 
1/1/32 755,000 5.00 1 17.432 886,611.60 
1/1/33 34,820,000 5.00 116.979 40,732,087.80 
1/1/34 39,915,000 5.00 116.079 46,332,932.85 
1/1/35 41,915,000 5.00 115.454 48,392,544.10 
1/1/36 44,010,000 5.00 115.098 50,654,629.80 
1/1/37 46,210,000 5.00 114.832 53,063,867.20 
1/1/38 48,525,000 5.00 114.656 55,636,824.00 
1/1/39 93,065,000 5.00 114.479 106,539,881.35 

356,385,000 410,682,639.15 
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SERIES 2017C BONDS 

(A) 

PRICE HOLD 

MATURITY IF 

MARKED "X" 

Total 

(B) (C) (D) (E) (F) 
FIRS T SALE OF 

10% TO PUBLIC 

PRINCIPAL INTEREST PRICE DOLLAR 

VIATURTTY AMOUNT ($) RATE(%) (% OF PAR) PRICE 

1/1/19 210,000 5.00 105.895 222,379.50 
1/1/20 220,000 5.00 109.361 240,594.20 
1/1/21 235,000 5.00 112.502 264,379.70 
1/1/22 23,250,000 5.00 115.391 26,828,407.50 
I/I/23 4,415,000 5.00 117.8 5,200,870.00 
1/1/24 4,635,000 5.00 119.637 5,545,174.95 
1/1/25 4,865,000 5.00 121.284 5,900,466.60 
1/1/26 5,110,000 5.00 122.139 6,241,302.90 
1/1/27 5,365,000 5.00 122.845 6,590,634.25 
1/1/28 5,630,000 5.00 121.512 6,841,125.60 
1/1/29 5,300,000 5.00 120.009 6,360,477.00 
1/1/30 4,065,000 5.00 118.989 4,836,902.85 
1/1/31 4,270,000 5.00 118.162 5,045,517.40 
1/1/32 4,480,000 5.00 117.432 5,260,953.60 
1/1/33 4,705,000 4.00 105.589 4,967,962.45 
1/1/34 4,895,000 4.00 105.088 5,144,057.60 
1/1/35 5,090,000 4.00 104.673 5,327,855.70 
1/1/36 5,295,000 4.00 104.343 5,524,961.85 
1/1/37 5,505,000 4.00 104.096 5,730,484.80 
1/1/41 18,500,000 5.00 113.952 21,081,120.00 

1/1/2041 6,080,000 4.00 103.359 6,284,227.20 
122,120,000 139,439,855.65 
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SERIES 2017D BONDS 

(A) (B) 

PRICE HOLD 

MATURITY IF 

MARKED "X" MATURITY 

(C) 

PRINCIPAL 

AMOUNT ($) 

(D) 

INTEREST 

RATE(%) 

(E) 
FIRS'TSALEOF 

10% TO PUBLIC 

PRICE 

(% OF PAR) 

(G) 

'fOTAL DOLLAR PRICE 

Total 

1/1/22 3,930,000 5.00 1 14.123 4,485,033.90 
1/1/23 4,125,000 5.00 1 16.026 4,786,072.50 
1/1/24 4,335,000 5.00 117.754 5,104,635.90 
1/1/25 4,550,000 5.00 118.976 5,413,408.00 
1/1/26 4,775,000 5.00 1 19.392 5,700,968.00 
1/1/27 5,015,000 5.00 119.544 5,995,131.60 
1/1/28 5,265,000 5.00 118.528 6,240,499.20 
1/1/29 5,530,000 5.00 117.251 6,483,980.30 
1/1/30 5,805,000 5.00 116.348 6,754,001.40 
1/1/31 6,095,000 5.00 115.454 7,036,921.30 
1/1/32 6,400,000 5.00 114.832 7,349,248.00 
1/1/33 6,720,000 5.00 114.303 7,681,161.60 
1/1/34 7,060,000 5.00 113.777 8,032,656.20 
1/1/35 7,410,000 5.00 113.34 8;398,494.00 
1/1/36 7,780,000 5.00 112.992 8,790,777.60 
1/1/37 8,170,000 5.00 112.732 9,210,204.40 
1/1/42 47,400,000 5.00 112.301 53,230,674.00 
1/1/47 60,500,000 5.00 111.785 67,629,925.00 
1/1/52 77,210,000 5.00 110.678 85,454,483.80 

278,075,000 313,778,276.70 
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EXHIBIT D 

SUPPLEMENTAL OPINION OF CO-BOND COUNSEL 

[Date of Issuance of Bonds] 

Loop Capital Markets LLC City of Chicago 
Chicago, Illinois 121 North LaSalle Street, 7th Floor 

as Representative of the Underwriters named in the Chicago, Illinois 60602 
Contract of Purchase 

described below (the "Underwriters") 

Re: City of Chicago 
Chicago O'Hare hiternational Airport 

General Airport Senior Lien Revenue Refunding Bonds, 
$55,915,000 $356,385,000 $122,120,000 
Series 2017A Series 2017B Series 2017C 

$278,075,000 General Aiiport Senior Lien Revenue Bonds, 
Series 2017D 

(collectively, the "Bonds") 

Ladies and Gentlemen: 

We have on this date delivered to the City of Chicago (the "City ") our approving opinions 
(the "Approving Opinions") in connection widi the issuance by the City of the above-referenced 
obligations (collectively, the "Bonds"). The Bonds have been delivered this date to the 
Underwriters in the four Scries described above pursuant to the terms of the Contract of Purchase 
dated June 21, 2017, between the City and the Underwriters (the "Contract of Purchase"). 
Capitalized terms used herein without definition shall have the meanings ascribed to such terms in 
the hereinafter defined Official Statement. 

Based upon our examination as Bond Counsel of the proceedings described in the 
Approving Opinions and our examination of such documents and questions of law as we have 
deemed relevant in connection with the offering and sale of the Bonds under the circumstances 
described in die Official Statement dated June 21, 2017 (the "Official Statement"), we are of the 
opinion that: 

1. Pursuant to an ordinance adopted by the City Council on the 14tli day of 
September, 2016, audiorizing the issuance of the Bonds (the "Bond Ordinance"), the City 
has duly authorized, executed and delivered the Contract of Purchase and the Undertaking, 
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and, assuming the due authorization, execution and delivery by the Underwriters of the 
Contract of Purchase and the binding effect of the Contract of Purchase on the Underwriters, 
each of the Contract of Purchase and the Undertaking constitutes a legal, valid and binding 
obligation of the City, enforceable against the City in accordance with its respective terms, 
except that the enforceability of the Contract of Purchase and the Undertaking may be 
limited by bankruptcy, insolvency, moratorium, reorganization and other similar laws 
affecting creditors' rights and by equitable principles, whether considered at law or in 
equity, including the exercise of judicial di.scretion. 

2. Under existing law, the Bonds are not required to be registered under the 
Securities Act of 1933, as amended, and the Bond Ordinance and the Senior Lien Indenture 
are not required to be qualified under the Trust Indenture Act of 1939, as amended. 

3. Pursuant to the Bond Ordinance, the City has duly authorized (i) the 
delivery of the Preliminary Official Statement, (ii) the execution and delivery of the Official 
Statement and (iii) the use and distribution by the Undenvriters of the Preliminaiy Official 
Statement and the Official Statement in connection with the sale of the Bonds. 

4. The statements contained in the Official Statement under the captions 
"INTRODUCTION - AUTHORIZATION," "-SECURITY FOR THE 2017 SENIOR LIEN BONDS" 

(except as such statements relate to the Airport Use Agreements, the amount of outstanding 
Senior Lien Bonds, the amount of outstanding PFC Obligations and the authority of the City 
to impose and use passenger facility charges) and "-LlMl'tED OBLIGATIONS," "THE 2017 
SENIOR LIEN BONDS" (apart from the information relating to DTC and its book-entry only 

' system), "SECURI'TY FOR THE 2017 SENIOR LlEN BONDS" (except as such statements relate 
to the authority of the City to impose and use passenger facility charges and the amount of 
Senior Lien Bonds additionally secured by available PFC Revenues and except for the 
information contained (i) under the paragraph sub-heading "-DESCRIPTION OF REVENUES-

Certain Aviation Fuel Taxes Excluded From Revenues," (ii) in the second, third and fourth 
paragraphs under the sub-heading "-O'HARE REVENUES MUST BE USED FOR AlRl'ORT 
PURPOSES," and (iii) under the sub-heading "AIRPORT USE AGREEMENTS"), "PLAN OF 
FTNANCE—REFUNDING PLAN," in APPENDIX A - "GLOSSARY OF TERMS" (to the extent 
such terms are defined in the Senior Lien Indenture) and in APPENDIX B - "SUMMARY OF 
CERTAIN PROVISIONS OF THE SENIOR LIEN INDENTURE," insofar as any such statements 
purport to describe or summarize certain provisions of the 2017 Senior Lien Bonds and the 
Senior Lien Indenture, are accurate summaries of such provisions in all material respects, 
and (2) the information in the Official Statement under the caption "TAX MATTERS" 
purporting to describe or summarize opinions concerning certain federal and state tax 
matters relating to the 2017 Senior Lien Bonds has been reviewed by us and is an accurate 
summary in all material respects 

Our opinion represents our legal judgment based upon our review of the law and the facts 
that we deem relevant to render such opinion, and is not a guarantee of a result, 'fhis opinion is 
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given as of the date hereof and we assume no obligation to revise or supplement this opinion to 
refiect any facts or circumstances that may hereafter come to our attention or any changes in law 
that may hereafter occur. 

We enclose copies of the Approving Opinions, dated the date hereof, as to the validity of the 
Bonds and the exclusion of interest on the Bonds from the gross income of the owners thereof for 
federal income tax purposes. The Undenvriters are entitled to rely on the Approving Opinions as 
though the Approving Opinions were addressed to them, subject to the following matters, which by 
acceptance of this letter and the accompanying Approving Opinions the Underwriters recognize and 
acknowledge: (1) that we have not been engaged to act, and have not acted, as the Underwriters' 
counsel for any purpose in connection with the issuance of the Bonds; (2) that no attorney-client 
relationship exists or has at any time existed between our firm and the Underwriters by virtue of the 
delivery of the Approving Opinions or this opinion; and (3) that the Approving Opinions are based 
upon our review of proceedings and other documents undertaken as part of our engagement as bond 
counsel to the City, and in order to deliver this opinion we neither undertook any duties or 
responsibilities to the Underwriters nor conducted any activities in addition to those undertaken or 
conducted for the benefit of, and requested by, the City. Consequently, we make no representation 
that our review has been adequate for the Underwriters' purposes. 

This opinion is furnished by us as Bond Counsel to the City. This opinion is solely for the 
benefit of the Underwriters and the City and may not be used, quoted, relied upon or otherwise 
referred to for any other purpose or by any other person (including any person purchasing any of the 
Bonds fi-om the Underwriters) without our prior written consent. 

Very truly yours. 
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NKW ISSUE - BOOK-ENTKY ONLY RATINGS: SEK "RATINGS" HEREIN 

Siihjcct 1.0 complimicc hi/ the Cil.jj viilli, cr;rlain covmanln, in llic rr.'ipecHvc (ipiniov.s of Choinmm and Culler LLP, Ckicaijo, lUivois, and 
CliarUy & AssociaU:s, RC, Chi(;a(jo, nimois, Co-Bond Coun.iel, imder present law, (i) intcresl, on lltc 20I7A Senior Lien Bonds, 2017B Senior 
Lim Bonds and 2017C Senior Lien. Bond's is excludable from, gross income of llie owners Oiereoffor federal, income ta.x purpo.ses and is not. 
included as an item, of lax preference in eompiiling the federal alternative ini.ninmm ta.c for indivi.diial.s and corporations and (it) interest an the 
2017D Senior Lien Ikind.i is (xv,clndal>le from (jross i;ncom.e of the oirners tliereoffor federal income ta.r pur/wses, excei>tfor interest on any 2017D 
Senior Lien Bond for any period diiriny which such, 2()17D Senior Lien Bond is owned by a person who is a substan tial 2iser of the facilit ies 
financed thereby or any person, considered lo be related to such per.vxn ('within, the m.eani.ng of Section l4T(a) of the fnternal Uevenue Code of 
1986, fi.s amended), but such intercsl is inclnded as an item of ta:r. preference in comjriUint) the federal alternative tninimuni tax for indi^ridval.'i 
and corporations, hiterest on the 2017 Senior Lieni Bonds is not (xcempl from present Stale of Illinois income taxes. See "TAX MATTERS" herein 
for a more complete diseiission. 

$812,495,000 
C I T Y O F C H I C A G O 

CHICAGO O ' H A R E INTERNATIONAL AIRPORT 

GENERAL AIRPORT SENIOR L I E N REVENUE REFUNDING BONDS 

$55,915,000 $356,385,000 $122,120,000 
Series 2017A (Non-AMT) Series 2017B (Non-AMT) Series 2017C (Non-AMT) 

G E N E R A L AIRPORT SENIOR L I E N REVENUE BONDS 

$278,075,000 
Series 2017D (AMT) 

Dated: Date of Delivery . Due: January 1, as shown on the inside cover 

The 2017 Senior lien Bond.s (a.s herein defined) will be limited obligations of tlie Cily of Chicago (the "Cily") payable from and secured by 
a pledge of Revenues (as herein defined) derived from the operation of Chicago O'Hare International Airjiorl ("O'Hare") and will be secured on a 
parity basis as lo Revenues with the City's Outstanding Senior Lien Bonds (as herein defined) and such other Senior Lien Obligations (as herein 
defined) as may be outstanding from time to time, as more fully described herein. Debt service on the 2017B Senior Uen Bonds wUl also be payable 
from and secured by a subordinate pledge of PFC Revenues (as herein defined), including moneys to be withdrawn from the PFC Capital Fund (as 
herein defined). Tlie claim of the 2017B Senior Uen Bonds to the PFC Revenues is subordinate to the right of payment to the claim of the City's PFC 
Obligations (as herein defined) and subject to certain rights and obligations of the City as described under the heading "SECURITY FOR THE 2017, 
SENIOR LIEN BONDS." Debt service on the 20I7C Senior Lien Bonds will also be payable from and secured by a pledge of Grant Receipts (as 
herein defined) to be deposited into the 2017C Senior Uen Bond Grant Receipts Deposit Account and the 2017C Senior Lien Bond Grant Receipts 
Disbursement Account (each a-s herein defined) (the "2017C Pledged Other Available Moneys"). The 2017A Senior Lien Bonds and the 2017D Senior 
Lien Bonds wUl not t)e secured by PFC Revenues or Grant Receipts. Sec "THE 2017 SENIOR LIEN BONDS" and "SECURITY FOR THE 2017 
SENIOR LIEN BONDS." Neither the faith and credit nor the taxing power of the City, the State of Illinois or any political subdivision of the State of 
Illinois will be pledged to the payment of the principal of or interest on the 2017 Senior Uen Bonds. 

Tlie 2017 Senior Lien Bonds wiU be issued as fully 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 2017 Senior Lien Bonds. Purchasers of the 
2017 Senior Lien Bonds will not receive certificates representing their interests in the 2017 Senior Uen Bonds purchased. Ownership by the beneficial 
owners of the 2017 Senior Uen Bonds vrill be evidenced by book entry only. Principal of and interest on the 2017 Senior Uen Bonds will be paid 
by U.S. Bank National Association, Chicago, Illinois, as trustee for the 2017 Seiuor Uen Bonds to DTC, which in turn will remit such principal and 
interest payments to its participants for subsequent disbursement to the beneficial owners of the 2017 Senior Uen Bonds. As long as Cede & Co. 
is the registered owner as nominee of DTC, payments on the 2017 Senior Uen Bonds will be made to such registered owner, and disbursal of such 
payments to beneficial owners will be the responsibility of DTC and its participants. See APPENDIX G - "DESCRIPTION OF BOOK-ENTRY 
ONLY SYSTEM." 

Interest on the 2017 Senior Uen Bonds is payable on January 1 and July 1 of each year commencing January 1,2018. Tl\e 2017 Senior Lien Bonds 
are subject to redemption prior to maturity in the manner and at the times set forth herein. See "THE 2017 SENIOR LIEN BONDS-Redemption 
Provisions." 

The Cily will use the proceeds from the sale of the 2017A Senior Uen Bonds, 2017B Senior Uen Bonds and 2017C Senior Uen Bonds (collectively 
the "2017 Senior Lien Refunding Bonds"), together with other available funds, to: (i) refund certain outstanding Senior Lien Bonds (the "Refunded 
Bonds," as herein defined), (ii) fund the related Reserve Requirement (as herein defined) for certain Series of the 2017 Senior Lien Refunding Bonds 
and (iii) pay co.sts and expenses incidental thereto and to the issuance of each Series of the 2017 Senior Uen Refunding Bonds. The City will use the 
proceeds from the sale of the 2017D Senior Uen Bonds, together with other available funds, to: (i) pay the costs of the 2017 Airport Projects (as herein 
defined), (ii) fund Uie related Reserve Requirement for the 2017D Senior Lien Bonds, (iii) capitalize a portion of the interest on the 2017D Senior 
Lien Bonds, and (iv) pay costs and expeases incidental thereto and to the issuance of the 2017D Senior Lien Bonds. See "PLAN OF FINANCE" and 
"SOURCES AND USES OF FUNDS" herein. 

For a discussion of certain investment considerations a-ssociatcd with the purchase of the 2017 Senior Uen Bonds, see "CERTAIN INVESTMENT 
CONSIDERATIONS." 

For maturities, principal amounts, interest rates, prices, yields and CUSIP numbers, see the inside cover pages. 

The 2017 Senior Lien Bonds are offered when, as and if issued by tlie Cily and accepted by tlie Underwriters (as herein defined) subject to the 
approval of their validity by Cliapman and Culler LLP, Chicago, Illinois, and Charity & Associates, P.C, Chicago, Illinois, Co Bond Counsel, and certain 
other conditions. Certain legal matters will be passed upon for the Cily by (i) its Corporation Counsel ;md (ii) in connection with the preparation of 
tliis Official Statement, Thompson Coburn LLP, Chicago, Illinois, and Sanchez Daniels &. Hoffman LLP, Chicago, Illinois, Co-Disclosure Counsel to the 
City. Certain legal matters will be passed upon for the Underwriters by Quarles & Brady U J , Cliicago, Illinois. It is expected that delivery of the 2017 
Senior Uen Bonds in book entry form will be made through the facilities of DTC on or about June 28, 2017. 

Loop Capital Markets 
C i t i g r o u p R a m i r e z & C o . , I n c . 

Cabrera Capital Markets, L L C North South Capital , L L C Valdes & Moreno Inc. 

Dated Juiu! 21, 2017 



IMATURITIES, AMOUNTS, IINTERKST I ^ T E S , P R I C E S , Y I E L D S AND CUSIP* N U M B E R S 

C n Y OF C H I C A G O 
C H I C A G O O ' H A R E I N T E R N A T I O N A L A I R P O R T 

$55,915,000 
G E N E R A L A I R P O R T SENIOR L I E N R E V E N U E REFUNDING BONDS, 

SERIES 201 7 A ( N O N - A M T ) 

M A T U R I ' I T INTERI2.ST 

(JANUARY 1) AMOUNT RATE PRICI; YIELD CUSIP* 

2021 $ 415,000 5.000% 112.502 1.340% 167593 YR7 
2022 435,000 5.000 115.391 1.460 167593 YS5 
2023 1,115,000 5.000 117.800 1.610 167593YT3 
2024 1,390,000 5.000 119.637 1.790 167593 YUO 
2025 1,470,000 5.000 121.284 1.940 167593YV8 
2026 4,220,000 5.000 122.139 2.140 167593YW6 
2027 7,135,000 5.000 122.845 2.310 167593YX4 
2028 7,480,000 5.000 12L.512 ^ 2.450 167593 YY2 
2029 7,875,000 5.000 120.009 2.610 167593 YZ9 
2030 8,260,000 5.000 118.989 ^ 2.720 167593ZA3 
2031 8,665,000 5.000 118.162 2.810 167593ZB1 
2032 710,000 3.125 98.791 3.230 167593ZC9 
2033 730,000 5.000 116.979 ^ 2.940 167593ZD7 
2034 770,000 3.250 98.739 3.350 167593ZE5 
2035 795,000 3.250 98.032 3.400 167593ZF2 
2036 825,000 3.375 98.710 3.470 167593ZG0 
2037 850,000 5.000 114.832 ^ 3.180 167593ZH8 

$2,775,000 4.000% Series 2017A Term Bonds due January 1, 2040, Price 103.440Yield 3.570%; CUSIP 167593ZJ4 

^ Priced to the January 1, 2027 optional redemption date. 

* Copyright 2016, American Bankers Association. CUSIP data herein are provided by Standard & Poor's, CUSIP Service 
Bureau, a division of The McGraw-Hill Companies, Inc. The CUSIP numbers listed above are being provided solely for 
the convenience of bondholders only at the time of issuance of the 2017 Senior Lien 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 issuance of the 2017 Senior 
Lien Bonds as a result of various subsequent actions including, but not limited to, a reftinding in whole or in part of such 
maturity or as a result of the procurement of secondary market portfolio insurance or other similar enhancement by 
investors that is applicable to all or a portion of certain maturities of the 2017 Senior Lien Bonds. 



C I T Y OF CHICAGO 
CHICA(;O O'HARE IN I ERNATIONAL AIRPOR I 

$356,385,000 
GENERAL AIRPORT SENIOR L I E N REVENUE REFUNDING BONDS, 

SERIES 201 7B (NON-AIMT) 

MATI.;RITY iNir-Rl-ST 
(JANUARY 1) AiMOUNI' RATI: PRICR YIELD CUSlP' 

2018 S 100,000 5.000% 102.079 0.890%, 167593ZK1 
2019 400,000 5.000 105.895 1.050 167593ZL9 
2020 420,000 5.000 109,361 1.200 167593ZM7 
2021 440,000 5.000 112.502 1.340 167593ZN5 
2022 460,000 5.000 115.391 1.460 167593ZP0 
2023 485,000 5.000 117.800 1.610 167593ZQ8 
2024 510,000 5.000 119.637 i.7';o 167593ZR6 
2025 535,000 5.000 121.284 1.940 167593ZS4 
2026 560,000 5.000 122.139 2.140 167593ZT2 
2027 590,000 5.000 122.845 2.310 1675';3ZU9 
2028 620,000 5.000 121.512'̂  2.450 167593ZV7 
2029 650,000 5.000 120.009'- 2.610 167593ZW5 
2030 685,000 5.000 118.989*" 2.720 167593ZX3 
2031 715,000 5.000 118.162'̂ ' 2.810 167.593ZY1 
2032 755,000 5.000 117.432 c 2.890 167593ZZ8 
2033 34,820,000 5.000 116.979'- 2.940 167593A28 
2034 39,915,000 5.000 116.079'- 3.040 167593A36 
2035 41,915,000 5.000 115.454'̂ " 3.110 167593 A44 
2036 44,010,000 5.000 115.098'-' 3.150 167593A51 
2037 46,210,000 5.000 114.832'̂  ' 3.180 167593A69 
2038 48,525,000 5.000 114.656"̂ ' 3.200 167593A77 
2039 93,065,000 5.000 114.479'̂  3.220 167593 A85 

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

* Copyright 2016, American Bankers Association. CUSIP data herein arc provided by Standard & Poor's, CUSIP Service 
Bureau, a division of The McGraw-Hill Companies, Inc. The CUSIP numbers listed above are being provided solely for 
the convenience of bondholders only at the time of issuance of the 2017 Senior Lien 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 issuance of the 2017 Senior 
Lien 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 the procurement of secondary market portfolio insurance or other similar enhancement by 
investors that is applicable to all or a portion of certain maturities of the 2017 Senior Lien Bonds. 



C I T Y O F C H I C A G O 
C H I C A G O O ' H . A R E I N I E R N A T I O N . A L .AIRPORT 

G E N E R A L A I R P O R T S E N I O R L I E N R E V E N U E R E F U N D I N G BONDS, 
S E R I E S 201 7 C ( N O N - A M T ) 

MATURITY iN-fERRSI-

(JANUARY 1) /-V1VU..H.'1N 1 RAii- r'i<iCi; Y iEi^D u o 1 r 

2019 S 210,000 5.000% 105.895 1,050%, 1675';3B35 
2020 . 220,000 5.000 109.361 1.200 167593B43 
2021 •235,000 5.000 112.502 1.340 1675';3B.50 
2022 23,250,000 5.000 115.391 1.460 167593 B68. 
2023 4,415,000 5.000 117.800 1.610 167593B76 
2024 4;635;000 5.000 119.637 ,1.790 167593B84 
2025 4;865,000 5.000 121.284 1 ;940 167593B92 
2026 5,110,000 5.000 122.139 2.140 167593C26 
2027 5,365,000 5.000 122.845 2.310 167593C34 
2028 5,63,0,000 •5.000 121.512'̂  -2:450 167593.C42 
2029 5,300,000 5.000 120.009'̂  2.610 167593C59 
2030 4,065,000 • 5.000 1-18.989 2.720 167593C67 
•2031 4,270,000 5.000 118.162"̂  2.810 167593C75 
•2032 4,480,000 5.000 117.432'-' 2.890 167593C83 

, 2033 4,705,000 4.000 105.589'̂  .3:310 167593C91 
2034 4,895,000 4.000 105.088'̂  . •3;G70 •• 1675';3D25 

• ,'2035- 5,090,000 4.000 104.673'-' K'3:420 167593D33 
,2036 : 5,295,000 : 4.000 104.343'̂  :.!3;460 167593D41 
2037 : 5,505,000 4.000 104.096'̂ ' . ;3.490 167593D58 

56,080,0004:000% Scries!2017C Term Bonds'duc>January 1, 2041, Price 103.359*̂ '; Yield3.580%; CUSIP 16759,3A93 

$18,500,000 5.000% Series 20I7C Term Bonds due January 1, 2041, Price 113.952'̂ ; Yield 3.280%; CUSIP 167593B27 

' Priced to the January 1, 2027 optional rcdemption.datc:. 

Copyright.2016, American Bankers, Association, CUSIP data herein are provided by Standard & Poor's, CUSIP Service 
Bureau, a^division of The, McGraw-Hill Companies, .Inc.; ThcjCUSIP numbers listed:above.are being,provided solely^for 
the convenience of bondholders only.'al, the time.of issuanccof the 201,7 Senior Lien,Bonds ;and thc Gity does not-make 
any representation with respect to such numbers'or.undertakc 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 issuance of the 2017 Senior 
Lien 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 the procurement of secondary market portfolio insurance or other similar enhancement by 
investors that is applicable to all or a portion of certain maturities of the 2017 Senior Lien Bonds. 



C I T Y OF CHICAGO 
CHICAGO O'HARE INTERNATIONAL AIRPORT 

$278,075,000 
G E N E R A L AIRPORT SENIOR L I E N R E V E N U E BONDS, 

SERIES 201 7D (AMT) 

MATURI lY iNI'liREST 

(JANUARY 1) A M O U N I ' RATE PRICE YIELD CUSIP^ 

2022 $3,';30,000 5.000% 114.123 1.730%, 167593D66 
2023 4,125,000 5.000 116.026 1.920 167593D74 
2024 4,335,000 5.000 117.754 2.070 167593D82 
2025 4,550,000 5.000 118.976 2.240 167593 D90 
2026 4,775,000 5.000 119.392 2.460 167593E24 
2027 5,015,000 5.000 119..544 2.660 167.593 E32 
2028 5,265,000 5.000 118.528'- 2.770 167593 E40 
2029 5,530,000 5.000 117.251 2.910 167.593 E57 
2030 5,805,000 5.000 116.348*^ 3.010 167593E65 
2031 6,095,000 5.000 115.454*̂  3.110 167593E73 
2032 6,400,000 5.000 114.832'̂  3.180 167593E81 
2033 6,720,000 5.000 114.303"̂  3.240 167593E99 
2034 7,060,000 5.000 113.777'- 3.300 1675'J3F23 
2035 7,410,000 5.000 113.340"= 3.350 167593F31 
2036 7,780,000 5.000 \n.992^ 3.390 167593F49 
•2037- 8,170,000 5.000 112.732'= 3.420 167593F56 

$47,400,000 5.000% Series 2017D Term Bonds due January 1, 2042, Price 112.301 '̂ ; Yield 3.470%; CUSIP 167593F64 

$60,500,000 5.000%) Series 2017D Term Bonds due January 1, 2047, Price 111.785'=; Yield 3.530%; CUSIP 167593F72 

$77,210,000 5.000% Series 2017D Term Bonds due January 1, 2052, Price 110.678'=; Yield 3.660%; CUSIP 167593F80 

'- Priced to the January 1, 2027 optional redemption date. 

^ Copyright 2016, American Bankers Association. CUSIP data herein are provided by Standard & Poor's, CUSIP Service 
Bureau, a division of The McGraw-Hill Companies, Inc. The CUSIP numbers listed above are being provided solely for 
the convenience of bondholders only at the time of issuance of the 2017 Senior Lien 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'fiiture. The CUSIP'number'for a specific maturity is subject to being changed after thc'issuancc of the 2017 Senior 
Lien Bonds as a result of various subsequent actions including, but not limited to, a refunding in wliole or in part of such 
maturity or as a result of the procurement of secondary market portfolio insurance or other similar enhancement by 
investors that is applicable to all or a portion of certain maturities of the 2017 Senior Lien Bonds. 



Rl'CAUDINC; I NK USK OF Tll lS Oi l ICIAJ. S 1 A I KMKM 

The Underwriters have provided the following sentence for inclusion in the Official Statement. The 
Underwriters have reviewed the information in this Official Slatemenl in accordance with, and as part of their respective 
responsibilities to investors under Ihe federal securities laws as applied to the fticts and ciicumslanccs of this transaction, 
bul Ihe Underwriters do not guarantee the accuracy or completeness of such information. 

This Official Sialcirit;!ii is being used iii coiiiseciion with the sale of ilie 201 7 Senior Lien Bonds and may not be 
reproduced or used, in whole or in part, for any other purpose. Certain information contained in this Official Slatemenl 
has been obtained by the City from DTC and other sources that are deemed to be reliable; however, no representation or 
warranty is made as lo the accuracy or completeness of such information by the City, fhe delivery of this Official 
Statement at any time docs not imply lhal information herein is correct as of any time subsequent to its date. 

This Official Statement should be considered in its entirely and no one factor considered more or less important 
than any other by reason of its position in this Official Slatemenl. Where statutes, reports or other documents are referred 
to herein, reference should .be made to such statutes, reports or other documents in their entirety for more complete 
information regarding the. rights and obligations of parties thereto, facts and opinions, contained therein and the subject 
matter thereof Any statements made in this Official Statement, including the Appendices, involving matters of opinion 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 such estimates will be realized. This Official Statement contains certain forward-looking statements 
and information that are based on the beliefs of the City as well as assumptions made by and currently available to the 
City. .Such statements arc.subject to certain risks, uncertainties and .assumptions. Should ,one or more of these risks or 
uncertainties materialize, or should iindedying assumptions prove incorrect, actual results may vary materially from those 
anticipated, estimated or expected. 

. I^either the City nor any other independent accountants, have compiled, exarnincd, or performed anyrprocedures 
with respect to, or been consulted in connection with the preparation of, the prospective financial information contained 
herein., The City's,independent auditors, assume no, responsibility, tor the content .of the prospective financial information 
set forth in this Official Statement, disclaim any association with such prospective financial informafion, and have not, nor 
have ;any other independent auditors, expressed.any opinion or any other forrn of assurance on such inforniation or.its 
achievability. 

No dealer, broker, sales representative or any other person has been' authorized by the City to give any 
information or to make any representation other than those contained in this Official Statement in connection with the 
offering it describes and, i f given or made, such other information or representation must not be relied upon as having 
been authorized by the City. This Official Statement does not constitute an offer to sell or the solicitation of an offer to 
buy any. securities other than those describe;d on the cover page and.inside cover pages hereof, nor shall there be any offer. 
to sell, solicitation of an offer to buy or sale of, the 2017 Senior Lien Bonds in any jurisdiction in which it is unlawful to 
make such offer, solicitation or sale. The information and opinions ̂ expressed herein, arc .subject tb7change without hoti^ 
and neither the delivery of this Official Statement nor any sale made hereunder shall under any circumstances create any 
iiTiplication that there .has ibcen no change, in,the, affairs of O-Harc since the date .of this Official Statement. Neither, this 
Official .Statement nor,any stafement that,may.have been made verbally or in .^vriting; is to be construed as a contract .with 
the registered or beneficial owners of the 2017 Senior Lien, Bonds. .;. , . . . 

,, , ., .̂ in making.an,investment decision, .investors must rejy on their own examination.of thejterms of this offering, 
including the merits.and the risks involved., .These sccurifies have not been recommended by any.federal^or state.securities 
cpmmissipn or regulatory, authority. Furthermore, the foregoing authoritie;s have not .confirmed the, accuracy, or 
determined the adequacy of.this document. Any representation to the contrary is a.criminal offense. .> 

C E R I A I N PERSONS P A R I I C I I ' A I T N G I N THIS OI-l-ERING MAY ENGAGE IN TRANSACTIONS THAT MAINTAIN OR 

OTHERWISE AFFECT THE PRICE OF THE 201 7 SENIOR LLEN BONDS. SPECIFICALLY, THE UNDERWRITERS MAY OVERALLOT IN 

CONNECTION WITH THE OFFERING, AND MAY BID FOR, AND PURCHASE, THE 2 0 1 7 SENIOR LLEN BONDS IN THE OPEN MARKET. 

THE PRICES AND OTHER TERMS RESPECTING THE OFFERING AND SALE OF THE 2017 SENIOR LIEN BONDS MAY BE CHANGED 

FROM T I M E TO T I M E BY THE UNDERWRI TERS AFTER THE 2017 SENIOR LlEN BONDS ARE RELEASED FOR SALE, AND TIIE 2017 

SENIOR LIEN BONDS MAY BE OFFERED AND SOLD AT PRICES OTHER THAN THE INI TIAL OFFERING PRICES, INCLUDING SALES 

TO DEALERS WHO MAY SELL THE 2017 SENIOR LIEN BONDS INTO INVESTMENT ACCOUNTS. 
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OFFICIAL STA I EMENT 

$812,495,000 
CITY OF CHICAGO 

CHICAGO O'HARE INTERNATIONAL AIRPOR I 

GENERAL AIRPORT SENIOR LIEN REVENUE REFUNDING BONDS 
855,915,000 5356,385,000 $122,120,000 

Series 2017A (Non-AMT) Series 2017B (Non-AMT) Series 2017C (Non-AMT) 

GENERAL AIRPORT SENIOR LIEN REVENUE BONDS 
$278,075,000 

Series 2017D (AMT) 

INTRODUCTION 

This Official Statement is furnished to set forth certain infonnation in connection with the 
offering and sale by the City of Chicago (the "City") of its $55,915,000 aggregate principal amount 
Chicago O'Hare International Airport General Airport Senior Lien Revenue Reftinding Bonds, 
Series 2017A (the "2017A Senior Lien Bonds"), its $356,385,000 aggregate principal amount Chicago 
O'Hare International Airport General Airport Senior'Lien Revenue Refunding Bonds, Series 2017B (the 
"2017B Senior Lien Bonds"), its $122,120,000 aggregate principal amount Chicago O'Hare International 
Airport General Airport Senior Lien Revenue Refunding Bonds, Series 2017C (the "2017C Senior Lien 
Bonds"), and its $278,075,000 aggregate principal amount Chicago O'Hare International Airport General 
Airport Senior Lien Revenue Bonds, Series 2017D (the "2017D Senior Ljen Bonds"). The 20I7A Senior 
Lien Bonds, the 2017B Senior Lien Bonds and the 2017C Senior Lien Bonds are referred to collectively 
herein as the "2017 Senior Lien Refunding Bonds." The 2017 Senior Lien Reftinding Bonds and the 
2017D Senior.Lien Bonds are referred to collectively herein as the "2017 Senior Lien Bonds." Certain 
other capitalized terms used in this Official Statement,, unless otherwise defined herein, are defined in 
APPENDIX A - "GLOSSARY OF TERMS." 

AUTHORIZATION 

The 2017 Senior Lien Bonds will be issued under the authority granted to the City as a home rule 
unit of local government under the Illinois Constitution of 1970. The 2017 Senior Lien Bonds will be 
issued pursuant to an ordinance adopted by the City Council of the City on September 14, 2016 (the 
"Bond Ordinance"). The. ,201.7 Senior Lien Bonds will also be issued and secured under the Master 
Indenture of Trust Securing Chicago O'Hare International Airport General Airport Revenue Senior Lien 
Obligations dated as of September 1, 2012 (as amended and supplemented from time to time, the "Senior 
Lien Indenture") between the City and U.S. Bank National Association, Chicago, Illinois, as successor 
trustee to LaSalle Bank National Association (the "Trustee"), as supplemented by the Fifty-Ninth 
Supplemental Indenture (the "Fifty-Ninth Supplemental Indenture"), the Sixtieth Supplemental Indenture 
(the "Sixtieth Supplemental Indenture"), the Sixty-First Supplemental Indenture (tlie "Sixty-First 
Supplemental Indenture") and the Sixty-Second Supplemental Indenture (the "Sixty-Second 
Supplemental Indenture", and collectively with the Fifty-Ninth Supplemental Indenture, Sixtieth 
Supplemental-Indenture and Sixty-First Supplemental Indenture, the '-2017 Supplemental Indentures" and 
each a "2017 Supplemental Indenture") each dated as of June 1, 2017 and each between the City and the 
Trustee. 

The Senior Lien Indenture grants to the Trustee a first lien on and pledge of Revenues (as herein 
defined) derived from the operation of Chicago O'Hare International Airport ("O'Hare") to secure, on a 
parity basis, (i) the 2017 Senior Lien Bonds which are described in this Official Statement, (ii) all of the 
issued and Outstanding Senior Lien Bonds (as herein defined) and (iii) any other Senior Lien Obligations 
(as herein defined) issued by the City in accordance with the Senior Lien Indenture. The terms 
"Revenues," "Senior Lien Obligations" and "Outstanding Senior Lien Obligations" are more fully 



described and defined under the heading "SFXURITV FOR 'I'HE 2017 SENIOR LIEN BONDS." The 
City currently has Outstanding Senior Lien Bonds in the aggregate principal amount of $7,280,425,000 
(which amount includes the Refunded Bonds (as herein defined) that together with the 2017 Senior Lien 
Bonds, are collectively referred to herein as the "Senior Lien Bonds"). 

below: 
Each Supplemenlai Indenture and the related Series of 2017 Senior Lien Bonds is described 

SUPPLEMENTAL INDENTURE 

Fifty-Ninth Supplemental Indenture 
Sixtieth Supplemental Indenture 
Sixty-First Supplemental Indenture 
Sixty-Second Supplemental Indenture 

R E L A T E D 2017 SENIOR L I E N BONDS 
2017A Senior Lien Bonds 
2017B Senior Lien Bonds 
2017C Senior Lien Bonds 
2017D Senior Lien Bonds 

For information on the book-entry system operated by DTC (as herein defined), see 
APPENDIX G- "DESCRIPTION OF BOOK-ENTRY ONLY SYSTEM." 

PURPOSE ' , ' ' . 

. The 'City will use the pfoceecls from the sale of the 2017 Seii'ior Lien Refunding Bonds, together 
.with other available funds,. 16: (i) refund the outslandirig Senior Lien Bonds of tlie City described in 
Appendix H hereto (the "Refunded Bbii'ds"), '(ii) furid the ̂ related Resei-ve Requirement (as herein defined) 
for the 2017B Senior Lien Bonds,, ati'̂ ^ incideiital'thereto, .and to the issuance 
of'each ^Seps'orthc"20fr l^ien'l'fefuW^^ 'Sed. APPENDIX H:- -'"'^-^^'^-'r^i^'^i^ 
REFUNDEb"'for additional mfoniiation on the R îfuncled^Bdrids!"' " ' ' ' 

BONDS TO BE 

The'City'Will use'the'procccd.s frorn the .sale o'f-th6 2017b'Semor Lieri'Sohiis, together'vvith bther 

tiie 
2017D Senior Lien Bonds, and (iv) pay costs and expenses inci'dentai thereto'al̂ ^̂ ^ issuance of the 
2017D Senior Lien Bonds. See "PLAN OF FINANCE," "SOURCES AND USES OF FUNDS" and 
"CAPITAL PROGRAMS" herein 

available fii'n'ds,' to: (i) pdy'the'costs of the'2017 Aii-pbW'Projects (as'herem 'defined), (ii) fund'the relal 
'Reserve-'Re'quireme'nt for'tlie 20i'7D-'S'ehior"Libn''E'cnH's;''(iii)''capitalize a• portion'^of'the'iritefest'6n'i 
9 0 1 7 0 Qpn i f^ r T i f^n R n n H c anH na \ / r»r\ctc c\r\r\ f>vr\/»ncr*c iiiniA'(^iit^]^t]^iir 'f^f7^'^vtn\^' t icofidinh'f> ir^f f 

•'•SECUR1TYFOOHE2017'SEW^ - ^ i . - ^ i . ^ i^n^.-. : ' -u! 

The izO 17 Senior Lien Bonds and the interest thereon will'be limited'p^^^ 6f the City 
payable frbra"arid secured by a pledge of Revenues derived frorn the operation'of P'Ha;re aiid'will be 
secured' on a parity basis as to Revenues'•with the City's' Sutstanding '-Senior 'Lieii 'Bonds 'and siich other 
Senior Lien Obligatibris as'may bdbû ^̂  mo're%lly described'Herein̂ ^ ii-;. 

The Revenues are substatitially derived froni'payments of rentals; fees an'd charges made'pursuant 
to''the' Airport'Use Agrccin'ehts (as herein defiried)- by-'the' "AiHirie Parties"'that''iise O'liaic''and are 
signatories to'-siich Aiipbh' Usf Agi4 êments. Sed'' "SEfcURrrY;'FOR Tip:''2bi7''SEI<fIOR^ LIEN 
BONDS-Aif port''Use Agreements" for- a'discussion-d cun'eiit expiration'of'such agreement's •'on 
ivia'y 11, 2018'ahd the City's cbvenaht''to continue to'dbllcct rentals', rates and bther charges 'frbm the 
kirlines using O'Hare Sec also APPENDIX G - "SUMMARY OF CERTAIN PROVISIONS OF THE 
AIRPORT'USE 'AGREEMENTS."' The Senior Lien TndchWre^provides that'''̂ ^̂ ^̂ ^̂  may pledge 
certain "Other Available Revenues" (as defined in the Senior Lien Indenture) to pay debt service'oh-a 
Series of Senior Lien Bonds. The City has pledged Other Available Revenues to pay certain maturities of 
certain Series of Outstanding Senior Lien Bonds. 

In addition to the Revenues, debt service oh the 2017B Senior Lien Boncis is payable from and 
secured by a pledge of Other Available' Revenues consisting'of a si'ibbrditiate pledge of all' revenue 
received by the Cily from the passenger facility charges imposed by the' City at O'Hare ("PFC Revenues" 



as more fully described and defined under the heading "SECURITY FOR THE 2017 SENIOR LIEN 
BONDS-Description of PFC Revenues and 20I7B Pledged PFC Revenues"). In addition to the 
Revenues, debt service on the 2017C Senior Lien Bonds is payable from and secured by a pledge of Other 
Available Revenues consisting of receipts from certain federal grants lor O'Hare ("Grant Receipts" as 
more fully described and defined under the heading "SECURITY FOR THE 2017 SENIOR LIEN 
BONDS - Description of Grant Receipts and 2017C Pledged Other Available Moneys"). The 2017A 
Senior Lien Bonds and the 2017D Senior Lien Bonds will not be secured by PFC Revenues or Grant 
Receipts. See "SECURITY FOR THE 2017 SENIOR LIEN BONDS." 

The following sets forth the pledged security under the Indenture for each Series of 2017 Senior 
Lien Bonds: 

Series of 2017 Senior Lien Bonds 

Series 20i7A 

Series 2017B 

Series 2017C 

Series 2017D 

Pledged Security 

Revenues 

Revenues and PFC Revenues 

Revenues and Grant Receipts 

Revenues 

LIMITED OBLIGATIONS 

The 2017 Senior Lien Bonds will not be general obligations of the City and will not constitute an 
indebtedness or a loan of credit of the City within the meaning of any constitutional or statutory 
limitation, and neither the faith and credit nor the taxing power of the State of Illinois, the City or any 
other political subdivision of the State of Illinois will be pledged to the payment of the principal of or 
interest on the 2017 Senior Lien Bonds. The 2017 Senior Lien Bonds are not payable in any manner from 
revenues!raised by taxatibh. No property of the City (including property located at O'Hare) is pledged as 
security for the 2017 Senior Lien Bonds. 

OUTSTANDING INDEBTEDNESS AT O'I-IARE AND FUTURE FINANCINGS 

The City has financed capital improvements at O'Hare through various sources including City 
financings. The City has issued obligations secured by Revenues, including the Outstanding Senior Lien 
Obligations secured by Revenues on a senior lien basis, and Chicago O'Hare International Airport 
Commercial Paper Notes ("Commercial Paper Notes") and Chicago O'Hare International Airport Line of 
Credit Agreement Notes ("Credit Agreement Notes") both secured by Revenues on a junior lien basis. 
Certain of the Outstanding Senior Lien Obligations are secured by revenue sources which are separate 
and apart from Revenues, such as PFC Revenues'and Grant Receipts. In addition, the City has issued 
PFC Obligations (as herein defined) secured by PFC Revenues, CFC Obligations (as herein defined) 
secured by customer facility charges ("CFCs") paid by customers of the rental car companies operating at 
O'Hare, and Special Facility Revenue Bonds secured by payments made by individual airlines and other 
tenants and licensees pursuant to separate special facility agreements with the City. See 
"OUTSTANDING INDEBTEDNESS AT O'HARE" and APPENDIX D - "AUDITED FINANCIAL 
STATEMENTS-Note 4 " 

The City expects to issue additional indebtedness, from time to time, including Senior Lien 
Bonds, Commercial Paper Notes and Credit Agreement Notes, PFC Obligations, and CFC Obligations, to 
continue implementation and funding of capital projects at O'Hare and refunding of outstanding 
indebtedness at O'Hare. For a discussion of ftiture financings and financing needs for O'Hare, see 
"PLAN OF FINANCE," "CAPITAL PROGRAMS" and APPENDIX E - "REPORT OF THE 
AIRPORT CONSULTANT." 



CHICAGO O'HARE I N l ERNA riONAL AIRPOR T 

O'Hare is the primary commercial airport for the (~ity, O'Hare occupies approximately 7,272 
acres of land and is located 18 miles northwest of the City's central business district. Based on 
preliminary data from Airports Council International ("ACI") for the 12-month period ended December 
2016, O'Hare ranked second worldwide and second in the United States in total aircrafl operations, and 
sixth worldwide and third in the United States in terms of total passengers. According to the Chicago 
Department of A.viation ("CDA"), CHaie had approximately 70.0 million total enplaned and deplaned 
passengers in 2014, approximately 76.9 million in 2015, and approximately 78.0 million in 2016. United 
Airlines and American Airlines each maintain a hub at O'Hare. United Airlines (including its regional 
affiliates) operated 531 daily departures from O'Hare as of May 2017 and accounted for 44.2* percent of 
the enplaned passengers at O'Hare in 2016. American Airlines (including US Airways with which 
American Airlines merged in 2015 and their regional affiliates) operated 440 daily depaitures from 
O'Hare as of May 2017 and accounted for 35.8* percent of the enplaned passengers at O'Hare in 2016. 
For additional intbrmation regarding O'Hare, sec "CHICAGO O'HARE i N T E R N A T I O N A L 
AIRPORT," "CERTAIN INVESTMENT CONSIDERATIONS" and APPENDIX E - "REPORT OF 
THE AIRPORT CONSULTANT " 

CAPITAL PROGRAMS . .• 

The City has on-going capital programs at O'Hare that are collectively referrpd to herein as the 
"Capital Programs." The Capital Programs include: (i) the O'Hare Modeniization Program ("OMP") 
Airfi.eld,,Projects;:(ti) the 5-year ,(2017^2021). Capital improvement Prpgrarn ,("20177.2021 CIP") including 
the-Terminali5 Expansion (as herein .defined), .-the; Multimodal . Faciljtyii(a .and ipngping 
repair, and maintenance projects; and (iii) other recently, annoiuiccd;Gap.i,t.al Prpgrams describediihe^^ 
including:,the iConcourse. L Extetision, the Hotel iDevelppment and^he.Ten-ninal/Area Plan,("^ 
These Capital Programs andi their -ftinding. are,,: described . herein s arid ,\n Xhe,. Report of the, Airport 
Consultant.,, Sec "CAPITAL PROGR^MS^^a^^ APPEIVPIX; E - ' • I W O R T Q^^ 
CONSULTANT." .-hM'-fH-i-^i i -•.:;;:..•,> •, ; ;- .';.•,•.- ^W:; . ..> 

REGIONAL AIRPORT OVERSIGHT : >: , : : • . . i ^ ^ , : 

^-TheiCity.operates,O'Hare.and Chicago Midway,lnternational,;Ai.rpprti;(|^^ -through the 
GDAi as [Separate and jdistinct enterprises,for,fmancial,purposes.; :T^̂  
secured iby ,any- revenues generated, or, prpp.erty located,.at Midway,.; See "CHICAGO .O'HARE 
INtERNATIONAL AIRPORT-Other Gomnicrcial Service Airports jServing the Chicago, Region'! 
herein,: ,,On Apri ' ; 15„, l,995v ,th,e,-|City ;and the City of Gary,;:Iiidiana; entered into. the/Cpmpaet (as herein 
defined) •>yith :respe(?,t-;to.-the-Telationship^iampng,,OIHargj• iMidway, -Merrillj:G':)rMeigs.Field-j-, and the 
Gary/Chicago Airport.-(npw known: as;Gary/Chicago International Airport), i Gary/Chicago Interiiational 
Airport,i.s;owned :by.the,City of;Gary, Indiana.; See 'tCHICAGO, . Q ' H A M : : INTERNATIONAL 
AIRPORT-Regloual Authority." ..;;.„ . .;,a;;' , . :•;•., :..:. ••... '•«!..,.: •, 

CERTAIN INVESTMENT CONSIDERATIONS , . ; , 

The 2017 Senior Lien Bonds may not be suitable for all investors. Prospectiye.purchasers of the 
2017 Senior Lien Bonds should read this entire Official Statement for details of the 2017 Senior Lien 
Bonds,,the,use of ithe.proceedspf.the 2017; Senior, Lien.Bonds,;the financial co.nditipn of the airlines and 
certain other factors that could adversely affect the airline, industry, including specifically the information 
under.the caption "GERTAIN.INVES.TM.ENTCONSipiiRATIONS..';: , 

* Market shares based on the twelve riionths ending October 2016, the latest'period fiaf''which LJriited Stales 
Department of Transportation ("U.S. DOT") data are available. • 

t Meigs Field was closed in March 2003. 



REPORT OF THE AIRPORT CONSULTAN r 

The Letter of the Airport Consultant dated .June 9, 2017 (the "Airport Consultant's Letter") 
prepared by Ricondo & Associates, Inc., the City's airport consultant (the "Airport Consultant"), updates 
certain information previously prepared by the Airport Consultant as part of its November 18, 2016 report 
incoqDorated in the Airport Consultant's Letter (such report and (he Airport Consultant's Letter arc 
collectively referred to herein as the "Report of the Airport Consultant"), fhe Report of the Airport 
Consultant is attached hereto as APPENDIX E. The Report of the Airport Consultant is described more 
fully under the caption "AIRPORT CONSULTANT" herein. The Report of the Airport Consultant 
provides certain information with respect to O'Hare and the Capital Programs, evaluates aviation activity 
at O'Hare and presents the analysis undertaken by the Airport Consultant to demonstrate the ability of the 
City to comply with the requirements of the Senior Lien Indenture on a pro forma basis for Fiscal Years 
2017 through 2025 based on the assumptions set forth therein (the "Projections"). The final maturity date 
of each Series of the 2017 Senior Lien Bonds extends beyond the period of the Projections. Projections 
contained in the Report of the Airport Consultant are based on assumptions set forth therein. 

As noted below under "-Regarding Use of the Official Statement—Forward-Looking 
Statements," any projection, including, but not limited to those contained in the Report of the Airport 
Consultant, is subject to uncertainties, including the possibility that some of the assumptions used to 
develop the projections will not be realized and that unanticipated events and circumstances will occur. 
Accordingly, there are likely to be differences between projections and actual results, which differences 
could be material. See APPENDIX E - "REPORT OF THE AIRPORT CONSULTANT. " 

REGARDING USE OF THE OFFICIAL STATEMENT 

Forward-Looking Statements. All statements other than statements of historical facts included in 
this Official Statement are forward-looking statements, including, without limitation: (a) statements 
conceniing projections of future passenger activity at O'Hare and of future financial performance at 
O'Hare (see APPENDIX E - "REPORT OF THE AIRPORT CONSULTANT "), (b) statements of the 
plans and objectives of the 'City in relation to the Capital Programs (see "CHICAGO O'HARE 
INTERNATIONAL AIRPORT," "AIR TRAFFIC ACTIVITY AT O'HARE" and "CAPITAL 
PROGRAMS"); and (c) assumptions relating to the statements described in clauses (a) and (b) above 
(collectively, the "Forward-Looking Statements"). See "CERTAIN INVESTMENT 
CONSIDERATIONS-Forward Looking Statements." 

Projections. The Projections set forth in the Report of the Airport Consultant or otherwise in this 
Official Statement were not prepared with a view toward complying with the guidelines established by 
the America'ii Institute of Certified Public Accountants with respect to prospective financial information, 
but, in the view of the City's management, were prepared on a reasonable basis, reflect the best currently 
available estimates and judgments, and present, to the best of management's knowledge and belief, the 
expected course of action and tlie expected ftiture financial performance of the City. However, this 
information 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 the prospective finaricial 
information. Neither the City's independent auditors, nor any other independent accountants, have 
compiled, examined, or performed any procedures with respect to the prospective financial information 
contained herein, nor have they expressed any opinion or any other form of assurance on such 
information or its achievability. Such parties assume no responsibility for, and disclaim any association 
with, the prospective financial information. 

The City has included the Report of the Airport Consultant based upon the Airport Consultant's 
expertise in the aviation industry. The Airport Consultant believes that the expectations reflected in the 
Forward-Looking Statements are reasonable. However, there can be no assurance that the expectations 
contained in the Forward-Looking Statements, including those set forth in the Report of the Airport 



Consultant, will be achieved. Important factors that could cause actual results to differ materially from 
the current expectations of the Aiqiort Consultant are di.scussed in this Oificial Statement. 

Glossary of Terms: Document Summaries. This Official Statement contains summaries -of the 
terms of and security for the 2017 Senior Lien Bonds, together with descriptions of O'Hare and its 
operations. A Glossary of Terms used in the Senior Lien Indenture is included as APPENDIX A, a 
summary of certain provisions of the Senior Lien Indenture is included as APPENDIX B and a summary 
of certain provisions of iiio Airport Use /agreements is included as APPENDIX C. APPENDIX A-
"GLOSSARY OF TER.MS" contains terms of general applicability, which are used herein, and tenns 
related to the Senior Lien Indenture and the Airport Use Agreements as set forth therein. Certain 
capitalized terms not otherwise defined herein arc defined as set forth in APPENDIX Av AH references 
to the 2017 Senior Lien Bonds are further qualified by references to the information with respect to them 
contained in the Senior Lien Indenture. All references herein to agreements and documents are qualified 
in their entiretyby references tO'thedefinitive forms of the agreement or document; 

T H E 2017 SENIOR L I E N BONDS 
GENERAL' , ', , , ; .; 

: ;r The.2P17,Scnior Lien.Bonds will mature on.Janu.ary 1, pf thcjycars-and in the, amounts .shown on 
the.,itiside .front,CPv.er pages hereof and ;will be dated,as pf their .date of delivery.,.:The,.2017 Senior,Lien 
B.ondSjwiIl bear ,a fixed rate of interest until their, final imaturity or earlier., redemption^at the;rates-jper 
annum set forth on the inside front.cover..pages:hcreof;i'Interest on the Senior-Lien,Botids .is payable ion 
January 1 and July 1 of each year commencing January 1, 2018. 

The 2017 Senior Lien Bonds will be subject to redemption as described below under 
"Redemption.Provisions." • i: ' 

The 2;017 Senior Lien Bonds; will be .issued only as ftiUy registered bpnd ŝ.,-|Thej2017 Senip.r,Lien 
Bpnds,wilLbe, issued in denominations;that:are.untegral multipleSiof $5,000- The..'201i7:Seni.pr Lien Bonds 
willibeinitiaUy registered through a bpok-eiitry, pnly; system, opera ted by; The Depository Trust Gpmpany, 
N.ew sYork, Ne\\' York ("DTC'O: Details ,•of.,rpayments;of the 2017 Senior. iLien .Bonds]'when ;in: the 
book-entiy..form and the book.entry.only, system-are described :in;APPE]>fD.IX:,G ,-,"DESGRI^ 
BO.OK-iENTRY ONI-.Y SYSTEM.". Except as .described in.APPENpiX-,G; berieficial owners of the. 
2017 Senior Lien Bonds v.'ill not receive or have,;the,right;itpircceiveiphysical-delivery!pfj2.01i7^ 
Lien Bonds, and will not be or be considered under the Senior Lien Indenture to be the Registered 
Owners thereof. -Accordingly, beneficialiownerSimustirely:upon'(i),therprocedures of D.TCan'd, if such 
beiieficiaLownerJsinot a DTC Participantj/the DTC Participant who will act on behalfiof such: beneficial 
ownerr-to; receivernotices and; payments • of principal-iand, interest 'on the..2017 'Senior Lien Bonds land to 
exercise.voting .rights, and (ii)ithe records, offD,TG^ and;Mif such b.eneficialiOwneriis not a'D/TC.Participant; 
siichibeneficial owner's DTC .Participant,- to, evidence: its beneficial ownership of 2017 Senior Lien'Bonds. 
Asjlong as DTC or its nominee: is !the.Rcgistered:Owner of 2017 Senior Lien Bonds, references herein to 
Bondholders or Registered Owners :of such 201,7 Senior Lien Bonds shall mean DTCjor its nominee and 
shall :nPt mean the beneficial owners of such 2017 Senior Lien Bonds. : 

REPEM.PT!0N;PR0VIS10NS : .. , ; .f,: . . 

Optional,Redemption Provisions. . . . ; ,;. . , ; 

~ 2017A Senior Lien Bonds. The 2017A Senior Lien Bonds maturing on and after January 1, 
2028i are subject to redemption at the, optipn of the City on,or after January 1, 2027; aŝ  a whole or in 
part at,a,ny time, and i f in part, from such maturities as the City shall determine and by,Iot .for2017A 
Senior Lien Bonds of the same maturity, at a redemption price, equal to the principal .amount, of each 
2017A Senior Lien Bond to be redeemed,, plus accrued interest to the date of redemption. . 



2017B Senior Lien Bonds. The 2017B Senior Lien Bonds maturing on and alter January 1. 
2028, arc subject lo redemption at the option of the City on or after January I , 2027, as a whole or in 
part at any time, and if in part, from such maturities as the City shall determine and by lot for 2017B 
Senior Lien Bonds of the same maturity, at a redemption price equal to the principal amount of each 
2017B Senior Lien Bond to be redeemed, plus accrued interest to the date of redemption. 

20I7C Senior Lien Bonds. The 2017C Senior Lien Bonds maturing on and after January' 1, 
2028, are subject to redemption at the option of the Cily on or after January I , 2027, as a whole or in 
part at any lime, and if in part, from such maturities as the City shall determine and by lot for 2017C 
Senior Lien Bonds of the same maturity, at a redemption price equal to the principal amount of each 
2017C Senior Lien Bond to be redeemed, plus accrued interest to the date of redemption. 

20I7D Senior Lien Bonds. The 2017D Senior Lien Bonds maturing on and after Januaty 1, 
2028, are subject to redemption at the opfion of the City on or after January 1, 2027, as a whole or in 
part at any time, and if in part, from such maturities as the City shall determine and by lot for 2017D 
Senior Lien Bonds of the same maturity, at a redemption price equal to the principal amount of each 
2017D Senior Lien Bond to be redeemed, plus accrued interest to the date of redemption. 

Mandatory Sinking Fund Redemption Provisions. 

20I7A Senior Lien Bonds. The 2017A Senior Lien Bonds maturing on January 1, 2040 are 
subject to mandatory redemption, in part and by lot, by the application of Sinking Fund Payments on 
January 1 of each of the years and in the respective principal amounts set forth below at a redemption 
price equal to the principal amount thereof to be redeemed, plus accrued interest to the date of 
redemption: 

Year Amount 

2038 $890,000 
2039 925,000 
2040^ 960,000 

^ Maturity 

2017C Senior Lien Bonds. The 20I7C Senior Lien Bonds maturing on January 1, 2041 and 
bearing interest at the rate of 5.00% per annum arc subject to mandatory redemption, in part and by lot, 
by the application of Sinking Fund Payments on January 1 of each of the years and in the respective 
principal amounts set forth below at a redemption price equal to the principal amount thereof to be 
redeemed, plus accrued interest to the date of redemption: 

Year Arhount ' 

2038 $4,295,000 
2039 4,505,000 
2040 4,730,000 
2041^ 4,970,000 

' Maturity 

The 2017C Senior Lien Bonds maturing on January I , 2041 and bearing interest at the rate of 
4.00% per annum are subject to mandatory redemption, in part and by lot, by the application of Sinking 
Fund Payments on January I of each of the years and in the respective principal amounts set forth 
below at a redemption price equal to the principal amount thereof to be redeemed, plus accrued interest 
to the date of redemption: 



Year Amount 

2038 Si,430,000 
2039 1,490,000 
2040 1,550,000 
204 r 1,610,000 

' MaUirily 

2017D Senior Lien Bonds. The 20I7D Senior Lien Bortds maturing on'January 1, 2042 are 
subject lo mandatory redemption; in part and by lot, by the application of Sinking Fund Paymerits on 
January I of each of the years and in the respective principal amoiinls set forth below at a redemption 
price equal to the principal amount thereof to be redeemed, plus accrued interest to the date of 
redemption: ' • • . .<• -

• Year Amount 

2038; . $8,580,000 > - :̂ 
2039 9,005,000 
2040 9,460,000 • - . ^ ' . ;̂  ,; 
2041 9,930,000 

• . . . . , 2042^ ]0;425,000! :,: 

•t Maturity 

the i26l7D Senior Lien' Bonds "maturing on January '1, 2047 are subject tbr'mandatpry 
redemption, in part and by lot, by the application of Sinking Fund Payments on January 1 of each of the 
years and in the respective principal arnounts. set forth below at a redemption price equal to the 
principal amount thereof to be redeemed, plus accrued interest to the date of redemption: 

Year Amount 

' I, : in--)':.. 
2043 $10,950,000 
2044 11,495,000 

- 2045 12,070̂ 000 
: :r..-,..,..:;.:!. .^i ,/'2046-..-;:.-12;675:000 ' i;.--..- - i- •• -•• 

: .r: ; : ,' , 2047^ : :̂  13,3:10,000'. : . : 

.•' :•: : \'-.-'-' •. :•:,• • ^'.t:Maturity" ;•' i'^i; • •";': -..•-

The 2017D Senior Lien Bonds maturing on January 1, 2052' are subject to' riiandatory 
redemption, in part and by lot, by the applicatipn of Sinking,Eund Payments on January 1 of each of the 
years and in the respective principal aniounts set forth below at a redemption price equal to the 
principal amount thereof to be redeemed,; plus,accrued interest to the date of redemption: 

Year Amount 

2048' ' $13,97'5',000 
2049 14,670,000 
2050 15,405 ;6oo 

- -. ' - 2051/- . 16,175,000: i -^'-i : : - ' ' 
. 2052 :̂ ; -16^985,000 - ' ' = 

' •' ' • t Maturity. - : " ' • , ; • 

If the City redeems 2017 Senior Lien Bonds subject to mandatory redemption pursuant to 
optional redemption or purchases 2017 Senior Lien Bonds subject to mandatory redemption and cancels 
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the same, then an amount equal to the principal amount of 2017 Senior Lien Bonds of such Series and 
maturity so redeemed or purchased shall be deducted from the n-iandatory redemption requirements as 
provided for such 2017 Senior Lien Bonds of such Series and maturity in such order as the Chief 
Financial Officer of the City shall determine. 

Redemption Procedures. Notice of reden-iption of the 2017 Senior Lien Bonds identifying the 
2017 Senior Lien Bonds or portions thereof to be redeemed, and specifying the redemption date, the 
redemption price, the places and dates of payment, that from the redemption date interest will cease to 
accrue, and whether the redemption (in the case of an optional redemption) is conditioned upon sufficient 
moneys being available on the redemption date (or any other condition), shall be given by the Trustee by 
mailing a copy of such redemption notice, not less than 30 days nor more than 60 days prior to the date 
fixed for redemption, to the Regislered Owner of each such 2017 Senior Lien Bond to be redeemed in 
whole or in part at the address shown on Ihe regislration books. Redemption notices will be sent by first 
class mail, except that notices to Registered Owners of at least $1,000,000 of 2017 Senior Lien Bonds of 
the same Series shall be sent by registered mail. Failure to mail any such notice to the Registered Owner 
of any such 2017 Senior Lien Bond or any defect therein shall not affect the validity of the proceedings 
for such redemption of such 2017 Senior Lien Bond. Any such notice mailed as described above shall be 
conclusively presumed to have been duly given, whether or not the Registered Owner of any 2017 Senior 
Lien Bond receives the notice. 

If a 2017 Senior Lien Bond is of a denomination larger than $5,000, all or a portion of such 2017 
Senior Lien Bond (in a denomination of $5,000 or any integral multiple thereof) may be redeemed, but 
such 2017 Senior Lien Bond shall be redeemed only in a principal amount equal to $5,000 or any integral 
multiple thereof Upon surrender of any 2017 Senior Lien Bond for reclemption in part only, the City 
shall execute and the Trustee shall authenticate and deliver to the Registered Ovvner thereof, at the 
expense of the City, a new 2017 Senior Lien Bond or 2017 Senior Lien Bonds of the same Series, 
rriaturity arid interest rate and of authorized denominations, in aggregate principal amount equal to the 
unredeemed portion of the 2017 Senior Lien Bond surrendered. 

If fewer than all of the 2017 Senior Lien Bonds of the same Scries, maturity and interest rate are 
called for redemption, such 2017 Senior Lien Bonds (or portions thereof) to be redeemed shall be selected 
by lot by the Trustee (except at any time when such 2017 Senior Lien Bonds are held in a book-entry 
system, in which case selection of such 2017 Senior Lien Bonds to be redeemed will be in accordance 
with procedures established by the book-entry depository). 

For information on the book-entry system operated by DTC, see APPENDIX G-
"DESCRIPTION OF BOOK-ENTRY ONLY SYSTEM." 

SECURITY FOR T H E 2017 SENIOR L I E N BONDS 

GENERAL 

Overview. The 2017 Senior Lien Bonds and the interest thereon are limited obligations of the 
City payable from and secured by a pledge of Revenues derived from the operations of O'Hare and certain 
funds, sub-funds and accounts maintained under the Senior Lien Indenture and do not constitute an 
indebtedness or a loan of credit of the City within the meaning of any constitutional or statutory 
lirirtitation, and neither the faith and credit nor the taxing power of the State of Illinois, the City or any 
other political subdivision of the State of Illinois is pledged to the'payment of the p'rincipal of, prerhiiim, 
if any, or interest on the 2017 Senior Lien Bonds. The 2017 Senior Lien Bonds are not payable in any 
manner from revenues raised by taxation. No property of the City (including property located at O'Hare) 
is pledged as security for the 2017 Senior Lien Bonds. 

As described below, the claim of the holders of the Senior Lien Obligations, including holders of 
the 2017 Senior Lien Bonds, to Revenues of O'Hare is a first lien on and pledge of such Revenues and is 



.senior to the claim of any Junior Lien Obligations. The 2017 Senior Lien Bonds are secured on a parity 
basis with the City's Outstanding Senior Lien Obligations. Subject to certain conditions set forth in the 
Senior Lien Indeimire, the City may issue additional Senior Lien Bonds (the ",A.dditional Senior Lien 
Bonds") or incur other Senior Lien Obligations that will be secured on a parity basis with the 2017 
Senior Lien Bonds and the City's other Senior Lien Obligations. See "OUTSTANDING 
INDEBTEDNESS AT O'HARE-Airport Obligations-/.s.S7/aHct' of Additional Airport Obligations" and 
"CAPITAL PROGRAMS. " 

As used in this Official Statement the following terms shall have the meanings as set forth below: 

"Senior Lien Obligations" means the 2017 Senior Lien Bonds,;.ajI Outstanding Senior Lien 
Bonds, and other obligations of the City payable from Revenues,, other than Junior Lien Obligafions, 
includitiig any obligations of the City under a Qualified Senior,Lien Swap.Agrcei-nent and obligations 
incurred. by:the-Gity .to reimburse the:issuers of any-letters.of credit or bond purchase, agreements securing 
one or more Series of Senior Lien Bonds. , . . 

. "Junior, Lien .Obhgations" m.eans Commercial Paper ,Notes, jSredit Agreement N^ 
obligations payable frpm Revenues on a junior lien basis to Senior Lien Obligations.. ;, 

"Airport Obligations" refers to and includes all obligations payable from Revenues, including 
Senior Lien Obligations,and Jimior Lien Obligations. , , , 

,, ,, The S.enipr Lien Indenture provides,that in addition.tOjthe,,Reyenues,.|Se^ 
secured by and payable froiii, "Pledged ..Other,Availa,ble Moneys", pledged to.the payment thereof uiider 
the Supplemental liidehturc,securing,^ , . ... i . . . , 

,, •^2p}7A.̂ Senior,.Lien B^ 26,]7A Senior Lien,, Bonds will .be payable solely from,and 
secured by a pledge of Revenues. .... , ,,, , , ., , r.,,.- i, ,, 

, 20I7B.Senior,Lien Bonds. , The 2017B Senior Lien Bonds will be,payable.from and,secured by 
j(i), a pJedgC: pf.jRevenues ,and; (ii),-Pledged Other, Ayaijabie. Moneys ,c,onsisting,.o.f a subordinate pledge; pf 
PFC Reycnues; includmg rnpneys tp b,e;.v\(ithdr?wn;from..th? EEC.,Capital Fund (as herein .defined);.(the 
"2017B Pledged I PFC, Revenues"). The^annu.aI|aniount,pf the^OltB^iedgedJ'F^ 

"than tHe~m-iri<:ipal~ah3~interest due on the 20i7B SeniorXien Bonds and. i f so. the difference .will be paid 
froi-n Revenues. The application of 2017B Pledged PFC Revenues to the payment of principal and interest 
on thei20.17B. Senior.Lien .Bonds wijl reduce the amount..of^principal and ititerest,expense,, otherwise 
payable from Airport Fees and Charges payable by the/Airline-Partiesj-See^V^Eli^^ 
the 2017B Senior Lien PFC Revenue Deposit Account," below. 

20I7C Senior Lien Bonds. The 2017C Senior Lien Bonds will be payable from and secured by 
(i) a pledge of Revenues and (ii) Pledged Other Available Moneys consisting of a pledge of Grant 
Receipts (the "2017C Pledged Other Available Moneys"). The annual amount of the 2017C Pledged 
Other Available .Moneys is expected to.be,less than.thc principal and,interest due on the 20,1,7C Senior 
Lien,Bonds atid the difference will be, paid, frpm Revenues. ,The application, of 20.170 Pledged Other 
Available, Moneys , to the, payment of principal, and interest ,pn,.the 2017.C;Senior Lien Bpnds. will reduce 
the anipunt of,principal,and interest expense, otherwise .payable from, Airport Fees and Charges payablCfby 
the Airline Parties. See "Pescriptipn of, .Grant; Receipts, and 2()17C. Pledged, Other Available 
lyioneys,;' below",.and "CERTAllN INVE^ discusjsion of:the ternis 
and conditions of the Grant Letter of lntcnt (as defined .herein), which currently extends throiigh Federal 
Fiscal Year 2020, which is prior,to the final,maturity.pfthe,20170 Senior,Lien Bpnds. See "-Flow of 
Funds-Creation of the 20I7C Senior Lien Grant Receipts Account," helow. 

• 2017D .Senior Lien Bonds. The 20170 Senior Lien Bonds will , be . payable solely, from and 
secured by a pledge of Revenues. 
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DESCRIPTION OF REVENUES 

General. "Revenues" consist of all amounts received or receivable, directly or indirectly, by the 
City for the use and operation of, or with respect to, O'llare (excluding the Land Support Area); provided, 
however. Revenues does not include: (i) interest accniing on, and any profit from the investment of, 
moneys in any fund or account of O'Hare that is not available by agreement or otherwise for deposit into 
the Revenue Fund; (ii) Governmenl Grants-in-Aid; (iii) the proceeds of any PFC, CFC or similar tax or 
charge levied by or on behalf of the City including but not limited to, any cargo activity charge or security 
charge; (iv) insurance proceeds, except to the extent such moneys are deemed revenues in accordance 
with generally accepted accounting principles, and condemnation award proceeds; (v) amounts derived by 
the City from Special Facility Financing Arrangements, but only to the extent such moneys are required 
to pay the principal of, premium, if any, and interest on Special Facility Revenue Bonds and other 
payments required by Special Facility Financing Arrangements; (vi) the proceeds of any bonowing by the 
City; (vii) the proceeds of any lax levied by or on behalf of the City; (viii) security deposits and the 
proceeds of the sale of any O'Hare property; and (ix) unless otherwise provided in a Supplemental 
Indenture, any Released Revenues. 

"Released Revenues" means any Revenues in respect of which the Trustee has received the 
following: (i) a request from the Cily to exclude such Revenues from the pledge and lien of the Senior 
Lien Indenture; (ii) a Certificate of an Independent Airport Consultant, based upon reasonable 
assumptions, lo the effect that Revenues, after Revenues covered by such request arc excluded for each of 
the five full Fiscal Years following the Fiscal Year in which such certificate is delivered, will be sufficient 
to enable the City to satisfy the debt service coverage covenant described in the first paragraph under the 
subcaption "-Debt Service Coverage Covenants" below in each of those five Fiscal Yeairs; (iii) an 
opinion of counsel to the effect that (a) the conditions to the release of such Revenues have been met, and 
(b) the exclusion of such Revenues from the pledge and lien-of the Senior Lien Indenture, will not, in and 
of itself, cause the interest on any outstanding Senior Lien Obligations to be included in gross income for 
purposes of federal income taxation; and (iv) written confirmation from each of the Rating Agencies to 
the effect that the exclusion of such Revenues from the pledge and lien of the Senior Lien Ihdenture will 
not cause a withdrawal or reduction in any unenhanced rating then assigned' to any Senior Lien 
Obligations. 

For a complete definition of Revenues, see APPENDIX A - "GLOSSARY OF TERMS." For a 
general description of thd application pf Revenues under the Senior Lien Indenture, see "-Flow of Funds" 
below and APPENDIX B - "SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR LIEN 
INDENTURE-Source of Payment; Pledge of Senior Lien Revenues and Other Moneys." 

The Senior Lien Indenture creates the Revenue Fund to be held and administered by the Trustee 
as provided in the Senior Lien Indenture. The Senior Lien Indenture requires that all Revenues shall be 
collected by the City and promptly deposited to the credit of the Revenue Fund. 

Certain Aviation Fuel Taxes Excluded from Revenues. Pursuant to the Airport and Airway Safety 
and Capacity Expansion Act of 1987 (P.L. No. 100-223) (the "1987 Airport A c f ) , aviatiPn fuel taxes 
imposed at airports which have received federal grant funds rnust generally be used for airport capital and 
operating costs or for a state aviation program or for noise mitigation- purposes' on or Pff the airport. 
However, certain provisions of the 1987 Airport Act authorize the City to use aviation fuel tax revenues 
generated from aviation fuel taxes at the per gallon rate in effect at O'Hare on December 30, 1987, for 
other than such permitted airport-related purposes (such provisions of the 1987 Airport Act are referenced 
in the "Revenue Use Policy" related to such act as "grandfathered"). Such portion of aviation fuel tax 
revenues do not constitute Revenues pledged to secure the Senior Lien Bonds under the Senior Lien 
Indenture, and no pledged Revenues are covered by this 1987 Airport Act provision. 
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O'HARE REVENUES MUST BE USED FOR AIRPORT PURPOSES 

The Senior Lien indenture provides that moneys and securities held by the City in the Airport 
Development Fund and, from and after the first Business Day of the Trustee in the rnonth of June, 2018 
unless, prior to May 1, 2018, the City files with the Trustee a Certificate electing to select another date as 
the Transition Date in which case the Transition Dale shall be the date selected by the City in a Certificate 
filed with the Truslee not less than 30 days prior to the date selected by the City (the "Transition Date"), 
the A.irport Gencial Fund, may be applied, used and withdrawn by the City for any lawfui coijjorale 
purpose. See "-Flow of Funds" for a description of the Airport Development Fund and the Airport 
General Fund. The Senior Lien Indenture also provides that the Cily will comply with all valid acts, 
rules, regulations, orders and directives of any governmental; legislative, executive, administrative or 
judicial body applicable lo O'Hare, unless the City contests them in good faith, all to.the end that O'Hare 
will remain operational at all limes. 

As a recipient of ft^dcral grants for O'Hare, the Cily is required by federal law, including, without 
limitation, grant assurances, applicable to the City .under grant, agreementsrwith the Federal Aviation 
Administration ("FAA"), to use all revenues generated at O'Hare, including,alliRevenues-, for the capital 
or operating costs of O'Flarc, the local airport system, or other local facilities which arc owned or operated 
by, the Cityjand directly and'Substantially related to the air transportation of passengers or .property. 

:. ., Anyr,diversion;by the City of revenues generated;at OJHare, including Rcvenues-,)in. violation,of 
"federal lawior,,the City's .grant. assurances,-would .subject iher.Gily.to.potential enforcement. actions:;by,rthe 
FAA,! including: (i) rwithholding,Airport: Improvement Program ;(','AIP:'',) .grant .funds,: approval of .AIP 
grant applications, modifications ofexisting, AIP grants and approval of applications to. impose and use 
PFCs;i and/or/(ii) assessment of a. civil<penalty;for;unlawful reveniie,diversion.iof up to .$50,000; -and/or 
(iii) seekingjjudicial -enforcement for yiolationiof lany.grant.assiirance;:and/br.(iv) assessment;oflaici-vil 
penalty.up itb/.threertimesithej amount lof thc .divertedjreveiiue;: and/or (vi)'.assessmentsof-interest om the 
amount of diverted revenue; and/or!(vi) withholding anyarnountifrom -funds otherwise':available'toi.the 
City froin thCiU.S. D.OT,-iiricluding.funds,.for other itransportatiou;projects;,such, as, transit,or multimodal 
proj ects;: rand/or (yii) .exercise by, the iFAA. of dts ,-righl: of ,reverter and,: on-behalf of .the; United States; 
takingi title;to all or any.part of federal.propeirtyiiinteresls previouslyiconveyed.by.itheifedcraligoyernment 
to the City. • ;. :,r'd:;; 

.; i In;addition,.any:;diversion.by the: City.of ̂ revenues generated at O'Hare,, including Revenues, in 
violation t.oftithe City's .grant :.assuran'cesi .or- fcderaL law may/ result. in- ̂ a •j.default. iunder the. Senipr-. Lien 
lridentu're,>whi'ch,:upon becomingiari Event'of:D.efault;under;the>Senior-Lien Indenture,'could result iujthe 
exercise by the Trustee,-of > the remedies- -under the Senior-Lien Indenture.- - See; "APPENDIX rBf 
SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR LIEN INDENTURE-Remedies " 

DESCRIPTION, OF'PFC REVENUES AND .2,017B PLEDGED PFC REVENUES) ! .- ; • 

PFC Revenues consist of all revenue received by the City from the passenger facility charges 
i.rtiposcd by.the City at O'llare, pursiiant. to the "RFC, Act," the "PFC Regulations," the,'I'P.FC-Approvals" 
(as ;suc.h;!terra.s,.are defined.:below';and utidcr .the heading-"PFC;, PROGRAM AT-O.'iHARE';) .andban 
Ordinance adopted by .the City ,Cp.uncii: ofrthe.(City.,pn .January ,-12; 1993.(each such.passenger facility 
charge refened to as .a "PEG,",and collectively, :lhe "RFCs"),, including anyj.interest earned, thereoni after 
such revenue.has been,remitted to the City as prpyidcd in the.PFC Rcgulatipns. As of May 3, 2017, the 
City has authority from, the FA.A to imppse.and use PFCs pf $4;.50 per eligible; enplaned passenger, up, to 
an .aggregate tptal of $6.93 billion to, pay. fbr certain Approved .-Projects, (as herein defined).: The FAA-.has 
approval authority over PFC applicatipns and amendments;submitted .by the City requesting use of PFCs 
(the "PFC Approvals"). See "PFC PROGRAM AT O'HA-RE'.'Tierein for a more detailed discussion of 
O'Hare's PFC program and the City's-PFC Program Authprity. 
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All PFC Revenues are deposited with Ihc trustee pursuant to a Master Trust Indenture Securing 
Chicago O'Hare International Airport Passenger Facility Charge Obligations dated as of January 1, 2008, 
amending and restating the Master Trust Indenture securing Chicago O'Hare International- Airport Second 
Lien Passenger Facility Charge Obligations dated as of May 15, 2001, as supplemented and amended (the 
"PFC Indenture"), from the Cily lo The Bank of New York Mellon Trust Company, National Association, 
as successor to BNY Midwest Trust Company, N.A., as trustee (the "PFC Tmslee"). See "—Certain 
Provisions of the PFC Indenture" and "OUTSTANDING INDEBTEDNESS AT O'HARE-Airport 
PFC Obligations" for a discussion of outstanding indebtedness of the City payable from and secured by 
PFC Revenues imposed at O'Hare. 

As used in this Official Statement, "PFC Obligations" means all bonds, notes or evidences of 
indebtedness payable from PFC Revenues including any obligation of the Cily under a Qualified PFC 
Swap Agreement and any obligation incurred by the City to reimburse the issuers of any letters of credit 
securing one or more Series of PFC Obligations. "Subordinated PFC Obligations" means all bonds, notes 
or evidences of indebtedness, so designated and issued by the Cily payable out of or secured by the 
pledge of amounts withdrawn from the PFC Revenue Fund, the PFC Bond Fund or the PFC Capital Fund 
which pledge is junior and subordinate to the pledge for the PFC Obligations. "Airport PFC Obligations" 
means all bonds, notes or other evidences of indebtedness .secured solely by a pledge of PFC Revenues, 
including PFC Obligations and Subordinated PFC Obligations. The PFC Indenture established the PFC 
Revenue Fund (the "PFC Revenue Fund"), the PFC Bond Fund (the "PFC Bond Fund") and the PFC 

.Capital Fund (the "PFC Capital Fund"). 

The PFC Indenture provides for PFC Revenues to be applied to fund debt service and other 
required deposits to secure PFC Obligations and Subordinate Obligations prior to funding the PFC 
Capital Fund. Arnounts in the PFC Capital Fund may be used by the City for any lawftil purposes as shall 
be, authorized by the FAA and permitted by the PFC Act, the PFC Regulations and the PFC Approvals. 
See "-Certain Provisions of the PFC Indenture" for a more detailed discussion of the flow of funds 
under'the PFC Indenture. The Sixtieth Supplemental Indenture provides for the draw of the 2017B 
Pledged PFC Revenues from the Capital Fund under the PFC Indcnliire. See "-Flow of Funds" below. 

The pledge of PFC Revenues and moneys in the PFC Capital Fund as the source of the 2017iB 
Pledged PFC Revenues is on a parity lien basis and is subject to (i) ihe prior and superior pledge of and 
lien on the PFC Revenues ahd the moneys in the PFC Capital Fund as security for the payment of PFC 
Obligations secured under the PFC Master Indenture; (ii) the payments by the City to fund the costs of 
certain capital projects at the Chicago/Gary International Airport from PFC Revenues pursuant to the 
Compact between the City and the City of Gary dated April 15, 1995 Relating to the Establishment of the 
Chicago Gary Regional Airport Authority (the "Compacf); (iii) the parity pledge of and lien on the PFC 
Reveniies and the riioneys in the PFC Capital Fund as security for the payment of the Senior Lien 
Obligations of the City issued or secured under the (A) Thirty-Sixth Supplemental Indenture, including 
the outstanding Chicago O'Hare International Airport General Airport Third Lien Revenue Bonds, Series 
2010F, (B) Thirty-Eighth Supplemental Indenture, including the outstanding Chicago O'Hare 
International Airport General Airport Third Lien Revenue Bonds, Series 2011 A, (C) Fifty-Fourth 
Supplemental Indenture, including the outstanding Chicago O'Hare International Airport General Airpprt 
Senior Lien Revenue Refunding Bonds, Series 2016C, and (D) Fifty-Seventh Supplemental Indenture, 
including the outstanding Chicago O'Hare International Aiiport General Airport Senior Lien,Revenue 
Bonds, Series 2016F; (iv) the City's right to issue additional Senior Lien Obligations that are also secured 
by PFC Revenues, including moneys to be withdrawn from the PFC Capital Fund, on a parity with the 
Bonds and (v) the City's right to issue Subordinated PFC Obligadons that are secured by a pledge of arid 
lien on the PFC Revenues and the moneys in the PFC Capital Fund that is superior to the pledge and lien 
created by the Sixtieth Supplemental Indenture. See "OUTSTANDING INDEBTEDNESS AT 
O'HARE—Airport PFC Obligations" for a discussion of outstanding indebtedness of the Cily payable 
from and secured by PFC Revenues. See also "-Flow of Funds" below, "-Certain Provisions of the 
PFC Indenture," below and APPENDIX B - "SUMMARY OF CERTAIN PROVISIONS OF THE 



SENIOR LIEN INDENTURE-Source of Payment: Pledge of Senior Lien Revenues and Other 
Moneys." 

DESCRIPTION OF GRANT RECEIPTS AND 201 7C PLEDGED O I HER AVAILABLE MONEYS 

Grant Receipts consist of moneys received by the Cily from the United Slates of America and 
agencies thereof, including the FAA, pursuant to the Grant Letter oflntcnt. "Grant Letter oflntcnt" is 
defined in A.PPENDIX A. — Glossary of Terms. For additional.information regarding the Grant Letter of 
Intent and the expected uses of such funds see APPENDIX E - "REPORT^ OF- THE AIRPORT 
CONSULTANT-The Airport Consultant's Letter." 

The Sixty-First Supplemenlai Indenture provides that,,fbr the. .Federal Fiscal Year ending 
September 30, 2020, upon receipt, the City is required, to,pay, over. Grant .Receipts to the 2017C Senior 
Lieri; Bond-Grant .Receipts Deposit Account in the amount •,pf .$20,OC),6,006, ;See also "—General -
2017C Senior Lien Bonds'' above and "CERTAIJV INVESTMENT CONSIDERATIONS" for a 
discussion of certain terms and conditipns of the Grant Letter of .Intent 

. The pledge, of Grant Receipts as the source, of the 201.7G Pledged;Other Available Moneys, is 
subject tO;,lhe City's right to issue.additional Senior Lien'.Obligatip.ns and Junior Lien Obligations: that arc 
also, secured by Grant Receipts on a parity with the 2017C SemprjLien..Bpnds,; 

The Sixty-First Supplemental Indenture establishes the 2017C Senior Lien Bond Grant Receipts 
Deposit Accoiint^and the 2pi7C Se;nior,Licn Bond .Grant;Receipts;.pis.burscm and 
admimstered;by,.the. Trustee,,̂  Registered Owners ,of the:;201;7Ci 
Senior. Lien.Bpnds. .The .moneys.'in .the 2017C, Senior.Lien B^OIKI..Grant.Receipts,E)eposil Accpuiit ,and, 
the ,,2,0,1,7C Senior.: Lien; Bond, Gran Accp.unt, wMchy V/ilLcptisist.^ 
Reĉ eipt's! .coiist.iliiting,2Q17C..Eledg no,!; be usc;d ĵPr,ava.iiabie,'fon the-
payment,pf any,.other.Senior Lien Obligations.. On. Junei20,,2021 „ the.Trus'tee.shail ,withdraw from the. 
2017iC,;S.enipr-Lien, B.pnidi.̂ ^ Receipts. Deposit ;Accp,iM^ 
2017C Senior Lien Bond Grant Receipts Disbursement Account an amount equal to the sum held in the 
2,0.17}? Spnior .Lien Bpnd Grant .Receipts. Deposit Account.pn September 30, 202,0. See "—General -
2017C Senioj-' 'U^^ ^Fiir^'^ y /pw ' "CERTAIN 'INVESTMENT; 

..CQNSIIjiER^^ 

PLEDGE jQF REyENUES, PFC REVENUES . ' 

', ... ,̂.i?eve/|tip;. Thc Senfo Lien Indenture aufhprizesjthe issu^ Lien Obligations, without 
limit aŝ to âmpunt but .sû ^ cpmpliance by the ̂ .City .with certain ,c'oveinants as to the issuance'of 
adclition'al' Sem the purpose'o'f financing ''AiipprrProjects''' (as defined .m the 
Senior'Lien, iiid'eri^ pbljgations,issued to finance,',Airpp^^^ purpPses. 
Serijor'Llen^O^tiiig^ by,.anH playable' frpni,;R!e^ the. trustee for ^̂̂ ^̂̂  
tiie'Reveriiie Fund establislied under the Senior Lien iridentureV'Pursuant to the Seniô ^ 
such :Reyenues., are. pledged pn ,a parity l5asis to .the payment pf the 'priiicjpail of, prcrrii.um, i f any, \ and 
interest on all'Senipi" Lien'OW " ; ' " ' 

, 'Reveniies'cleppsit̂ ^̂ ^̂  the Revenue'Fu^id'are aj 1 pealed "mp̂ ^̂ ^ ,to ,the Operatibn 'anii 
Maintenance F̂  and s'crni-annual.ly to t̂ĥ ^ other" Seri'ior Lien'Triden'turc ' Fu^^ including ; thc^Dei3t 
SeK'ic'e'Fiarici. Moneys in 'the Debt Service'Fund are iheri'ailocated'to Dedicâ ^̂ ^ including the 
Cpmniori p Semce'Reserve S.ub-Fiind;and any separate'deb't semce .re ftanid, to satisfy,'thc'then 
curi-eh(Deposit.Requireriierils. See "-Flow of Furid^ , : , 

\Each 2017;.Supplemental Irideritiire estabhshes with'the'Trustee , a separate and segregated 
sub-ftmd/wifhin'the Debt Service Fund (the ,"20,1,7 SenioLLicn pedicated Sub-Funds," each a "2017 
Senior'Lien Dedicated Sub-Furid"). Each 2017 Senior Li6ri DedicaWd Sub-Fund and each Accourit 
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established therein are held solely for the benefit of the Registered Owners of the 2017 Senior Lien Bonds 
issued pursuant to the applicable 2017 Supplemental Indenture. Moneys on deposit in a particular 2017 
Senior Lien Dedicated Sub-Fund are not to be used or available for payment of any other Airport 
Obligations including other 2017 Senior Lien Bonds. 

For a general description of the application of Revenues, see "Payment of Debt Service on the 
2017 Senior Lien Bonds' below and APPENDIX B - "SUMMARY OF CERTAIN PROVISIONS OF 
THE SENIOR LIEN INDENTURE-Source of Payment; Pledge of Senior Lien Revenues and Other 
Moneys." 

Other Available Moneys. The Senior Lien Indenture permits the City, at its option, to transfer to 
the Trustee Other Available Moneys to pay the principal of and interest on the Senior Lien Bonds in 
addition lo Revenues. "Other Available Moneys" means, for any Fiscal Year, the amount of money 
determined by the Chief Financial Officer to be transferred to the Revenue Fund from sources other than 
Revenues. 

Pledge of 2017B Pledged PFC Revenues for 2017B Senior Lien Bonds. The Sixtieth 
Supplemental Indenture provides that 2017B Pledged PFC Revenues will be pledged by the City to the 
payment of the 2017B Senior Lien Bonds. See "-Description of PFC Revenues and 2017B Pledged 
PFC Revenues" above. 

Pledge of 2017C Other Available Moneys for 20170 Senior Lien Bonds. The Sixty-First 
Supplcrhental Indenture provides that 2017C Pledged Other Available Moneys will be pledged by the 
City t6',the payment of the 2017C Senior Lien Bonds. See "-Description of Grant Receipts and 2017C 
Pledged Other Available Moneys" above. 

FLOW OF FUNDS 

General. Revenues and expenses of O'Hare are accounted for as a separate enterprise hand of the 
City, subject to ihe provisions of the Senior Lien Indenture and, prior to the Transition Date, the Airport 
Use Agreements. Under the Senior Lien Indenture, Revenues, including amounts collected by the City to 
satisfy deposit requirements established in any resolution, ordinance or indenture securing Airport 
Obhgations, are required to be deposited to the credit of the Revenue Fund in the name of the Trustee 
with a depository or depositories, each fully qualified under the provisions of the Senior Lien Indenture to 
receive the same as deposits of money held by the Trustee. The Trustee shkll be accountable only for 
moneys actually so deposited. The Senior Lien Indenture provides that disbursements from the Revenue 
Fund are to be adjusted as of the Transition Date following the expiration of the Airport Use Agreements. 
See "-Airport Use Agreements" for a discussion of the provisions and term of the Airport Use 
Agreements. 

Flow of Funds Prior to the Transition Date. Prior to the Transition Date, the moneys in the 
Revenue Fund are to be disbursed and applied by the Trustee as required to make the following deposits 
on the dates and in the amount provided: 

(a) On the tenth day of each month, the Tmslee shall transfer to the City for deposit into the 
Operation and Maintenance Fund an amount equal to one-twelfth of the amount provided in the Operation 
and Maintenance Expense Projection for the current Fiscal Year; provided, however, that if the mid-year 
projection prepared in accordance with the Airport Use Agreements contains an adjustment of Oj5eration 
and Maintenance Expenses (exclusive of Operation and Maintenance Experises of the Land Support Area 
and required deposits in the Operation and Maintenance Reserve Fund and the Maintenance Reserve 
Fund), the amount required to be deposited in the Operation arid Maintenance Fund each month of the 
second six-month period of each Fiscal Year shall be increased or decreased as appropriate by an amount 
equal to one-sixth of the amount of such adjustment; and 
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(b) On the Business Day of the Truslee immediately preceding each January 1 and July I , the 
Trustee shall make the following deposits from amounts on deposit in the Revenue Fund in the fbllowing 
manner and order of priority: 

/•"//•.S7.- into the Debt Service Fund the amount, if any, necessary to increase the amount on 
deposit therein to an amount sufficient lo fund the Deposit Requirements corresponding to 
January 1 or July 1; 

Second: to the City for deposit into the Special Capital Projects Fund the amount 
specified by the City in a Certificate filed with the Trustee as the amount to be deposited at such 
lime in such Fund; 

Third: to the City for deposit into the Operation and Maintettance Reserve Fund an 
,: amountequal.to one-half of the Operalion.'and Maintenance, iReserve-Fund [Deposit Requirem 

if any, for the Fiscal Year which includes such January 1 and July 1; provided, however, that if 
the mid-year projection prepared in accordance with the Airport Use Agreements contains an 
adjustment, of Operation and Maintenance Expenses (exclustye of Operatipiv.and Maintenance 
Expenses; of the Land .Siippprt Area and required ,deppsils In the Operation and Maintenance 

.; > Reserve .Fund and the Maintenance Reserve-Fund), then:the amount required to be.deppsited in 
the Operation and Maintenance Reserve Fund with respect to each July 1 .shall be increased or 
decreased as appropriate by an amount equal to the amount of such adjustment; 

;.- , Fourth: to the/City for deposit; into,the Maintenance Reserve Fund,an^a^ 
,the lesser,.pf:(i) $l,500,Q0ft;pr (ii);the amount, if any, required to increase the.amount on deposit 
therein to $3,000,000; ., • i ; : ; : ; : , : , ';>;>-. 

Fifth: to the City for deposit into the Airport Development Fund an amount equal to 
one-half of the annual Airport Development Fund Deposit Requirernent, if any, for the Fiscal 
Year which.includes such Jariuary 1 and Jiily 1; and: 

. , , Sixth: into the .Junior, Lien Obligation Debt Service Fund an ainpun̂ ^ 
. arnount required ,by, any,^resplulion ,.pr,.ordinance . authorizing thê ,.issuancp,. of̂  Jfunior Lien 
,, Obligations ,to be .deppsited̂  pr such date, and without priority, pne. over the other, to any sub.-ftinds 

on, accpunts.within the ,Junior Lien OWigatipn,Debt,Service Ftind, the amount specified by a 
Certificate.failed with ,the .Triistee. , . , , 

,,. If al the tin-ie the above-described deppsifs.are required.tp.be made as described under paragraphs 
(a) pr(b).above,, the liipiicys heldjn.the.Revenue.Fund^ insufficient-tpinakeaiiy such required ̂ deposit, 
the deposit shail be made up on the next applicable deposit date after required deposits into,.ail, other 
Funds enjoying a higher priority shall have been made in ftill. 

The City is mandatorily and .i.rrcvocably,.obligated tp, apply moneys in the, .Maintenance .Reserve 
Fund'to make up any deficiencies in the Debt Service Fund. ' In .the.event rnpneys,are,sp apphed, the 
amount applied shall be restored on the next applicable deposit date after all other Fund deposits enjpying 
a.higher priority shall have been.rnade,in full. , ., ;. . . -̂  

. , The anipunt pf the Airjjprt, Developrnent Fund Deposit Requirement shall be stated ,in a 
Certificate which.shall b,e deliyered to .thc Trustee prior to,such.deppsits., Amourits on deposit,in,the 
Airport D.evelpfjmeritFund prior tp the T̂ r?n?.r̂ pn ,p.ate,niay bCjapplied,,used and.withdrawn by.thp^City 
for. any, lawfiil,,corporate, pii?poses of ^ from, any. lien,pr security.m'terest in favor of .the 
Truslee and the owners-of Senior Lien Obligatipns.. S.ee ",-0.'H.are Revenues Must.Be Used ,For Airport 
Purposes ' and APPENDIX B - "SUMMARY OF, CERTAIN PROVISIONS'O SENIOR 
LIEN INDENTURE-lndenture Funds and Payment of Debt Scr\icc-Disbursenients from Revenue 
Fund Prior to the Transition Date." 



At the end of each Fiscal Year, amounts on deposit in the Debt Service Fund, the Operation and 
Maintenance Fund, the Operation and Maintenance Reserve Fund, the Maintenance Reserve Fund and the 
Junior Lien Obligation Debt Service Fund in excess of the amount required under the Senior Lien 
Indenture or under any ordinance or resolution authorizing the issuance of Junior Lien Obligations to be 
on deposit in such Fund at the end of such Fiscal Year shall be transferred to the Revenue Fund. 

Flow of Funds After the Transition Date. From and after the Transition Date, the moneys in the 
Revenue Fund shall be disbursed and applied by the Trustee as required to make the following deposits 
on the dates and in the amount provided: 

(a) On the tenth day of each month the Trustee shall transfer to the City for deposit into the 
Operation and Maintenance Fund an amount equal to one-twelfth of the amount provided in the Operation 
and Maintenance Expense Projection for the current Fiscal Year; provided, however, that if the mid-year 
projection contains an adjustment of Operation and Maintenance Expenses, the amount required lo be 
deposited in the Operation and Maintenance Fund each month of the second six-month period of each 
Fiscal Year shall be increased or decreased as appropriate by an amount equal lo one-sixth Pf the amount 
of such adjustment; • . , 

(b) On the Business Day of the Truslee immediately preceding each January 1 and July 1, the 
Trustee shall make the following deposits in the manner and order of priority set forth: 

First: into the Debt Service Fund the amount, if any, necessary to increase the amount on 
deposit therein to an amount sufficient to fund the Deposit Requirements corresponding to that 

-. January 1 or July I ; 

Second, to the City for deposit into the Operation and Maintenance Reserve Fund an 
amount equal to one-half of the Operation and Maintenance Reserve Fund Deposit Requirement, 
if any, for the Fiscal Year .which includes such January, ,! arid July 1; provided, however, that i f 
the mid-year projection contains an adjustment of Operation and Maintenance Expenses, then the 
amount required to be deposited in the Operation and Maintenance Reserve Fund with respect to 
each July 1 shall be increased or decreased as appropriate by an amount equal to the amount of 
such adjustment; 

Third, to the City for deposit into the Maintenance Reserve Fund an amount equal lo the 
lesser of (i) $1,500,000 and (ii) the amount, i f any, required to increase the amount on deposit 
therein to $3,000,000; 

Fourth, into the Junior Lien Obligation Debt Service Fund an amount, if any, equal to the 
amount required by any resolution or ordinance authorizing the issuance of Junior Lien 
Obligations to be deposited; therein on such date and, without priority, one over the other, to any 
sub-funds or accounts within the Junior Lien Obligation Debt Service Fund, the amount specified 
by a Certificate filed with the Trustee; and 

Fifth, to the City, for.dcposit into the Airport.General Fund,any ampunt remaining in the 
Revenue Fund' unless the City shall have filed with the Trustee a Certificate specifying a lesser 
amount, in which case the amount .specified by the City in the.Certificate shall be the amount to 
be transferred to the City at such time for deposit into the Airport General Fund. 

If at the time deposits are required to be made as described, under paragraphs (a) or (b) above, the 
moneys held in the Revenue Fund are insufficient to make any required deposit, the deposit shall be made 
up on the next applicable deposit date after required deposits into all other Funds enjoying a higher 
priority shall have been made in full. ' . . 
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The Cily shall be mandatorily and irrevocably obligated to apply moneys in the Maintenance 
Reserve Fund to make up any deficiencies in the Debt Service Fund. In the event moneys are so applied 
from the Maintenance Reserve Fund, the amount applied shail be restored on the next applicable deposit 
dale after all other Fund deposits enjoying a higher priority shall have been made in full. 

Amounts on deposit in the Debt Service Fund, the Operation and Maintenance Fund, the 
Operation and Maintenance Reserve Fund, the Maintenance Reserve Fund and the Junior Lien Obligalion 
Debt Service Fund in excess of the amount required under the Senior Lien Indenture or under any 
Supplemental Indenture, or under any ordinance or resolution authorizing the issuance of Junior Lien 
Obligations to be on deposit in such Fund at the end of such Fiscal Year shall be transferred to the 
Revenue Fund. 

All moneys held by the City, in the Aiqjorl General Fund .established on the Transition Dale may 
be applied;r used;and withdrawn by. the City':for,-any:lawful; corporate purpose .pf the Gity;: -free from any 
lien or security interestin favor of the Trustee and the owners of Senior Lien Obligations. See "-O'Hare 
Revenues Must Be Used For Airport Purposes" and; APPENDIX B T "SUMMARY: OF CERTAIN 
PROVISIONS OF THE SENIOR LIEN INDENTURE-lndenture Funds and Payment of Debt 
Service-Disbursements from Revenue Fund From and After the Transition Date." 

Purpose and: Funding of- the 207.75,-Senior Lien\ Bond: PFC. Reyenue; Deposit. ̂ cc6i/n?.t,-The 
Sixtieth Supplemental Indenture provides that 2017B Pledged PFC Revenues in the PFC Capital Fund 
will-be withdrawn; therefrom and deposited'.into the 201,7B Senibri'Lien Bond PFC Revenue Deposit 
Account, (a special account wilhiu-ithe Debt Service Fund) and usedito (i):pay, the, debt;service on the 
20I7B Senior Lien Bonds, (ii) satisfy any deficiency in the 2017B Senior LieriiDebtlServicelReserve 
Account (as herein defined) and (iii) pay all fees and expenses with respect to the 2017B Senior Lien 
Bonds; The raorieys on deposil in.the:2017B!Senior Lien Bond PFC Revenue'Deposit Account are held in 
trust by: the Trustee-for thelsole andiexclusive iberiefitofdhe Registe'red^Owners'of the: 2G17B; Senior Lien 
Bonds and' will inot be -used.or aval lable Ton the payment o'f lariy other Senior Lien iObligatibns.!. :; 

i l l . - i / r i i ' .- . i!;;iO)'!;!;. . ' i j ' i L : I!..I i . . - . . . - ! ' ' ) U: ' j : ^ ; - -u \} j^ ' < inHi i \ - : . . ••• ; : , ; . ; 

. The: 2017B Senior Tien Bond PFG.iRevcnue Deposit Account wilLbe funded by the City as 
follows: • .• i . ' i. :'• -•- •• •.--!•"!*•!!. -: :,. . - • . . j ; - ; ;-.;:-^i.-..-,-...: 'ji-u-j-.' 

(i) Oiî JuiTe 20 of each Fiscal Year, the City shall withdraw from the PFC Capital 
Fund and^pay to the Trustee for deposit:inlo the 2017B Senior Lien Bond PFC Revenue Deposit 
Account'an-amount equal to the 2017B Deposits Requirement with^fespe'ct to'the :next ensuing 
July I Deposit Date, as determined pursuant to the provisions of'the'; Sixtieth-Supplemental 
Indenture as described under "-Payment of Debt Service on the 2017 Senior Lien Bonds-
•2017B Senior Lien Bonds" he\ow.-^ ^ : ,: ^.i; ; r,: 

•'• : •'• (ii) -Oh Dccernber'20 of'each-Fiscal Year,'the'City shall withdraw'frorii* the PFC 
CapitaFFund and pay to the-Trtistec'for'deposit'intp: the 2017B Senior Lien Borid PFC Revenue 
Deposit Account an amount equal to the greater of (a)Uhe:2017B' Deposit: RIequircment with 
respect to the next ensuing January 1 Deposit Date, as determined pursuant to the provisions of 
the •Sixticth-Siipplemental'Indenture ̂ as'des'criljed'-uridCT̂ ^̂ ^ on the 2017 
Senior Lien Bonds-2017B Settlor Lien Bonds"'he\6w; and (b) the ariiount required so that the 
aggregate surii withdrawn from the PFC Capital Furid arid-depbsitcd-iri;the'2017B Senior Lien 
Bond PFC Rev'cri'iie Deposit Aceoiint'during the then ciihrentTiscal Year w^ill'-be-ridtlcss'than one 
and ten-hundredths times the Net Debt Service with respect to Ihe 2017B Senior Lien Bonds for 
the Borid Year commencing'dtiring such Fiscal Yeiar. 

'Each deposit to the'2017B S'criior Lieri'Bond'PFC Rcveriiie'Deposit Accburi't̂ as-described under 
paragraphs (i) and (ii) above shall be made by the City on the reqiiii-cd date or as soori thereafter as 
moneys in the PFC Capital Fund are legally available to satisfy such deposit requirement. If the available 
amount in the PFC Capital Fund is less than the amount needed to meet any deposit requirement, then the 
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City shall deposit the maximum amount then available for withdrawal from the PFC Capital Fund and the 
City's obligation to make the required deposits to the 2017B Senior Lien Bond PFC Revenue Deposit 
Account shall continue until the 20I7B Deposit Requirement under the Senior Lien, Indenture, as 
described under "-Payment of Debt Service on the 2017 Senior Lien fionds-2017B Senior Lien 
Bonds" below, has been fully satisfied. 

Any moneys held in the 2017B Senior Lien Bond PFC Revenue Deposit Account shall be 
withdrawn by the Trustee and paid over lo the City free from the lien of ihe Sixlieth Supplemental 
Indenture on the earliest date in each Fiscal Year, alter January 5 and prior to June 20 of .such Fiscal Year, 
provided thai each prior 2017B Deposit Requirement, as determined under "-Payment of Debt Service 
on the 2017 Senior Lien Bonds-2017B Senior Lien Bonds" below, has been fully satisfied. 

Creation of die 2017C Senior Lien Bond Grant Receipts Accounts. The Sixty-First Supplemental 
Indenture creates the 2017C Senior Lien Bond Grant Receipts Deposit Account and the 2017C Senior 
Lien Bond Grant Receipts Disbursement Account. Moneys on deposit in the 2017C Senior Lien Bond 
Grant Receipts Deposit Account and the 2017C Senior Lien Bond Grants Receipts Disbursement Account 
are lo be held in trust by the Trustee for the sole and exclusive benefit of the Registered Owners of the 
20I7C Senior Lien Bonds and will not be used or available for the payment of any other Senior Lien 
Obligations. 

The City covenants and agrees in the Sixty-First Supplemental Indenture that all Grant Receipts 
constituting 2017C Pledged Other Available Moneys shall be promptly paid to the Trustee for deposit to 
the credit of the 2017C Senior Lien Bond Grant Receipts Deposit Account. On June 20, 2021, the Truslee 
is required lo withdraw from the 2017C Senior Lien Bond Grant Receipts Deposit Account and promptly 
deposit to the credit of the 2017C Senior Lien Bond Grant Receipts Disbursement Account an amount 
equal to the sum held in the 2017C Senior Lien Bond Grant Receipts Deposit Account on September 30, 
2020. 

Any moneys remaining in the 20I7C Senior Lien Bond Grant Receipts Disbursement Account 
will be withdrawn by the Trustee and paid over to the City free from the lien of the Sixty-First 
Supplemental Indenture pn the earliest date in each Fiscal, Year, after Januaiy 5 and prior to June 20 of 
each Fiscal Year, that each prior 2017C Deposit Requirement (as hereinafter defined), as determined 
under "—Payment of Debt Service on the 2017 Senior Lien Bohds-2017C Senior Lien Bonds " below, 
has been fully satisfied. 

Flow of Funds Table. The table on the following page sets forth, in simplified form, the flow of 
fiinds described above. 
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PAYMENT OF DEBT SERVICE ON THE 2017 SENIOR LIEN BONDS 

General. I he moneys in the Debt Service Fund are to be disbursed and applied by the 'fnistce as 
required by the provisions of the Senior Lien Indenture, or by the provisions of any Suppleniental 
Indenture creating a Series of Senior Lien Obligations (including the applicable 2017 Supplemental 
Indenture creating each Series of the 2017 Senior Lien Bonds), or by any instrument creating Senior Lien 
Obligations. The Truslee shall segregate within the Debt Service Fund and credit to (i) the Common Debt 
Service Reserve Sub-Fund and to the 20I7B Senior Lien Debt Service Reserve Account established for 
the 2017B Senior Lien Bonds, such amounts as may be required lo be so credited under the Senior Lien 
Indenture and (ii) such Dedicated Sub-Funds, accounts and sub-accounts therein as may have been 
created for the benefit of such Senior Lien Obligations such amounts as may be required lo be so credited 
under the provisions of such Supplemental Indenture or instrument creating Senior Lien Obligations to 
pay the principal of and interest on such Senior Lien Obligations. See APPENDIX B - "SUMMARY 
OF CERTAIN PROVISIONS OF THE SENIOR LIEN INDENTURE-lndenture Funds and 
Payment of Debt Service." 

Each Series of the 2017 Senior Lien Bonds will be payable from Revenues allocated lo the 
Dedicated Sub-Fund established for that Series by the applicable 2017 Supplemental Indenture within the 
Debt Service Fund. 

The 2017A Senior Lien Bonds will be payable solely from Revenues in accordance with the 
provisions of the Fifty-Ninth Supplemental Indenture. The Fifty-Ninth Supplemental creates and 
establishes with the Trustee the 2017A Senior Lien Dedicated Sub-Fund which is a separate and 
segregated sub-fund within the Debt Service Fund. • \. • ' • 

The 2017B Senior Lien Bonds will be payable from 2017B Pledged PFC Revenues and from 
Revenues in accordance with the provisions of the Sixtieth Supplemental Indenture; The Sixtieth 
Supplcrhental Indenture creates arid establishes with the 'Trustee the 2017B Senior Lien Dedicated Sub-
Fund- which is a separate and segregated sub-ftind withiri the Debt Service Fund. 

The 2017C Senior Lien Bonds will be payable froin 2017C Pledged Other Available Moneys and 
from Revenues in accordance with the provisions of the Sixty-First Supplemental Indenture. The Sixty-
First Supplemental Indenture creates and establishes with the Trustee the 2017C Senior Lien Dedicated 
Sub-̂ Furid, which is a separate and segregated: sub-fund within the Debt Service Fuild. 

The 2017D Senior Lien Bonds will be payable solely from Revenues in accordance with the 
provisions of the Sixty-Second Supplemental Iridenture. The Sixty-Second Supplemental Indenture 
creates and establishes with the Trustee the 2017D Senior Lien Dedicated Sub-Fiind, which is a separate 
and segregated sub-fund within the Debt Service Furid. 

2017A Senior Lien Bonds. On the Business Day immediately preceding January 1 and July I of 
each year, commencing January 1, 2018 (each such date refened to herein'as the "Deposit Date"), there 
will be deposited into the 2017A Senior Lien Dedicated Sub-Fund from amounts on deposit in the Debt 
Service Fund, an amount equal lo the aggregate of the following arriounts, which amounts shall have been 
calculated by the Trustee on the next preceding December 5 of June 5 (in the case of each Januaty 1 or 
July 1, respectively) (such aggregate amount with respect to any Deposit Date being refened to herein as 
the "2017A Deposit Requirement"): 

(a) for deposit into the "2017A Senior Lien Principal and Interest Account," an 
amount equal to the aggregate of: (i) one half of the Principal Installment coming due on the 
2017A Senior Lien Bonds on the January 1 next succeeding such date of calculation and (ii) the 
amount of interest due on the 20I7A Senior Lien Bonds on the current Deposit Date (reduced, in 
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the case of each January I Deposit Date, by investment earnings credited as of the immediately 
prior calculation date to the 2017A Senior Lien Principal and Interest Account); and 

(b) for deposit into the "2017A Senior Lien Program Fee Account," the amount 
estimated by the City to be required as of the close of business on such Deposit Date to pay all 
fees and expenses with respect lo the 2017A Senior Lien Bonds during the semiannual period 
commencing on such Deposit Dale. 

In addition to the 2017A Deposit Requirement, there shail be deposited into the 2017.A Senior 
Lien Dedicated Sub-Fund any other moneys received by the Trustee,under and pursuant to the Senior 
Lien Indenture or the Fifty-Ninth Supplemenlai Indenture, when: accompanied by directions from the 
person depositing such, moneys that such moneys are to be paid into the 2017A Senior Lien Dedicated 
Sub-Fund and lo one or more accounts therein. 

2017B Senior Lien Bonds. On each Deposit Date of each year, commencing January 1, 2018, 
there will be deposited into the 2017B Senior Lien Dedicated Sub-Fund first, from amounts on deposit in 
the 2017B Senior.Lien Bond PFC Revenue Deposk: Account and; .seco/zJ,. if/needed, from 'amounts on 
deposit in - the 'Debt Service i Fu.nd,'an amount: .equal: to./ithe. aggregate of .the fpllpwing. amounts,. which 
amounts will have been calculated by the Trustee on the next preceding December 5 or June; 5. (in the case 
of each January 1 or July 1, respectively) (such aggregate amount with respect to any Deposit Date being 
referred tp herein as the "2017B Deposit Requirement!'); . ; n, .. . . - ; , ,: ; :,,:,;.>.̂  , . ; i 

, : . (a) ,: nfor.deposit ititpntlie "2017B: Senior-Lien .Trincipal andrlnto 
amount equal to the aggregate of (i) for the-Tanuaryr. l , :20.'I"'8 Deppsit Date, ;tlie: ,Principal 
Installment due January 1, 2018, and thereafter, one-half of the Principal Installment, if any, 

;.- ;i '. .coniing-.due pn..the;2,pli7B,fSenior.Lien^Bondŝ onithe^^^^ .I-̂ next-̂ sucGeedingfsuch date of 
• .'.;)•/.<> calculation; and :(ii),.the-amount of ;inlere.st-due on;.the,.20176-Senior Lien,;Bpnds pn :the,current 

,, ;Peposit .Date (reduced .by, jni the .case-̂ pf each ;January I Reppsit Datejjiinyestiuent .earnings 
credited as of the.rimmediatelyrpripr..calculation 
Interest Account); 

-.::.-^v;- ' . - i :;; i / ' • . , : : . ; '^ / • M ' •-:--!'!•:.-(',;.-rq :,d il,-..- . . : . ; . , } ! - - . . . : • • 
- /;-• ; •;^(bi),-: ; fbrrdpppsit intp;the "20,l!7BnSenipr,Lien,Debt;-Serv^^^ the 

: ;,. arnount, I i f ;any, requhedas pftthe clpsepf businesSĵ oni such-Deposit Date rto irestoreiithe ,2017B 
Senior Lien Debt Service Reserve Accpuntftp; an,atnpunt;e^ Requirement, for 
the 2017B Senior Lien Bonds, including reimbursement of any Qualified Credit Provider; and 

• I? ; ;j!j!:-*;Xj;;;;:: fp.ri.deposit^intOj.the "20^7B;;Senipr,-Li.en-;Prpgram Fee ..Ac.count,",theamount 
j , , ,,. estiniated,.by,the:.City to,be, required as ,pf,the;clpse-rof, businessronisuch,Deppsit Date,to pay all 

fees and expenses with respect to the 2017B Senipr-,Lien Bonds during • the rserni-annual. period 
commencing on such Deposit Date. 

i r-' i {iWi' ;.nib-/.i'j:.-; .';-:/i!;!iv-..';;i-:[; .'i\0, ori) • .v.i>,'. v. '..v.-. ' 
. •- , In addition (tp the 2pi,7B.Depp_sit, Requir̂ emê ^̂ ^̂ ^ 20176 Senior 

Lien Dedicated,-SubiFund ĵany, other moneyS; received byi the. Trustee., u Senior 
Lien Iridenture, or, the Sixtjeth. Supplementa.l Iridenture, when,accprnpariied; by. directions .frorn :the person 
depositing such,moneys thatisiich moneys',are .to ,b,e.paid into 4he/i6l76, Senior Lien Dedicated Su.b-Fiind 
and to. pne,ormore,accounts,therein... ; , , ,,, , , i 

2017C Senior Lien Bonds. On each Deposit Date of each year, commencing January 1, 2018, 
there will be deposited intp the 20T7CiSenior.Lien Dedicated Sub-Fund,,y?qf, from amounts on deposit in 
the 2017C Senior,Lien 6pnd .Grant Receipts Disbursernent Accpunt a.nd,second, i f needed, from amounts 
on deposit in the Debt Service Fund, an amount equal to, the. aggregate;of,the following amounts which 
amounts.shall have.been calculated, by, the Trustee on the.next :precedirig Deceniber.5 .or June 5 (in the 
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case of each January I or July 1, respectively) (such aggregate amount with respect lo any Deposit Date 
being referred lo herein as the "20I7C Deposit Requirement"): 

(a) for deposit into the "2017C Senior Lien Principal and Interest Account," an 
amount equal to the aggregate of (i) one-half of the Principal Installment, if any, coming due on 
the 2017C Senior Lien Bonds on the January 1 next succeeding such date of calculation and (ii) 
the amount of interest due on the 2017C Senior Lien Bonds on the current Deposit Date (reduced, 
in the case of each January I Deposit Date, by investment earnings credited as of the immediately 
prior calculation dale as lo the Principal and Interest Account); 

(b) for deposit into the "2017C Senior Lien Debt Service Reserve Account," the 
amount, if any, required as of the close of business on such Deposit Dale lo restore the 2017C 
Senior Lien Debt Service Reserve Account to an amount equal to the 2017C Reserve 
Requirement (as herein defined with respect to the 2017C Senior Lien Bond.s), including 
reimbursement of any Qualified Credit Provider; and 

(c) fbr deposit into the "2017C Senior Lien Program Fee Account," the amount 
estimated by the City to be required as of the close of business on such Deposit Date to pay all 
fees and expenses with respect to the 2017C Senior Lien Bonds during the semi-annual period 
commencing on such Deposit Dale. 

In addition to the 2017C Deposit Requirement, there shall be deposited into the 2017C Senior 
Lien Dedicated Sub-Fund any other moneys received by the Trustee under and pursuant to the Senior 
Lien Indenture or the Sixty-First Supplemental Indenture, when accompanied by directions from the 
person depositing such moneys that such moneys are to be paid into the 2017C Senior Lien Dedicated 
Sub-Fund and to one or more accounts therein. 

' 20/7D Senior Lien Bonds. On each Deposit Date of each year, commencing January -1, 2018, 
there-will be deposited into the 2017D Senior Lien Dedicated Sub-Fund from amounts on deposit in the 
Debt Service Fund, an amount equal to the aggregate of the following amounts, which amounts shall have 
been calculated by the Truslee on the-next preceding December 5 or June 5 (in the case of each January 1 
or July' l , respectively) (such aggregate amount with respect to any Deposit Date being referred to herein 
as the "2017D Deposit Requirement"): 

(a) for deposit into the "2017D Senior Lien Principal and Interest Account," an 
' amount equal to the aggregate of: (i) one half of the Principal Installrrient coming due on the 
2017D Seriior Lien Bonds on the January 1 next succeeding such date of calculation and (ii) the 
amount of interest due on the 2017D Senior Lien eonds on the current Deposit Date (reduced, (a) 
by moneys transfened from the "2017D Senior Lien Capitalized Interest Account" established in 
the Sixty-Second Supplemental Indenture and (b) in the case of each January I Deposit Date, by 
investment earnings credited as of the immediately prior calculation date to the 20I7D Senior 
Lien Principal and Interest Account); and 

(b) for deposit into the "20I7D Senior Lien Program Fee Account," the amount 
'• estimated by the City to be required as of the close of business on such Deposit Dale to pay all 

fees and expenses with respect to the 2017D Senior Lien 8onds during the semiannual period 
commencing on such Deposit Date. 

In addition to the 2017D Deposit Requirement, there shall be deposited intp the 2017D Senior 
Lien Dedicated Sub-Fund any other moneys received by the Trustee under and pursuant to the Senior 
Lien Indenture or the Sixty-Second Supplemental Indenture, when accompanied by directions from the 
person depositing such moneys that such moneys are lo be paid into the 2017D Senior Lien Dedicated 
Sub-Fund and to one or more accounts therein. 



DEBT SERVICE RESERVES 

The 2017A Senior Lien Bonds, the 20I7C Senior Lien Bonds and the 2017D Senior Lien Bonds 
are Common Reserve Bonds secured by the Common Debt Service Reserve Sub-Fund. The 2017B 
Senior Lien Bonds are not Common Reserve Bonds and are secured by a separate debt service reserve 
account. 

Common Debt Service Reserve Sub-Fund. Pursuant tp the Senior Lien Indenture, the Common 
Debt Service Reserve Sub-Fund is a Dedicated Sub-Fund within the Debt Service Fund, to be known as 
the Common Debt Service Reserve Sub-Fund, which is held and administered by the Trustee in 
accordance with the terms of the Senior Lien Jndenture. The 2017A Senior Lien Bonds, the 2017C 
Senior Lien Bonds and the 2017D Senior Lien Bonds as well as the Outstanding Senior Lien Bonds, other 
than,the,Series,2005G Bonds,-the Series 2005D.B.onds,:the;.Series,20lOD:Bo^^ Bonds, 
the Series 2011A Bonds, the Series 2012A Bonds,,the Series 20.16G.eonds, the Series 2016F Bonds and 
the 20176 Senior Lien Bonds (which Series of bonds are collectively referred lo herein as the "Non-
Common Reserve Bonds!') are entitled to the benefit of the Common Debt Service Resei-ve Sub-Fund (the 
"Common Reserve Bonds"). Non-Corampn Reserye. BpndSj other.than the,Series 2005C Bonds and the 
Series 2005D Bonds,,are, .each securedr,by: a separate debt :.service-/eserve,.ac.coutit'established under the 
respective Supplemental Indenture authorizing their issuance.;, 'These indiyiduali debt service reserve 
accounts do not secure and are not available for payment of debt service on the Common Reserve Bonds, 
and the GommoniDebt Service.Reserve;SubTFu.ndjdpes n.p_t̂  payment of the 
Non-Gommpn;Reserve Bonds'...jJ-he .Series 2005C 6pnds;,and.the.Series;2005DiBonds,are not secured by 
a reserve fund. - i ; - - . • ; ..-i'/in-;!.--:' );,!;;•.. • . ; ; • ; , j . . - - • .: i '-.̂  . ; .•- •• -. •... . ; i , 

I ' i- ; . ; --K / • r : ' - j l l : j : ; : i ; j ; ; . , " -y'. L>". - ' ' ' ^ j i ! ! .;i< n-jif^ I f ; ; ' - ;V . ;nn 's ,'-_.ir : ; ; i ) I-•(. : V:.: r;;,̂ -'.;,-. 

The "Reserve Requirement" for the Common Debt Serv.ice.Rescrye SubTpund. is amamount equal 
to the maximum amount of Principal Installments and interest payable on the Common Reserve Bonds in 
the; current Gr;,any,fSiicc,eeding 6pnd, Y.ear-;,/;ra,v/(̂ erf,,iA^ i f uppn the issiiancefoi;'3'Series of 
Cpni.mpn keserMe..6,ondSi Suchva that moneys be paid -into the .Corampii Debt: Service 
Reserve iSubT-.Fund .from the ,proceeds of, such .Gommonj-Reserve ,Bpnds. in;an arnount in excess -of .the 
maximurn ;amouiit. perniitted und̂ er, .the, Cpdê : .the ;Re.serye,̂ Requirement shalljbe the su.ni of (a), the Reserve 
Requirement.immediately^pre such Cprnmpn. Reserve Bpnds, and (b),the maxiipum 
amount pennitted under the Code to be deposited from the proceeds pf s.uch;Gpmmpn,Resenve Bonds, as 

"certified'by the~Chief FinancialT)fficer. 

, , Additipnal, Senipr Lien ,Bonds issued by,,the City; in , the, future, pursuant ,to the,. Senior Lien 
l.ndenture,; may, ,but need ,not, be .designated, as entitle,d stp.-the bpnefit of the- jCpmrnon D̂ ebt Sery ice Reserve 
Sub-̂ Fiind. Thefmoneys^in the,..Coriiriipn..D,ebt S.e.mqe.'Reser̂ ^ hel.d,fpr the.benefit of all 
Commpn;Reserye,Bonds: issued pr tpibe,issued under , 

. . (The Reserve Requirement,for the,Gpm.mpn Debt Service .Resprye/Sub,--Fundjmay be, s.atiŝ ^ by 
the deposit with the Trustee of (i) cash, (ii) one or more Qualified Credit InstriJmenls, (iii) Qualified 
Investments, or (iv) a combination thereof 

-The Senior Lien Indenture prpyides, and.the City icovenants in, the Fifty-Ninth,Supplemental 
Indenture with respect to the,2017A' Senior,Lien;6onds, iri.ithe SixtyrFirstiSupplemental .Indenlure with 
respect to the 2017C Senior Lien Bonds, and in the Sixty-Second ̂ Supplemental Indenture.with, respect to 
the 2017D Senior Lien Bonds, respectively, that (i) the City will maintain the Common Debt Service 
Reserve Sub-Fund in .an.amount,equal, to, the Reserve;Requirenient,.(ii);tnoneyS:held be held 
and disbursed for the benefit of alLCornrnon ReserjV.e ,6orids _and, such moneys,are pledged.and' assigned 
for that purpo.se, and (iii) all Common. Reserve Bonds, are on ,a parity and rank equally, without 
prefbrence, priorilyrOrdistinction. If on any valualipn date ,iinder the Senior.Lien Indenture the.amount on 
deposit in the Common Debt Service Reserve Sub-Fund is more than the Reserve. Requirement, unless 
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otherwise directed by a Certificate of the City to be withdrawn and deposited in trust to pay or provide for 
the paymenl of Senior Lien Obligations, ihe amount of such excess shall be transferred to the Trustee for 
deposit into the Revenue Fund, provided, however, that immedialely after such withdrawal, the amount 
on deposit in the Common Debt Service Reserve Sub-Fund equals or exceeds the Reserve Requirement. 

If at any lime the Common Debt Service Reserve Sub-Fund holds both Qualified Credit 
Instruments and Qualified Investments, the Qualified Investments shall be liquidated and the proceeds 
applied for the purposes for which Common Debt Service Reserve Sub-Fund moneys may be applied 
under the Senior Lien Indenture prior to any draw being made on the Qualified Credit Instrument. If the 
Common Debt Service Reserve Sub-Fund holds Qualified Credit Instruments issued by more than one 
issuer, draws shall be made under such credit instruments on a pro rata basis to the extent of available 
funds. 

Deficiencies in the Common Debt Service Reserve Sub-Fund are required lo be satisfied from 
Revenues. Amounts deposited in the Common Debt Service Reserve Sub-Fund shall be applied first to 
reimburse the Qualified Credit Provider and thereby reinstate the Qualified Credit Instrument and next to 
make deposits into the Common Debt Service Reserve Sub-Fund. The Common Debt Service Reserve 
Sub-Fiind will be applicable only to the Common Reserve Bonds and will not be available to pay debt 
service on any other Senior Lien Obligadons. See "Payment of Debt Service on the 2017 Senior Lien 
Bonds" above and APPENDIX B - "SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR 
LIEN INDENTURE-lndenture Funds and Payment of Debt Service." 

The 2017A Senior Lien Bonds, the 2017C Senior Lien Bonds and the 2017D Senior Lien Bonds 
are Common Reserve Bonds. Prior to issuance of the 2017A Seriior Lien Bonds, the 2017C Senior Lien 
6onds and the 2017D Senior Lien 6onds, Ihe Reserve Requirement for the Common Reserve Bonds was 
$472,346,857.82. Upon issuance of the 2017D Senior'Lien Bonds, the City intends to deposit 
$7,043,169.24 of proceeds from the sale of the 2017D Senior Lien Bonds into the Coriimon Debt Service 
Reserve Sub-Fund which, together with other funds on deposit in the Common Debt Service Reserve 
Sub-Fiiridj will increase the amourit on deposit lo $483,264,562'54, which amount is equal to the new 
Reserve Requirement for the Common Reserve Bonds, and such sub-fund will be fully funded with cash 
and Qualified Investments on deposit in satisfaction of the requirements of the Senior Lien Indenture. In 
additiori lo the cash and Qualified Investments on deposit, various Qualified Credit Instruments remain on 
deposit iri the Common Debt Service Reserve Sub-Fund. As a result of the widespread losses in the 
mortgage market and overall credit market challenges, among others. Qualified Credit Providers may 
experience claims and/or reductions in capital such that their capital resources may no longer be sufficient 
at their respective rating levels to rrieet their ongoing additional capital needs and/or to respond lo claims, 
including claims under the Qualified Credit Instruments. In the evenil of the financial distress of any 
Qualified Credit Provider that has provided a Qualified Credit Instrument on deposit in the Cothmon Debt 
Service Reserve Sub-Fund, the City is under no obligation to replace the applicable Qualified Credit 
Instrument with cash or another Qualified Credit Instrument so long as the Comrnon Debt Service 
Reserve Sub-Fund remains fully funded with cash and Qualified Investments on deposit in satisfaction of 
the requirements of the Senior Lien Indenture. Except as may be required by the Undertaking described 
below under "SECONDARY MARKET DISCLOSURE," neither the City nor the Underwriters 
undertakes responsibility to bring to the attention of the owners of the 2017 Senior Lien Bonds any 
information regarding the financial condition of any Qualified Credit Provider or to take any action in 
connection therewith. 

2017B Senior Lien Debt Service Reserve Account. In the Sixtieth Supplemental Indenture, the City 
covenants that the City will maintain the 20176 Senior Lien Debt Service Reserve Account in an amount 
equal lo the Reserve Requirement for the 20176 Senior Lien 6onds, .which reqiiirement may be satisfied 
with (i) one or more Qualified Reserve Account Credit Instruments, (ii) Qualified Investments, or (iii) a 
combination thereof Upon issuance of the 20176 Senior Lien 6onds, the City intends to deposit into the 
20176 Senior Lien Debt Service Reserve Account a portion of the proceeds from the sale of the 20176 



Senior Lien Bonds. The Reserve Requirement for the 20176 Senior Lien Bonds is equal to the lesser of 
(i) $40,223,500.70 or (ii) the maximum amount of priiicipal of and interest on the 20176 Senior Lien 
Bonds payable in the current or any future Bond Year, and will be fully funded with cash and Qualified 
Investments on deposit in satisfaction of the requirements of Sixtieth Supplemental Indenture. 

DEBT SERVICE COVERAGE COVENANTS 

The Cily covenants in the Senior Lien Indenture to fix and establish, and to revise from tinie to 
time whenever necessary, the rentals, rales andpther charges for the.iise and operation of O'hlare and for 
services rendered by the City in.the.op.eration of it in order, lhal Revenues in each .Fiscal Year, together 
with Other Available Moneys deposited with the.Trustee with, respect to that Fiscal Year and any cash 
balance held in the Revenue Fund on the first day of that Fiscal Year not then required to be deposited in 
any Fund or Account, will be at least sufficient: 

. (i) tp provide for thepaymcnl of Operation and Maintenance Expenses for the Fiscal 
Year; and 

: .f M :,i :;(ii)- . rtp provide.Tor-, lhe..greater of (A)-,the sum of the, amounts,.needed to make the 
: : deposits required to be niade pursuant to all resolutions; ordinances, . indentures and trust 

- , i , . ;agreements pursuant /to which ,;allv.putstanding;̂ ^ .Obligations sor fpther Outstanding 
Airport Obligations are issued and,secured,,,and ,(6,) one and .ten-hundredths ;ti mes,the Aggregate 
Debt Service for the Bond Year commencing during that Fiscal Year, reduced by any proceeds of 

, Airport ,pbligalions,,held .by. the Trustee...for.disbursem^ during that ;6pnd. Year tp-pay principal 
, , of and interest,on SeniorLi.enPbligations: ,, , . ; .. -.. ,, 

,; . ThC;,Ci.ly,further,co,venaiits^ the.Spnipr,Lien;Indentu^^ and revise,from:ti.me 
to lime whenever necessary,.the, rem̂ ^ rateS|:mid other charges for the use .and operation pf O'Hareiand 
fbr services, rendered; by, the,City inithe,op,eratiqn of it.in order.that Rpyenue.s, in each .Fis.cal- iYear, together 
with Other j^iyailable .Moneysiconsis^ any,PFfTs d e p o s i t e d t l i a t F i s c a l 
Year, and ,(b)..any other moneys rec,eiyed;by,the City in the, iihinediatply prior Fiscal, Year;and deposited 
with the,Trustee,np later than.the last day of.the^immejiiatelyprior-.Fiscaj.Year, will Jj.e.at,least sufficient: 

(i), to, provide for the payment of Operatipn and Maintenance Expenses for the 
——~—Y:ear;rand ' , .—, "•r:"""̂ . • : , ....;.,!'"""TT; 

i i i - , : 

.. (ii) , , to prpyidq ^for thê  paŷ ^̂^ the . Bond Year 
, cornmencingjiduring.th^^ I;iscal..Year, reduced,by,â ^̂  i[)biigatio.nSi.held,by the 

: . ,Truste,e for disbiirsement.diirm^ Year'|to',pay'the pn pfandi'inteVest on Seriior'L 
pbiigalipns., . . ,. , j'l' . - i . ...'; . . . . . . . ' . .; . 

,,' The .20'iiB^ Seriipr Lien Bonds are , alsoT playable fipm lO'nB Pledged PFĜ  Refyenues. . Debt 
service on the 20176 Senior L'ien'B^^ payable fnsf .from 20176 .Pledged PFC 'RevCT̂ ^ tp be 
\yithdrawn frorii the PFC Capital Fiuid arid, aslrieede'd'̂ .from fevenue's. 

, , , ';. The 2bl.7C Senipr'.Lieri,6opds'are'also paya^ Other Available Moneys. 
Debt service bfi the 20'i 7C Seriior Lieii ebrids will b'e'payable first from 2017C'Pie'̂ ged Other .Available 
Moneys and, as needed, from Revenues. 

y/ilhin'90 days 'â ^̂  Fikal Year,"'̂ .the Cî ^̂  required by the' Senior Lien 
Indenture to furnish to the Trustee carculafibn^ of the required debt service coverage, as described above. 
If cither calciilati6ri''for any Fiscal Yeai-' indicates,'t̂  C'i'ty has ri'ot satisfied its obligations' described 
above, then as, soon as practicabi^, but in any .byenfrî o later.than 45 days after receipt by thd' Truslee of 
such calculaiibn, the City must cmplby an Independent Airport Co'risultdrit to review and analyze'the 
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financial status and the administration and operation of O'Hare and to submit lo the City, within 45 days 
after employment of the Independent Airport Consultant, a written report on the sanie, including the 
action which the Independent Airport Consultant recommends should be taken by Ihe City with respect to 
the revision of O'Hare rentals, fees and charges, alteration of its nielhods of operation or the taking of 
other action that is projected to result in producing the amount so required in the then current Fiscal Year 
or, if less, the maximum amount deemed feasible by the Independent Airport Consultant. Within 60 days 
following its receipt of the recommendations, the City must revise O'Hare rentals, fees and charges or 
alter its methods of operation, which revisions or alterations need not cotuply with the recommendations 
so long as any revisions or alterations are projected by the City to result in compliance with the required 
debt service coverage, as described above. If at any time and as long as the City is in full compliance 
with the provisions of the Senior Lien Indenture summarized in this paragraph, there shall be no event of 
default under the Senior Lien Indenture as a consequence of the City's failure lo satisfy the coverage 
covenants described above. 

COVENANTS AGAINST LIEN ON REVENUES 

'fhe City covenants in the Senior Lien Indenture that it will not issue any indebtedness, other than 
Senior Lien Obligations, secured by the pledge of Revenues. The' City also covenants not to create or 
cause to be created any lien or charge on Revenues, or on any other amounts pledged for the benefit of 
owners of the Senior Lien Obligations, including the 2017 Senior Lien 6onds, other than the pledge of 
Revenues contained in the Senior Lien Indenture. 

Notwithstanding the covenants described in the prior paragraph, the City has the right to issue 
debt payable from or secured by a pledge of Revenues to be derived on and after the discharge and 
satisfaction of all Senior Lien Obligations and to issue debt payable from, or secured by, a pledge of 
amounts to be withdrawn from the Junior Lien Obligation Debt Service Fund so long as such pledge is 
expressly junior and subordinate to the pledge of Revenues to the payment of Senior Lien Obligations. 

ISSUANCE OF ADDITIONAL SENIOR LIEN 6ONDS 

Additional Senior Lien 6onds may be issued upon .the satisfaction of certain conditions as set 
forth in the Senior Lien Indenture. These conditions includcdelivery to Trustee of: 

(i) a Certificate of an Independent Accountant or a Certificate of the City, in either 
case stating that Revenues and Other Available Moneys in the most recent completed Fiscal Year 
for which audited financial statements have been prepared satisfied the first covenant described 
under "-Debt Service Coverage Covenants" above, assuming for such purpose that Aggregate 
Debt Service for the 6ond Year commencing during such Fiscal Year includes the maximum 
Annual Debt Service on all Outstanding Senior Lien Obligations and the Series of Senior Lien 
Obligations proposed to be issued (disregarding any Airport Obligations that have been paid or 
discharged or will be paid or discharged immediately after the issuance of the Senior Lien 
Obligadons proposed to be issued); or . . 

(ii) a Certificate of an Independent Airport Consultant or a Certificate of the Cily, in 
, either case stating that, based upon reasonable assumptions set forth in the Certificate, Revenues 

and Other Available Moneys are projected -to be .not less than' that required to satisfy the first 
covenant described under "-Debt Service Coverage Covenants" above (disregarding any 
Airport Obligations that have been paid or discharged or will.be paid or discharged immediately 
after the issuance of the Senior Lien Obligations proposed to be issued) for each of the next three 
Fiscal Years following the issuance of the Senior , Lien Obligations or, i f later, for each Fiscal 
Year from the issuance of the Senior Lien Obligations through the.two Fiscal Years immediately 
following completion of the project or projects financed by the Senior Lien Obligations. 
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For the purpose of computing Revenues under either clause (i) or (ii) above, there must be taken 
into account (x) any reduction in the rate of any PFCs, and (y) any increase in the rate of any PFCs 
aulliorized by legislation if the City has taken all action required to impose those increased charges al 
O'llare pursuant to such legislation. For the purpose of computing Revenues and Other Available 
Moneys under clause (ii).above. Other Available Moneys shall be projected only to the extent they have 
been (x) paid over to the Truslee and deposited in the Revenue Fund, or (y) irrevocably pledged to the 
payment ofdebt service on Airport Obligations. 

The Cily may, issue Refunding Bonds and .Completion Bonds (both as defined in the Senior Lien 
Indenture) either by satisfying the debt service coverage requirement described above, or by satisfying the 
applicable requiremenls^described in APPENDIX:B - ^SUMMARY OF CERTAIN PROVISIONS OF 
THE SENIOR LIEN INDENTURE-Refunding Bonds " and "-Completion Bonds ' 

ISSUANCE OF ADDITIONAL SENIOR LIEN OBLIGATIONS SECURED BY GRANT RECEIPTS OR PFC 

REVENUES 

The Sixlieth Supplemental,Indenture provides that the 2017B'Pledged PFC Revenues pledged to 
the paymenl of principal and interest on the. 20178 iSenipr Lien .6pnds are. subject to Ihe Gity's right lo 
issue additional PFC-Obligations;that are secured,by the.-PFC. Reyenucsion a senior lien basis and Senior 
Lien ,Obligafions, or Junior.Lien Obligations that are also secured-by PFG;Revenues on a parity with the 
20178 Senior Lien Bonds. •:;;: 

,,iThe iSixty-First'Supplemental ,lndentiire,-|,provides!-that the, 2017C,.:Pledged Other Available 
Moneys'pledged:to the,payment ;of principal and.-interest Pn the,20170, Senior Lien,Bonds is subject to 
theijGityJs right to-iissueiadditionaLSenioriiLieniObligations- or i Junior'iLien i Obligations!,that ar also 
secufedfby Grant Receipts.on a •parity:-w.ith(the.-2Q17G:iSenior Lien Bonds.-ii,-,̂  ; 

AIRPORT USE AGREEMENTS 

Airport Use Agreements. The City has entered into several Amended and Restated Airport Use 
Agreements and Terminal Facilitie's-Lcasesl(collectively,' the "Airpbrt^Use Agreerrients")'with.the airlines 
identified as signatories .,to, the,iAirpprt ::Us'eKAgreements: in "A1R.T1^FFIC?ACT-IVITY; A1 O'HARE^ 
Airlines Providing Service at O'Hare." Those airlines, together with any additional airline that 

"executes an agreementrwith t̂heSGity siibstantially the sanieias-the AirportTJse Agreements, are referred to 
as -the "Airiine-jParties."'Revenues.deposited! by - the' City>ini acc'ordance -̂with'.the.'Senior Lien Indenture 
include:.'rentals',' fees and̂  charges;imposed upon the Airline Parties under the Airport Use Agreements. 
The Airport .Use Agreements provide that.the. ag'gre'gatc:of all rentals,* fees arid charges to be paid by the 
AirlineiParlies shall be sufficientffo payTor theihet cost ofioperating, maintainingmnd-developing O'Hare 
(excluding the Land Support Area), includingi the i satisfaction of all-of the City's .'obligations to make 
deposits;and payrrients under theiSenior Lien;Indenture and-any.'other ordinanceor resolution ^authorizing 
Airport-Obligations in'accordance with thte'Airport-Use.'Agreements. i.See "AIR TRAFFICrAGTIVrrY 
AT O'HARE-Airllnes Providing Service at O'Hare" and "CERTAIN INYESIMENT 
CONSIDERATIONS." The Airport Use Agreements require approval by a majority in interest of the 
AirIihe'Parties'for-the;City"s issuarice:of Aiipprt'.ObligatiPris,'̂ he debt'serw^̂  Pn which is payable by the 
Airiirte Parties,:;for certain cafiital projects at O'Hare^ .-:See;-APPENDIX C - "SUMMARY OF 
CERTAIN PROVISIONS OF THE AIRPORT USE AGREEMENTS'' 

Expiration • of Airport Use Agreements. The expirafiori; date of each of the Airport Use 
Agreements is May-Ll','2018J- Subsfantially^all Pf thedebtiservice onthe 2017 Senior Lien Bonds and the 
Outstanding-Senior-Lien•:Bonds'becoriies due;after'such'date. ' Upon-the expiration of the Airport Use 
Agreements, the City may extend'such agreements,-enter into new agreements with Ihe airlines, or impose 
rates and charges iipon the airlines;by City'ordinance: consistent: with the requirements of federal law. 
Regardless of which of these opdons is pursued, theCity has covenanted in the Senior Lien Indenture 
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(which extends beyond the expiration of the Airport Use Agreements) to establish rentals, rates and other 
charges for the use and operation of O'l-Iare such that Revenues (including rentals, lees and charges 
imposed on the airlines), together with certain other moneys deposited with the Truslee, are sufficient lo 
pay the Operation and Maintenance Expenses al O'Hare and to satisfy the debt service coverage 
covenants contained in the Senior Lien Indenture. See "-Debt Service Coverage Covenants" above. 
Thus, while it is not possible to predict whether any airline will be contractually obligated lo make 
payments, including, among other things, for debt service on the 2017 Senior Lien Bonds, the 
Outstanding Senior Lien Bonds or any other Senior Lien Obligations after the expiration date of the 
Airporl Use Agreements in 2018, the City is obligated under the Senior Lien Indenture to impose fees 
and charges on the airlines for use of O'Hare that will enable the Cily lo satisfy the Senior Lien Indenture 
debt service coverage covenants. 

Nonpayment of Rentals, Fees and Charges, fhe Airporl Use Agreemenls provide that if an 
Airline Parly defaults on the payment of its rentals, fees or charges, and if the Cily has undertaken 
appropriate collection efforts and has exhausted certain other specific funds available under the Airport 
Use Agreements to pay the unpaid rentals, fees or charges, the Cily then is entitled to include Ihe unpaid 
rentals, fees or charges in the landing fees payable by the other non-defaulting Airline Parlies. See 
APPENDIX C - "SUMMARY OF CERTAIN PROVISIONS OF THE AIRPORT USE 
AGREEMENTS." 

PROPOSED AMENDMENT TO THE SENIOR LIEN INDENTURE 

The City has proposed an amendment (the "2010 Amendment"') to the Senior Lien Indenture that 
would .'remove the restrictions described under "Restrictions on Sales or Transfer of Airport" in 
APPENDIX B. The 2010 Amendment will not lake effect unless and unUl (among other things) the 2010 
Amendment is consented to by the Owners of more than 50% in principal amount of the then Outstanding 
Senior Lien Obligafions and the City detennines to present such amendment to the Trustee. Pursuant lo 
the 2017 Supplemental Indentures authorizing each Series of the 2017 Senior Lien Bonds, the Owners of 
the 2017 Senior Lien Bonds shall be deemed to have consented to the 2010 Amendment by purchasing 
such 2017 Senior Lien Bonds. Such consent of any Owner may be revoked in writing as provided in the 
Senior Lien-Indenture. Currently and continuing after the issuance of the 2017 Senior Lien Bonds, 
Owners of the required percentage of the Outstanding Senior Lien Obligations have consented to the 
2010 Amendment and the Cily thus may elect to implement the 2010 Amendment by presenting it to the 
Trustee for execution. 

REMEDIES 

There is no provision for the acceleration of the maturity of the 2017 Senior Lien Bonds if any 
default occurs in the performance of any other obligation of the City under the Senior Lien Indenture, or 
if interest on the 2017 Senior Lien Bonds becomes includible in the gross income of the Owners thereof 
for federal income tax purposes. See APPENDIX B - "SUMMARY OF CERTAIN PROVISIONS 
OF THE SENIOR LIEN INDENTURE-Remedies " 

CERTAIN PROVISIONS OF THE PFC INDENTURE-

As described in "-General" and "-Pledge of Revenues, PFC Revenues and Grant Receipts" 
above, debt service on the 2017B Senior Lien Bonds is payable from a subordinate pledge of PFC 
Revenues as well as from Revenues. The description of the PFC Indenture is included within this Official 
Statement for the benefit of the 2017B Senior Lien Bonds to the extent they are payable from the 2017B 
Pledged PFC Revenues. While the 2017B Senior Lien Bonds will be payable from the 2017B Pledged 
PFC Revenues, such bonds are being issued pursuant to and are secured by the Senior Lien Indenture 
and not the PFC Indenture. 



Flow of Î unds. Under the PFC Indenture, PFC Revenues are required lo be promptly deposited 
into the PFC Revenue Fund, 'fhe PFC Revenue Fund is held and administered by the City, subject to the 
provisions of the PFC IndentuTe providiiig ih-at trie City is required to transfer ail moneys and securities in 
the PFC Revenue Fund lo the PFC frustee (i) upon an Event of Default (as such term is defined in the 
PFC Indenture) under the PFC indenture or (ii) lo the extent and for the period of time required by the 
PFC Act, the PFC Regulations or the PFC Approvals. 

Anntication cf PFC Revenues under the PFC Indenture. Under the PFC Indenture, the City has 
covenanted and agreed to pay from the PFC,Revenue Fund, not later than,the 20th day of each calendar 
month, the following amounts in the following order of priority: 

First: to the PFC Trustee for deposit into the PFC Bond Fund the sum required to make all 
of the sub-fund deposits and other required deposits lo be disbursed from the PFC Bond Fund in 

, that calendar month pursuant-;tO:a Supplemental;lndenture:creating a:Series of RFC Obligations; 

• Second: to make any payments required .'for the calendar month with respect lo 
Subordinated PFC Obligations; and ,: 

Third: all moneys and securities remaining in the PFC Revenue Fund will be transferred 
by the Cily (or the PFC Trustee if it then holds such fund pursuant to the PFC Indenture) to the 
PFC Capital Fund. . ' . . : - , . ! 

: i:;;The ,PFC Capital Fund is held; and;adniinistered by .the.-.City, subject-to (a) the PFC Indenture 
providing'that the PFC Capital Funds be heldiand sadministered by the PEG Trustee upon an Event-of 
Default under,the, PFC; Indenture'or (b) to the extent and for ihe.period of time required by thc:PFG'Act, 
the PFGnRegulations' or ;the PFCrApprovals.': Wheri' amounts -on -deposit inl the PEG - Revenue Fund are 
i nsufficient to' make the idepos its) in to: the ; P F.G;. Bond; Fund < described 3 i ndth'e; first • subparagraph above,' 
amounts :'oni deposit -in- the', PEG Capital Fund shall be used'whenever necessary to make .such payments: 
As the Gity may fromfime to timeidetermine; amounts in'the,.PF,G: CapitaliFund may;also be used for any 
lawful:.purposes as shall ,be;authorized'byi the'F"AA.and permitted by the PEG Act,-the PEC Regulations 
and the,.PEC'Approvals.. See "-ComplianceuwithcNoise Act,. PFC Act;nPFC Regulations and PEC 
Approvals ".•'helow, for a description:.6f certain limitations'imposed onithe. expenditure, of funds held-in 
the PEC Capital Fund , :;; , . ;:.,,:-; •., , ;: •' '-•-

Issuance of PFC Obligations. The PFC Indenture provides that in order to provide sufficient 
funds for the financing or refinancing of Projects (as defined in the PFC Indenture to include Approved 
Projects as defined herein under "PFC PROGRAM AT O'HARE""), PEG Obligations are authorized to 
be Lssued ori a parity basis as to. the lien on the'PFC Revenues with PEG Obligations'-outstanding from 
time to'time,: without'limitafion:aS''to'arri'ounti'except as' rtiay ;be limited.^bylaw -ahdj' subject :fo the 
salisfactioniby the City of certain-cpnditions regarding the issuance of additional -PFC Obhgations, for'the 
pu'rpdseof (a)''the payriierit; or> the'reirribufserrient for4he'payment of̂ -certain;costs of Approved Projects; 
(b) the refunding of any PFC Obligations or other bbligatiohs'-issued to firiaric'e or refinance certdiri costs 
of Approved Projects, including, without limitation, any revenue bonds or commercial paper notes issued 
by the City to finance or refinance certain costs of Approved .Projects or' (c) the^fundihg 'of ariy Eund or 
Account as specified in the PEC Indenture, for the purposes set forth therein. Any PEC Obligations issued 
piirsuant 16"the'authoriza;tion'described'in Ihis 'paragraph for the'purpose of the refunding of PEG 
Obligations are referred to herein as '-Refunding PEG Obligations " and any PEG Obligations issued for 
any other authorized purpose are refened to herein as 'Trojecl PEC Obligations. •' 

Prior to issuing any Project PFC Obligations and Refunding PFC-Obligations; the City is required 
to satisfy an additional bonds test-that is set forth in the PEG Indenture. For a description of additional 
requirements regarding the use of PEG Revenues under the PEG Indenture, see "-Plan of Finance 
Compliance Certificate," below. 
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Compliance with Noise .Act, PFC Act, PFC Regulations and PFC .Approvals. The City covenants 
in the PFC Indenture that (i) it will comply with all provisions of the PFC Act and the PEG Regulations 
applicable to the Gity and all provisions of the PEC Approvals, and lhal it will not take any action or omit 
lo lake any action with respect lo the PEC Revenues, the Approved Projects or otherwise if such action or 
omission would, pursuant lo the PFC Regulations, cause the tennination of the City's authority to impose 
PFCs or prevent the use of the PEC Revenues as contemplated by the PEG Indenture; (ii) it will not 
impose any noise or access restriction at O'Hare not in cornpliance with the Noise Act (as defined in 
"PFC PROGRAM AT O'HARE—Termination of Authority to Impose PFCs "), if the imposition of 
such restriction may result in the termination or suspension of the City's authority lo impose PFCs at 
O'Hare prior lo the charge expiration date or the dale total approved passenger facility charge revenue has 
been collected; and (iii) all moneys in the PEG Revenue Fund and the PEC Capital Fund will be used in 
compliance with all provisions of the PFC Act and the PFC Regulations applicable to the Gity and all 
provisions of the PEG Approvals. 

Plan of Finance Compliance Certificate. The Gity covenants in the PEC Indenture that it will use 
PEG Revenues to ensure that a Plan of Finance Compliance Certificate can be delivered annually with 
respect to PEC Obligations. In order to deliver such Certificate, the City must be able to certify that PEG 
Revenues for which the Gity has impose and use authority in the PFC Capital Fund, when added to (i) the 
available moneys held pursuant lo the PEG Indenture in the PEC 8ond Fund and (ii) projected PFC 
Revenues based upon any period of 12 consecutive months out of the preceding 18 months at O'Hare, 
after giving effect to other projected uses of PEG Revenues through the date on which all Outstanding 
PFC Obligations (including any proposed series of PEG Obligations being issued at the time of delivery 
of such Certificate) are expected to be paid in ftill, are equal 'to or greater than 105 percent of all 
Aggregate PEG Debt Service (including any proposed series of PEG Obligations being issued at the time 
of delivery of such Certificate) through the date of such payment. To date, the Gity has been in 
compliance with the covenants described within this paragraph. 

See "PFC PROGRAM AT O'HARE-Termiriatibri of Authority to Impose PFCs" and 
"CERTAIN INVESTMENT CONSIDERATIONS-Availability of PFC Revenues. " 

PLAN OF FINANCE 
GENERAL 

The City expects lo use the proceeds from the sale of the 2017 Senior Lien Refunding 6onds, 
together with other available funds, to: (i) refund the Refunded 6onds, (ii) fund the Reserve Requirement 
for the 20176 Senior Lien 6onds and (iii) pay costs and expenses incidental thereto and to the issuance of 
each Series of the 2017 Senior Lien Refunding eonds. 

The City expects to use the proceeds from the sale of the 2017D Senior Lien 6onds, together with 
other available funds, to: (i) pay the costs of the 2017 Airport Projects, (ii) fund the related Reserve 
Requirement for the 2017D Senior Lien 6onds, (iii) capitalize a portion of the interest on the 20I7D 
Senior Lien 6onds, and (iv) pay costs and expenses incidental thereto and lo the issuance of the 2017D 
Senior Lien 6onds. See "CAPITAL PROGRAMS" and APPENDIX E - "REPORT OF THE 
AIRPORT CONSULTANT-The Airport Consultant's Letter" for a discussion of the 2017 Airport 
Projects. I 

REFUNDING PLAN 

The City intends lo refund the Refunded Bonds with proceeds of the 2017 Senior Lien Refunding 
Bonds. The table in APPENDIX H - "BONDS TO BE REFUNDED"' sets forth the series designation, 
maturities, principal amounts, interest rates, and redemption dates for each series of the Refunded Bonds 
and the Series of the 2017 Senior Lien Refunding Bonds that will be used for such purpose. On the date 
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of issuance and delivery of the 2017 Senior Lien Bonds the City will give the Trustee irrevocable 
instructions to call the Refunded Bonds on their applicable redemption dates. Notices of the call for 
redemption of the Refunded Bonds will be given by the Trustee in the manner required by the Senior Lien 
Indenture and the Escrow Agreement (as herein defined). 

To provide for the refunding and defeasance of the Refunded Bonds, certain proceeds of the 
respective Series of the 2017 Senior Lien Refunding Bonds arid other available funds will be deposited in 
an escrow .account (the "Escrow Account") pursuant to the provisions of a Refunding Escrovv' .A.greemenl 
(the "Escrow Agreemenf), dated as of, June, 1, 2017, between the, Cily and U.S. Bank National 
Association, as trustee under the Senior Lien Indenture, and invested in Federal Obligations in amounts 
sufficient (without reinvestment) to provide for ,the.i payment-of the interest on and principal and 
Redemption Price of the Refunded Bonds to;their.respective redemption dates at the Redemption Price of 
par plus accrued interest lo such dates of redemption. 

The accuracy of the mathematical computations regarding the adequacy of the moneys and 
Federal Obligations deposited and held in. the Escrow..Account tp pay the debt service described above on 
the Refunded Bonds will be verified by Robert Thomas, CPA LLC. 

FUTURE FINANCINGS FOR O'HARE I;; , . ^,„. . . ; • . . . 

• The-City expects to, jssue additional Airport ,Obligations, including Senior ,Lien Bonds,. PEG 
Obligations, CFG Obligations,, Gpmrnerci.al Paper Notes, and Credit Agreenient Notes, from time ,to time, 
to continue implemenlatipn,and;funding,pf: ,capital;projects at,Oj'Hare .aijd-rjefunding Oiits.tanding Airport 
Obligatipns. The .Report of the ,AjrpprtiQpiisullantjassumes ,that.̂ ^̂ ^ and. the City expects 
to ;issue, additionaLSlenior Lien,Bonds|in,20l8 to fund.an estinjated $1.19; bi.l.lipn of ;Costs related to,the 
201772021,GlP,and an estimated $36,1.4,. million of costs, related ,tp.the OMP.̂ .For a discussion, pfifuture 
financings and financing needs for O'Hare,', sec, .̂ O^UTST^^^ AT,-O:HARE," 
"CAPITAL PROGRAMS " and APPENDIX E - "REPORT OF TĤ ^̂  AIRPORT CONSULTANT-
The A.irpprt FaciUties, Capital JPî ^ • /. ' ; >c; ; V;'? 

- > - ; : • . . , ; ; ' l i t f ' ; ; f : - - . - - t ' : / . 0 M . K• i-- .- ' . • : . } " , 

, ' . "• ; !;: , ; . ' ; ' , i . ! :*>;; > ;;.•;,. - ! •'.' ; '-, >.-.MV 
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CHICAGO O'HARF. INTERNATIONAL AIRPOR I 

O'Hare is the primary commercial airport for the City, as well as an important connecling point 
for numerous domestic and international flights. Located 18 miles northwest of the City's central 
business district, O'Hare occupies approximately 7,272 acres of land and is directly linked lo the central 
business district by a rapid transit rail system. O'Hare is by far the busiest airport serviiig the Chicago 
Region (as herein defined). O'Hare serves nearly all of the Chicago Region's international air traffic and 
is the predominant airport fbr nonstop/business travel to the Chicago Region's top 50 origin and 
destination ("O&D") markets. 

6ased on preliminary data from ACL for the 12-month period ended December 31, 2016, O'Hare 
ranked second both worldwide and in the United Stafes;in',tbtal aircrafl operations, and sixth worldwide 
and third iri the United States in terms of total passengers. According to the CDA, O'Hare had 
approximately 70.0 million total passengers in 2014, approxirnately 76.9 million in 2015, and 
approximately 78.0 million in 2016. 

6oth United Airlines and American Airhnes, two of the world's four largest air carriers (in tern-is 
of revenue passenger miles), operate major hubs at O'Hare.. United Airlines (including its regional 
affiliates) operated 531 daily departures from O'Hare as of May 2017 and accounted for 44.2* percent of 
the enplaned passengers at O'Hare in 2016. American,Airlines (incliiding US Airways with which 
American Airlines merged in 2015 and its regional affiliates) operated 44.0 daily departures from O'Hare 
as of May 2017 and accounted for 35.8* percent of-the-enplaned pass'cngers at .O'Hare in 2016. See-
"CERTAIN INVESTMENT CONSIDERATIONS-yncertaiiities of the Airline Industi?y " herein for 
addiUonal informafion regarding the airlines serving O'Harê  r ' 

For more complete and detailed information regarding historical and projected air traffic at 
O'Hare, see "Air Traffic" in APPENDIX "REPORT OF THE%lRPORT GONSULTANT.^^ 

Market shares based on the twelve months eiiding October 2016, the latest period for which U.S. DOT data are 
available. 
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Tilt: AIR TRADF, ARBA 

The primary air trade area that O'Hare serves consists of 10 counties in Illinois (Cook, DcKalb, 
DuPage, Grundy, Kane, Kankakee, Kendall, Lake, Mcllenry and Will), four counties in Indiana (Jasper, 
Lake, Newton and Porter) and one county in Wisconsin (Kenosha). These 15 counties comprise the 
"Chicago Region" and include two Metropolitan Statistical Areas ("MSA") that contain four adjoining 
major metropolitan areas. This area (the "Air Trade Area") is depicted on the map below. 

MAP OF CHICAGO REGION 
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(UqiHp..-, ; ^ . ; ; ; V;:. 
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O THER COMMERCIAL SI;RVICE AIRPORTS SERVING THE CHICAGO REGION 

Midway. In addition to O'Hare, Midway is owned by the City and operated through the CDA. 
Midway, located 15 miles south of O'Hare and nine miles southwest of the central business district of the 
Gity, also provides scheduled commercial passenger service. 6ased upon CDA management records, 
total enplaned passengers at Midway weire 11,232,493 for 2016, 11,003,697 for 2015 and 10,497,727 for 
2014. As of May 2017, ivlidway provided nonstop service to 74 markets (ten of which arc international 
destinations) with a total of 264 daily nonstop flights whereas O'Hare has approximately 1,140 daily 
nonstop flights to 204 markets (54 of which are international destinations).' In 2016", Midway had 
4,119,986 connecting enplanements and ,7,112,507 originating enplanements; the.sc eiiplanements 
represented approximately 25.3 percent of Chicago originating passenger traffic and approxiiuately 18.7 
percent of Chicago connecting passenger traffic, whereas O'Hare's originating and connecling percentages 
of Chicago passeriprtfaffic~foT'2015W percent and 82.3 percent, respectively. 

O'Hare and Midway are operated as separate and distinct enterprises for financial purposes and 
the 2017 Senior Lien 6onds are not secured by any revenues generated, or property located, al Midway. 

j 

General Mitchell International Airport'^ yThe nearest commercial service airport outside the 
Chicago Region is General Mitchell International Airport ("Mitchell"), located approximately 70 miles 
north of O'Hare. Mitchell serves the commercial air .service needs of Milwaukee, southeast Wisconsin, 
and portions of nprthefh llli.nois. Total enplaned .passengers at Mitchell were approximately 3.4 million 
in 2016 and 3.3 miliion in each of the years 20l:5;and 20I4.,- Although Mitchell is in close proximity to 
O'Hare (their pverlapping service areas include three counties.̂ in the northern .Chicago Region area, which 
represent japjiroximately percent of the pop|iiati6n;:ih ̂ the;' 'Cliicago.. Region)̂  the higher-frequency 
nonstop seryice to lijp O&D markets from O'Hare attrac'tsl a greater:̂  of'traffic in northern Illinois 
and southern Wisconsin to O'Hare. -On average in 2016, Mitchell had approximately-102 daily nonstop 
flights to 32 markets (3'\of whicH-'were-̂ inferhatib'nali.V,,,'• " ' 1 . : ' i . ,-;' :'', 

^ ir::;;it:_>^ f̂t.;;i'. •-•;•...•;.;;;-; i ; •';.•••;..--.'? 

Gary/Chicago International Airport. Gary/Chicago Intcrna:tipnal Airport, which is owned by the 
City of Gary, Indiana, is also.riocated in4^ passenger service 
is provided at Gary7Chi'cagb!̂ IntematipM^̂  ' ;: ,v,":':r:-~t̂ : 

EXISTING AIRPORT FACILTTII'S . ":--'̂ v̂.;- r';,; • :::-;V^r-. • -P-

, O'Hare currently has eight actiyc:Tuhways,-, which-all^ in good and poor weather 
conditions. A network of aircraft taxiways, aprons and hold areas supports the runways. The runways 
range from 7,500 feet to 13,001: feet,:,.AlLninways have electronic and other navigational aids that permit 
aircraft landings in most weather'-TO For more information regarding the existing airfield 
facilifies at O'Hare, see "Thie" Ait-pbri' Facilities, Capital Programs, arid 2017 Projects-Airport 
Facilities-Airfield" in APPENDIX E - "REPORT OF THE AIRPORT CONSULTANT. " 

The airlines serving O'Hare operate out of four terminal buildings. Three terminai buildings, 
having a total of 170 aircraft gates, serve domesfic flights and certain-international departures. A fourth 
terminal:buildmg,,.the.lnternational Terminal, with 19 aircraft gates and four hardstand positions, serves 
the reniaining interiiational departures and all international arrivals requiring customs clearance. The 
ATS seryeŝ .the three domestic terminals, the International Terminal and the remote long-term parking 
areas. For more information regarding the exisfing tem-iinal facilities al O'EIare, see APPENDIX E -
"REPORT OF THE AIRPORT CONSULTANT. " 

' In the month of May 2017, excludes seasonal service. 
2 

~ O&D data are for the four quarters ended Q3 2016, the latest period fbr which U.S. DOT data are available. 
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Currently, of the 170 domestic gates and related facilities at O'Hare, 10 are common use gates 
and eight are preferential u.se gales. The remaining domestic gates and related facilities are exclusively 
leased by the Cily to the Airline Parties pursuant to the Airport Use Agreements. The common use gates 
are being used by the following low-cost carriers: Erontier, Jet61ue, Spirit and Virgin America, along with 
Air Choice One, which is an Essential Air Service carrier. The preferential use gales are lea.sed to 
American Airlines. All 19 inlernalional gates are operated on a common use basis. 

A hotel, an elevated parking structure, and the heating and refrigeration plant serving O'Hare are 
located adjacent to the terminal buildings. The hotel, currently leased and operated by Hilton Hotels 
Corporation, provides 860 guest rooms as well as restaurants and meeting facilities. The six-story 
parking structure located next lo the terminal has approximately 9,300 parking spaces and is 
supplemented by an adjacent surface lot with approximately 2,800 additional spaces. Public and 
employee ground level parking spaces located elsewhere at O'Hare total approximately 10,700 and 20,600 
parking spaces, respectively. 

With 16 air cargo buildings and nine aircraft maintenance hangars leased by airlines, O'Hare is a 
major center for other aviation-related activity such as aircraft maintenance and domestic and 
international air cargo shipment. In addition, two flight kitchens, four buildings used for airline ground 
equipment maintenance, one United States Postal Service facility and an airport equipment maintenance 
complex that stores and services snow removal and other equipment are located at O'Hare. 

AIRPORT MANAGEMENT 

O'Hare is owned by the Gity and operated through the CDA, which oversees planning, operations, 
safely and security, and finance and administradon. The CDA also oversees such acfivities at Midway. 
The CDA is headed by the Commissioner of Aviation arid as of September 30,'20l6, had approximately 
1,484 employees (1,285 at O'Hare and 199 at Midway). 

REGIONAL AUTHORITY , 

• • i 

In 1995, the Gity and the City of Gary, Indiana, entered into the Compact, which established the 
Chicago-Gary Regional Airport Authority (the "Chicago-Gary Authority'-') to oversee- and support 
Midway, O'Hare, Meigs Field and the Gary/Chicago International Airport, to evaluate jointly the bi-slate 
region's need for additional airport capacity and to coordinate and plan for the continued development, 
enhancement and operation of such airports and the development of any new airport sei'ving the bi-state 
region. Subject to the power of the Chicago-Gary Authority to approve certain capital expenditures and 
other actions, the City continues to manage, own and operate Midway and O'Hare;̂  Meigs Field was 
closed by the City on March 30, 2003. The approval of, the Chicago-Gary Authority is required for 
implementation of capital projects at O'Hare. The City has obtained all required approvals from the 
Chicago-Gary Authority for the OMP and the 2017-2021 CIP, including the projects to be financed with 
the proceeds of the 2017D Senior Lien eonds. 

O'HARE NOISE COMPATIBILITY COMMISSION 

The O'Hare Noise Compatibility Commission (the "O'Hare NoiseCommission") was formed to 
(i) determine certain noise compatibility projects to be implemented in a defined area surrounding O'Hare, 
(ii) oversee a noise monitoring system operated by the City, and (iii) advise the City concerning other 
O'Hare noise-related issues. As of June 1, 2017, the City had spent approximately $513.5 million on 
residential and school noise compatibility projects since the establishment of the O'Hare Noise 
Commission in 1997. 
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BUDGET PROCEDURES 

The City is required by law to pass an annual appropriation ordinance and budget prior to the 
beginning of each Fiscal Year. The CDA submits its proposed budget for the following Eiscal Year, 
including Ihe proposed budget for O'Hare, to the City's Budget Director for. inclusion in the proposed Gity 
budget. The Budget Director includes a proposed budget for the CDA in the City's budget proposal for 
approval by the Mayor who submits the City budget to the Gity Council for approval. O'Hare's budget, as 
proposed by CDA, may be modified, by ..the Budget Director, the Mayor or the Gity Council. On 
November 16, 2016,,the Gily;Council approved the Fiscal Year 2017 Cily budget. 

AVR T R A F F I C A d iviTY AT O ' H A R E 

RECCNTO'HARC-OPERATIONS .•; ;•-.,. ' ; • ; ,', •' ' • ' • ; 

Eor over 40 years, O'Hare has been and continues to be one of the principal components in the 
national airspace, systenii-.providiriginotonlyitheipriniary origin and'deslinalion scrx'ice to.the third largest 
inetropolilaniarea; in-the(,United'Sta;tes, but.also: serving as an important connecting hub for two of the 
world's four; largest air carriers (inifterms.pf ;revenue passenger:miles) - United Airlines and American 
Airlines. .RreIiminary;Statistics;from.rACI indicate!that--for!the; 12-month, period ended December 31,,2Q16, 
O'Hare ranked second'Worldwide-iand;-secondsin; the .United States in total aircraft operations, and-sixth 
worldwide and third in the United States in terms of total passengers. O'Hare served approximately 78.0 
million enplaned and deplaned passengers in 2016, an increase of 1.3% from the previous year. Through 
the first three months of 2017, passenger activity al O'Hare has increased 0.4% from the record volume 
over the;sam,e!pen6d.in;2016. 'Fo'r.addifibnaliirifpnnatibn;regarding O'Hare,: sec "CHICAGO O'HARE 
INTERNATIONAL AIRPORT," "CERTAIN INVESTMENT GGNSIDERATIONS" and 
APPEINDIXjEi./'REPORT OF THE^IRPORT CONSULTANT^ ̂  , ) ! 

, .\ iij):h'\'•::. ' v i ijiii, ',i: ;I [ '. ; ;;; ; '., i i /• ..n.w'̂  r ';;•-.: 
As of May 2017, nonstop service was provided from O'Hare to each of O'Hare's top 50 domestic 

O&D markets. Scheduled service in May 2017 included an average of 1,140 nonstop; departures from 
O'Hare, including 1,020 domestic departures and 120 internadonal departures. 

'i--r'>;:;ii;l.'-? r'jiriv/ .ru.̂ -qrr;;; . '.;(!t n '̂;- v->-.\-!-n'i ;;;-.;h'ii , - ;.:'' --. ^ . '• ' - ; ii •̂' 
PASS.ENGEB ACTLLVTTXA^LGIHAREI^- - - • ' • ;•- ' ' i : - - - .:. 

- ; t . . i ' : - ' . : . ; ! ; ; v - ' i ; : : : i ; - , - ; . . , : i { , i q n / i ; , : M i i ; : ; : - - ' ; : : . . ' i - . . . ; ; . ; : ; ! ' • . < . < ' - - j \ t . L ' -y - ' .... -' . v - i . - •• 

iM-.ih-H!• The !table on the -followingIpagcishowsi the>total fenplancd^passenger, activity for a l G-year-period 
from-2007i through 201,6';; Total/enplanedjpassengers iat iO.'Hare;reached a'lrecord ;high of approximately 
38.'524: million-total enplaned passei]gcrs;in.'i2016 and-iincrcased significantly from a low in 2009 of 
32.035 ;millipnl total; enplaned .passengers;-; .iThci:decreases in. total enplaned passengers in ;2009 (as 
compar'ed;:to .prior:.years),vwhich!;wer'e,)siniilar tovthose: experienced nationally; were iprimarily' due. to 
cutbacks iriicapacityiby;jthe airlines;in respbnsei'to record high fuel costs ;and;'a nationwide economic 
recession, which impacted;derriand foriair travel.! Frorh20lO through 2013,,O'Hare expierienced relatively 
stable activity with approximately 33 million in enplaned passengers;iannually. Enpilaned, passenger 
activity for 2015 rose 9.9% over 2014. In 2016 enplaned passenger activity increased 1.2% over 2015. 

As set forth in the following table, O'Hare supports substantial international service. Between 
2007 :andi 201-6,'the percent'of intematibrial enplaned :passengersiran'ged; from 14'.38 to -16;56 percent of 
the total enplaned!passengers.i'oi; ^ f̂ '?.'.-: ;',;ii!-.i'':iM: .'H .;.- ;.-, . • ; . l - ' : , ; ; :.. ;,:,:,, ..;-.i-'oi>: 
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TOTAL ENPLANED PASSENGERS' 
CHICAGO O'HARE INTERNATIONAL AIRPORT 

2007-2016 

DOMLSIlC INTERNA! lONAI. TOIAI 

VKAIt 
KMM.ANKI) ANNUAL 

PASSF.NGKUS GROWTH 
ENPLANKD ANNUAL 

PASSENGERS G«OW ril 
ENPLANED 

PASSENGERS 
ANNUAL 

GROW 111 

2007 32,109.607 (0 0%) 5,653,455 0 1% 37,763.062 (0 0')̂ ,) 

200S 2S.378,531 (116%,) 5,632,655 (0.4%) .34,01 1,186 (9.9';-;,) 

2009 26,851.150 (5.4%) 5,1X4,005 (8.0%) 32,035,155 (5.8%) 

2010 2S,0S7,634 4.6% 5.131,768 (1.0%) 33.219,402 3.7% 

2011 2S.293.579 0.7% 4,901,129 (4.5%) 33,194,708 (0 1%) 

2012 28,275,113 (0 1%,) 4,956,088 1 1% 33.231,201 0.1%, 

2013 28,182.287 (0.3%) 5,102,501 3 0% 33,284,788 0.2% 

20l--t 29.546,907 4.8% 5,392.787 5.7% 34,939,694 5.0% 

201.5 32,863,551 11.2% 5,517,938 2 3%, 38,381,489 9,9%, 

2016 33.001,262 0.4% 5,856,818 6.1% 38.858,080 1.2% 

CO1VIPOU.ND ANNUAL 
GROW I'H RAl E 

2007 -2012 -2.5% -2.6% -2,5% 

2012 -2016 3.9% 4.3% 4,0% 

2007 -2016 0.3% 0.4% 0,3% 

NOTK; 

1 Excludes gencial aviation, milit.iry. helicopter, and mi.scellaneou.<; pa.ssengers included in the City of Chicago's Airport Activity Statistics. 

SOl'RCI-:: City ofChicago, Department of Aviation Management Records, June 1,2017, 

Enplatied passenger traffic at O'Hare can be divided into two primary components: O&D and 
connecfing. O&D enplaned passengers consist of two groups. The first group includes those travelers 
whose residence and/or place of employment are in the Chicago Region and surrounding communities 
and whose air trips originate at O'Hare. The second group includes travelers who are not residents of or 
employed within the Chicago Region and surrounding communities, but who visit for business, personal 
or pleasure-related activity. Connecting passengers include those passengers traveling from a destinadon 
outside the Chicago Region lo a destination outside the Chicago Region, who board one aircrafl at O'Hare 
after having arrived on another aircraft at O'Hare. The number of connecting enplaned passengers at 
O'Hare reflects airline operating decisions, which are in part dictated by the size of the local air passenger 
market, the profitability of O'Hare to the airlines, and the geographic locafion of O'Hare relative to 
heavily traveled air routes. 

The following table shows total enplaned passengers, total originating enplaned passengers and 
total connecting enplaned passengers at O'Hare for a lO-year period from 2007 through 2016. As shown, 
O'Hare has a strong O&D market with the percent of originating passengers ranging from 47.8% to 
54.0% of total enplaned passengers over the 10-year period. 
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AIKCR A n 0PERAT10N.S 

The table on the following page shows total aircraft operations al O'Hare for the 10-ycar period 
2007 through 2016. From 2007 through 2009, the number of aircraft operations steadily decreased, to 
827,899. After increasing to 882,617 in 2010, the number of aircrafl opcrafions decreased slightly to 
878,108 in 2012, and increased to 883,287 in 2013 with a slight decrease lo 881,933 in 2014. Prior to 
2015, United and American shifted domesfic passenger service from their mainline service lo their 
regional affiliates, shown by the increase in regional affiliates over the period. Mainline aircraft 
operations increased from 267,044 in 2014 to 306,670 in 2015. The national economic recession and the 
recent trend of increasing operating capacity with larger aircraft were the primary cause of total 
operafions al O'Hare decreasing from 926,973 in 2007 to 867,635 in 2016. 

fRemainder of page intentionally left blank] 

41 



m 
'Z 
O 
H 

< 
OH 

O 
I -

< 
H 
O 
H 

O 

s 
< 
Z 
o 

< 
Z 

u 
H 
z 
U 

< 
S 
b 
o 
o 
< 

_.u,-
X 
u 

o 
o 

Z < 

z 
I / ! 

u 

u 
^ i:̂  

S S 
o o 

c« 
CO « 

2 s 
w c 
OS u 

OS oc oo r- o 
ON ON o oo 

o CO r-- —̂  r- i o\ —' 
•-o —T r-' cxT DO —." r i oc OO r- oo CO MO 

oo cc oo oo oo GO oo oo OO 

o o o o - o o o o o o 

r ^ l CO OO OS r-- m o 
oo r-- r^i o 
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AiKLiNi-:s PROVIDING SLRVICI- AT O'HARF. 

As of May 2017, O'Hare had scheduled air service by 21 U.S. Hag carriers, 38 foreign flag 
carriers, 4 non-scheduled/charter airlines and 25 scheduled all-cargo carriers. The following tables show 
the airlines that currently provide service at O'Hare and the respective airline share of enplaned 
passengers at O'Hare from 201 1 to 2016. Eor more information, see '''Air Traffic-Airlines Serving the 
Airport" in APPENDIX E - REPORT OF THE AIRPORT CONSULTANT. 

[Remainder of page intentionally left blank] 
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Additional Airline Infonnation. The Airline Parties (including the corporate parents of United 
Airlines and American Airlines) and certain other airlines operating at O'llare (or their respective parent 
corporations) file reports and other information (collectively, the "SEC Reports") with the SEC. Certain 
information, including Hiiancial infonnation, as of particular dales concerning each of the Airline Parties 
(or their respective parent corporations) is included in the SEC Reports. The SEC Reports can be read 
and copied at the SEC's Public Reference Rooms, wiiich can be located by calling the SEC at 
1-800-SEC-0330. In addition, electronically filed SEC Reports can be obtained from the SEC's web site 
at www.secuov. Each Airline Party and certain other airlines are required to file periodic reports of 
financial and operating stalistics with the U.S. DOT. Such reports can be inspected at the Office of 
Airline Information, Bureau of Transportation Statistics, Pepartmenl of Transportation, Room 4201, 
400 Seventh Street S.W., 'Washington, DC 20590, and copies of such reports can be obtained from the 
U.S. DOT al prescribed rates. Non-U.S. airlines also provide certain information concerning their 
operations and financial affairs, which mayibe obtained from the respective airlines. Neither the'City nor 
any of the Underwriters undertakes any •responsibility for, or makes any representations as to the 
accuracy or completeness of or the content of information available from, the SEC including, but not 
limited to, updates of such information or links to other internet sites accessed through the 'SEC web site. 

O'HARE F I N A N C I A L INFORMATION 

OPER.̂ TING RESULTS 

The following is a summary of O'Hare's operating revenues and Operation an'd'Maintenance 
Expenses for the five-year period 2011 through 2015. O'Hare's Fiscal Year corresponds with the calendar 
year. See also APPENDIX D - "AUDITED FINANCIAL STATEMENTS" as of an^ for the years 
ended December 31, 2015 and 2014v;(the "Fjjiahcial Statements"). . ; ^ 

fRemdinderpfpage intehtidndlly left blank] 
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HiSTORiCAi. O P E R A T I N G R E S U L I S 

CHICAGO O'HARE INTERNATIONAL AIRPORT 

2011-2015 
( I N THOUSANDS) 

2011 
OPERA TING REVENUES 

Landing Eecs $179,924 
Rental Revenues 

Terminal rental and use charges 237,628 
Other rentals and fueling system fees 41,745 

Sub-Total Rental Revenues 279,373 
Concessions: 

Auto parking 95,997 
Auto rentals 23,745 
Restaurants 38,547 
News and gifts 15,608 
Other 37,989 

Sub-Total Concessions 211,886 
Reimbursements 8,219 
Total Operating Revenues $679,402 

OPERATION AND MAINTENANCE EXPENSES 

Salaries and Wages '̂̂  $190,830 
Pension Expense 
Repairs and Maintenance 94,519 
Energy 31,777 
Materials & Supplies 14,288 
Engineering & Other Professional Services.. 65,382 
Other Operating Expenses 34,254 
Total Operation and Maintenance Expenses 

Before Depreciation and Amortization.... $431,050 
NET OPERATING INCOME BEFORE $248 352 

DEPRECIATION AND AMORTIZATION 

2012 

246,912 
40.530 
287,442 

93,557 
25,445 
41,330 
16,579 
41,197 
218.108 
7.017 

88,784,. 
31,775 
9,797 
74,307 
53.839 

2013 2014 

273,611 
44.813 
318,424 

95,614 
26,274 
42,662 
18,367 
40.337 
223.254 
6.679 

340,449 
45.330 
385,779 

97,834 
27,863 
45,432 
24,086 
45,082 
240,297 
6,466 

$191,677 $192,744 $212,576 

85,484 
32,895 
8,961 
81,070 
24,895 

110,928 
34,519 
10,573 
88,142 
38,268 

.$450.179 $426.049 $495.007 

$252,385 $291.631 $349.517 

2015 

$189,997 $169,323 $211,982 $253,347 

292,706 
48.199 
340,905 

99,210 
29,176 
49,366 
24,355 
41,908 
244.015 
6.961 

$702.564 $717.680 $844,524 $845.228 

$229,015 
339,546̂ '̂  
98,945 
34,090 
9,876 
83,265 
10.973 

$805.710 

$ 39.518 

Pension Expense is included in 2015 as a separate category due to implementation of Governmental Accounting Standards 
Board Statement No. 68, Accounting and Financial Reporting for Pensions - An Amendment of GASB Statement No. 27 
("GASB 68"). GASB 68 requires inclusion of certain expenses that arc not payable in that year but required to be recorded in the 
City's Airport financial statements. Prior to GASB 68 (from 2011 through 2014 in the above table). Salaries and Wages included 
the Pension Expense due and payable in each year. 

DISCUSSION OF EINANCIAL OPERATIONS 

The "Historical Operating Results" table above summarizes O'Hare's audited financial results for 
the years 2011 through 2015. Operating revenues in the table are comprised of landing fees, terminal area 
rental/use charges, other rentals/fueling system fees and concessions. Operation and Maintenance 
Expenses are comprised of salaries and wages, repairs and maintenance, energy, materials and supplies, 
engineering and other professional services and other operating costs which include insurance premiums, 
equipment rentals, vehicles and various miscellaneous costs. 
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The Cily charges the Airline Parties based on a projection of, and recognizes revenues from the 
Airline Parties only lo the extent required lo fund, the net airline requirement (equal lo Operation and 
Maintenance Expenses, net debt service requirements and fund deposit requirements less non-airline 
revenues and credits). Accordingly, landing fees and terminal area rental/use charges increased $3.6 
million in 2015 compared to 2014, due to an increased net airline requirement, driven by an increase in 
Operation and Maintenance Expenses before depreciation and amortization and an increase in net debt 
service requirements, which were not completely offset by increased non-airline revenues. 

The increase in totaf Operation and Maintenance Expenses before depreciation and amortization 
of approximately $310 million from 2014 to 2015 was primarily due to increases in pension cost resulting 
from the implementation of GASB 68 and increases in salaries and wages. 

•'- Of the' $3-39.5 milHori 'of Pension-Expense recorded for 2015, $25.8 millioii'is the portion of the 
City's pension contribution payable in 201.5 to the Retirement Funds (as herein defined) and allocable'to 
O'Hare. The rcrnaining portion of the Pension Expense for 2015 ($313.7 million) is recognized oh the 
income statenient of O'Hare for 2015 pursuant lo GASB 68 but is not due and payable by the Cily during 
2015; accordingly, that portion is not included in Operating Expenses for purposes of calculation of the 
debt service coverage ratios. 

'- '• ' The-increase in non-airline revenues and reimbursements of $3 million from 20M'to 20I5'was 
primarily due to increases iri auto parking, restaurants and auto rentals of $3.9 million, $1.3 million, and 
$1.3 million, respbctively; - ' -' '• 

CASH BALANCES "" ' • ' ,' ' -i - ' 

'- ' As of December 31, 2015, O'Hare's unrestricted cash and investments balance in the O'Hare Land 
•Support Eun'd,'Revenue Fuhd'and O&M Fund was $143.5 million and its restricted cash and investiherits -

' balance was''$2.498 billioh''corhpared to December 31, 2014 balances of $99.6 million in the-O'Hare Land'' 
' Support Fund,''Revenue Fiind^nd O&M Fund and $2-463'billion in restricted cash and invesfmehts. '-The'' 
'̂  ' De'cember 31;'2015 restrictelj'̂  cash an'd investments'balance was coriiprised of'cbiis'tnictio'n fund's-'df 
' $(6'5b.5 millibri,-'$79.6 rriillion^-of capit̂ hzed interest; $1,025 billion in debt service'̂ reserve and'debt 

service funds,_$133..8-operation-and maintenance reser-ve,4)93.9-milli6n-customer-fa:cility^charge Turids;-
•$342.'5 million'- in the Airport ^Development ; Fund,' $4i2.6' million ih' 'other Tunds,i'ahd' $126;3- in'the-
;passenger facility^-chargc ,fund.;>The restricted cash/and..investments balariiie incliidbs'approxirnately ^ 
$650.5 million in construction fonds that the City expects to spend through 2018. ' ' ' ' "• • ^ 

INSURANCE';'•••' :"•'] 

ThevGily.maintains,,propertyi and iiability; insurance coverage for both O'Hare and. Midway and 
allocates the cost of the premiums between the two airports. The City's -propert)'and'liability premiums 
for both O'Hare and Midway are approximately $8.5 million per year. The property coverage renewed on 
December 31, 2016 with a limit of $3.5 billion total for both airports arid includes teh-orism, and the 
liability coverage renewed on May 15, 2017 with a limit of $1 billion total for both airports and includes 
wararid^terrbn'sni'iiability coverage 

PENSION COSTS : .y---' 

Determination of Pension Contributions 

Each O'Hare employee participates in one of four single-employer defincd-benefit pension plans 
for Cily employees: the Municipal Employees' Annuity and Benefit Fund of Chicago (the "MEABE"), 
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the Laborers' and Retirement Board Employees' Annuity and Benefit Eund ofChicago (the "LABF," and 
together with the MEABE, the "Municipal and Laborers' Eunds"), the Policemen's Annuity and Benefit 
Fund (the "PABF"), or the Firemen's Annuity and Benefit Fund (the "FABF," and together with the 
PABF, the "Public Safely Funds," which, together with the Municipal and Laborer's Fund, arc referred to 
herein as the "Retirement Funds"). For additional information on the O'Hare's portion of ihc net pension 
liability to the Retirement Funds, see Appendix D - "AUDITED FINANCIAL STATEMENTS-
NOTES 7 and 8." The Report of the Airport Consultant in Appendix E sets forth projected Personnel 
Expenses which incorporates O'Hare's projected contributions lo the Retirement Funds iVom 2016 through 
2025. 

Members of each Retirement Eund arc 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 of the Retirement 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 
O'Hare on behalf of the O'Hare employees, (ii) contributions from Eligible Members (the "Employee 
Contributions," and together with the City Contributions, the "Contributions"), and (iii) investment 
returns. O'Hare has historically contributed its pro rata share of City Contributions to the Retiremenl 
Systems (the "O'Hare Portion") based on the Annuity Factors for the number of O'Hare employees who 
are Eligible Members. 

• The Gity Gontribudons and Employee Contributions are each established by the Illinois Pension 
Code (the'"Pension Code"). Except as described under'"-Public Safety Funds," the Contributions 
required under thc Pension Code do not relate to, and in recent years have been substantially less than, the 
contribution-'amounts- that would have been required if the Retirement Funds were fimded based on 
actuarial determinations of the contribution amounts necessary to fully fiind the Annuity Benefits to 
Eligible Members of each Retirement Fund over an extended period. Ŝee "CERTAIN INVESTMENT 
CONSIDERATIONS - Financial Condition of the City and Other Overlapping Governmehtal 
Bodies" herein. In an effort to improve the funded status of the Public Safely Funds, the Illinois General 
Assembly passed Ptiblic Act 06-1495 ("Act 1495"), which modified provisions of the Pension Code with 
respect to PABF and FABF. ' ' 

The City's Fiscal Year 2017 budget includes the following contributions lo the Retirement Funds 
(as indicated by total annual contribution and O'Hare proportional share): (i) $267 million for MEABE, of 
which $18 million, or less than 7 percent, is O'Hare's proportional share; (ii) $36 million for LABE, of 
which $2,275 million, or 6.4 percent, is O'Hare's proportional share; and (iii) $727 million for FABF and 
PABF, of which $18.3 million, or 2.5 percent, is O'Hare's proportional share. 

Public Safety Funds 

The Pension Code establishes the Employee Contribufions to PABF al 9.0 percent of the salary of 
each employee on an annual basis and Erriployee Contributions lo FABF at 9.125 percent of the salary of 
each employee on an annual basis and establishes Annuity Beriefits for Eligible Members of the Public 
Sal^ty Funds hired prior to January 1, 2011 based on the Annuity Factors, subject to 3.0 percent 
automatic annual increases after each member's first full year of retirement. Prior to the effectiveness of 
Act 1495, the Pension Code established the Cily Contribution to PABF at an amount based upon a fixed 
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multiplier of 2.00 times ihe annual employee conlribiilions lo PABF and the City Contribution to FABF at 
an amount based upon a fixed multiplier of 2.26 times the employee contributions to FABF. 

Act 1495 provided for the City lo contribute the acuiarially determined amounts necessary lo 
achieve a 90 percent funded ratio in the Public Safely Funds by 2040, but made no changes to the Annuity 
fienefits for Eligible Employees hired before .Ianuary 1, 2011 and established Annuity Benefits for 
Eligible Members hired on or after January I . 2011 based on the Annuity Factors, but with the average 
annual salaiy capped at a certain amounl, and tlic annual increases lo the Annuity Benefits tied lo the 
lesser of 3.0 percent or the consumer price index. Additionally, Act 1495 reduced a survivor's Annuity 
Benefit equal to 2/3 of the Annuity Benefits that the deceased Eligible Member was receiving al the time 
of his or her death for Eligible Members hired on or after January 1, 2011. 

Beginning with the contribution to be made to the Relircment Funds, in 2016, the City's 
contributions to PABF^ and FABF will be determined pursuant to P.A. 99-506 ("Act 506") (which 
modified the funding approach for unfunded,liabilities set forth in Act 1495), rather thanithe multiplier 
funding formula. Act 506 (i) extends Ihe period by which the unfunded liabilities of the Public Safety 
Funds are amortized, on a level percentage of payroll basis, to a 90 percent funded ratio from 2040 to 
2055 and (ii) institutes a phase-in period during 2016-2020 to allow for a more gradual increase in the 
City Contributions to the Public Safely Funds than originally required by Act 1495. 

Municipal and Laborer's Funds, 

The current Pension. Code establishes Annuity Benefits for Eligible Members of the Municipal 
and Laborers' Funds hired prior to January 1, 2011 based on the Annuity Factors, subject to 3.0 percent 
automatic annual increases after the members' first full year of retirement and Annuity Benefits for 
Eligible Members:hired on or after January I , 2011 based on the Annuity Factors, but with the average 
annual salary capped, at a certain amount, and the annual increases to the Aiuiuity Benefits are tied lo the 
consumer price index. Further, the Pension Code establishes the Employee Contribution at 8.5 percent of 
the salary of each employee on an annual basis and the Gity Contribution is established at an amount 
based on a fixed multiplier of 1.25 times the annual employee contributions for the MEABE and 1.00 for 
the LABE. I Without significantly higher contributions or investment returns, the MEABE and LABE are 
currently Rsfimateri to become insolvent in 2025 and 2027,_respec,tlvjeLy_, , ., :— 

On May 23, 2016, the City announced an agreement in principle with unions for employees 
participafing in LABF (the "LABE Plan") pursuant to which the City would begin contributing to LABF 
on an 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 agreement in 
principle with unions for employees participating in MEABF.(the "MEABE Plan" and, together with the 
LABF Plan, the "Stabilization Plans") pursuant,to which the City would begin contributing to MEABE on 
an actuarial basis and certain i employees participating in MEABF would contribute an increased 
percentage of their salaries to MEABF. 

Pursuant to the Stabilization Plans, Eligible Members of the Municipal and Laborers' Funds hired 
on or after January 1, 2017 ("New Members") would contribute an additional 3.0 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 II Members")). In addition. 
Tier II Members of the Municipal and Laborers' Funds would be eligible to receive benefits at age 65 
provided that such Tier I l Members agree to contribute an addifional 3.0 percent of their salaries to their 
respective Retirement Funds. 
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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-in of certain inci-ea.sed City Contributions ending in 2022. 

The implementation of the provisions of the Stabilization Plans requires amendments lo the 
Pension Code, which require acfion by the Illinois General Assembly. Senate Bill 2437 ("SB 2437"), 
introduced in the 99"̂  General A.ssembly, contained provisions implementing the MEABF Plan and the 
LABF Plan and was passed by the Illinois General Assembly, but was vetoed by the Governor. The 
expiration of the 99"' General Assembly prevented a vole lo override the Governor's veto. In January 
2017, Senate Bill 0014 ("SB 0014") was introduced in the lOO"' General Assembly and contains the same 
provisions as SB 2437. SB 0014 was approved by the Illinois Senate in January and the Illinois House in 
April; the Governor 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 Municipal and Laborers' Funds in accordance with the Pension Code in effect when such City 
Contributions are payable. 

OUTSTANDING INDEBTEDNESS AT O'HARE 

GENERAL 

The City has financed capital improvements at O'Hare through various sources including City 
financings, federal grants, airline contributions, and available airporl funds. The Cily has issued 
obligations secured by Revenues, including the Senior Lien Obligations (secured by Revenues on a senior 
lien basis) and Commercial Paper Notes and Letter of Credit Notes (secured by Revenues on a junior lien 
basis). Certain of the Senior Lien Obligations are secured by revenue sources which are separate and 
apart from Revenues, such as Grant Receipts and PFC Revenues. 

In addition, the City has issued PFC Obligations secured by PFC Revenues, CFC Obligadons 
secured by CFCs paid by customers of the rental car companies operating at O'Hare, and Special Facility 
Revenue Bonds secured by payments made by individual airlines and other tenants and licensees pursuant 
lo separate special facility agreements with • the City. Sec also APPENDIX D - "AUDITED 
FINANCIAL STATEMENTS-Note 4." 

AIRPORT .OBLIGATIONS 

Outstanding Senior Lien Bonds. The City has issued and has outstanding Senior Lien Bonds 
(including the Third Lien Bonds issued prior to 2012) in the outstanding aggregate principal amounl of 
$7,280,425,000 (which amount includes the Refiinded Bonds anticipated to be refimded with proceeds of 
the 2017 Senior Lien Refiinding Bonds). The 2017 Senior Lien Bonds are secured on a parity basis with 
the Outstanding Senior Lien Bonds and all other Senior Lien Obligations. 

Debt Sen'ice Schedule for Outstanding Senior Lien Bonds. The Senior Lien Indenture secures on 
a parity basis as to Revenues the 2017 Senior Lien Bonds, the Outstanding Senior Lien Bonds and any 
additional Senior Lien Obligations issued or incurred by the City from time to time. See "SECURITY 
FOR THE 2017 SENIOR LIEN BONDS-General." The debt service on the Outstanding Senior Lien 
Bonds, including the Refunded Bonds to be refunded with proceeds of the 2017 Senior Lien Refunding 
Bonds, is shown in the following table: 

51 



a 
y. o 
P9 

0 ! 
O 
z 
u 

« 
o 
u< 

D 
C 

u 
(/) 

u 
> 

- Oi-

ca 
u 
O 

.O Z c/l 

n ;z C 
.SI . 
— r- LU 
—1 c/5 r/-) 
< LiJ ^ . 

f - c:- Q-
s: !^ rr-

^ " r - j 

g i g 
UJ LU Q 

' > Q 2 

g'' 

t/D O _ ) 

z 2 o 
/ UJ - UJ! Q 

o;, -
O 

O 2 
h- m 
m o CI o 

-
> CD 2 . n: r-- ,S 

- C / 5 ' O - J 
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Issuance of Additional Airport Obligations. Subjecl lo certain conditions set forth in the Senior 
Lien Indenture, the City may issue Additional Senior Lien Bonds or incur other Senior Lien Obligations 
that will be secured on a parity basis with the 2017 Senior Lien Bonds and the Outstanding Senior Lien 
Bonds. See "SFXURITY FOR THE 2017 SENIOR LIEN BONDS-lssuance of Additional Senior 
Lien Bonds" and "CAPITAL PROGRAMS." 

Obligations Subordinate to Senior Lien Bonds. As described under "SECURITY FOR THE 
2017 SENIOR LIEN BONDS-Covcnants Against Lien on Revenues," the Cily has the right, al any 
time, to issue debt payable or secured by Revenues so long as such pledge is expressly junior and 
subordinate to the pledge of Revenues to the payment of Senior Lien Obligations. Indebtedness of the 
type described in the preceding sentence can be issued without limit as to nature or amount. 

The City has authorized the issuance of Chicago OTlarc International Airporl Commercial Paper 
Notes (the "Commercial Paper Notes") and Chicago O'Hare Inlernalional Airport Credit Agreement 
Notes (the "Credit Agreement Notes"), respectively, in a combined aggregate principal amount 
outstanding at any one time of up to $1 billion. Pursuant to this authority, the City recendy established a 
$420 million Commercial Paper Notes program and a $180 million Credit Agreement Note program. The 
Commercial Paper Notes and the Credit Agreement Notes (to the amount issued) are Junior Lien 
Obligations and subordinate to the 2017 Senior Lien Bonds and all other Senior Lien Obligations with 
respect to their claim on Revenues. The authorized and outstanding Commercial Paper Notes and Credit 
Agreement Notes are set forth in the table below. The Credit Agreement Notes are issued pursuant to a 
revolving credit agreement and repayment of the amount outstanding would restore the credit capacity for 
future borrowings. 
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LF.TTER OK CREDIT FACILITIES SECURING INDEBTEDNESS AT O'HARE 

The Cily has issued from lime lo time certain variable rale bonds and notes lhal are supported by 
letter of credit facilities provided by banks for the payment of debt service and/or lender prices for such 
obligations. The City is obligated to reimburse the banks for any payments or draws under the letter of 
credit facilities. Set forth in the following table is information about ihe City's letter of credit facilities 
supporting Senior Lien Obligations at O'Hare. As renccled in such table, a reduction in the City's debt 
rating for the related debt below the level that is shown in the "Ratings Thresholds" column would 
constitute an event of default under the related bank agreement. 

I f an event of default is triggered due lo a ratings downgrade or for any other reason, the subject 
bank would have the right to provide the bond tmslee with a notice directing a mandatory tender of the 
related bonds. For such mandatory tender, the bond trustee would draw upon the letter of credit facility to 
fund the purchase price for such bonds. In such case, the bonds would be owned by the bank and would 
be immediately repayable at the option of the bank. 

L E T T E R OF C R E D I T F A C I L I T I E S 
($ IN THOUSANDS) 

Ratings Thresholds '̂' 
Moody's S&P 

Baa2 BBB-
(3) • (3) 

Amount Expiration/ 
Outstanding Termination 

Series tMav31,2017) Date*-' Bank Fitch 

2005C $140,600 8/15/2017 Citibank BBB 
2005D 100,000 8/15/2017 ' • Barclays (3) 

(1) 

(2) 

(3) 

Source: City of Chicago, Department of Finance. , ' 
An underlying rating by any rating agency for the related debt (or lowest rated lien of the related credit) below what is 
shown in the chart in the "Ratings ftireshold" column would constitute an event of default under the agreements with 
the related banks. 
The City intends to renew or replace these letter of credit facilities prior lo their respective dates of expiration or 
termination. ' 
The reimbursement agreement with Barclays provides that it is an event of default if (A) any two Rating Agencies 
then rating-the debt of the Cily, payable from or secured by Revenues and moneys and securities held from time to 
time by the Trustee under the. Senior Lien Indenture ("Pledged Revenues") which is senior to or on a parity with the 
Series 2005D Senior Lien Bonds shall have downgraded their rating on such debt to or below "Baa2" (or its 
equivalent) or "BBB" (or its equivalent), respectively, or (B) any Rating Agency shall have downgraded its rating of 
any debt of the City payable from or secured by Pledged Revenues which is senior to or on a parity with the Series 
2005D Bonds lo below "Baa3" (or its equivalent), or "BBB-" (or its equivalent), respectively, or suspended or 
withdrawn its rating of the same and such downgrade, suspension or withdrawal shall remain for a period of 180 days. 

AIRPORT PFC OBLIGATIONS 

Outstanding PFC Obligations. The Cily has previously issued various scries of PFC Obligations 
pursuant to the PFC Master Indenture. There, are,currently $558,641 million aggregate principal amount 
of PFC Obligations outstanding under the PFC Indenture. PFC Obligations are secured separately from 
the Senior Lien Bonds, solely by PFC Revenues. 

Is.suance of Additional P F C Obligations. The City has authorized the issuance of an additional 
$500 million of PFC Obligatipns. The City may issue, from time to: lime, additional PFC Obligations to 
ftind additional capital projects, as described under "CAPITAL PROGRAMS." See "CERTAIN 
INVESTMENT CONSIDERATIONS-Futurc Indebtedness" and " Availability of P F C Revenues." 
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Obligations Subordinate to Pledge of PFC Revenues. The City has the right to issue debt payable 
from or secured by PFC Revenues remaining after the discharge and satisfaction of all PFC Obligations 
and to issue debt payable from, or secured by a pledge of amounts lo be withdrawn from the PFC Bond 
Fund so long as such pledge is expressly Junior and subordinate to the pledge of PFC Revenues to the 
paymenl of PFC Obligations. Indebtedness of the type described in the preceding sentence can be issued 
without limit as lo nature or amount. 

AIRPORT CFC OBLIGATIONS 

The City has previously issued and has outstanding $248,750 million aggregate principal amount 
of its CustomerTacility Charge Senior Lien Revenue Bonds, Series 2013 (the "CFC Bonds") pursuant to 
aiiThdenfiire 6T Tiiust, dafed'as'6f 2013, as supplemented and'amended (the "CFC inderiture"): 
In addition^ the City has eh'tefed into a Transportation Infiaslructure Finance and Innovation Act of 1998 
loan with'-thc' U.S.'-'DOT^-'to'provide ftinding in an aggregate principal amoutit up-to!$-272^000,000 (the 
"TIFIA Loan" and together with the CFC Bonds, the "CFC Obligations"), ^iid which coristitutes-'a 
subordinate bond under the CFC Indenture. The proceeds of the CFC Obligations, together with other 
moneys, are being used to finance'the constfuctidh'of the ivlultimodal Facility, and the CFC Obligations 
are secured separately from the Senior Lien Obligations, solely by CFCs collected from customers of 
rental car companies operating at O'Hare and certain other charges payable by rental car companies 
operating from the consolidated rental car facility ("CRCF"). -• 

SPECIAL FACILITY REVEI#E BONDS'-!^- .-J) 

The.City has previously issuecl Special Facility Reveniie Bonds on behaif,pfnumerqiis. airlines,̂ as 
well as certain non-airline parties,~to finance or refinance a portion of the capital improvements at O'Hare. 
These Special Facility Revenue Bonds are secured separately from the Senior Lien Bonds, solely by 
amojunts received ^from such airlines and non-airline parties • pufSuarit' t6''tfil5**'̂ terms--'icJf • refatdd^ Special 
Fa8ililty'';;Fm '-tKRTAIN '-CONSipEkATiONS-
Uncertainities of the Airline Industry." 

'" '. -^^-^ 1^.. PECJgROGiRAM_Alj6'H " " -— 

,; , r:. -•The' description-of the. PFC Program dt O'Hare is included 'within ^this Officiah Statement for the 
Benefd,6fVie 2bl 7B'Senior LieiVBdnds'io 'tlie exieiit the 201JB Senior Lien 'Boiids are-payable from the 
2017B, PredgedfPFC Reyenties: fhe PFC Re) 'ehiies collected at O'Hare "are riot included within 
'kevmues^ff'f,^',, ^ f ' , !viu.,'.[v^^^^^ • ^ ,! '.ir,:,V., V - i i ' . ••Zb'-,:^. 

GENERAL-• •. ... i. y-: . . 

The United States Congress enacted the PFC Act in 1990, authorizing-a public-agehcy,; such: ais 
the City, which controls a commercial service aiq^ort to charge each paying passenger enplaning at such 
airpoft: (subjcct\!tG limited;'exceptions) a PFC of $ l-:.00, $2';00'or $3.00. Thê  purpose of the'PFC is to 
provide additional-'eapital 'fundihg'fo'r'the'expahsiia system. The pfocee'ds-friam 
PFCs are'to be used to finance eiigible'airpo'rt-related'projecls'lhat preserve or enhance safety, capacity or 
security of the natipnal air transportation system; reduce noise-from an airport that is part-of such'system; 
or furnish opportunities for enhanced competition between or among air carriers. 

'PFCs are collected oii behalf of airports by air carriers'.and their agents (the "Collecting Carriers") 
an'id remitted to'-tlie City bh a' morithly- basis. On September Iv'l 993, pursuant td'a PFC- Approval^ the City 
began't'd'inapbse PFCs af'O'Hare â̂^ 
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The Wendell I I . Ford Aviation Investment and Reform Act for the 21 si Century ("AIR 21"), 
among other things, authorizes eligible public agencies, such as the City, lo impo.se PFCs of $4.00 or 
$4.50 to finance PFC eligible projects, including the paymenl ofdebt service on indebtedness incurred to 
finance such projects, that cannot be paid for from funds reasonably expected lo be available through the 
federal AIP. On April 1, 2001, pursuant to authorization contained in AIR 21 and amended PFC 
Approvals (as herein defined) received from the FAA, the City began imposing PFCs al O'Hare at the rate 
of $4.50 per eligible enplaned passenger. Regardless of the number of PFC applications which have been 
approved by the FAA, eligible public agencies, such as the City, only can collect a maximum of $4.50 
from each eligible enplaning passenger. 

COLLECTION OF THE PFCs 

A PFC may be collected from a passenger for no more than two boardings (i) on a one-way trip 
or (ii) in each direction of a roundtrip. The public agency may request exemption from the requirement to 
collect PFCs for a class of air carriers if the number of passengers enplaned by the carriers in the class 
constitutes no more than one percent of the total enplaned passengers annually at the airport at which the 
PFC is imposed. The City has requested and received an exemption from the collection of PFCs for air 
taxi operators at O'Hare. Air taxi operators have historically accounted for less than one percent of all 
PFC eligible enplanements at O'Hare. 

Treatment of PFCs in Airline Bankruptcies. The PFC Act provides that PFCs collected by Ihe 
Collecting Carriers constitute a trust fund held for the beneficial interest of the eligible public agency (i.e., 
the City) imposing the PFCs, except for any handling fee or retention of interest collected on unremitted 
proceeds. In addition, federal regulations require airlines to account for PFC collections separately and to 
disclose the existence and arnount of funds regarded as trust funds for financial statements. However, the 
CoIIectiiig Carriers are permitted to commingle PFC collections with other revenues and are also entitled 
to retain interest earned on PFC collections until such PFC collections are remitted. 

In the event of a- bankruptcy, the PFC Act, as amended in December 2003 by the Vision 100— 
Century of Aviation Reauthorization Act ("Vision 100"), provides certain statutory protections to eligible 
public agencies imposing PFCs, including the City, with respect to PFC collections. It is unclear, 
however, whether the City would be able to recover the full amount of PFC trust funds collected or 
accrued with respect to a Collecting Carrier in the event of a liquidation or cessation of business. Vision 
100 requires an airline that files for bankruptcy protection, or that has an involuntary bankruptcy 
proceeding commenced against it, to segregate passenger facility revenue in a separate account for the 
benefit of the eligible public agencies entitled to such revenue. Prior to the amendments made by Vision 
100 allowing PFCs collected by airlines to constitute a trust fund, at least one bankruptcy court indicated 
that PFC revenues held by an airline in bankruptcy would not be treated as a trust fund and would instead 
be subject to the general claim's of the unsecured creditors of such airline. In connection with another 
bankruptcy proceeding prior to Vision lOO, a different bankruptcy court entered a stipulated order 
establishing a PFC trust fund for the benefit of various airports to which the bankrupt airline was not 
current on PFC payments. While Vision 100 should provide some protection for eligible public agencies 
in coimection with PFC revenues collected by an airline in bankruptcy, no assurances can be given as to 
the approach bankruptcy courts will follow in the ftiture. Sec "CERTAIN INVESTMENT 
CONSIDERATIONS—Effect of Airline Bankruptcy." 

The City also cannot predict whether a Collecting Carrier operating al O'Hare that files for 
bankruptcy would have properly accounted for PFCs owed to the City or whether the bankruptcy estate 
would have sufficient moneys to pay the City in ftill for PFCs owed by such Collecting Carrier. Based on 
Vision 100, it is expected, although no assurance is given, lhal the Cily would be treated as a secured 
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creditor with respect to PFCs held by a Collecting Carrier which becomes involved in a bankruptcy 
proceeding. See "CERTAIN INVESTMENT CONSIDERATIONS—Effect of Airline Bankruptcy " 

THE CI TY'S PFC APPROVALS 

Since 1993, the FAA has approved several PFC applications and amendmenls submitted by the 
City authorizing the Cily to use PFCs to pay (i) allowable costs of projects approved by the FAA for PFC 
funding ("Approved Projects"), including those Approved Projects financed or refinanced by the issuance 
of the Series 2001 PFC Bonds, the Series 2008 PFC Bonds, the Series 2010 PFC Bonds and the Series 
2011 PFC Bonds (each scries as defined in APPENDIX A - "GLOSSARY OF TERMS"),,:togelher with 
debt service on such bonds, and (ii) allowable costs of certain Approved Projects on a "pay as you go" 
basis. The City recently received PFC authority for the Inlernalional Terminal expansion project. 

As of the dale of this Official Statement, the City has authority to impose and use at O'Hare up to 
$6.93= billion ;in PFCs.. Based upon.ithe City's current PFC authority,, the FAA iesfimates .the PFC 
collection-.expiration date-to-be, July 1,-2041. See Exhibit 5-7 in APPENDIX E - "REPORT'OF THE 
AIRPORT:GONSULTANT" Tor a description of PFC Revenues anticipated to be received by the.Cily 
through- 2025. Although the City expects that it will obtain new PFC .Approvals; before its current 
authority.-.expires, no assurance can.be given that the City will be able to do so., Regardless, the.2017B 
Senior Lien Bonds are also payable from and secured by a pledge of Revenues. See ."SECURITJY .FOR 

THE 2017 SENIOR LIEN BONDS " 

TERMINATION OF AUTHORITY TO IMPOSE PFCs . - - , , 

.''rh.e;EAA':niay iteniiinateithe Gity!s authonty: to,impose; PFCsi; subject to ,prpcedural;;Safegu,ard.s, i f 
the FAA .determines, that-(i) the -Gityjs, in; violation, of certain pmyisions -qf the federal jAirport tNoise: and 
Capacity, Act iof 1-990i,(the. "Noisei Act") relating to airpprt;,-noise and ;access restrictions, (ii); PFC 
collections and investrnent inconie thereon are not̂ being ;used Tor, Approved Prpjects. in,accprdaiice,,\y,ith 
the PFC Approvals or with the PFC Act and the PFC Regulations, (iii) implementation of any Approved 
Projects..does not commence .withinithe (time ,peripd ispecified; in -the PFG rAct .and the P^C Regulations or 
(iv) the City:,is. ptherwisciin violation of the PFC:Acl, the, PFG Regulatipns.orrlhe PEG Apprpvals..,As 

-provided-by-ahe-PFG^Ggulalions—a-fpHiialtermination-prpGessTthat̂ ^ 
woiild .b.eire,quired before theiFAA' .could terminate .the City's authprity .tp impose a PEC; fpr a' viplatipn of 
the PEG Acti.>The Gityi has riot received rnoticer of any suchidcten-ninatio.n-by the FAA-.and has no •reason 
to belicye;,'that,:it;iSfinnvi0latipn: of-the,.PFG,Act,on:the.:.PFC.4Regulations/iSeci"SECl^Ri.̂  
2017 SENIOR LIEN; BONDS-Gertain Provisions of PFG rIndenture-Co»i/7//fl/ice H7̂^̂  Noise Act, 
PFC Act, PFC Regulations and PFC Approvals." . i ; 

I,, . ; ; In-the :e,v.ent:thej.FAA were;tQ'terminate;pr-reducc!the..Gity's,,ability!<tp-h-nppse PE,Cs .at O'Hare; 
such ,a.cti,on ..would have thej resultant effect of limiting the arnount pf PFCReyenues available for payment 
of the 2017B;Senior.Lien Bonds, and the other Senior: Lien.Bpnds to the, extent such Senior Lien-Bonds 
arc payab.le.from PE.G, Revenues. . The. 20.17B Senior. LieniBonds and ,any.:Senior̂  Lien* Bonds payable 
frpm REG;. Revenues, are .alsp payable frpm and. secured by a- pledge of.Revenues in .the; event .sufficient 
PEG. Revenues:;are.-not;available .fornpayment of these, bonds.- , See ;'SEGURITY FOR THE 201.7 
SENIOR LIEN! BONDS.' 
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CAPH AL PROGRAMS 

GENERAL 

The City has on-going capital programs at O'Hare lhal are collectively referred to herein as the 
"Capital Programs." The Capital Programs include: (i) the OMP Airfield Projects; (ii) the 2017-2021 
CIP, including Ihc Terminal 5 Expansion, the Multimodal Facility and ongoing repair and maintenance 
projects; and (iii) other recently announced Capital Programs, including the Concourse L Extension, the 
Hotel Development and the TAP. These Capital Programs and their funding are described herein and in 
the Report of the Airport Consultant. See APPENDIX E - "REPORT OF THE AIRPORT 
CONSULTANT." In addition to the Capital Programs, the City, in accordance with criteria established 
by the O'Hare Noise Commission, participates in an ongoing program of providing sound insulation to 
eligible schools and residences in Ihe vicinity of O'Hare (the "OMP Noise Program"). See "CHICAGO 
O'HARE INTERNATIONAL AIRPORT-O'Hare Noise Compatibility Commission." 

OMP AIRFIELD PROJECTS 

Overview. The OMP Airfield Projects were designed to enhance both O'Hare and system-wide 
airport capacity. The FAA's final Environmental Impact Statement ("EIS") defines the purpose and the 
need for the OMP as addressing the projected needs of the Chicago Region by reducing delays at O'Hare, 
thereby enhancing capacity of the National Airspace System ("NAS"), and ensuring that existing and 
future terminal facilities and supporting infrastructure can efficiently accommodate airport users. 

The OMP Airfield Projects involve changing the airfield frpm a layout with intersecting runways 
to a modem parallel runway system. The OMP, which includes the construction of one-new runway, the 
relocation of three existing runways and the'extension of two existing runways, is being undertaken in 
phases that began in 2005. To date, three of the four runways have been completed and one of the two 
runway extensions has been completed. OT-fare has experienced a reduction in operational delays and an 
increase in airfield capacity with the completion of these OMP projects. The remaining OMP Airfield 
Projects include one runway (9R-27C) (under construction), and an extension to an existing.runway (9R-̂  
27L), which is expected to fiirther reduce delays and increase capacity. See APPENDIX E - "REPORT 
OF THE AIRPORT CONSULTANT" for a more detailed discussion of the OMP. 

Projected Sources and Uses of Funds for OMP Airfield Projects. Funding for the OMP Airfield 
Projects has been undertaken in phases. OMP Phase 1, a $3.2 billion project approved by the Airline 
Parties, included two runways and an extension and was completed in 2013. A $1.3 billion ftinding 
agreement with the Airline Parties for OMP Phase 2A included one runway and enabling projects for 
another ftiture runway. This-phase is ftally ftinded; the runway project was completed in October 2015 
and the remaining projects are anticipated to remain within budget. Approximately $361.4 million of the 
cost of the remaining OMP Airfield Projects are assumed in the Report of the Airport Consultant to be 
funded by proceeds from future Senior Lien Obligations, assumed to be issued in 2018. Additional 
sources of funding for these projects include PEC Revenues (on a pay-as-you-go basis) and FAA AIP 
grant receipts. See APPENDIX E - "REPORT OF THE AIRPORT CONSULTANT" for a more 
detailed discussion of the sources ahd uses of funds for the OMP Airfield Projects. 

2017-2021 CIP • „ 

Overview. The 20.17-2021 CIP includes the Terminals Expansion, the construction of the 
Multimodal Facility, and development projects at O'Hare that generally address O'Hare's ongoing capital 
needs. The total estimated cost of the 2017-2021 CIP projects is $2,268 billion (including the cost of the 
Terminal 5 Expansion and the Multimodal Facility). Eor more information regarding the 2017-2021 CIP 
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and sources and uses of funds for such projects, see APPENDIX E - "REPORT OF THE AIRPORT 
CONSULTANT " 

Terminal 5 E.xpansion. The Cily is undertaking an expansion of and modifications to Terminal 5, 
the International Terminal, to accommodate increased traffic and increased aircraft size al O'Hare (the 
"Tenninal 5 Expansion"). The Terminal 5 Expansion increases both the number of gates (from 19 lo 28) 
and the size of gates al Terminal 5. The project includes an extension of the east concourse of 
Terminal 5,-which includes the addition of approximately 279,000 square feet of .gross floor area; the 
addition of 9 aircraft parking positions and installation of associated passenger loading bridges; and the 
extension .of sterile corridors feeding the FIS facility. The project also includes the expansion of the 
existing terminal apron .by .approximately 1.5 million .square feet, increasing total linear-feet of gate 
frontage by apprpximately 25 percent. The Terminal 5 Expansion also includes the reconfiguration of 
gate.s on .the-west concourse:of Terminal 5. Gates M l through M6 are anticipated to be modified to 
accommodate eight;n.a,rrpw: body aircraft and. includes;the. modification of existing passenger /loading 
bridges and the addition of new passenger loading bridges. Exisdng Terminal 5 facilities are anticipated 
to be modified to accommodate additional activity. Modifications to systems include the expansion of the 
security screening checkpoint; the modification of the baggage system, ticket counter lobby facilities, and 
ElS-'inspectioniareas;iahd other-projects.: ! ',- . , 

The Ci(y expect̂  fund the estimated $266.8 million cost of the projects cornpfising the 
Teraiinaf 5'̂ ^ "2017-'A'irpprl'Pr6je'cfs'') using,p'r'oceeds 'frPiTiThc 2017b"Senior Lien' Bonds. 
Th'6 Aiipbft^Usc Agireemenfs require approval by a majority iii interest of the Airlihe'Parties for the-City's 
issuance of Ai'rport 'dbiigatiohs, the debit 'service 'oh wh'icH' is payable' b'y th^ Airline Parties,' fo'r cerfaih 
capital projects at O'Hare ("Mil Approval") .and any such required approvals have .been pbtained for the 
2017'Airport Trojeĉ ^̂ ^̂  ' The City has 'received PFC .autHofifyiJftom the FAX to use Wc. Reyehuip's .to fund 
the Terminal'5'Expansion, and ma^ elect to apply PPC' Rcveijues io offset'portipns of thc 'debt service'oii 
the'26i'7U"Semor'tieh Boncl'sj however there 'is rio 'pledge,6f PF'C Rc'vchues''to.''th''e'20'i"7D'.Senior Lien 
Bonds'' " '-''"' • '•-i'-'if.--•'•^•^ -''^'-"^i 'j-jy;\ - :jyi-!:\\y\ -•.'.•VA \-> , ^ . i ' -•̂ It >• n\ ytyrj'-i M-;;t; - :--sjnc; 

i.: ,:: :^/.MilltimqdahFacility.] The City isIconstrucling the.six-rstony, 4:5: miIIion.squareTobt-"Multimodal 
Facility", which; includes a -GRCE Avith an.associated quick turnarourid: areai("QTA"), ah: extension ito 
©'Hare's}existing ''aut6ih'atcd transit system (''ATS'')',-:includirig .the jpurch'ase' of hew'.ATS-vehiclcs,; aiid 

-public-parking. Thc-$7:85;'4 niillioB -̂est-imatcd-c'ost- of .this-prajeGt^is-ful-ly-fijriaed.and-'-allj^p^^ 
waivers required from the rental car operators to operate in the GRCE have been received. Construction 
of the Mtiltiiiiodal FaciUty. began in-August 201.5 ahd is expected tô be complete in 2019.. • > 

! :.b-: • i • • Other Ongoing ClP' Proje'cts. '- A ^primary focus -of: the 2017-2021 r.GIP: is -the rehabilitation: of 
airfield.pavemcnt';-;upgrades;to-the equipment.in the heatihg'and refrigerafioh plant and.additionabHVA:G 
projects! in: the terminals;- iterminal! area.projects,' includingirdbfreplaccmerit: in? Terminal 1 and upgrades' to 
ConcoursesiE arid E in Terminal; 2v, as well as:a replacement of the existing emergency istandby.power 
system;iarid-safetyiand!secui-ity'prpjects.- 'ii i ' -..r.^-.-i. • . :;,;; - ' i '•< • ' - i ^ ' : - v ,;- :.rri; .Mi ;• 

OTHER/RECENTLY-ANNOtilNGEDCAPITALPROGRAMS ) r; .!; •': - . VM ; ; ! : i i - ; -

The City is undertaking capital prPjectsr intended-.tPiproyidciO'Harei-facilities iwith (the ability; to 
accommodate long-term demand. Recently announced Capital Programs that support this demand are 
described below. In addition, the feasibility of a future express rail third-party project connecting the 
O'Hare to the central business district is currently being studied. For additional information on the 
recently announced .Capilal;'.-P.rograins, .:sce . "APPENDIX . E i - '̂REPORT OF THE AIRPORT 
CONSULTANT.'^-^i :;.„.-: -ii: - ' i . • - ;r;.-.;.-- . • , r; . ,r-,K • 
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Concourse L Extension. In February 2016, the Cily announced a project lo expand existing 
Concourse L in Terminal 3. Five new gales will be added lo Concourse L to accommodate existing and 
future demand. The new Concourse L gates comprise the first expansion of gate capacity since 
Terminal 5, the International Terminal, was built in 1993; this is also the first domestic gate expansion 
since Terminal I was built in 1987.- The Concourse L Extension is expected lo be completed in 2018 and 
is being funded directly by American Airlines. 

Hotel Development. In .lune 2016, the City announced three hotel development projects to add 
capacity at O'Hare. The projects include the construction of two new hotels and the modernization of the 
existing terminal hotel. CDA intends to develop a new hotel adjacent lo the International Terminal, 
accessible lo the ATS, with 300-400 rooms, 25,000-65,000 square feet of conference space, banquet 
rooms, and other amenities. A second 150-200 room hotel is expected to be developed by a third party as 
part of a new mixed-use commercial development adjacent to the Multimodal Facility and adjacent to a 
200,000 square foot office complex. Both will also be accessible to the terminals via the ATS. Plans also 
exist for a renovation and modernizalipn of the existing terminal hotel when the current lease expires in 
2018. The total investment for the three development projects is estimated to be approximately $350 
million, planned to be funded by a special facility loan backed by hotel revenues, and construction is 
expected to be complete between 2020 and 2022. A Request for Proposals is underway for an Operator 
Agreement for the modernization of the existing terminal hotel and for a new hotel located near 
Tenninal 5. 

Terminal Area Plan. In addition to near-term gate expansion projects, long-term terminal 
development and redevelopment options are being evaluated as part of a recently announced TAP. The 
Gity's goals include strengthening O'Hare's connectivity, capacity, and efficiency; improving passenger 
experience; and modernizing existing terminals and their ftmctional and commercial spaces. The City 
and airUne representatives are collectively evaluating termirial development and phasing opdons. 
Significant investments in increasing airfield capacity have been made to address airfield delays and to 
provide long-term capacity. Concurrently, the airline industry has pursued several changes that have built 
additional pressure on O'Hare's existing terminal infrastructure and the TAP could provide increased 
capacity of aircraft gates and terminal processing areas, while also meeting functional needs in several 
areas. Funding sources for the TAP are anticipated to include the proceeds of future Airport Obligations 
and other funding sources that have not yet been identified. 

MANAGEMENT APPROACH FOR CAPITAL PROGRAMS 

For the OMP, United Airlines and American Airlines established a tiered management structure 
with each tier, having specific review and approval authority. The OMP Executive Working Group, 
comprised of three City representatives. and two airline, representatives, meets ,to review and discuss 
program scope, schedule, budgets, and funding., A committee of the Airline Parties retains the right to 
approve increases in project component scope and budget of more than 10 percent, any financial 
commitment of over $5 million, and project delivery methods if construction value is greater than $20 
million. 

For all other Capital Prograins, the City employs a construction manager to coordinate, supervise 
and inspect capital project constniction. The construction manager prepares and maintains records on the 
progress of each capital project. The Gity and the construction manager oversee all work to ensure that each 
project is constmcted in accordance with its plans and. specifications within the timelines set forth in the 
construction schedule. In addition, the Airline Parties designate a construction representative to assess the 
construction and operational impact of capital projects and to participate in the evaluation of design and 
construction. 



FEDERAL LEGISLATION, STATE A C I IONS AND PROPOSED SOUTH SUBURBAN AIRPOR'I' 

Federal Legislation. On .luly 15, 2016, President Obama signed the "FAA Extension, Safely and 
Security Act of 2016" into law. The law reauthorizes the Federal Aviation Administration ("FAA") 
operations and -programs through September 30,2017. On May 5, 2017, Public Law Number 115-31, the 
Consolidated Appropriafions Act, 2017, was signed into law which authorizes appropriations that fund 
the operation of the Federal Governmenl through September 30, 2017. As of the date of this Official 
Statement, the Gity has no assurance that the current FAA authorization and programs will be extended or 
that a new aullibrizatipn or programs will be approved beyond September 30, 2017. ' See "CERTAIN 
INVESTMF.NT CONSIDERATIONS ' 

O'Hare Modet-riizdtion Act. The O'Hare Modernization Act, 620 ILGS hSIX 'et seq., which 
became l£i\<''- jn\Aii'gusf''2!003,-̂ 'vvas created to expedite' and facilitate the OMP." Specificaily, the' O'Hare 
Mbdeiriizatibn'Act 'stktes the Illinois General Assembly's intent "that' "all agencies of this State arid its 
.subdivisions '.shall facditdte die efficient and expeditious completion " of the OMP. Among other things, 
the O'Hare'Modeiliization Act eliminates duplicative aeronautics review of th'e OMP'under the Illinois 
Acrdhautics'Act and grants 4i-iick-lake authority tb the City for land'acquisition''associated with the OMP; 
i^he'P'-Hare'Mode'rtiizaftbn Act also a ' \ - ' - - -

Public Act 99-0202, which was effective on January 1, 2016, was signed by Governor Rauner on 
July 30, 201-.5, and amended the O'Hare Modernization Act to increase from-eight, to ten the maximum 
number, of runvvays, available/for ;aircraft, operations at .O'Hare :that..maytexist| after, the construction of ..a 
new runway-at O'fHare vvithput a ceiitificale.pf approval from the;lllinpis:P,epartment of Transportation.-u :. 

, :,,}.-; .iS/a/e Approvalpf .F.ederalh.Grqnt̂ ^̂  Act, .the City is-generally 
required to: obtain;the approval, of Illinois Departmerit̂ ^̂ ^̂  AIP. grant applications that 
the i-Cjty;,submitsytp tlie, ,,E-AA:. [jThe. O'Hare Mpd̂ ^ Act ,prpvidcs.- that .this, jequirement, does • iipt 
^̂ PRly-ito All^jgrant appHcations rel^^^ tO;the QMR.and;furlher provides that.the,City;,may:dir.ectly,;accept, 
receive and (disburee-MP grantifu^^ '.(,; ';•; ;;:-;j-iii: - . 

Proposed South Suburban Airport. Plans:to,build a,thiird,airpprt in the.jChicagp Regipn;hay,e,been 
-discussedJbt-many-years. ThejJosUikely-site -fbr such-an-airportis-thc-proposed^outh-Suburban^irport-
site located near Peotone, Illinois (in Will County approximateiy'35'rniles'sbuth 'of tĥ ^ 
business district). 

If'is'hot'pbssible at iHis tihie'tb determine Ihe-viability of'a new'm'ajb '̂cbram 
Peotone site or'to predict whethCT'or-when • any hew be cohstiiicted; nor is it 
currehtly-possible'to'predict-wh 
at O'Hare. ^••-' ''-"^^ • '"-•''''^ --yy^-: '-^ 
y.y rriii-: -0;̂ -;/!:; <; .:!;:|ii/- ;,•.;:;•;;.-•:/;;:•.- •'. - . -.rv., ./"i.-lM't: '•-• ;.,.-. •;.'-;i-i'M 

Future Legislation. O'Hare is subject to various laws, rules and regulations adopted by the local. 
State and federal governments and their agencies. The Gity is unable to predict the adoption or 
krnehdment' of any such laws-' riiles'br re'giilatibris^ or^theif effect' oh the P'peratibris br finahcial condition 
ofO'Hare/''̂ '-^ ' '''̂ y- -̂f--̂ '̂ - • • • ' •• •.-•••.y . :•-;.;:->-.- ^^^i; • ,. . ••; --i-i, 

•-• • •' •••'GERTAlNlNVEStMENT'GONSlbEItATlONS'-'̂ ^ ' : • ' • : 

• • The purchase' of 2017' Seriior Lien' Bonds in vol ve.s certain' investmeiii: Hsks 'diid cOnsidkratioris. 
Prospective investors should read this Official Statement in its entirety. The factors set forth'-below, 
among others, may affect the security for the 2017 Senior Lien Bonds. 
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GENERAL EAC TORS AFFECTING LEVEL OF AIRLINE TRAFFIC AND REVENUES 

The 2017 Senior Lien Bonds are payable from and secured by a pledge of Revenues and cettain 
Funds and Accounts held under the Senior Lien Indenture. Revenues are dependent primarily on the level 
of aviation activity and enplaned passenger traffic at O'Hare. Key factors affecting airline traffic at 
O'Hare include, among others, (i) population growth and the economic and political conditions of the 
region and the nation, (ii) the financial health of the airline industry and of individual airlines, (iii) airline 
service and route networks, (iv) capacity of the national air traffic control system and of O'Hare and other 
competing airports, (v) national and international disasters and hostilities, (vi) safbty concerns arising 
from international conflicts, the possibility of letTorist or other attacks, and (vii) various other local, 
regional, national and international economic, political and other factors. Many of these factors, most of 
which are outside the Gity's control, are discussed in detail in APPENDIX E - "REPORT OF THE 
AIRPORT CONSULTANT." If aviation activity at O'Hare does not meet forecast levels, a 
corresponding reduction may occur in Revenues (absent an increase in O'Hare rentals, fees and charges). 

UNCERTAINTIES OF THE AIRLINE INDUSTRY 

General. The Gity's ability to collect Revenues is affected by the dynamics of the airline 
industry, which also affect the ability of the Airline Parties, individually and collectively, to meet their 
respective obligations under the Airport Use Agreetnents and other arrangements. 

:..-FIistorically, the financial performance of the airline industry generally has correlated with the 
strength of the national and global economy. Certain factors that may materially affect O'Hare.and the 
airlines include, but are not limited to, (i) growth of population and the economic health of the region and 
the nation, (ii) airline service and route networks, (iii) national and international economic and political 
conditions, (iv) changes in demand for air travel, (v) service and cost competition, (vi) mergers and 
bankruptcy' of any airlines, (vii) the availability and cost of aviadon ftael and other necessary supplies, 
(viii) levels'of air fares, fixed costs and capital requirements, (ix) the cost and availability of financing, (x) 
the capacity of the national air traffic control system, (xi) national and internadonal disasters and 
hostilities, (xii) public health concerns, such as the spread of influenza and severe acute respiratory 
syndrome; (xiii) the cost and availability, of employees and labor relations within the airline industry, 
(xiv) regulation by the federal govemment, (xv) environmental risks, noise abatement concerns and 
regulation, (xvi) acts of war or terrorism, (xvii) aviation accidents, and (xviii) other risks. As a result of 
these and other factors, many airlines have operated at a loss in the past and many (including some that 
served O'Hare) have filed for bankruptcy, ceased operadons and/or merged with other airlines. In 
addition, the so-called legacy carriers have taken many acUons to restructure and reduce costs including 
reducing their workforce, renegotiating their labor agreements, reducing routes served, consolidating 
cormecting activity and replacing mainline jets with regional jets. 

Financial Condition of Airlines Serving O'Hare. Many of the airlines serving O'Hare were 
impacted by the global economic downturn and recession that occurred between 2008 and 2009, and most 
major domestic airlines suffered significant financial losses. While the U.S. and global economies 
generally have rebounded, there can be no assurances that any such rebound will continue, or that other 
nadohal br international fiscal concerns will not have an adverse effect on the airline indijstry. Current 
and future-financial and operadbnal difficulties encountered by the airlines serving O'Hare (most notably 
United Airlines arid its regional -affiliates,- which accounteid for approximately 44.2 percent of the 
enplaned passengers at O'Hare in 2016, and American Airlines and its regional affiliates, which 
accounted for approximately 35.8 percent of the enplaned passengers at O'Hare in 2016), could have a 
material adverse effect on operadons at, and the financial condidon of, O'Hare. If either United Airlines 
or American Airlines were to cease operations at O'Hare for any reason or eliminate or reduce O'llare's 
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status as a connecling hub, the current level of activity of such airline may not be replaced by other 
airlines. 

Cost of Aviation Fuel. Airline earnings are significantly affected by the price of aviation fuel. 
Any increase in fuel prices results in an increase of airline operating costs. Fuel prices continue to be 
impacted by, among other things, political unrest in oil-producing parts of the world, increased demand 
for fuel caused by rapid growth in certain global economies, such as China and India, currency 
fluctuations and changes in demand for and supply of oil worldwide. Significant fluctuations and 
prolonged periods of increases in the cost of aviation fuel have had material adverse effects on airline 
profitabihty, causing airlines to reduce capacity, fleet and personnel, as;vvell as increase, fares aiul institute 
additional fees,, such as checked baggage fees, all of which may decrease demand for air:travcl. Although, 
at, present, aviation-fuel prices have stabilized, no a.ssurance can be given that,such fuel prices will nol 
increase in,the future, thereby negatively impacdng airline earnings and operations.' : • • . -

Airline Mergers, Acquisitions and Alliances. In response to competitive pressures and increased 
costs, airlines have merged and acquired competitors in an attempt to combine operations in order to 
increase cost synergies and become more competitive. In 2009, Delta merged with Northwest Airlines. 
Ini-2010, :•United:-:Airlines .-and Continental Airlines -merged. In. 2015,. American arid >US Airways 
corripleted thein merger which created-the .largest airline in the world: in terms of operating, revenue; and 
revenue passenger miles. - nln-addition, all of the large U.S. airlines are:members of alliaticesiwith foreign-
flag airlines, which alliances, and other marketing arrangements, provide airlines with many of the 
advaritages of mergers. Alliances lypically involve marketing,.code-sharing, and schedulingiarrangements 
to:facilitateith©transfcr;of passengers:between.the airlines: ; ;d.;!:; hy.- .:,;!'.i oa- y:-jr-,,].: 

E F F E G T - O F A I R L I N E - B A N K R U P T G Y : r,.- , = = , :^. : . : : i . ; ! ; . : - i - ;M.ii -.. 

, AmeFicaii; Airlines;;.United Airlines iand other airlines operating; at;O'Harc;.have: emerge,d ifrom 
bankruptcyifeorganization'Oven thc;last severalyears;iiU-.S.iairlinesi.may.-fileifor;bankriiptcy, protecdon!in 
the,fixture.;:, SeiejtK-nUncertaihties';of the Airline,Industry-'.abo.ve.: -'The, cessation of lO'peradons;iby -.an 
Airline -Party iwithisignificant operations rat 0!Hare, .such :as .United Airlines ior American(Airlines,-;cbuld 
have. I a material adverse effect on operations. Revenues .(withthe resultant, effect oni repayment of, the 

_20J-7.Senioriien-Bonds)-and-.the.-cost-to-thc-other-airlines-of-opcrating-at-O'Hare. -.—-— _ 

i!,;;. -r :.In ;.theje,vent: ofibanl<ĵ uptcynproceedingSfinvolv.ing-.an Airline(Party,,-the, debtpr,iprri.t.Sibankruptcy 
trustee mus.t de.termine •within-.-a timc; .period i determined .-by th.e: cpllrt;̂ ^vhethe •̂to assume pr ; reject ,the 
applicable,AirpprtiUse Agreernent. In the eyent of assumption, the .debtpr-would be-..required to cure;any 
prior defaults and to providciadcquate assurance of futiire perforrriance.̂  ^ 

Rejecdon of an Airport Use Agreement by any Airline Party that is a debtor in a bankruptcy 
proc.eedirig ;wo.uld'result in -the -.terminatip,n,/pf that Airport. Use Agreement. S.uchTejectipn of an Airport 
Use: Agreement |\v.ould give;rise to an, unsecured claim pf the;City against ;the.debtor's; estate fordamages, 
thC; amount pfwhich is limited ;by the Bankruptcy Code. After application of certain; reserve funds, .the 
amounts ;unpaid.:by;the Airline Party as.a resultjpfitS:.rejeGtion of an Aiiport UseiAgreement.in bankruptcy 
would' be incltj.dedjin the calculation of the fees; and charges jpf the- reniaining :Airhnes;Parties underi.their 
Airpprt Use Agreements. See APPENDIX G - "SUMMARY OF CERTAIN PRO VISIONS OF: THE 
AIRPORT USE:AGREEMENTS-Gencral.Commitment to Pay Airport^Fees and Charges " ;, 

CAPACITY OF NATIONAL.AIR.TRAFFIC CONTROL AND AIRPORT SYSTEM . . 

, 1' Capacity limitations, of the national,.air.traffic cpntrpl systems .continue to cause aircraft delays 
and restrictions, both on the number of aircrafl movements in certain air traffic routes and on the number 
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of landings and lakeoffs at certain airports. These restrictions affect airline schedules and passenger 
traffic nationwide. The FAA has made certain it-nprovements to the computer, radar and communications 
equipment of the air traffic control system in recent years, bul no assurances can be given that ftiture 
increases in airline and passenger traffic will nol again adversely affect airline operations. 

EXPIRATION OF AIRPORT USE: AGREEMENTS 

The expiration date of the Airport Use Agreemenls is May 11, 2018. Substantially all of the debt 
service on the 2017 Senior Lien Bonds and the Outstanding Senior Lien Bonds becomes due after such 
dale. It is not possible to predict whether any airline will be contractually obligated to make payments, 
including, among other things, for debt service on the 2017 Senior Lien Bonds, the Outstanding Senior 
Lien Bonds or any other SeniPr Lien Bonds after the expiration dale of the Airport Use Agreemenls in 
2018. Upon the expiration of the Airporl Use Agreemenls, the City may enter into extensions of such 
agreements with the airlines, enter into new agreements with the airlines, or impose rates and charges 
upon the airlines by City ordinance. The Cily has covenanted in the Senior Lien Indenture (which 
extends beyond the expiration of the Airport Use Agreements) to establish rentals, rates and other charges 
for the use and operation of O'Hare such that Revenues (including rentals, fees and charges imposed on 
the airlines), together with certain other moneys deposited with the Trustee, are sufficient to pay 
Operation and Maintenance Expenses al O'Hare and lo satisfy the debt service coverage covenants 
contained in the Senior Lien Indenture. See "SECURITY FOR THE 2017 SENIOR LIEN BONDS-
Debt Service Coverage Covenants." 

CAPITAL PROGRAMS COSTS AND SCHEDULE 

The estimated costs of, and the projected schedule for, the projects in the Capital Programs for 
O'Hare depend on-various sources of funding, and are subject to a number of uncertainties. The ability of 
the City to complete these projects within the current budgets and on the current schedules may be 
adversely affected by various factors including: (i) estimating errors, (ii) design and engineering errors, 
(iii) changes to the scope of the projects, (iv) delays in contract awards, (v) material and/or labor 
shortages, (vi) delays due to airline operational needs, (vii) unforeseen site conditions, (viii) adverse 
weather conditions, (ix) contractor defaults, (x) labor disputes, (xi) urianticipated levels of inflation, 
(xii) litigation and (xiii) environmental issues. No assurance can be-given that the costs of the projects 
will not excfeed the current budget for these projects or that the completion will not be delayed beyond the 
currently projected completion; dates. At present, the City is unable to estimate the costs associated with 
each of the risks identified above , and the total impact of these risks i f such-events were to occur. Tn 
addition, the City may ultimately decide not to proceed with certain capital projects or may proceed with 
them on a different schedule, resulting in different results than those included in the projecdons shown in 
the Report of the Airport Consultant. 

FUTURE INDEBTEDNESS 

As described under "CAPITAL PROGRAMS," the City expects that it will need to incur 
addidonal indebtedness, including the issuance of Senior Lien Bonds, other Airport Obligations, and PEG 
Obligadons, to finance the Capital Programs. Also the Gity's plans of finance for the Capital Programs 
assume: that PFC Revenues would be available in certain amounts and at certain times for the payment of 
a portion of the anticipated costs of such capital projects on a "pay as you go " basis and for the payment 
of a portion of the debt service on Senior Lien Bonds, including without limitation the 2017B Senior Lien 
Bonds and other Senior Lien Bonds, to the extent such Senior Lien Bonds are payable from PEC 
Revenues. See "CAPITAL PROGRAMS." No assurance can be given that these sources of funding 
actually will be available in the amounts or on the schedules assumed. Eor a discussion of the availability 
of PEC Revenues, see "-Availability of PFG Revenues" below. 
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The City's plans of finance with respect to the Capital Programs assume that FAA LOl Grants 
and FAA AIP Grants would be available in certain amounts and al certain times for the payment of a 
portion of the anticipated costs of such capital projects on a "pay as you go" basis and for the payment of 
a portion of the debt service on the Senior Lien Bonds, including without limitation the 2017C Senior 
Lien Bonds and other Senior Lien Bonds to the extent such Senior Lien Bonds are payable from Grant 
Receipts. FAA LOl Grants and FAA AIP Grants,are subject to congressional appropriation, as well as 
automatic spending cuts, known as sequestration as described below in "-Additional Federal 
Authorization and'Funding Considerations." Although the Cily considers such assumptions in its plans 
of finance to be 'reasonable, such assumptions are inherently .subject to certain uncertainties and 
condngencies.. Actual FAA LOl Grant Receipt and'FAA AIP'Grant Receipt funding levels and dming 
may.-vary and such, differences may be material. See "CAPITAL PROGRAMS-OMP Airfield 
Projects" and APPENDIX E - "REPORT OF THE AIRPORT CONSULTANT " 

- . -iIniadditioUito the. Capital Programs; Ihe Cily may, .from lime to dme, deterininc to fund additional 
capital projects at O'Hare prior to the maturity of the 2017 Senior Lien Bonds; Ihe funding ;of which is not 
reflected :in ;thc: Projections set forth in the Report of the'Airport Consultant. :Such additional capital 
projects: may have separate plans of finance which as.sume various sources of funding,, including, without 
limitation, Addidonal Senior Lien-Bonds- and.-the amounl of-such-future Senior .Lien Bonds;imay be 
material.. •-.-•.••-;: ^ .•• • . - •• .'. • . . , ' - : • : • • ' ';.:;.. -M'-

•.;-'•/>::; •" •: ' -.i;'»*.•'.?.•••-•' ' : •.'-;: : ••• ."' ' - . . . . . . . . ': . •. ;. 
To the extent that any portion of the ftinding assumed in the plan of .finance for capitaliprojects.at 

O'Hare is not available as anticipated, Ihe Gity may be required to issue Additional Senior Lien Bonds to 
pay the costs of such capital projects and to increase airline rates-and charges lO'pay dcbt service on such 
Additional Senior Lien Bonds and to fund the required coverage thereon. As an alternative to issuing 
Addidonal-Senior iLien Bonds, the City may ultimately-decide not to {jroceed with certain capital projects 
or may iprocecd with, them on a: different schedule, producing different-results than those included in the 
pfojectionslshowninitheiReportFof the:Airport'Gonsultant.'ii.! ^ --rjoi!--' ..j-.i.: o; -J: • -ih 
.;:;''-ri:.. S^i:''l':;-..fi!l;fl'/ bU!-: ;':.:.:i--Ji ! ;) i • .!,yiy-:ii' : ' ,',.''•:-,'•-:''! '!!-.:';•' / .' i ' 1-; ! n: •/'I'J- -

GRiANT.RECEiPTS SUBJECTTO>EEDERAL AUTHORIZATION/APPROPRIATION SEQUESTRATION -.'•.iii ^ : . 

--.'if: I The* availability o f funding, from .Grant Receipts) under, the Grant Letter, iof Intent; is > subject to 
-^Qgr-essi6nal-authorization-aHd-appr-bpFiadon=and40-sGquestratioH-.und&r-^uFr©nt-federaW 
legislationi In thejcverit-thait the iEAA-iExtension;; Safety andiSecurity ;Act of 201.6icxpired -without lalo^ 
terra 'reauthorization :or another., short-term-i extension,: during such period :EAA /programs • •wpuld be 
uiiauthorized,' including. FAA;.programs providing funding, for O'Hare.- / A:statutory,:restricdoriion total 
obligating .'authority .in; a-:;fiiture;Eederali.:EisGali?ifearidue! to change's) in (statutory .{jrogram-aiithorization -or 
appropriadonnactorestricdorisimiay! necessitate' a:;rcduGtioriiiby;;the)<FAA in. iapportionment iftmds,-iri 
discredonary funds, or both. A concurrent reduction in the maximum-eligible grant: installments payable 
in such Federal Fiscal Year under the Grant Letter of Intent may result. In such event, the Grant Letter of 
Intent provides that the ratio of the discretionary fund component of each installment, as reduced, lo such 
component prior to reduction, shall be not less than the ratio of the discredonary funds newly available for 
obligatibri in the îFederal Fiscal-Year in which such'reducdori occurs', fd the total'discretionary furids made 
available for PbHgatibri in'the: Federal Eiscal Year in which the Grant Letter of Intent was issued. The 
Grant!'Letter! of Intent' also provides that payment of'the'amount^ of- any such- reduction -in a grant 
installment shalLbe deemed to be J deferred to the i following Federal Eiscal Year, subject iagairi to the 
availability of furids and statutory authority. . " .• ;r f- .'-!r>;; .-i-N.-r-

' •Federal funding is also impacted- by sequestration, a budgetary^fealure first introduced under the 
federal!Badgef;GontroliAct'bf 2011. Unless changed by the United Stated Congress from dme to time; 
sequestradon' is-a muld-year process-and could-icondnue to affect FAA, Transportation Security 
Administration ("TSA"), and Customs and Border Control ("GBP")'budgets and staffing,'resulting'in 
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staffing shortages and traffic delays and cancellations at airports across the United Slates. See 
"FEDERAL LEGISLATION, STATE ACTIONS AND PROPOSED SOUTH SUBURBAN 
AIRPORT—Federal Legislation." 

The FAA may, from time to tin-ie, and following consultation with the City, amend the Grant 
Letter of Intent to adjust Ihe anticipated grant schedule or the maximum federal obligation, or both. Such 
adjustment may be made by the FAA when occasioned by changes in the actual allowable costs of a 
project, in the actual time required lo complete a project, in actual or estimated ftiture obligating authority 
or otherwise, when determined in the FAA Administrator's discretion to be in the best interests of the 
United States. 

GRANT LETTER OF INTENT NOT A BINDING CONTRAC r 

The Grant Letter of Intent is nol an obligation of the United States of America under Section 
1501 of Title 31 United States Code, as amended, nor is it deemed to be an administrative commitment 
for funding. Rather, the Grant Letter oflntcnt reflects only the FAA's current intent to make grants to the 
Gity to reimburse the City for capital improvements, including ihe OMP. The Grant Letter of Intent is not 
a binding grant agreement. Even if the FAA receives sufficient appropriations to make the grants 
described in the Grant Letter of Intent, the FAA has no legal obligation to make such grants. In addition, 
the AIP, pursuant to which the Grant Letter of Intent payments are to be made, is subject to revision by 
the U.S.- Gorigress. Such an amendment could affect payments lo be made to the City under the Grant 
Letter of Intent. 

The FAA may, from time to time, following consultadon with the Gity, amend the Grant Letter of 
Intent to adjust the anticipated grant schedule or the maximum federal obligation, or both. Such 
adjustment may be made by the FAA when occasioned by changes in the actual allowable costs of the 
OMP, in the actual time required to complete the OMP, in actual or estirnated future obligadng authority 
or otherwise, when determined in the FAA Administrator's discretion to be in the best interests of the 
United States. 

AMOUNT OF GRANT LETTER OF INTENT PAYMENTS DEPEND ON ELIGIBLE EXPENDITURES AT O'HARE 

The Grant Letter of Intent evidences the FAA's intent to make grants to reimburse the City for 
eligible expenditures and the maximum amount of grants available fbr such reimbursement. The 
estimated grant schedule represents the maximum eligible reimbursement grants with respect to any 
Federal Eiscal Year. In addition to the adjustments described in the immediately preceding section, the 
actual Grant-Receipts received by the Gity in any one Federal Eiscal Year vvill also be dependent on the 
City's tiriiely expenditiire of arriounts which are eligible for reimbursement under the Grant Letter of 
Intent and the timely applicadon by the City for reimbursement. If the City has not expended funds and 
requested reimbursement prior to the end of any of the Federal Eiscal Years specified in the Grant Letter 
of Intent in an amount at least equal to the then-available amount of grants under the Grant Letter of 
Intent for that Federal Eiscal Year, the Gity can request an amendment to the Grant Letter of Intent to shift 
any unused moneys to the next Federal Eiscal Year. 

GRANT RECEIPTS M A Y BE REDUCED BY EVENTS OUTSIDE OF CITY'S CONTROL 

Events outside the control of the City could cause the amount of Grant Receipts available to be 
received by the City pursuant to the Grant Receipts to be lower than the debt service requirements on the 
2017G Seriior Lieri Borids andcipaled to be paid from such Grant Receipts. In such event, priricipal and 
intercsl on the 2017G Senior Lien Bonds would be paid from Revenues. The City would not be obligated 
to lake any action to cause the Grant Receipts available to be received by the City pursuant to the Grant 

67 



Letter of Intent or oilier Grant Receipts to be at least equal lo the debt service requirements on the 2017G 
Senior Lien Bonds anticipated to be paid from the Grant Letter of Intent and other Grant Receipts. See 
"Grant Receipts Subject to Federal Authorization/Appropriation, Sequestration," above for a 
discussion of certain events which could affect the amount of Grant Payments available to be received by 
the City. 

TERMINATION OF GRANT LETTER OF INTENT FOR FAILURE TO COMPLY WITH CONDITIONS 

The City is required, as a condition for its receipt of reimbursement as specified in the Grant 
Letter of Intent, lo comply with all statutory and administrative requirements under the Airpo.rl and 
Airway Improvement Act and the regulations thereunder. Failure to comply with such requirements, or 
failure to proceed with the OMP in a timely manner, may lead lo reductions in amounts payable under the 
Grant Letter of Intent or a revocation of the Grant Letter of Intent. Reimbursement may also be affecled 
by: failure, to iconiply with other existing grant agreement assurances. In the event of any such failure by 
the City, or.any other action by the City which-threatens the federabcontribudon to the OMP, the FAA 
maypursueiallremedies.available in law orequity, including, but not; limited to, thewithholding of .future 
paymentSiUrider the Grant Letter of Intent: 

AVAiLABiBiTY OF. PEG REVENUES 

\ru .'As:-dis.ciissed above under the subheading "-F.uture,iIndebtedness,"'the:plans,of-financc-for the 
Capital Programs assume that PEC Revenues would be available in certain amounts and at certain ;timcs 
for the payment of a portion of the anticipated costs of such capital projects on a "pay-as-you-go" as well 
as to-secure additional Airport-Obligatipns needed to fund such projects., . In addidon, the Report of the 
Airpprt iConsultant-,: Avhich. se.fs fprth;certain; Projectipns.,regard.ing Q'-Harc,,assumes that certain available 
PEG .Revenues i not,btliei;wise-.pledge.d' to: pay-PEG Obhgadons, Senior Lien Bonds, and pther payment 
obligadpnsji.wijl jbe applied by;)thc,.Ci.ty ,PIlIa^yea -̂tp-ycaf:basisras,,0.ther: Available pay [debt 
service/..oriiSuchf:G.bligations.:!Np assurance .can-be -giyen- that PFQiRevenues•• jvill bedavailable- in the 
amounts or on the schedules assumed. 

.„ . The; ability of the City :to collect sufficient PEG Revenues depends upon a number: of factors, 
4nGludirig^without4imitadon-thG-number-of-©Hplanen-ients at-0-HarMhe-use-ef^Tlar^ 
Carriers and the, efficiency and ability of :the, Collecting,,Carriers to cpllect and-remit .PECs to the City. 
•The City; relies, on .the, Gpllecting xpllpctipn and , reniittance, pf PEGs, arid bpth. the City and the 
FAA rely uppn the airlines'reports of enplanements and;C 

• iT : .iUnd[ep,Ihe terms.^qf.the,-PFC;Act,;the,.jRAA may,tciTninate,the. City's authprity tp imppse a RFC i f 
the City's FlIjC, Reyenues,are npt.b.cing.us.ed,fpr.apprpv >v|th the,FAA's,approval; 
the PEC Act̂ p.r .tihte-̂ regulations;promulgated ,-ther(?]Lindcr, ,pr if;the.Gily-otherwise;,viplate^ :the'PF,C Act -.or 
regulatipns. The FAA may,alsp terminate the Gity's authprity,to imp9se a PEC for a.vio.latipn by the,City 
of the, Airport Noise.,and Capacity Act..The. PFG. .terminatipn.prpvisipns-coritained.;^ the regulations 
provide jbothjinformal and forrnal procediiral. safeguards. 

The PFC Act provides that PFCs collected by the airlines constitute a trust fund held for the 
beneficial interest of the eligible agency, (i.e.-, th.e|Cily) imposing the PFCs, except for-any handling fee or 
retendon of interest collected on unremitted proceeds. Furthermore, the FAA's PFC reguladons require 
Collecting;Carriers,to account for RFC collections separately, and further indicate t̂hat such funds are to 
be.regarded^as,trust ftinds.held.by the,Gollecling..Carricrs for,the beneficial interest of,the pubhc agency 
imppsing,the,PFC. -, Recent.barikruptcy court decisions,;hpwever, indicate; that in-a.bankruptcy proceeding 
involving a Collecting,Gamer, it is likely that PEGs v/ill nol.be treated as trust,fupds and that airports arc 
not entitled to any priority over other creditors of the Collecting .Carrier, .as to such funds. For more 
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detailed intbrmation on Ireatment of PFCs in bankruptcy, see "PFC PROGRAM AT O'HARE-
Gollcction of the PFCs." 

ADDITIONAL FEDERAL AUTHORIZATION AND FUNDING CONSIDERATIONS 

The City receives federal funding for O'llare not only in connection with FAA AIP Grants and 
PEG authorizations, but also in the form of funding for the TSA, air traffic control and other FAA staffing 
and facilities. On July 15, 2016, President Obama signed the "FAA Extension, Safety and Security Act 
of 2016" into law. This law reauthorizes FAA operations and prograins through September 30, 2017. In 
the event that the FAA Extension, Safely and Security Act of 2016 were to expire without a long-term 
reauthorization or another short-term extension, during such period FAA programs would be 
unauthorized, including FAA programs providing funding for O'llare. The City is unable to predict 
whether legislation to extend or reauthorize this statute or otherwise continue FAA programs will be 
adopted prior to the scheduled expiration date, if nol so adopted, the duration of any resulting period of 
de-authorizatiori, and the impact on O'Hare finances which might result therefrom. 

Federal funding is also impacted by sequestration, a budgetaiy feature first introduced under the 
federal Budget Control Act of 2011. Unless changed by the United States Congress from dme to dme, 
sequestration is a multi-year process and could continue to affecl FAA, TSA and GBP budgets and 
staffing, resulting in staffing shortages and traffic delays and cancellations at airports across the United 
Stales. The full impact of sequestration on the aviation industry and O'Hare, generally, resulting from 
potential layoffs or further furloughs of federal employees responsible for federal airport security 
screening, air traffic control and GBP, is unknown at this time. 

REGULATIONS AND -RESTRICTIONS AFFECTING O'HARE 

The I operations of O'Hare and its ability to generate revenues are affected by a variety of 
contractual,- • statutory and regulatory restrictions and limitations, including, without limitation, the 
provisions of the Airport Use Agreements, the PFC Act and other extensive federal legislation and 
reguladons applicable to all airports in the United States. There is no assurance that there will not be any 
change-in, inferpretatiori 6f,'6raddilion'to any such applicable laws, regulations and provisions. Any such 
change, interpretation or addition may have a-material adverse effect; either directly or indifcedy, on 
O'Hare, which could materially adversely affect O'Hare's operations or financial condition. 

In addition, following the events of September 11, 2001, O'Hare also has been required to 
implement enhanced security measures mandated by the FAA, TSA and the Department of Homeland 
Security. It is not possible to predict whether ftiture restrictions or limitations on Airport operations will 
be imposed, whether future legislation or regulatiotis' will affect anticipated federal funding or PFC 
collections for capital projects for O'Hare, whether additional requirements will be funded by the federal 
goveriunent or require fundirig by the City or whether such restrictions or legisladbn or reguladons would 
adversely affect Revenues. 

Climate change concerns have led, and may continue to lead, to new laws and regulations at the 
federal and state levels that could have a material adverse effect on the operations of O'Hare and on the 
airliries operating at O'Hare: The United States Envirorimental Protection Agency (the "EPA") has taken 
steps toward regulation of greenhouse gas ("GHG") emissions under existing federal law. These steps 
may lead to further regulation of aircraft GHG emissions. No assurances can be given as to what any 
EPA eiiiissions standards governing O'Hare or the airlines could be or what effect those standards may 
have on the City or the airlines operating at O'Hare. 
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COMPETITION 

O'Hare competes with other U.S. airports for both domestic and international passengers. 
Portions of O'Hare's Air Trade Area are serviced by Midway and Mitchell. In 2016, Midway had 
enplanements representing approximately 25.3 percent of Chicago originating passenger traffic and 
approximately 18.7 percent ofChicago connecdng passenger traffic. Midway is expected to continue to 
be a competitor fbr the Chicago region's domestic market. See "CHICAGO O'HARE 
INTERNATIONAL AIRPORT-Othcr Commercial Service Airports Serving the Chicago Region ' 

. Internadonal passengers are also significant at,O'Hare; making up approximately 15.1% of all 
passenger enplanements in 2016. International, air travel, may :be, more easily disrupted by political 
instability, terrorist activities, currency fluctuations and other factors outside the control of the City. The 
City cannot predict-whether the level of internadonal passengers .will remain stable or wi l l grow, nor what 
events','.domestic-.or inlernalional, may adversely aflect such air traffic::. See APPENDIX E ^ "REPORT 
OF THE AIRPORT CONSULTANT-Air Traffic-Factors Affecting Aviation Demand at the 
Airport-Regional Airports." 

:;.;Any/increases in.operadng costs at O'Hare may,increase costs; to the airlines, ;which;COuld;rcsult 
in;;,0'Hafe.rvbeing :put:.inlo ia compedtive ?disadvantage..;reladve to other airportsr and ,other:(types .of 
trarisportaition.:: For a discussion: o f the costs to -the airlines; o f operating ,at O'Hare,-see APPENDIX E :r 
nREPpRT OF THE AIRPORT GONSULTANTrFinancial,Analysis '- . r 

IMPACTOFREGIONALANDNATIONALECONOMIGIGONDITIONS.ONO'HARE-;. ; ;; n : , •,-•:,-,:. ;:;-

The demand fbr air transportation is, to a degree; dependent upon:the demographic,and.economic 
characteristics of an airport's air trade area. This relationship is particularly true for O&D passenger 
traffic,; which .has histb'rically accounted for approximately 50, percent o f demandi-at .O'Hare.; Although 
O'.Harc'sjAir Trade.-Area has; a',large,, diverse, ccoiiomic'baseithatisupportsib.usiriess and:leisurei travel :and 
is iprojected .by the Airport .Consultant to,,experiencc'continued- growth, there canrbe no iassuranccs that 
any negative economic or political iconditions affecting: the Air; Trade ;Area would,.hot ,haVjC an adverse 
effect.on.demandToriairih-ansportation.atiO'Hare/'Sce APPENDIX E.7!."REPORT;0F;-THE AIRP.ORT 
GONSULTANT-Dcmngraphic and F.connmic Analysis -' • : •• LA^ i£^:.-_j 

• i!;:;:!;rii):/ Ki-j'iiir -, :- .'i<i;)i-;T.'(r-;-':;-:.i-j:i:''i; , i',-: ,r/;i.; /iii;nv'i.i!-ri ij.:;!...:; liji.i.•;5.:';''.) 
Sec "-Financial Condition of the City and Other Overlapping Governmental Bodies" below 

foria.discussion'bf the implications for O'Hare ofi^thc current financial.challenges,faced'byi,the:Gity and 
other public bodies located wiithin^the-Air Trade; Areav >> • .; i-ir, ::•-:; .i :y-: '.'::,!:- y:-.-!,y... 

Fn^IANGIA^-;CO.N.DITIO.l>J.,0FiTHE;CiTY, ANR OTHER OVERLAPPING,Gp.VERNMENTAL BODIESi .v .,.:.. , •<].•• 

i^'ii,.,./ <'J-he,,2(yi7 -Senior Lien .Bonds-^ai^vHmjted.-.pbligati.onsj,of-.theviCityj;.and -dp;not;,cpnstitutc an 
indebtedness or a loan of credit of the Cily and neither the faith and credit nor- the ,taxing-powerj.of the 
City nor any property of the Cily is pledged as security for the 2017 Senior Lien Bonds. The City is the 
issuer of (the.2Ql)7 Senior/Lien Bonds, and thejinformatipn unde.n-.this heading, regarding; the.,Gity|s financial 
cpndition.|and;:ithe financiali condition- of pther,-governrnental bodies .sharing: a.fepmmpn tax. base is 
providc,dias information regarding certain' factprs.that cpuld in-ip.acl:the level of enplaned passenger.traffic, 
andiaviadpn activity atlO'IIare. , ..its: - :.. : ^ r ! ; -; . . i : ;' ' ! 

: , ,Unfunded Pensions. . The Retirenient .Eun.dshaye: significant imfundedjiabilities .a 
ratios. The City's contributions to the Retiremenl Eunds-in accordance with the Pension Code have npl 
been sufficient, when combined with employee contributions and investment returns, to offset increases 
in the Retirement Funds' liabilities, which has contributed to the significant underfunding of the 
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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 financial risks, including the risk that each Retirement Fund 
will nol be able to pay its obligadons when due. Furthermore, increases in the City's contribudons 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 impact the services provided by the City or limit 
the City's ability lo generate additional revenues for other purposes in the future. 

In addition, the actuaries for MEABF and LABE project that such Retirement Funds will nol have 
sufficient assets on hand to make payments to beneficiaries beginning in 2025 and 2027, respectively, 
based on the provisiPns of the Pension Code currently in effect. The Gity makes no prediction as to the 
impact of the insolvency of MEABF or LABF on the amounl of the City's contributions to these 
Retirement Funds. However, should the City be required to contribute the amounts necessary to fund 
directly such payments to beneficiaries on a pay-as-you-go basis upon the insolvency of such Retirement 
Funds, the amount of ihe City's contributions to MEABF and LABF would substantially increase. 

Overlapping Taxing Districts. A number of governmental units and other public bodies share in 
varying degrees a common tax base, including property taxes, with Ihe City. The City does not control 
the amount or timing of the taxes levied by these overlapping taxing districts. Depending on the amount 
of such increase(s), an increase in the amounl of taxes by these overlapping taxing districts could 
potendally be harmful to the City's economy and/or may make it more difficuU for the City to increase 
taxes and maintain essential or necessary Gity services. 

MUNICIPAL BANKRUPTCY 

State-Law Authorization. Municipalides, such as the City, cannot file fbr protection under the 
U.S. Bankruptcy Code unless specifically authorized to be a debtor by state law or'by a governmental 
officer Pr organizadon empowered by stale law lo authorize such endty to be a debtor in a bankruptcy 
proceeding.' State law does not currently permit municipalities lo be a debtor in a bankruptcy proceedirig: 
From dme to time, legislation has been introduced in the llliriois General Assembly which, i f enacted, 
would permit Illinois municipalities to be debtors in bankruptcy. The City is unable to'predict whether 
the Illinois General Assembly will adopt any such legisladon or the form of such legislation if enacted. 

Special Revenues. Although the City can provide no assurances, the City believes that Revenues 
and Other Available Moneys curtcntly pledged by the City under the Senior Lien Indenture constitute 
"special revenues, " as defined in Section 902(2) of the U.S. Bankruptcy Code, and therefore, pursuarit to 
Secdon 928(a) of the U.S. Bankruptcy Code, any and all of such pledged Revenues and Other Available 
Moneys currently pledged by the City under the Senior 'Lien Indenture acquired by the City after the 
corrimencement bf a case by the Gity under Chapter 9 of the U.S. Bankruptcy Code would remain subject 
tp the lien of the Senior Lien Indenture and could not lawfully be used by the City other than in 
compliance with the Senior Lien Indenture. Under Sectiori 922(d) of the U.S. Bankruptcy Code, the 
application by the Gity of "special revenues " under the terms of the Senior Lien Indenture would not be 
subject to stay after the commencement by the Chy of a case under Chapter 9 of the U.S. Bankruptcy 
Code, Sec "SECURITY FOR THE 2017 SENIOR LIEN BONDS-O'Hare Revenues Must Be Used 
For Airport Purposes."' ' ' 

FORCE MAJEURE EVENTS AFFECTING THE CITY AND O'HARE 

There are certain unanticipated events beyond the City's control that could have a material 
adverse effect on the Gity's operations and financial condition, or on O'Hare's operations and financial 



condition, if they were lo occur. These events include fire, flood, earthquake, epidemic, adverse health 
conditions or other unavoidable casualties or acts of God, freight embargo, labor strikes or work 
stoppages, civil commotion, new acts of war or cscaladon ofexisting war conditions, sabotage, enemy 
action, polludon, unknown subsurface or concealed conditions affecling 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, no prediction can be provided as to the actual impact or severity of the impact on the City's 
operations and financial condition or on O'Hare's operations and financial condition, as applicable. 

ENFORCEMEN r ACTIONS 

The remedies available, to boi-idholders upon nonpayment of principal of or interest on the 2017 
Senior Lien Bpnds are in many respects dependent upon judicial enforcement actions which are .often 
.subjects,discretion and delay. See APPENDIX B "SUMMARY-OF CERTAIN:PROVISIONS OF 
THE SENIOR LIEN INDENTURE- Remedies." 

LIMITED OBLIGATIONS 

THE .2017: SENIOR LIEN, BOND.S,,ARE LIMITED,,,OBLIGATIONS .,QFTHE. CITY, AND DO NOT 

CPNSL^TUTE A N INDEBTEDNESS OR A LOAN .OF CR,EDIT OF THE CLTY VVITHIN ,THE MEANING , OF A N Y 

ppNST,mj|riONAL. OR..STATUTQR,Y, ;LIMITifiTIOI>l, .AND NEITHER ..THE FAITH AM). CREDIT, NOR .TOE TAXI^'G 
JF̂ PWER OF.THE STATE OF ILLINOIS, THE CLTY OR,ANY QTHER POLITICAL SUBDIVISION OF THE; STATE OF 

ILLRNOIS ,IS PLEDGED J O "THEJ PAYMENT OLF.-TOE .PRINCIPAL OF OR-INTEREST, ,0N,, THE ..20-17 .SENIOR .LLEN 

BONDS. THE 2017 SENIOR LIEN BONDS ARE NOT PAYABLE IN ANY.MANNER.FROM REVENUES RAISED BY 

TAXATION. No PROPERTY OF THE CiTY (INCLUDING PROPERTY LOCATED AT O'HARE) IS PLEDGED AS 
SECURITY FOR THE 2017 SENIOR L I E N BONDS. .. ^ , , , . ,-

-JIIJ r.jbnT^?';-^9l7r;5,'̂ ri!Prj;Ljen ,-Bon^ a^parity .basis with,.the..Outstanding .Senior Lien 
Bond?,,and all .other, Senior .Lien .Obligations...,Subject.to ;C,ertain, conditipns set, forth-in,the .Senior Lien 
ln,dento.e,.|thej,City,:rnay in; the futureiissue.Addit.ipiial Senipr,Lien .Bonds, pr|,incur.other Senior Lien 
Qbiigations that, .will ,be.secured ,bn a parity basis, with.,th.e, 20.1.7 Senior Lien Bonds .and, the Outstanding 
Senipr'. Lien:.Bpnds:;:,. See/"SE^ THE.^2017, SEIVIOR'.^LIEJN, BOI^S-Issuance. of 
Additinnal:Sgm - j - ^ - . . ..,.y: i-L._ _ 

ASSUMPTIONS IN THE'REPORT OF THE AIRPORT CONSULT A ' 

In connection with .the offering, of.the 2017 Seriior. Lien, Bonds described. Jn .this Official 
Statcnjent, the.y^irport jClonŝ ultant, has .prepa.red the Report ,pf,;the Airport Consultant, a copy pf which is 
in.c|uded. as APPENDIX E ,to thisj Official Sjtotement. The,!Repo.rt̂  of ,thê  Aiq^ort contains 
numerous ,assumptions,,as..to. the .lalilization.of .O'Hare and other.matters .and. includes,ithcProieclions.-
Projections and- assurnptions. are;.inherently.,;subjec,t .to (Significant uncertainties, ' j.Inevitably, some 
assumpdons may not,be realized and unanticipated events and circumstances may.occur. Actual results 
are likely, to differ,, perhaps rnalerially, from .those pirpjected.., Accordingly, the,,Projec.tipns contained, in 
Report|pf the Airline, ̂  not necessarily ...indicative of future .perforniance,,.,and nehher.,the 
Airpprt;.(Consultant .-nor, the City assumes any, responsibility .for. ,the,.ac,ciuracjf :siichj.Prpje,ctjons. ,,'jln 
addition, the final maturity date, of each-Series of the. 2017 .Senipr Lien Bonds.extends beyond the pcripd 
of the Projections. See "INTRODUGTION - Report of the Airport Consultant; and APPENDIX: E 
"REPORT OF THE AIRPORT CONSULTANT " 

The Projections are based, in part, on historic data from sources considered by the Airporl 
Consultant to,be reliable, but,the accuracy of these .data has not been .independently verified. The 
Projecdons are based on assumptions made by the. Airport Consujlant .concerning. Tutu re events and 
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circumstances which the Airporl Consultant believes are significant to Ihe Projections bul which cannot 
be assured. Therefore, the actual results achieved may vary from the Projections, and such variations 
could be material. 

LIMITED LlABILri Y SUBORDINA TION 

As described under the caption "SECURITY FOR THE 2017 SENIOR LIEN BONDS," the 
2017B Senior Lien Bonds are also payable from and secured by a pledge of the 2017B Pledged PFC 
Revenues to be derived from a subordinate pledge of PFC Revenues, including moneys to be withdrawn 
from the PFC Capital Eund. The pledge of PFC Revenues and moneys in ihe PEG Capital Eund as the 
source of the 2017B Pledged PFC Revenues is subject to (i) the prior and superior pledge of and lien on 
the PFC Revenues and the moneys in the PFC Capital Fund as security for the payi-nent of the outstanding 
PFC Obligations and any future Series of PFC Obligations, (ii) the payments by the Gity pursuant to the 
Compact, (iii) the City's right to issue additional Senior Lien Obligations that are also secured by PFC 
Revenues, including moneys to be withdrawn from the PFC Capital Fund, on a parity with the 2017B 
Senior Lien Bonds, and (iv) the City's right lo issue Subordinated PFC Obligations that are secured by a 
pledge of and lien on the PEG Revenues and the moneys in the PEC Capital Fund that are superior to the 
pledge and lien created by the Sixtieth Supplemental Indenture. Subject to certain conditions set forth in 
the PEC Indenture, the Cily may in the future issue (a) additional PFC Obligadons that will be senior and 
superior to-the claim of the 2017B Pledged PEG Revenues and (b) Subordinated PFC Obligadons 
(including additional Commercial Paper Notes) that may be secured by a pledge of and lien on the 2017B 
Pledged-PFG Revenues and moneys in the PFC Capital Eund that is senior and superior to the pledge and 
lien on the 2017B Pledged PEC Revenues securing the 2017B Senior Lien Bonds. See ."SECURITY 
FOR THE 2017 SENIOR LIEN BONDS—Certain Provisions of the PFC Indenture—/s«/a/ice of 
PFC Obligations." \ 

EORWARD-LOOKING STATEMENTS 

-This-Official Statement contains certain statements relating lo 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 slalements. Inevitably, some 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 Gity 
does not undertake any obligation to update or revise publicly any forward-looking statements, whether as 
a result of new informadon, future events or otherwise. See "INTRODUCTION - Regarding Use of the 
Official Statement." 

LITIGATION 

Except for the matter described below, there is no litigation pending or threatened against the City 
reladng to the City's operation of O'Hare, the issuance, sale, or delivery of the 2017 Senior Lien Bonds, 
the validity or enforceability thereof, or the implementation, construction or operation of the OMP or the 
2017-2021 CIP projects, including the projects financed with the proceeds of the 2017 Senior Lien Bonds, 
other than various legal proceedings (pending or threatened) which may have arisen or may arise out of 
the ordinary course of business of O'Hare. The Gity expects that the final resolution of such legal 
proceedings arising in the ordinary course of business will not have a riiatcrial adverse effect on the 
financial position or the results of operation of O'Hare. 
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Ri.ser v. Citv of Chicago. Case No. 2015-L-009955 (Cook Co. Cir. Cl.). On October 1, 2015, 61 
homeowners in Bcnsenville filed a complaint alleging a taking of their properly due lo noise and 
disruption from airciaft overflights arriving and departing from the new Runway I0C-28C at 
O'l-lare. Following multiple motions to dismiss filed by the City and changes of venue, Plaintiffs filed 
their third amended complaint. In i l , they assert a single cause of action: inver.sc condemnation under the 
Illinois Constitution. Plaintiffs request relief in the form of compensation for the value of the properly 
taken and the diminution in value to the remaining properly not taken. On June 7, 2017, the Court denied 
the City's motion lo dismiss the third amended complaint under 735 ILCS 5/2-619, and ordered he City to 
answer plaiiidffs' complaint by July 5, 2017. The City intends to vigorously defend this law suit. The 
Cityisiunable to express an opinion at this time conceniing the outcome of the above matter or the City's 
liability, if any, in connection therewith. 

There ,are, from time to time, lawsuits that, arise out of thc; various construction contracts entered 
into, in- conneedon with, con.strucdon projects at O'Hare. . The City, however, does; not believe that any 
sums that may-be recovered would have a material adverse, impact on the financial .condition of O'Hare. 

4 , A I R P O R T CONSUL I ANT 

, i. ::,.iThe;Report-of-lhe Airporl Consultant- included as APPENDIX E, provides: certain .informadon 
withirespecfto' O'Hare. and its' capital programs, evaluates..aviation' activity at O'Hare and. presents the 
analysis (Undertaken'̂ iby the. Airport-Consultant to demonstrate;ithc.ability, of the,City!to .comply: with the 
rcquir.ements.-;of thesSeniorlLien-Indenture :on.a:pro. forma basis-for,-Fiscal;YearS:201.6rlhrough^2025;based 
on: the assumpdons ;set forth. therein:: The iProjections, are-based, in .part, 'on historic .data,, from sources 
considered.*by,=-lhef!Airport •;Gonsultant.:!to,.-,be.->rcliable,., but-<the' accuracy .of, these-i data rhas- npl :bcen 
independently verified. The Projecdons (as defined under "INTRODUGTION-Rcport .of,the,-Airport 
Consultant") arc based on assumptions made by the Airport Consultant concerning future events and 
circumstances which the Airport Consultant believes are significant to;the:Projccdons:-::Theiachieyemcnt 
of the results described in the Projections may be affected by fluctuating economic condidons and 
depends:uponithe occurrence of othenfuture events.which cannot:be;assured-.!f.Therefore, the actual results 
achieved .may vary>,:from theoforecas'ts;) audi suchfivariatibrisHCOuld'ibeirriaterial.ui In,addition, the-;final 
maturity date of each Scries: of the =2017 Senior Lien-Bonds extends beyond the period of ithe Projections. 
See^GERT-AJN INA^ESTMENT-GONSIPERATIQNS^ForwardTLooking^tatcments ", -

:..•.,!. .• •TAXM.ATTERS?';-• • 

, :: .i ' Federal- tax law contains:a iriririiberi of requirenientsi,and restrictions' which';apply .totthe:2017 
Senior Lien .Bonds, including investment restrictions, periodic payments of arbitrage-profits-to the United 
States,'requirenienls fegardirig the;'pi-oper iise-of'bond proceeds and the;facilities financed therewith, and 
certain other matters. The Gity has covenanted to comply with all requirements that must'be; satisfied-in 
order for the interest on the 2017 Senior Lien 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 2017 
Senior Lien Bonds to become includible in gross income for federal income tax purposes retroactively to 
the date of issuance of the:201.7 Senior:Lien-Bonds. • . ; ' ' , 

Subject to the City's compliance with the above-referenced covenants, under present law, in the 
respective ,opinions of Go-Bond Counsel: - . ; . 

(i)iritercsl on the 2017A Senior Lien Bonds, 2017B'Senior Lien Bonds and 2017G Senior 
•- , Lien.-Bondsj is excludable .from .'gross income of the owners thereof for federal income tax 

purposes and is not included as an item of tax preference in computing the federal alternative 
minimum tax for individuals and corporations, but Co-Bond Counsel express no opinion as to 
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whether interest on the 20I7A Senior Lien Bonds, 20I7B Senior Lien Bonds and 2017C Senior 
Lien Bonds is taken into account in computing adjusted current earnings, which is used in 
determining the federal alternative minimum tax for certain corporations, and 

(ii) interest on the 2017D Senior Lien Bonds is excludable from gross income of the 
owners thereof for federal income tax purposes, except for interest on any 20170 Senior Lien 
Bond for any period during which such 2017D Senior Lien Bond is owned by a person who is a 
substantial user of the facilities financed thereby or any person considered to be related to such 
person (within the meaning of Section 147(a) of thc Internal Revenue Code of 1986, as 
amended), but such interest is included as an item of lax preference in computing the federal 
alternative minimum lax for individuals and corporations. 

In rendering their opinions, Co-Bond Counsel will rely upon certifications of the City with 
respect to certain material facts within the City's knowledge and upon the mathematical computation of 
the yield on the 2017 Senior Lien Bonds and the yield on certain investments by Robert Thomas, CPA 
LLC, Certified Public Accountants. Co-Bond Counsel's opinions represent their respective legal 
judgments based upon their independent review of the law and the facts that they each deem relevant to 
render such opinions and are not a guarantee of a result. 

Ownership of the 2017 Senior Lien Bonds may result in collateral federal income lax 
consequences to certain taxpayers, including, without limitation, corporations subject to thc alternative 
minimum tax, corporations .subject to the branch profits tax, financial institutions, certain insurance 
companies," certain S corporations, individual recipients of Social Security or Railroad Retirement benefits 
and taxpayers who may be deemed to have incurred (or continued) indebtedness to purchase or carry 
tax-exempt obligations-. Prospective purchasers of the 2017 Senior Lien Bonds should consult their tax 
advisors as to the applicability of any such collateral consequences. 

I-- The issue price for original issue discount (as further discussed below) and market discount 
purposes (the "OID Issue Price") for each maturity of the 2017 Senior Lien Bonds is the price at which a 
substantial amount of such maturity of the 2017 Senior Lien Bonds is first sold to the public (excluding 
bond houses and brokers and similar persons or organizadons acting in the capacity of underwriter, 
placement agent or wholesalers). The OID Issue Price of a maturity of the 2017 Senior Lien Bonds may 
be different from the price set forth, or the price corresponding to thc yield set forth, on the cover page 
hereof 

- I f the OID Issue Price of a maturity of the 2017 Senior Lien Bonds is less than the principal 
amourit payable at maturity, the difference between the OID Issue Price of each such maturity, if any, of 
the 2017 Senior Lien Bonds (the "OID Bonds") and the principal amount payable at maturity is original 
issue discount. 

For an investor who purchases an OID Bond in the initial public offering at the OID Issue Price 
for such-maturity and who holds such OID Bond to its stated maturity, subject to the condidon that the 
Gity complies with the covenants discussed above, (a) the full amount of original issue discount with 
respect to such OID Bond constitutes interest which is excludable from the gross income of the owner 
therepf for federal income tax purposes (except in the case of an owner of 2017D Senior Lien Bonds who 
is a substantial user of the facilities financed thereby or any person considered to be related to such person 
within the meaning of Secdon 147(a) of the Code); (b) such owner will not realize taxable capital gain or 
market discount upon payment of such OID Bond at its stated maturity; (c) in the case of the 2017A 
Senior Lien Bonds, 2017B Senior Lien Bonds and 2017C Senior Lien Bonds, such original issue discount 
is not included as an item of tax preference in computing thc alternative minimum tax for individuals and 
corporations under the Code, but owners of such OID Bonds should consult their own tax advisors as lo 
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whether such original issue discount is taken into account in computing adjusted current earnings, which 
is used in determining the federal alternative minimum tax for certain corporations; (d) in the case of the 
20I7D Senior Lien Bonds, such original issue discount is included as an item of lax preference in 
computing the alternative minimum lax for individuals and corporations under the Code and (e) the 
accretion of original issue discount in each year may result in an allemalive minimum lax liability for 
coqioradons or certain olher collateral federal income tax consequences in each year even though a 
corresponding cash payment may not be received until a later year. Based upon the stated position of the 
Illinois Department of Revenue, under Illinois income lax law, accreted original issue discount on such 
OID Bonds is subject to laxadon as it accretes, even though there rnay nol.be a corresponding cash 
payment until a. later year. Owners, of OID Bonds should consult, their o.wn tax advisors with.respect lo 
the state and local lax consequences of original issue discount on such OID Bonds. , 

Owners of 2017 Senior Lien Bonds who dispose of siich Bonds priPr to the staled maturity 
(whether by sale, redemption or otherwise)-,.purchase 201:7 .Senior. Lien ,Bonds, in the; initial-public 
offering, but al a price different from thCiOID Issue Price or purchase 2017 Senior Lien Bonds subsequent 
to.the initial .public offering should-consult their own tax advisors. ; 

If a 2017 Senior Lien Bond is purchased at;any dme-fora price that is less than the 2017 Senior 
Lien Bond's stated redemption price at maturity or, in the case of an OID Bond, its OID Issue Price plus 
accreted;original,issue discount reduced;by.paymcnts>of interest.included in the, computation of original 
issue .discount and previously paid .(the ."Revised Isisue Price"), the purchaser will be treated .as having 
purchased a-201-7 Senior .Lien: Bond?.with market ;disco.unt:subject to;the.market-discount rules .of;the;Code 
(unless:a::statutory, de minimis rule applies).-':Accrued market discount is treatedias taxable ordinary 
income >and..is r recognized j when a i2017. Senior., LieuTBond^ is :disposed:.of (to thcr extent suchr accrued 
discount does: not.lexceed gain realized);,or, at; the ^purchaser's election, -as ilMaccrues. - Such- treatment 
would apply to any purchaser who purchases lan̂ ,OID. iBondrfor a.price .that, is; less :than itsj Revised Issue 
Price. The applicability of the market discount rules may adversely affect the liquidity or secondary 
market price .of siich 20,17.Senior.Lien:Bond. i Purchasers shPuld.consult.theiriOwn t̂ax advisors,regarding 
the;.pdtential implicadoris; of marketidiscouritwith ;respect-:to fthe 2.0IJ ;SeniPr.Lien Bpndsi' • - . .: :'•,.-;:,;.: 

'--••.Ani investor .may purchase a ,2017 .Senior-Lien Bond;-at':a,priee;in. cxcess-lof its -stated (principal 
-amountTr-Sjicb-t;xeess-is-characterized forrfederal income-tax-'̂ purpose 
ainortizcd-by:an investor on a conslaint yieldfbasis over the remaining iterm of the -201 f/i Senior;Lien Bond 
in a manner that takes into account potential call dates and call prices. An investor cannot deduct 
amortized bond premium relating lo a tax-exempt bond. The amortized bond premium is treated as a 
reduction iriithe-tax-exempt, interest received. TAs' bond'premium.is amordzed, it reduces thc investor's 
basis;iin ;the Bond. , Investors, who .purchase; a:201-.7!SenioriLien.,B.ond; at a. premium! shouldiconsult: their 
Pwn 'tax advisors; regarding thci amortizadon; of -bond ;preiriium iand'its effect.on such B.orid's baisis for 
purposes of computing gain or loss in connecdon with the sale, exchange, redemption or early retirement 
of such Bond. 

•• :• There.are or;may,be:pendingjiu:the CongresslOfthe .United'States legislative.propbsaIs,:including 
some ithat carry, :retroactiye effective I dates, that j i f enacted, could .aller:or;amend the :fcderal tax,matters 
referred to'iabove or affect the market-value-of-the ,2017:. Senior-Lien tBonds.--. It cannot be predicted 
whether or in what form .any such proposal might be enacted or whether, i f enacted; il would apply to 
bonds.iissued ^prior to enactment; Prospecdye purchasers-of lhe)201?7 S.enior:Lieh Bonds, should-consult 
their,o.w'n ;tax advisors regarding any pending;or proposed federal tax-legislation. Go-Bond .Counsel 
express no:opinion regarding any pending or proposed federal tax legislation... i:: .-

!,, . ... Thellntemal Revenue-Service (the. "Service'.') has an ongoing ;program of audidng. tax-exempt 
obligadons to determine whether, in the view'of the: Service, interest on such tax-exempt obligations is 
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includible in the gross income of the owners thereof for federal income tax purposes. It cannot be 
predicted whether or nol the Service will commence an audit of the 2017 Senior Lien Bonds. If an audit 
is commenced, under current procedures the Service may treat the City as a taxpayer and thc 2017 Senior 
Lien Bondholders may have no right lo participate in such procedure. Thc commencement of an audit 
could adversely affect thc market value and liquidity of the 2017 Senior Lien Bonds until the audit is 
concluded, regardless of Ihe ultimate outcome. 

Payments of interest on, and proceeds of the sale, redemption or maturity of, tax-exempt 
obligations, including the 2017 Senior Lien Bonds, are in certain cases required to be reported lo the 
Service. Additionally, backup withholding may apply lo any such payments to any 2017 Senior Lien 
Bond owner who fails to provide an accurate Form W-9 Request for Taxpayer Identification Nuinber and 
Certificadon, or a subslandally identical form, or lo any 2017 Senior Lien Bond owner who is notified by 
the Service of a failure lo report any interest or dividends required to be shown on federal income lax 
returns. The reporting and backup withholding requirements do not affect Ihe excludability of such 
interest from gross income for federal lax purposes. 

Go-Bond Counsel express no opinion as to the treatment of interest expense for financial 
insdtutions owning the 2017 Senior Lien Bonds fbr purpo.scs of Section 265(b)(7) of the Code. Financial 
institutions should consult their tax advisors conceming such treatment. 

Interest on the 2017 Senior Lien Bonds is not exempt from present State of Illinois income taxes. 
Ownership of the 2017 Senior Lien Bonds may result in other state and local tax consequences to certain 
taxpayers. Go-Bond Counsel express no opiniori regarding any such collateral consequences arising with 
respect'to the 2017 Senior Lien Bonds. Prospective purchasers of the 2017 Senior Lien Bonds should 
consult their tax advisors regarding the applicability of any such state and local taxes. 

' • ' CERTAIN LEGAL MATTERS 

Certain legal matters incident to the authorization, issuance and sale by the City of the 2017 
Senior Lien Borids are subject to the approving legal opiriions of Chapman and Cutler LLP, Chicago, 
Illinois and Charity & Associates, P.C, Chicago, Illinois, whp have been retained by the City and are 
acting as Co-Bond Counsel. Co-Bond Counsel have not been retained or consulted on disclosure matters 
and have riot undertaken to review or verify the accuracy, completeness or sufficiency of this Official 
Statement or other offering material relating to the 2017 Senior Lien Bonds and assume rio responsibility 
for the statements or information contained in or incorporated by reference in this Official Statement, 
except that in their capacity as Co-Bond Counsel, at the request of the City, they have reviewed Ihe 
information in this Official Statement involving the description of the 2017 Senior Lien Bonds and the 
Senior Lien IndenUire, the security for the 2017 Senior Lien Bonds and the description of the federal tax 
exeriiption of iritefest on the 2017 Senior Lien Bonds. This review did not include any Pbligation to 
establish or confinri factual matters set forth herein. The proposed forms of the opinions of Co-Bond 
Counsel are included as APPENDIX F. 

Certain legal matters will be passed upon for the City by (i) its Corporation Counsel and (ii) in 
connection with the preparation of this Official Statement, Thompson Coburn LLP, Chicago, Illinois, and 
Sanchez Daniels & Hoffman LLP, Chicago, Illinois, Co-Disclosure Counsel to thc City. Certain legal 
matters will be passed upon for the Underwriters by Quarles & Brady LLP, Chicago, Illinois. 

UNDERWRITING 

A group of underwriters, represented by Loop Capital Markets LLC, has agreed, jointly and 
severally, to purchase the 2017 Senior Lien Bonds subjecl to certain conditions set forth in the Contract of 
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Purchase with the City. The Contract of Purchase provides that the obligations of the Underwriters lo 
accept delivery of the 2017 Senior Lien Bonds are subject lo various condidons of the Contract of 
Purchase, but the Underwriters will be obligated to purchase all the 2017 Senior Lien Bonds ifany 2017 
Senior Lien Bonds are purchased. The Underwriters have agreed to purchase the 2017 Senior Lien Bonds 
at an aggregate purchase price of $925,631,483.51 (reflecting an underwriters' discount of $4,279,609.84 
and net original issue premium of $117,416,093.35). 

The Underwriters reserve thc right to join with dealers and other underwriters in offering thc 
2017 Senior Lien Bonds lo the public. The 2017 Senior Lien Bonds, may be offered and sold at prices 
pthcr than the initial offering prices, including sales to. dealers.who may .selj such 2017 Senipr Lien Bonds' 
into investment accounts. 

The-Underwriters and their respective'affiliates are full service financial insdtudons engaged in 
various activities, which may include securities trading, commercial and investment banking, financial 
advisory, investment management, principal investment,, hedging, financing and brokerage -services: 
Certain of the Underwriters and their respective affiliates have, from time to time, performed, and may in 
the./future :perlbrm, various financial advisory and investment banking scryices,.for thc City, for which 
thcyreceived or will receive customary fees and expenses. . . . , , 

In the ordinary course of their various business activities, the Underwriters and their respective 
affiliates,may make or .hold a broad array of investments and actively trade debt and; equity securities (or 
related deriyatiye securjlies, which,rnayjinclude,credit default,s,waps) and financial.instruments (including 
bank .loans) for .their own acco.ijn,t.and,fpr the accounlSipf .their customers and; may at any time hold Ipng 
and,shprt,-,posidpns in .such securities,and ,ins)r,uments. , Such investrnent,and securities activides may 
involve securities and i.nstrumentS;Ofth^^ ... , .J- i/n, • . •.:,.•'! :-.. ,:ir-, , :]•;..:<':•.. 

The Underwriters and their respectivC|f affiliates may. also, communicate independent investment 
recommendations, market color or trading ideas and/or publish or express independent research views in 
respect pf.such assets, securities, or ins.tmtnent.s;and.,may at any timCihold, or recommend ,to clients that 
they.,,shouldI acquire,, long. an.d(or ;Shprt,,ppsitipns,,in .such .assets,', securities , and instruments. ,, The' 
Underwriters retained Underwriters'counsel.based, in part , . '! 

. . Citigroup. Global Markets,Inc.,. an underwriter of. the. 2017 Senior Lien Bonds, has entered mto.a 
retail distribution agreement . with i UBS Financial .Services Inc. , ("UBSFS"). Under this. ,distribution 
agreernent, ,Cidgrpup Global Markets Inc.,ma)j,.distr.ibutc,rnuriid^^^ securities,,tp,retail.inyestpr^ 
the financial advisor network.of.;UBSES. ^ As part .of this artangement; t̂he Under^yriter rnay compensate 
UBSES forjtS;selling ê ^ r: :. 

- ' i i ! ^;;-.,h,)t O'K ' (i- -i'fM ! . . - • : ; i i ! . ' ; . . •-1;-:-- :•: ; r j [ • t'.iinOfT " : ' o f i ' •:'''i ' f ; ; j - ' . ' - ;i.i'fi-j'.>r?i .-.-• ' - I M V - ' ; / 
, . Valdes & Moreno Inc. ("y&M"), an .underwriter.of the 2017 Senior Lien Bonds, has entered, into 

a..distribution agreemenf with .Neighborly. Securifies.,.pNcighboriy''), , whereby V ^ M , .will distribute 
municipal securities'to retail investors. This distribudon arrangernent,bccarne, effective on,May. 31, 2017. 
As part of this arrangement, V&M will compensate Neighborly for its selling efforts with respect to the 
2017 Senior.Lic,n-Bonds. . . • . . i ,.:; , .. ..q- ;: . 

SECONDARY MARKETDISCLOSURE 

The Cily will enter into a Continuing Disclpsu're Undertaking (the "Undertaking") fbr the benefit 
of the beneficial owners of the 2017 Senior Lien Bonds-to send certain informadon annually and to 
provide notice of certain events to the Municipal Securities Rulemaking Board (the "MSRB") pursuant to 
the requirements of Secdon (b)(5) of Rule ,15c2-12 (the "Rule") adopted by the SEC under the Securides 
Exchange Act, as .amended (the "Exchange Act"). The MSRB has designated its Electronic Municipal 
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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, Ihe events which will be noticed on an 
occun-ence basis and a summary of other terms of the Undertaking, including termination, amendment 
and remedies, are set forth below. 

A failure by the City lo comply with the Undertaking will not constitute a default under the 2017 
Senior Lien Bonds, the Senior Lien Indenture, or the Bond Ordinance, ai-id beneficial owners of the 2017 
Senior Lien Bonds are limited to the remedies described in the Undertaking. See " - Consequences of 
Failure of thc Gity to Provide Information" under this caption. A failure by the City lo con-iply 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 of the 2017 Senior Lien 
Bonds in the secondary market. Consequently, such a failure may adversely affect the transferability and 
liquidity of thc 2017 Senior Lien Bonds and their market price. 

The following is a brief summary of certain provisions of the Undertaking of the City and does 
not purport lo be complete. The statements made under this caption are subjecl 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 its Annual Financial Informadon and ils Audited 
Financial Statements (as described below) to the MSRB. The City is required to deliver such information 
so that the MSRB receives the information by the dates specified in-the Undertaking. 

United,Airlines and American Airlines are at present the only Obligated Persons (as defined 
below) other than the City. United Airlines and American-Airlines are each required lo file SEC Reports 
with the SEC- under the Exchange Act. Thc City has no responsibility for the'accuracy or completeness of 
any SEC-Report filed by United Airlines or American Airlines or by any. future Obligated Person. Unless 
no longer required by the Rule, the City agrees to use its reasonable efforts to cause each Obligated 
Person other than the Gity (to the extent that such Obligated Person is not otherwise required to file SEC 
Reports under the Exchange Act), to file annual information substantially equivalent to that contained in 
the SEC Reports with the MSRB. 

"Annual Einancial Information" means (a) with respect to the City, financial and statistical data 
generally consistent with that contained in this Official Statement under "AIR TRAFFIC ACTIVITY 
AT O'HARE," "O'HARE FINANCIAL INFORMATIGN-Operating Results" and 
"OUTSTANDING INDEBTEDNESS AT O'HARE-Airport Obligations-/)cZ»^ Service Schedule for 
Outstanding Senior Lien Bonds," and (b) with respect to each Obligated Person other than the City, i f 
such Obligated Person does not file SEC Reports, information substantially equivalent to that contained in 
the SEC Reports. I f any of the City's Annual Einancial Information that is published by a third party is no 
longer publicly available, the Gity shall include a statement lo that effect as part of its Annual Financial 
Information for the year in which such lack of availability arises. 

"Audited Einancial Statements" means the audited basic financial statements of O'Hare prepared 
in accordance with generally accepted accounting principles applicable to governmental units as in effect 
from dme to time. ., 

"Obligated Person" means the Cily and each airline or other entity at any time using O'Hare 
(i) that is obligated under an Airport Use Agreement, lease or other agreement having a term of more than 
one year to pay a portion of the debt service on the Airport Obligations and (ii) has paid amounts equal to 
at least 10 percent of Revenues at O'Hare fpr each of thc prior two Fiscal Years. 
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Annual Financial Infonnation exclusive of Audited Financial Statements will be provided to the 
MSRB not more than 210 days after the last day of the City's Fiscal Year, which currently is 
December 31. If Audited Einancial Statements are not available when the Annual Financial Information 
is filed, unaudited financial statements will be included and Audited Financial Statements will be filed 
within 30 days of availability lo the City. 

REPOR TABLE EVEN I S DISCUJSURE 

The City covenants that it will disseminate in a timely manner, not in excess of ten (10) Business 
Days, in accordance with the Rule, lo Ihe MSRB the disclosure of the. occurrence of a Reportable Event 
(as described below). Certain Reportable Events are required to be disclpsc.d only lo the extent lhal such 
Reportable Event is material, as materiality is .interpreted under the Exchange Act. The "Reportable 
Events," certain of which may not be applicable to the.2017 Senior Lien Bonds, are: 

. . 1. principal and interest paymentidelinquencies; . 

2. non-payment related defaults, i f material; , 

3. unscheduled draws on debt service reserves<reflecting financial difficuldes; 

.-.•>:..'P.- :- 4: : . unscheduled draws:on*eredil!enhancements.-reflecting-financial difficulties; 

5. r.substitutibn!ofcreditiorfliquidityjp'roviders,'.or!their fa:ilure to perforin; ;: y,u ,. 

... l i ; ; AJ - 1 .: •-.6' :- adverse tax opinions,.the;issuancei'b'y.the-ilntemal Revenue: Service of proposed 

.-''.,f! .:>! .>'i.-' .- !'! :/- 'OF:final!.detenninadoris;of faxability.,~ Notices.of'Rroposed'Issue (IRSTorm 5701'--̂  
•:. :-',li'-jj .!--];(•.. . .:.•: :;TE'B)!briothcriniaterial:nodcesrbr.'deterriiinati6ns:;Witbrcspcct:^ 

! >' ? : - 'i the seciiri.ties,-' dr.othcrimateriallevents'affectihg^the:tax^statiis of the securities; •' ! iir • 

--7. . modifications to rights of security holders;:if material;-

-8, bond calls, i f materialv-and4endGr-offGr-s; •' ' ' 

-.-'••;''-• •••.: 9/•--defeasances;'- -vi : ' : : ' ' • ; , : -..-.:.•.-.• • •.''.--!-.• :;• 

.i,,, , , c 10. , : Tclease, substitution or-'sale of-property sei^uring -repayrrient of the securities,' if 
y ' - ' • • • • ' '-'rriaterial; • ;.:';.-.-.•:-->;'• h';; ' • ' ' l ^ -' '-.y 

!':'-• I I . - . radng changes; • • 

i; ! ;- ' ' '12. - bankruptcy;-insolvency;'- receivership, or similar'proceedings of an Obligated 
Person;* ' ' ' ' ' ' '•-'•' --"••••'• - •' • ••-" : . . ; • ; • ' ' 

* Note that,'for piii-poses of th'e event identific'd ih 'itein 12, the event.is 'considered to occur v.'hen any of the 
following'^occur:' 'The^appoiritrnent of'a'receiver,'fiscal agent of'similar officer for an-Obligated Person'in a 
proceeding under the U.S. Bankruptcy Code or in any other proceeding under stale or federal law in which a court or 
governmental authority has assumed jurisdiction over substantially all of the assets or business of the Obligated 
Person, or-if-such jui-isiJiction has been assui-ned-byUeavihg the-existing governing body and officials or officers in 
pbssessibn'bul-siibject lb the supervisi'6ii-and'orders o f a court'br'-gd'venimehtal-authbi-ity; or the entry of an-order 
cbrifirriiing'a plan of reorganization, arrangement • br liquidatibri -by a court--or governmental authority having 
super\'ision or jurisdiction over substantially all of the assets or business of the Obligated Person. 
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13. the consummation of a merger, consolidation, or acquisition ii-ivolving an 
Obligated Person or the sale of all or substantially all of the assets of an 
Obligated Person, olher than in Ihe ordinary course of business, the entry into a 
definitive agreement to undertake such action or the termination of a definitive 
agreement relating to any such actions, other than pursuant to ils terms, if 
material; and 

14. appointment of a successor or additional trustee, or the change of the name of a 
trustee, if material. 

CONSEQUENCES OI- FAILURE OF THE CI TY TO PROVIDE INFORMATION 

The City shall give notice in a timely manner, not in excess of len (10) Business Days, lo the 
MSRB of any failure to provide disclosure of Annual Financial Information and Audited Financial 
Statements when thc same are due under the Undertaking. 

In the event of a failure of the Gity to comply with any provision of thc Undertaking, the 
beneficial owner of any 2017 Senior Lien Bond may seek mandamus 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 initialed in the Circuit Court of Cook County, Illinois. A default under the 
Uridertaking shall not be deemed a default under any 2017 Senior Lien Bond, the Bond Ordinance or the 
Senior Lien Iridenture, and the sole remedy under the Undertaking in the event of any failure of the Gity 
to comply with the Undertaking shall be an action to compel performance. 

AMENDMENT; WAIVER 

Notwithstanding any other provisiori of the Undertaking, the City may amend the Undertaking, 
and any provision of the Undertaking may be waived, i f 

(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 
idendty, nature or staftis of the City or type of business conducted; 

(ii) the Undertaking, as amended, or the provision, as waived, would have complied 
with thc requirements of the Rule at the time of the primary offering, after taking into account any 
amendments 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 2017 Senior Lien Bonds, as determined by parties unaffiliated with the 
Gity (such as the Trustee or co-bond counsel), or by approving vote of the beneficial owners of 
the 2017 Senior Lien Bonds pursuant to the terms of the Senior Lien Indenture at the time of the 
amendment; or 

(b) the amendment or waiver is otherwise perniitted by the Rule. 

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 of the 2017 Senior Lien Bonds under the Bond Ordinance or the 
Senior Lien Indenture. 
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EMMA 

All documents submitted to the MSRB through EMMA pursuant lo the Undertaking shall be in 
electronic format and accompanied by identifying infonnation as prescribed by the MSRB, in accordance 
with the Rule. All documents submitted lo the MSRB through EMMA will be word-searchable PDEs, 
configured to permit documents to be saved, viewed, printed and electronically retransmitted. 

ADDITIONAL INFORMATION 

Nothing in the Undertaking shall be deemed to prevent the City from disseminating any other 
infonnation, using the means of dissemination set forth in the Undertaking or any olher means of 
communication, or including any other information in any Annual Financial Information or Audited 
Financial Statements or notice of occurrence of a Reportable Event, in addidon lo that which is required 
by the Undertaking. If the City chooses, to include any, olher infonnation in ariy Annual Financial 
Inforriiation or Audited Financial .Statements or:nptice of pcciirrence of a Reportable, Event in addition to 
that which is specifically required by the Undertaking, the City shall have np obligation under, the 
Undertaking to update such other information or include it in any future Annual Financial Information or 
Audited Financial Statements or.-nolice of occurrence of a Reportable Event. . 

CpRRECTivE ACTION RELATED TOGERTAIN BOND Discî psuRE-

'the City failed tp comply .with certain cpiitinuing.discIosurc;undertakings,preyiouslyentcred.:i 
by it pursuant, to the Rule, as described beloyv. Such npn-corapliance. q-iay or may not be material. 

Annual Financial Infonnation and Audited Financial Statements'were not filed by the City in 
2011 for thc Fiscal Year ended December 31, 2010, and in 2012 for the Fiscal Year ended Deceinber, 3,1, 
2011, with respect to the City of Chicago - Chicago O'Hare International Airport General Airport Third 
Lien Revenue ,and Revenue Refunding Bpnds,: Series 201 OA-̂ thro.ugh .Series 20,.ipF,: Annual, Financial 
Information and Audited Financial Statements w.ere .not filed .byrthe.City in 2d.l|l [for the .Fiscali,Year 
ended December 31, 2010, and in 2012 for the Fiscal Year ended December 31, 2011, with respect to the 
Gity of Chicago - Chicago O'Hare .Internatipnal. Airporf Passenger Facilities Charge Revenue and 

--Revcnu.e-Refun,ding3ondŝ Seri.es;20 
EMMA such Annual Financial Infbrmatipn.and-Audited-EjnanciahSjatem^ tp;such bonds. 

Annual j Financial Tnformation audi Audited, Financial Stateme filed by the City in 
2012,-fpr.-the Fiscal •Year; ended rD.ecemb,er:3.:l;; 20,1 L:with (respect ;tp the: City,of Chicago;- Chicago O'Hare 
International Airport General Airpprt;Third Lien Revenue iBonds,-Series .2011A through Series 2011C. 
Annual Financial Information and Audited Einancial Statements were not filed in 2012 for the Fiscal Year 
ended..December 31^ 201.1, with'respect to. the City of Chicago .iri Chicagor.O'Hare International Airport 
Passenger: Facility Charge. Revenue Bonds,. Series'2011 A; andSeries 201 IB. On October; 12, 2016, the 
City filed.,with;EMMA such Annual Financial Inforriiadon,and Audited Financial.Statements with respect 
to:such.-bondsi• ; • .- -..-••: • - . -y ' ]'y" . 

With respect to the City's Collateralized Single Family Mortgage Revenue-Bonds, Series 2006A 
(the "Series 2006A Bonds'.')',: S&P lowered its radng on the. Series;2006A.;Bonds from "̂AA + " to "AA" 
and placed the Scries 2006A Bonds on "Credit Watch with negative implications " effective December 
16, 2011. The Gity did not cause the trustee as dissemination agent to file a notice of a reportable event 
with EMMA at that time. Subsequendy, S&P upgraded the rating on the Series 2006A Bonds from "AA " 
to -" effecdve March 12, 2012: On March 18, 2012,'S&V removed the "CredityWatch with negative 
implications" characterizadon from the '̂Series''2006A Bonds. Thê  City caused the tmslee, as 
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dissemination agent, for the Series 2006A Bonds to file a notice of a reporlable event with liMMA on 
March 26, 2012 di.selosing the downgrade and subsequent upgrade of the Series 2006A Bonds by S&P. 

With respect to multiple series of the City's Chicago O'Hare International Airporl General Airjwrl 
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 Airiincs and Envoy Air 
(formerly American Eagle)) and certain of its United Stales-based subsidiaries (including American 
Airliries 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 (nol 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 lo this event on August 25, 2014 (not within the 10 busines.s-day deadline impo.scd 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 paymenl of such bonds (in addition to the pledge of Motor Fuel Tax 
Revenues) became effecdve 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 lo the City's Outstanding O'Hare International Airport Customer Facility Charge 
Senior Lien Revenue Bonds, Series 2013, Simply Wlieelz, LLC d/b/a Advantage Rent A Car 
("Advaritage") is an "obligated person" with respect to such bonds. Advantage filed a voluntary 
bankruptcy pedtion in the Southern 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 thc ratings of Ambac Assurance 
Corporation and Einancial Security Assurance Inc. (collectively, the "Bond Insurers"). The Bond Insurers 
provided municipal bond insurance policies relating to certain, seri.es of the City's Chicago Midway 
Airport revenue borids. Event notices with respect to such radng changes were not filed with EMMA. 
The City made such filings on May 22, 2014. 

Ambac Assurance Corporation 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 thc 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 lo these rating 
changes. 

Thc City failed to file timely material event notices with respect to certain rating changes 
affecdng thc City's bpnds subject to the Rule and for which the City is an "obligated person " under the 
Rule (collectively, thc "Prior Bonds") of affecting bond insurance cornpanies which insured any Prior 
Bonds (collectively, the "Prior Bond Insurers"). The City filed with EMIVIA on Aiigust 29, 2014 a notice 
with respect lo 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 Cily and affecting the Prior 
Bond Insurers occurring during the last seven years. 

On January 15, 2016, S&P upgraded the rating of the City's Chicago Midway Airporl Second 
Lien Revenue Bonds from A- to A. On May 17, 2016, the City filed with EMMA an event notice reladng 
to this rating upgrade. 
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GO-FINANCIAL ADVISORS AND INDEPENDENT REGISTERED MUNICIPAL ADVISOR 

The City has engaged PFM Financial Advisors LLC and D+G Consulting Group, LLC as its 
financial advisors (thc "Financial Advisors") in connection with the authorization, issuance and sale of 
the 2017 Senior Lien Bonds. Under the terms of their respeclive engagements, the Financial Advisors are 
not obligated lo undertake, and have not undertaken to make, an independent verification of, or to assume 
responsibility for the accuracy, compieteness or fairness of the information contained in ihis Oificial 
Statement. 

fhe City has retained Martin; J. Luby as ils independent registered municipal advisor (the 
"IRIVIA") as defined in SEC,Rule 15i3al-lr(d)(li) lo evaluate financiiig proposals and recommendations 
in connection with the City's various bond issuance programs and olher financing ideas being considered 
by the Gity; however, the IRMA will not advise on the investment of Cily funds held by the Office of the 
City Treasurer. The IRMA's compensation is nol dependent on the issuance of the 2017 Senior Lien 
Bonds. 

INDEPENDEM. AUDITORS 

The financial slalemenls of the City ofChicago Illinois - Chicago O'llare International Airport as 
of,,and for the,years ended, December 31, .20,15 and 2014,.included as,,APPENDIX D to this Official 
Statement.have been audited,.by Delpitte &,̂ Touchc, LLP,' independeiiL auditors, as staled; in their report 
appearing hereiri'|that,was mpdified.tp,iriclude, a reference.tp.plher^auditors, an an.erriphasis of 
a.,matter paragraph.irelated; to. the, adoption, pf,.,Gpvenmien.lal,,A Board(GASB) 
Statement No. 68, Accounting and Financial Rejjorting.for .Pensions,~ an,amendment of GASB- Statement 
No. 27. ' ' " •" 

:: jiayor--' :j;.\\y!''. -.r:'::;'; :,:ii o! ••j.jCf::;i -iii.-/ :-i!!j.i:.-r. ;jn!'!V' n!i;|-?̂ -.i :-!;>:-ii --:;•. - i : : - .rl; 
, i , , , . . . - . i . . ; j - , ;̂  . . j . R A T I N G S ; , 

' TKfc"20'l7 Seriior Cieri Bonds haYe bbdn a*ss'f] '̂̂  ''tije'ratings'"of'"A""(stable''outlo6k) by "S&P 
Global Ratings'and ''A'' (stable outibbky by Fitdh Rati'ng's!, 'Certairi.iriformatibn was kupplied hy'thc'City 
to each of the rating agencies lo be considered in evaluating the 2017 Senior' Lien Bonds. The City has 
not sought a rating of the 2017 Senior Lien Bonds from any other rating agency. 

' ' ' A'fating'reflects; only the vievl's of the'raring agency assigriirig such i-ating and an explanation of 
the '̂sigriific'arice of such rating may be obtairieid froi-ri siich fatirig agency. The City has furnished to the 
fating agencies deftain infoiTnadoii and riiaterials relatirig f 6' tlie 2017 , Senior Lien Bonds and O'Hare, 
iricliidirig''certairi' irifdrrriatiori and materials that have riot beeri"irii:l'uded in this Official Statemeiif. 
Generally, rating agencies base their ratings on such infonnation and materials and investigations, studies 
and assumptions by the respective rating agency. There is no assurance that any rating will continue for 
any givcri-'peribd'of fime, of that ariy ratiri'g'will riot be revised, dow^ by any 
^.iryFlliiy.i '̂M,r-'.̂ '\ : v.; . .i •f'?; 2 i;:jii!,'^ -uit Diu: 'y,u>\ '.)ni ;:::j;̂ H; • - '• 
such rating agency, if, in its judgment, circuinstances so.,.̂ arrant. . Any such, downward reyision or 
vvith(irawa,i,̂ 6f'a'riy siich'ratirig,may have effect 'pri the'market price pf the 2017 Seriior Lieri 
Borias.''_ ^ ',. • ' , '. ' , ' .,, ,j 

AI-/;..-', i .: ; , .-'.y MlSOEbLANEOUs' ' ' ' ' ' ' ' ' ' ' ' ' ' 

The summaries or descriptions in this Official Sfaterrierit 'of provisions in the Senior Lien 
Indenture and all references to other materials nol purporting to be quoted in lull are only brief outlines of 
ce'rtain''pf-ovisi6ns arid'io not constitute com'plete-statcments'df siich documcrils or provisions. Reference 
is ma'ide to the complete dociimerits reladng' tb such riiatter for-further" inforriiation, copies bf which will be 
fumished by thc City upon written request delivered to the office of the Chief Financial Officer, 7"' Floor, 
121 North LaSalle Street, Chicago, Illinois 60602. 
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AUTHORIZATION 

The Gity has authorized the distribution of this Official Statement. 

This Official Statement has been duly executed and delivered by the Chief Financial Officer on 
behalf of the City. 

CITY OF CHICAGO 

Chief Financial Officer 
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Auri lORIZATION 

The City has authorized the distribution of this Official Statement. 

This Official Statement has been duly executed and delivered by thc Chief Financial Officer on 
behalf of the City. 

CITY OF CHICAGO 

By: '"/s/ Carole L. Brown 
Chief Financial Officer 
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APPENDIX A 

GLOSSARY OF TERMS 

The Jbllowing are definitions of certain terms used in this Official Slatemenl. This glossary 
is provided for the convenience- of the reader and does not purport to he comprehensive or 
definitive. Certain capitalized terms used herein are defined elsewhere in this Official Statement. 
All references herein to terms defined in the Senior Lien Indenture and the Airport Use Agreemenls 
are qualified in their entirety by the definitions set forth in the Senior Lien Indenture and/or the 
Airporl Use Agreemenls, as the case may be. Copies of the Senior Lien Indenture and the Airport 
Use Agreemenls are available for review prior lo the issuance and delivery of the 2017 Senior 
Lien Bonds at the offices of the City and thereafter al the offices of the Truslee. 

"Accoimls " means the special accounts created and established pursuant to the Senior Lien 
Indenture. 

"Aggregate Debt Service " means, as of any particular date of computation and with respect 
to a particular Bond Year or other specified 12-month period, an amount of money equal to the 
aggregate amount required by the provisions of all Supplemental Indentures creating Series of 
Senior Lien Obligations, all instruinents creating Senior Lien Section 208 Obligations and all 
Qualified Senior Lien Swap Agreements, to be deposited from Revenues in all Dedicated 
Sub-Funds (including the Common Debt Service Reserve Sub-Fund), accounts and subaccounts 
created under the Supplemental Indentiares in the Bond Year or other specified 12-month period. 

"Air Transportation Business" means the carriage by aircraft of persons or property as a 
common carrier for compensation or hire, or the;carriage of mail, by aircraft, in commerce, as 
defined in the Federal Aviation Act of 1958, as amended. 

"Airline" means, after the end of the temi of the Airport Use Agreement, any person 
actively engaged in the Air Transportation Business at the Airport. 

"Airline Party " means, at any time, any person actively engaged in the Air Transportation 
Business at the Airport who then has an Airport Use Agreement in effect with the City, either 
directly or tlirough a valid assignment. 

, "Airporl" or "O'Hare" means Chicago O'Hare International Airport, together with any 
additions thereto, or improvements or enlargements of it, later made, but any land, rights-of-way, 
or improvements which are now or later owned by or are part of the transportation system operated 
by the Chicago Transit Authority, or any successor thereto, wherever located within the boundaries 
of the Airport, are not deemed to be part of the Airport. 

"Airporl Development Fund" means the Airport Development Fund created pursuant to 
the Airport Use Agreements. 
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"Airport Developineul Fund Deposit Requirement" means for any Fiscal Year any amount 
required to be deposited in the Airport Development Fund from any source in such Fiscal Year 
under the Airport U.sc Agreements. 

"Airporl Fees and Charges" means, for any Fiscal Year, all rentals, charges and fees 
payable by al! /Airlnie Parties for such Fiscal Year, after adj-ustnient purs'Liant to the Fttiai Audit (as 
defined in thc Airport Use Agreements) for such Fiscal Year, (a) pursuant to an Airport Use 
Agreement, and, if appropriate, (b) pursuant to a Special Facility Financirig Arrangement to the 
extent rentals, charges and. fees paid pursuant thereto are for the purpose of paying Special Facility 
Revenue Bond and Other Debt Service (as defined in the Airport Use Agreements). 

"Airporl General Fund" means the Airpoil General iFund to be estabiished by the City 
pursuant to the Senior Lien Master Indenture. 

"Airport Obligations " means any bonds, notes or other evidences of indebtedness of the 
City, which borids, note's br other (Evidences'of indebtedness are payable from Revenues. 

"Airport Project" means any.capital improvement at or related to the Airport or the 
acquisition of land 'br any interest in''land'.beybrid the'th'en-current boundaries'of the" Airport, or 
any cbsf Of expense {yaili'or'in'cun'ed'in corin^ctioff with" br''re'ial:e'd to the Aifport whcth'eî 'of not of 
a "capital natiire and whethef or not'fe^ 'at the'Aiqjort;" ;includiiig, buf hbt limited 'to, 
amounts need'ed to ""sdtisfy'aihy judgment aiid" the cbsf of ariy iibisc mitigation" progfai-n's.' " ' 

' "• ""• "A irpdriP'rpjisct'Accduni "•means' Jihy' Accpuiit estab'ii'shed for tlie'payment of the cost's of 
an Xilp'oYt'Project ihcluiiiri^ any Accbunt establisii'ed'for'the "ciispo'ŝ  of proceeds of ihsiirahte 
under the Senior Lien Indenture. 

'•: ^ y r . ' \ y \ ' . \ ' \ < : ; : \ V ' V . ( \ \ i . ) [ \ : y \ - i \ ' - . \ C ' : - y \ v y ' i y j - . i ' \ . . . y , - j ' < \ ,^•.^s'^.\?^ •> • i 

' "Aiiport Use Agreements " iii'ealns (a) the Amen'ded and Restated'Airport Use Agreenient 
~and Terminai""Facilities"fceasê Hted""asTrf"̂ atniary~l7̂ ^̂  
the City and various companies engaged in the Air Transportation Business at the Airport; (b) each 
other' air'pbrt iisc 'a:gree'ihentari3lenriiriaT facilifies lease','vi'itK respect 'to the'Airpprt,'substantially 
the same (except with respect tb'the Exclusive Use'Premises arid A Pafking'Area 
described therein) and haying the same expiration date as the agreements referred to in (a) above, 
and (b)'iri the caseof each aif-eargo car'rierV'its airpbrt use'agreement, vvith respect to th'e Airport, 
subsfant'i'aUy tlie' same (ejicepf with' respect'fothe' E?tclusivb (!)se'Premises 'arid .Airline''s" Airc'raft 
Parking Area described therein) and having the same expiration date as the agreement' referred to 
in (a) above, together with a cargo facilities lease of np shorter duration than such airport use 
agreement; in'each 'case'as extended," am eii'dbd of'supplemerited frorii'ti trie tb time in accordance 
with their tbriiis. '' '' ""'•''"''' " '' ' • -'•'^•':...• •^''•'' ''"• • 

"Annual Debt Service " means, as bf any particiilar daite of cbmputation and with respect 
to a particular Bond Year or other specifie(l'l2-iiiPri'th period,'and Senior iLicn'̂ Obliigat'ibiis'of a 
particular Series or consisting of. a particular Senior Lien Section 208 Obligation or Qualified 
Senior Lien 'Swap Agreeni'ertf,'an amount of nibney equal to the suiti of (a) all iiiterbst payable 
during that Bond Year or other specified 12-month period on all Senior Lien Obligations bf the 
Series or Senior Lien Section 208 Obligation Outstanding on the date of computation, (b) all 
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Principal Installments payable during that Bond Year or other specified 12-month period with 
respect to all Senior Lien Obligations of the Series or Senior Lien Section 208 Obligation 
Outstanding on the date of computation, and (c) amounts due and payable during that Bond Year 
or other specified 12-tiionth period on all Qualified Senior Lien Swap Agreements. Amounts 
determined pursuant to clause (a) and (b) above must be calculated on the assunipfion that Senior 
Lien Obligations will, after the 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 Indenture 
and the Supplemental Indenture creating that Series or the instrument creating that Senior Lien 
Section 208 Obligation of Principal Installments payable at or after the date of computation. 

"Authorized Officer" means (a) the Mayor, the Chief Financial Officer, the City Treasurer, 
the Commissioner, the City Comptroller or any other official of the City so designated by a 
Certificate signed by the Mayor and filed with the Trustee for so long as that designation is in 
effect, and (b) the City Clerk with respect to the certification of any ordinance or resolution of the 
City Council or any other document filed in his or her office. 

"Available PFCs" means the amounts to be withdrawn from the PFC Capital Fund and 
deposited into the 2017B Senior Lien Bond PFC Revenue Deposit Account as described under the 
capfion "SECURITY FOR THE 2017 SENIOR LIEN BONDS—Description of PFC Revenues and 
Pledged 2017B PFC Revenues," in the Official Statenient. 

"Balloon Maturilies" means, with respect-to any Series of Senior Lien Obligations, 
50 percent or more of the principal of which matures on the same date or within a Fiscal Year, that 
portion of such Series which matures on such date or within such Fiscal Year. For purposes of 
this definition, the principal amount maturing on any date shall be reduced by the amount of such 
Senior Lien Obligations scheduled to be amortized by prepayment or redemption prior to their 
stated maturity date. Commercial paper, bond anticipation notes or variable rate demand 
obligations shall not be Balloon Maturities. . -

"Bond Counsel" means a finn of attorneys having experrise in the field of law relating to 
municipal, state and public agency financing, selected by the City and satisfactory to the Trustee. 

"Bondholder" or "holder" or "owner of the Bonds" or "regislered owner" means the 
Registered Owner of any Senior Lien Bond. 

"Bond Year" means a 12-month period commencing on January 2 of each calendar year 
and ending on January 1 of the next succeeding calendar year. 

"Business Day" means any day other than a Saturday or Sunday or legal holiday or a day 
on which banking institutions in the State of Illinois are authorized by law or executive order to 
close. 

"Capiial Project" means a capital improvement at the Airport, or the acquisifion of land, 
beyond the current boundaries of the Airport for use as part of the Airport as set forth in the Airport 
Use Agreements. 
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"Capitalized Interest" means any amount included in the pi oceeds of any series of Airporl 
Obligations for the payment of interest on any Airport Obligations. 

"CD/f " means the City of Chicago Department of Aviation. 

"Certijlcale" means a written instrument, certificate, statetnent, request or requisition of 
any person. In the case of thc City, each Certificate shall be executed by an Authorized Officer. 
Any Certificate and supporting opinions or representations, ifany, may, but need not, be combined 
ill a single instrument with any other instrument, opinion or representation, and the two or more 
so combined must be read and construed so as to form a single instrument. Any Certificate may 
be based, insofar as it relates to legal, accounfing.'or engineering matters, upon the opinion or 
representation ..of :Gounsel,'accountants or engineers, respecfively, unless the officer signing that 
Cerfificate-knows,, or in the exercise of reasonable care should have known, that the opinion or 
representation with respect to the matters upon which that Certificate may be based,-as aforesaid, 
is erroneous. The same person, or the same.counsel or accountant, as the^casemay be, need not 
certify to all of the matters required to be certified under any provision of the Senior Lien Indenture 
or any, Supplemental' /Indenture, but' different persons,- i counsel or accountants may certify to 
different facts, respectively;- ,'Every: Certificate on opinion !of,>counsel,-acco.uritants; engineers; or 
other- persons provided for. in the-Senior Lien Indenture or a;ny Supplemental Indenture thereto 
must include: i •yyyAiy< \: y - ••.•-•,1^ .-i\ >'{ • i: ̂ - y,.•.•.]•-. 

i')!,u,..i ,-j(a) ; j.ia.r-statement..-that; the i:pe.rson.;making;-. that Certificate^.orv^opinion or 
. :;: representation'hast iread. the pertinent, provision' of: the Senior, Lien; Indenture or. the 

ii: . ,-)Supplemental vlridenfure-jto. which thatsstatement,; C,entificate,.opinionjor;ir.epresentation 
.-•.:,-.''-^relates;, v;:' ;::; .•.•:!; ••. M'-! i: :.i^-.-• iw:- p:.. •••;'•;;•::•.:;.'• • ;::: •.•::;, • y yr.-. y.'-
- ••••• - • -'.'v: ;''^;;;f.!i!'ji)-.i: v. H.'jiry/i.'yj'^: i.'\iI-i',:i;ir: ... ! > - . ; i - - .:;,'. '•>) i . ; • :. -k 

, : . (b) , . a brief statementias:to,!nature:and:S,cope>bf the examination or investigation 
upon which the statements, opinions or representations:are-basedv; .; 1 , : i ; , -

; : •:;;i ' ./s;:'!(C):K.; !a:;statementithat,:in; the opinion: of that iperson,that̂ person has.made such 
. : examination :or-inyestigafion as: is necessary to.enable that-person ito express .an informed 

opinion with respect to the subject matter referred to in the instrument to which that 
. person's signature is affixed; and 

(d) with respect to any statement relating to compliance with any provision of 
I , ! theiSenior .Lien'Indenturej^a-statement whether or "not,'in the .opinion of .that person, that 

provision has been complied with. 

"CItief Einancial Officer "- means the Chief Financial Officer appointed by ,the Mayor, or 
the.City Comptroller of thcCity at any,time a vacancy exists in the office of the Chief Financial 
Officer. 

, , : V.C/A)'" means,the City of Chicago,.a municipal corporation and.home rule unit of local 
government organized and existing under the laws, of the rState-of Illinois. : 
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"Cily Couiicir' means the City Council of the City, or any succeeding governing or 
legislative body of the City. 

"Code " means the Internal Revenue Code of 1986, as from time to time supplemented and 
amended. References to the Code and to sections of the Code sliall include relevant final, 
temporary or proposed Regulations as in effect from time to time and, with reference to any Series 
of Senior Lien Obligations, as applicable to obligations issued on the date ofissuance of that Series. 

"Commi.ssioner" means the Commissioner of the Chicago Department of Aviation or any 
designee of the Commissioner, or any successor or successors to the duties of any such official. 

"Common Debt Service Reserve Sub-Fund" means the Common Debt Service Reserve 
Sub-Fund created by the Senior Lien Master Indenture. 

"Common Reserve Bonds " means Senior Lien Obligations entitled to the benefits of the 
Common Debt Service Reserve Sub-Fund, including the Series 2017A Bonds, the Series 2017C 
Bonds and the Series 2017D Bonds. 

"Completion Bonds " means any Senior Lien Obligations issued in accordance with the 
Senior Lien Indenture for the purpose of defraying additional costs of one or more Airport Projects 
financed by Airport Obligations. 

"Concession Revenues" means, for any Fiscal Year, rentals, charges and fees of any kind 
or nature payable to the City during such Fiscal Year from tenants, licensees, permittees, or other 
operators at O'Hare, for the right to use premises at O'Hare to sell or lease merchandise, services 
or other intangibles, including, but not limited to, restaurants, bars, car rental agencies, newsstands, 
gift shops, specialty shops, advertising displays, insurance sales facilities, public telephones, 
facilities for the furnishing of ground transportation services, hotels and parking areas; provided, 
however, that Concession Revenues shall not include (a) any such rentals, charges or fees derived 
from the Land Support Area or the International Terminal Area, (b) Airport Fees and Charges, 
(c) tenninal rentals or landing fees of non-Airline Parties, (d) fees and charges under fueling 
facility agreements, or (e) the proceeds of any tax levied at O'Hare. 

"Consulting Engineer" means a registered or licensed engineer or engineers, or firm or 
firms of engineers, with expertise in the field of designing, preparing plans and specifications for, 
supervising the construction, improvement and expansion of, and supervising the maintenance of, 
airports and aviation facilities, entitled to practice and practicing as such under the laws of the 
State of Illinois, who, in the case of any individual, shall not be a director, officer or employee of 
either the City or any Airline Party. 

"Cost-Revenue Centers" (sometimes abbreviated as "CRCs") means those areas of 
O'Hare grouped together for the purposes of accounting for Revenues, Operation and Maintenance 
Expenses and Debt Service, and for calculating Airport Fees and Charges. The CRCs named in 
the Airport Use Agreements, taken together, comprise all of O'Hare, and are the Tenninal Area, 
the Airfield Area, the International Terminal Area, the Terminal Support Area, the Fueling System 
and the Land Support Area. 
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"Costs of Issuance" means any item of expense payable or reimbursable, directly or 
indirectly, by the City and related to the authorization, offering, sale, issuance and delivery of 
Senior Lien Obligations, including, but not limited to, travel and odier expenses of any officer or 
employee of the City in connection with the authorization, offering, .sale, issuance and delivery of 
the Senior Lien Obligations, printing costs, costs of preparation and reproduction of documents, 
filing and recording fees, initial fees and charges of any Fiduciary, legal fees and disbursements, 
fees and disbursements of any Independent Airport Consultant and any Independent Accountant, 
fees and disbursements of other consultants and professionals, costs of credit ratings, fees and 
charges ,for :preparation, .execution, transportation and .safekeeping of Senior Lien Obligations, 
application fees and premiums on municipal bond insurance and credit facility charges and costs 
and expenses relating to the refunding of Senior Lien Obligations, Junior Lien Obligations, or 
other obligations issued.to ftnance or refinance .one or,more Airport Projects. 

"Counsel's Opinion " means a written opinion of Corporation Counsel for the City or other 
counsel selected by the City. Any Counsel's Opinion may be based, insofar as it relates to factual 
matters (information:with/respect to: which is:in,tlie possession of the City.)̂ upon a-Certificate!or 
opinion of, or representation by, an officer of the City, unless the,counsel.knows; or in: the exercise 
of reasonable care should have known, that the Certificate, opinion or representation with respect 
to the matters upon ;Which,the counsel:'SfPpiniori may be based, as.aforesaid', is erroneous. 

"CP Indenture" means any trust indenture entered into between-the City and'afbankior 
trust company that authorizes and secures CP Notes. 

• -y. : "GPyNotes" meansiCommercialiBaperNotes-of any:seriesito finance or refinance-Airport 
.Projects. - , i - . ;•-•:-•.- : - ::• -:.•;•, ' ^ y. •• .• . ..:•-•..-' 

y ".Debt Ser\>ice Fiiml" means the, Debt Service. Fund created by the Senior Lien Master 
Indenture.., ,.. ••-y. >: • - :• • ',- '• ._ .:• :;:' 

..: ., : "Debt Service Reserve /4cco«^« "̂' means:(a)!withTespect to the Series 2017-A Bonds, the 
Series 20 lj7C,. Bonds "and,the Series 2017D Bonds; ̂ the Common iD.ebt Service Reserve Siib-Eund 
and (b) with respect to the Series 2017B Bonds, the Account designated as the "Chicago O'Hare 
International Airport 20I7B Senior Lien Debt Service Reserve Account." 

i; '̂DedicatedySub-Fund''̂  means a:suh-fiahd wfithin .the Debt iService! Fund.including each 
sub-fund created by a Supplemental Indenture.'̂ and.the Common Debt SisrviceiReserve; Sub-Fund 
created-by;the Senior Lien Master Indenture.: 

"Deposit Requirements" means, with respect to any semi-annual deposit to the Debt 
Service Fund and any disbursement from the Debt Service Fund pursuant to the provisions of the 
Senior Lien .Indenture as described in APPENDIX B—"SUMMARY OF CERTAIN PRO.VISIONS OF THE 

SENIOR LIEN INDENTURES—INDENTURE FUNDS AND PAYMENT OP DEB T SERVICE", the aggregate 
of the "Sub-Fund Deposits" 'd.nd the "Other Required £)e/,?05//.s'". described-underparagraphs (.a) 
and (b) under the sub-caption "Disbursements from Debt Service Funcr under that caption that are 
required to be made at that time. 
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"DTC" means The Depository Trust Company, and its successors and assigns. 

"Event of Default" means with respect to the Senior Lien Master Indenture, an Event of 
Default as described in APPENDIX B under "SUMMARY OF CERTAIN PROVISIONS OF THI-: SENIOR 

LIEN INDEN TURE—Events of Default." 

"Existing Senior Lien Bonds" means Third Lien Bonds issued prior to the Liens 
Defeasance Date and Outstanding following the issuance of the 2017 Senior Lien Bonds. 

"FAA " means the Federal Aviation Administration, or the successor to its powers and 
authority. 

"Federal Fi.scal Year" means a 12-month period commencing on October I of each 
calendar year and ending on September 30 of the next succeeding calendar year. 

"Federcd Obligation " means any direct obligation of, or any obligation the full and timely 
payment of principal of and interest on which is guaranteed by, the United States of America. 

"Fiduciary" means the Trustee or any Paying Agent or any or all of them, as may be 
appropriate. 

"Fifty-Ninth Supplemental Indenture" means the Fifty-Ninth Supplemental Indenture 
dated as of June I , 2017, between the City and the Trustee, which supplements the Senior Lien 
Indenture. -

"Fiscal Year" means January 1 through December 31 of any year, or such other fiscal year 
as'the City may adopt for the Airport. 

"F/"/c/z" means Fitch Ratings Ltd. 

"Funds" means the special funds created and established pursuant to the Senior Lien 
, Indenture. • 

"Government Grants-in-Aid" means those moneys granted to the City by the United States 
of America or any of its agencies, or the State of Illinois, or any of its political subdivisions or 
agencies, to pay for all or a portion of the cost of one or more Airport Projects and does not include 
any payments made for services rendered at the Airport. 

"Grant Letter of Intent " means the Airport Letter of Intent No. AGL-06-01, dated 
November-21, 2005 ^from the FAA to the Commissioner, as the same may be amended and 
supplemented from time to time. 

"Grant Receipts" means all moneys received by the City from the United States of 
America and agencies thereof, including the FAA, for Federal Fiscal Year 2020, pursuant to the 
Grant Letter of Intent. 
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"Independent .Accountant" means a certified public accountant selected by the City and 
licensed to practice in the State of Illinois, and who (a) in the case of an individual, is not an officer 
or employee of the City, (b) is satisfactory to the Trustee and (c) may be the accountant that 
regularly audits the books of the City or the Airport. 

"Independent Airporl Consultant" means a consultant selected by the City, with expertise 
in the administration, financing, planning, maintenance and operations, of airports and their 
facilities, and who, in the case of an individual, is not an officer or employee of the City. 

"Interest Payment Date" means,any Payment Date on which interest on any Senior Lien 
Obligation is payable. 

".lunior Lien Obligations" means any bonds, notes or evidences of indebtedness secured 
by Revenues, other than; Senior.Lien: Obligations,-issued by-the City-as,permitted by thc Senior 
Lien Indenture. 

"Junior LienrObligatiom De'bly.SeryiceiEund'\',',mQansAhQ JuniorrrLieni Obligation .D.ebt 
Service Fund created by the Senior Lien Master Indenture. 

"Land Support Area " means (a) during the term of the Airline Use Agreementsvuthe 
facilities, uses, leases, land and air rights, i f any, identified as such in the Airport Use Agreements 
and!(b.) afterithcreridrof'thejterni.'pf the.-Airp.ortiUse.Agreemerî  land 
and lair rightSj df any,; identified'as..the ."Land Support/Area": asj of the !last day pf the temiiof.the 
Airport Use Agreements, as the same thereafter may revised from time to time by the Cityjasiset 
forth in a Certificate filed with the Trustee, provided, however, that if such revision will likely 
result) in a reduction-of Revenues;.then isiieh re.visipn.shall notitake effect until either (i) there is 
filed with the Tmstee an Independent Airport Consultant'iS)fCertificate; ;b.ased.;oni reasonable 
assumptions, that the anticipated reduction of Revenues resulting from such revision will not 
constitute a material rediicfioh~o f̂~Revmues7"OT (ii)"the:-Q 
Indenture regarding Released Revenues. 

•• • •: : j y -.y • • • ' : : ' . { . : ; : , - i : •. ;• i.-:.- l y^ -y • \. • :'• ::•• ': 

"Landing Fee Rate" means the Landing Fee Rate established pursuant to the Airport Use 
Agreements. 

!. :.;'•!! .j i ii .5 i t ' l l - .: ij^iCii:. :u < /'iWn- n 'J.-'.̂  - f- i - i i i . : ; : ' -. yi\\\ . ' :.' s ,: ; : ; , : . . 

-::- "Landing.,Fees": meansywith respeiit to-each:Airline Party- the Landing Fees;calculated 
pursuant to such Airline .Party's-AirporfUse Agreement 

"Liens Defeasance Date" means September 12, 2012. 

"Mainleriance; Reserve rFund':'. means the Maintenance Reserve Fund' created uhder.'the 
Airport Use Agreements. . .i . 

.- :'-Moo^/v\".means!Moody's Investors Service 

"Net Debt Service " means with respect to the Series 2017D Bonds for.any Bond Year;.the 
Annual Debt Service with respect to each respective Series, reduced by any proceeds of Airport 
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Obligations held by the Trustee for disbursement during that Bond Year to pay Principal 
Installments of and interest on such respective Series. 

"Non-Cimimon Reserve Bonds" means thc Outstanding Series 2005C Bonds, 
Series 2005D Bonds, Series 2008A Bonds, Series 2010D Bonds, Series 201 OF Bonds, 
Series 2011A Bonds, Series 2012A Bonds, Series 2016C Bonds, Series 2016F Bonds and 
Series 2017B Bonds. 

"Operation and Maintenance Expense Projection " means, for any Fiscal Year, the then 
current estimate of Operation and Maintenance Expenses prepared semi-annually by the City and 
filed with the Trustee and consisting of an initial projection made prior to the first day of the Fiscal 
Year and a mid-year projection made in June of the Fiscal Year which, (i) prior to the end of the 
term of the Aiiport Use Agreements, shall conform to the requirements of the Airport Use 
Agreements, as adjusted by the mid-year projection prepared in accordance with the Aiiport Use 
Agreements and (ii) after the end of the term of the Airport Use Agreements, shall include a mid
year projection that may adjust the projection of the City. 

"Operation and Maintenance Expenses " means, for any Fiscal Year, the costs incuned by 
the City in operating and maintaining the Airport (excluding the Land Support Area) during that 
Fiscal Year, either directly or indirectly, including, without limitation (but exclusive of those 
expenses as may be capitalized in connection with an Airport Project): 

(i) costs and expenses incurred by the City for employees of the City employed 
at the Airport, or doing work involving the Airport, including, but not limited to, direct 
salaries and wages (including overtime pay), together with payments or costs incurred for 
associated payroll expenses, such as union contributions, cash payments to pension funds, 
retirement fiinds or unemployment compensation funds, life, health, accident and 
unemployment insurance premiums, deposits for self-insurance, vacations and holiday pay, 
and other fringe benefits; 

(ii) costs of materials, supplies, machinery and equipment and other similar 
expenses; 

(iii) costs of maintenance, landscaping, decorating, repairs, renewals and 
alterations fiot reimbursed by insurance; 

(iv) costs of water, electricity, natural gas, telephone service and all other 
utilities and services whether fumished by the City or purchased by the City and fumished 
by independent contractors at or for the Airport; 

(v) costs of rentials of real property; 

(vi) costs of rentals of equipment or other personal property; 
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(vii) costs of premiums for insurance, including property damage, public 
liability, burglary, bonds of employees, workers' compen.sation, disability, automobile, and 
all other insurance covering the Airport or its operations; 

(viii) the amount of any judgment or settlement arising as a result of the City's 
ownership, operation and maintenance of the Airport payable by the City during that Fiscal 
Year, including, without limitation, the amount of any judgment or settlement arising as a 
result of claims, actions, proceedings or suits alleging a taking of property or interests in 
property without just compensation,, trespass, nuisance, .property d.aiiiage, personal injury 
or, similar claims, actions, proceedings or suits based upon the environmental impacts, 
including;,-without limitation, .those resulting from the u.se of the, Air]3ort,for the landing 
and taking off of aircraft; . , . 

(i'X) costs incurred in collecting and attempting to collect any sums due the City 
in connection with the operation of the Aiiport; 

(x) costs of advertising at or for the Airport; 

(xi) -. ,.compensation:paid or credited.''to=;personsj.or;fimis'.appointed or engaged, 
from t̂ime';to•time;•.to,.render.advice and!.perform!architectural, engiheerinjgi construction 
management, financial,>legal, accounting,.testing; Gonsulting-:.or:Qtĥ r professional services 
in connection with the Airport; 

' • : i j ' : -v . . / ; i i ' i ' r : ' , , - -: :. i V;:! ) y . ! . • y . y : " -; . 

(xii) : any.other cost incurred oriallocated-to.the. Airport nec.essany.to.coraply with 
: any valid mle, regulation; policy or order of any ifederal, state or :lo.calgO;Vemriient, agency 
or court; and , , - ; ŷ :<y\. • ' i / . , ;::: . : . 

: (xiii): .'all other,-direct and indirect expenses, iwhetlier. similar; oridissimilar, which 
arise out of the'City's ownership, operation or maintenance ,of^th^rAirpprtv1incliiding-any 
taxes payable by the City which may be lawfully iriiposed upon the Airport. 

"Operation and Maintenance Reserve Fund" means the Operation and . Maintenance 
Reserve Fund established pursuant to the Airport Use Agreements. 

"Operation and Maintenance Reserve Fund. Deposit Requirement" means, for any Fiscal 
Year the amount, i f any, required to increase the balance in the Operation and Maintenance 
Reserve Fund (including! amounts .receivable, from ithe; Operation and Maintenance Fund) to an 
amount equal to pne-rfourth-of such Fiscal Year's.Qperatiori:and Maintenance Expense Projection 
as adjusted at mid-year pursuant to the Airport'Use, Agreements;,; . • . • 

"Olher Available Moneys " means for any Fiscal Yearithe amount of money detemiined by 
the Chief Financial Officer to be transferred by the City fbr that Fiscal Year from sources other 
than Revenues to theiReyenue Fund. , ., 
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"Outstanding " means with respect to the Senior Lien Obligations, as of any date, all Senior 
Lien Obligations before or on that date being issued or incurred under the Senior Lien Master 
Indenture except: 

(a) Senior Lien Obligations cancelled by the Trustee or the Owner of a Senior 
Lien Section 208 Obligation, as the case may be, at or before that date or delivered before 
that dale to the Trustee or to the City, as the case may be, for cancellation; 

(b) Senior Lien Obligations (or portions of Senior Lien Obligations) for the 
payment or redemption of which there ate held in trust and set aside for such payment or 
redemption (whether at, before or after the maturity or redeniption date) moneys or Federal 
Obligations the principal of and interest on which when due or payable will provide 
moneys, together with the moneys, ifany, deposited with the Trustee at the same time, in 
an amount sufficient to pay their principal or Redeniption Price, as the case may be, with 
interest to the date of maturity or redemption date, and, if those Senior Lien Obligations 
are to be redeemed, for which notice of the redemption has been given as provided in the 
related Supplemental Indenture or provisions satisfactory to the Tmstee have been made 
for giving the notice; 

(c) Senior Lien Obligations for the transfer or exchange of, in lieu of or in 
substitution for which other Senior Lien Obligations have been authenticated and delivered 
pursuant to the Senior Lien Master Indenture; and 

(d) Senior Lien Obligations deemed to have been paid as provided in the- Senior 
Lien Master Indenture. 

"Participant" when used with respect to any Securities Depository,' means any participant 
of such Securities Depository. , , . . .;..; . , ' . . 

"Paying Agent" means any bank or trust company designated as a paying- agent for a 
Series and its successor or successors later appointed in the manner provided in the Senior Lien 
Master Indenture. . ' . : . ' 

"PaymentDale" means any date on which a Principal Installment or interest on any Series 
of Senior Lien Obligations is payable in accordance with its terms and the terms of the Senior Lien 
Master Indenture and the Supplemental Indenture creating the Series or, in the case of Senior Lien 
Section 208, Obligations or amounts payable under any Qualified Senior Lien Swap Agreement, 
in accordance with the tenns of the instrument creating the Senior Lien Section 208 Obligations 
or the Qualified Senior Lien Swap Agreement. 

•7'̂ /̂ C Co/?/"to/Fj/«f/" means the PFC Capital Fund of the City; 

"PFC Master Indenture" means the Master Trust Indenture Securing Chicago O'Hare 
International Airport Passenger Facility Charge Obligations dated as of January I , 2008, from the 
City to Thc Bank of New-York Trust Company, N.A., as tmstee, amending and restating the Master 
Trust Indenture Securing Chicago O'Hare Intemationail Airport Second Lien Passenger Facility 
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Charge Obligations dated as of May 15, 2001, from the City to The Bank of New York Trust 
Company, N.A., as successor to BNY Midwest Trust Company, N.A., as trustee. 

"PFC Regulations" means Part 158 of the Federal Aviation Regulations (14 CFR Part 
158), as amended from time to time, and any other regulation issued with respect to the PFC Act. 

"Pledged Other AvaUable Moneys " means (a) with respect to thc Series 2017B Bonds, for 
each Fiscal Year, the amounts to be withdrawn from the PFC Capital Fund and deposited into the 
2017B Senior-Lien:Bond PFC .Revenue Deposit Acco.unt that the Chief Financial Officer has 
detemiined to be Other Available Moneys as evidenced by the Pledged Other Available Moneys 
Certificate for the Series 2017B Bonds;, and (b) with respect to the Series 2017C Bonds, the 
amount of Grant Receipts to be deposited into the 2017C Senior Lien Bond Grant Receipts Deposit 
Account that the;,Chief . Financial' Officer has detemiined ito ,be Otiier Available-'Moneys as 
evidenced'by the Other Available;M.,oneys:Certifieate; • 

- -• "Pledged. Other Available I •MoneysyGertificale",' means the .Other Available Moneys 
Certificate, substantially in the forms attached to the Sixtieth ;Supplementa],'Indentiire,.w-ith respect 
to the Series 2017B Bonds, and the Sixty-First Supplemental Indenture,.with .respect to the 
Series 2017C Bonds, signed by the Chief Financial Officer and filed with the Trustee. 

: ... ,. ;:-j7/?n«e/>a/.//̂ vto//OTe«fj-HmeahS;:as:of .any particular date of computation .and with respect 
to Senior Lien Obligations of a particular, SeriesiiOr̂ vConsisting of a/particular.iSenipr Lien 
Section 208 Obligation, an amount of money equal to the aggregate of (i) the principal amount of 
Outstanding' Sehionlcien .ObligatiPns of that- Series lor Senior<Eien Section'208 iObligations which 
mature on a single future date, reduced by the aggregate principal amount of̂ th'ei O.utstanding 
Senior Lien Obligations of that Series which would at or before that future date be retired by reason 
of the. payment when due and .the application in accordance with the Senior Lien Tylaster Indenture 
and the Supplemental Indenture creating the Series or the instmment creating thosei Senior, Lien 
"Section 2"08T)T5ligatioris""of^Sihkii^ bcfore-that-future-date-for the-
retirementi.oftheK0utstaridingv;S;enior/Li en.Obligations ;Pfi,tha.tf Series, plus i(ii).ithe (amoiint of any 
Sinking/F.undrHaymentS'payableton that-futureidate.forjtheiretirement of ithei.Outstanding;Senior 
Lien Obligations of that Series, and that future date is for all purposes of the Senior Lieri Master 
Indenture, deemed to be the date when the Principal Installment is payable and the date of the 
Principal Installment .ii - : :•.. .: >, :: 

:: . 'y''Oiialified.Collateral",.rrieans\: < -.y: . • i ..:;;;>•;; : 
.-•.-.yy/- ••y.;?. n-'; : : • : ; :> ' I...:l i l i:;;0 .-".: •:". :' .-!' :.;: - , :;;'.-:':: : ' •„ 

•f;',' :i;:;:ii0O ^-i-l'Xa);'?:* Federal Obligations;'.::.;.:•: ifi,,:::,: i:^ •>: -.;!;, ; i • :• .- ,.ii: ;i;i y 

; .-: y . .-'.A ••• . : 'oiri'...? h / ' - . -yyi f v ;n 
(b) direct and general obligations of any State of the United States of America 

or any political subdivisioniof the :State of Illinois: which are rated in Pneof the two highest 
rating categories by any two Rating Agencies without regard to any refinement or gradation 
'of .rating ;category by: numerical.modifier or otherwise; [and ,V , 

:• (c); , public housing'bonds issued by publicihousingiauthorities and-ftilly secured 
. ;as.to.the payment of both principal and interest by a pledge of annual contributions under 
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an annual contributions contract or contracts with the United States of America, or project 
notes issued by public housing authorities, or project notes issued by local public agencies, 
in each case fully secured as to the payment of both principal and interest by a requisition 
or payment agreement with the United States of America. 

"Qualified Credit Instrument" means a letter of credit, surety bond or non-cancelable 
insurance policy issued by a domestic or foreign bank, insurance company or other financial 
institution whose debt obligations on the date of issuance thereof are rated in the highest rating 
category by S&P and Moody's and, if rated by A.M. Best & Company, is rated in the highest rating 
category by A.M. Best & Company. Any such letter of credit surety bond or insurance policy 
shall be issued in the name of the Trustee and shall contain no restrictions on the ability of the 
Trustee to receive payment thereunder other than a certification of the Trustee that the funds drawn 
thereunder are to be used for purposes for which moneys in the Common Debt Service Reserve 
Sub-Fund may be used under the Senior Lien Indenture. 

"Qualified Credit Provider" means the issuer of a Qualified Credit Instrument. 

"Qualijied Investments " means with respect to Senior Lien Obligations as follows: 

(a) Federal Obligations; 

(b) pre-refunded municipal obligations meeting the following conditions: 
(i) the municipal obligations are not subject to redeniption prior to maturity, or the tmstee 
therefor has -been given irrevocable instmctions conceming their calling and redemption 
and the issuer thereof has covenanted not to redeem such obligations other than as set forth 
in such instructions; (ii) the municipal obligations are secured by cash and/or Federal 
Obligations, which Federal Obligations may be applied only to interest, principal and 
premium payments of such municipal obligations; (iii) the principal of and interest on the 
Federal Obligations (plus any cash in the escrow fund) are sufficient to meet the liabilities 
of the municipal obligations; (iv) the Federal Obligations serving as security for the 
municipal obligations are held by an escrow agent or trustee; (v) the Federal Obligations 
are not available to satisfy any other claims, including those against the tmstee or escrow 
agent; and (vi) the municipal obligations are rated in the highest rating category by any two 
Rating Agencies without regard to any refinement or gradation of rating category by 
numerical modifier or otherwise; 

(c) deposits in interest-bearing deposits or certificates of deposit or similar 
arrangements issued by any bank or national banking association, including the Trustee, 
which deposits, to the extent not insured by the Federal Deposit Insurance Corporation, 
shall be secured by Qualified Collateral having a current market value (exclusive of 
accmed interest) at least equal-to the amount of such deposits, marked to market monthly, 
and which Qualified Collateral shall have been deposited in tmst by such bank or national 
banking association with the trust department of the Tmstee or with a Federal Reserve 
Bank or branch or, with the written approval of the City and the Tmstee, with another bank, 
trust company or national banking association for the benefit of the City and the appropriate 
Fund or Account as collateral security for such deposits; 
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(d) direct and general obligations of any state of the United Slates of America 
or any political subdivision of the State of Illinois which ate rated in one of the two highest 
rating categories by any two Rating Agencies without regard to any refinement or gradation 
of rating category by numerical modifier or otherwise; 

(e) obligations issued by any of the following agencies: Banks for 
Cooperatives, Federal Intermediate Credit Banks, Federal Home Loan- Banks System, 
Federal -Land Banks, Expott Import Bank, Tennessee Valley Authority, Government 
National-Mortgage Association, Farmers Honie Adniinistration, United States Postal 
Service, Fannie Mae, Student Loan Marketing Association, Federal Farm Credit Bureau, 
Federal. Home .LPan Mortgage Corporation, Federal Housing Administration, any agency 
Or instrumentality of the United States of America and any corporation controlled and 
supervised :by, and acting-as an agency or instmmentality. of̂  the United States, of America; 

(f) any repurchase agreements collateralized by securities described in 
clauses (a) or (e) above: with any .registered broker/dealer subject to. the Securities 
Investors' Protection Corporation jurisdiction or any commercial bank, if such 
broker/dealer or bank;or ,parent-holding company providing a guaranty has an uninsured, 
unsecured and unguaranteed rating in one of the three highest rating categories by any two 
Rating Agencies without regard to any refinement or; igradation: of rating category by 
numerical modifier or otherwise, provided: (i) a specific written agreement govems the 

• transaction;: (iii) the:securities are:held by.a depository acting solely as agent for the Tmstee, 
: andisuch [third iparty. is,(A')ia'EederaI ReserveBank;'Or (B;)iabahk:whichis,!a!member of the 
'! Federal Deposit Insurance .Corporation*andiwith icombined: capital,;surplus and undivided 
i-.profitS'' ̂ off'not'tless.ythanr{$.25;0OO',0OO;r and ithei'tTmsteeiishaU ,'fhavef/receivedf written 
• confirmation frPrh :such third-.;par.ty::th"at it: ;holds-fSUch ŝecurities;-; (iii), a perfected first 
.' securityinterest under the Uniformi'Commercial CPde, onbook ehtry.procedures prescribed 
. 'at-.l)iC.F;R. 306'.1. eri'e^. ;or :31 .C.F.-Rvi350.0 ,er.s'e<y. inj such, securities is, created for the 
TbeMfitbTThe Tnlsteê (iv7?The repurclrase a"ĝ^ 
- collateral securities will.be,valued no-less frequently than nionthlyjand will be liquidated 

if any .deficiency, in the required collateral -percentage, is notrestored'within:,tw.o.rbusiness 
days.,of such valuation;.(v);the repurchase agreement matures at least: 10 days (or other 

' .appropriate liquidation!peHod) prior:to.:a PaymentrDate;-iand;(vi);the;fair:imarket.value of 
, the securities in relation to. the amount of the repurchase obligations, including; principal 
and interest, is equal to at least 100 percent; • . .'.iyi\ . .iriu: 

;. (g) shares,.,;of, an investment :company, -organized' iunder.ithe Investment 
' CoiiipanyActiof 1940,- as,amended, .which invests its assets exclusively;in obligations of 
-the typcdescribed-imclauses (a){to;(e);r' ; - • , ••• -.;!; \ .•'V••^'::^• y A-\r 

, .(h). investment-.agreementswhich.represent the uneonditional-obligation of one 
or more banks, irisurance companies or other financial institutions, or are guaranteed by a 
-financial institution, in .either case.that.has an unsecured rating, or which agreement is itself 
ratedj as of the date of execution, thereof, in one of the three highest, rating categories by 
any two'Rating Agencies .without regard to any refinement or(gradation;of rating-category 
by numerical modifier or otherwise; ' ; ,: 
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(i) long-term or medium-term corporate debt instruments issued or guaranteed 
by any corporation that is rated in the highest rating category by any two Rating Agencies 
without regard to any refinement or gradation of rating categoiy by numerical modifier or 
otherwise; 

(j) prime commercial paper of a United States coq^oration, finance company 
or banking institution rated in the highest short-term rating category by any two Rating 
Agencies maintaining a rating on such paper; and 

(k) any other type of investment in which the City directs the Trustee in writing 
to invest, provided that there is delivered to the Trustee a Certificate of an Authorized 
Officer stating that each Rating Agency has been inibrmed of the proposal to invest in such 
investment and each Rating Agency has confirmed that such investment will not adversely 
affect the rating then assigned by such Rating Agency to any Senior Lien Obligations. 

"Qualified Reserve Account Credit Inslrwnent" means a letter of credit, surety bond or 
non-cancelable insurance policy issued by a domestic or foreign bank, insurance company or other 
financial institution whose debt obligations on the date ofissuance thereof are rated in the highest 
rating category by S&P and Moody's and, i f rated by A.M. Best & Company, is rated in the highest 
rating category by A.M. Best & Company. 

"Qualified Senior Lien Swap Agreement" means an agreement between the City and a 
Swap Provider under which the City agrees to pay the Swap Provider an amount calculated at an 
agreed-upon rate or index based upon a notional amount and the Swap Provider agrees to pay the 
City for a specified period of time an amount calculated at an agreed-upon rate or index based 
upon the notional amount, where (a) each Rating Agency (if the Rating Agency also rates the 
unsecured obligations of the Swap Provider or its guarantor) has assigned to the unsecured 
obligations of the Swap Provider or of the party who guarantees the obligation of the Swap 
Provider to make its payments to the City, as of the date the swap agreenient is entered into, a 
rating that is equal to or higher than the rating then assigned to the Senior Lien Obligations by the 
Rating Agency (without regard to municipal bond insurance or any other credit facility), and 
(b) the City has notified each Rating Agency (whether or not a Rating Agency also rates the 
unsecured obligations of the Swap Provider or its guarantor) in writing, at least 15 days before 
executing and delivering the swap agreement, of its intention to enter into the swap agreement and 
has received from each" Rating Agency a written indication that the entering into of the swap 
agreement by the City will not in and of itself cause a reduction or withdrawal by the Rating 
Agency of its rating on the Senior Lien Obligations. 

"Rating Agency" means any rating agency that has an outstanding credit rating assigned 
to any Senior Lien Obligations. , 

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

"Redemption Price" means with respect to any Series of Senior Lien Obligations, their 
principal amount plus the applicable premium, ifany, payable upon their redemption pursuant to 
the provisions of the Senior Lien Obligations or the Supplemental Indenture creating the Series of 
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Senior Lien Obligations, or such other redeniption price as may be specified in the Senior Lien 
Obligations or Supplemental Indenture. 

"Refunding Bonds" means all Senior Lien Obligations, whether issued in one or more 
Series, authenticated and delivered on original issuance for the puriDosc of the refunding of Airport 
Obligations of any series, and ail Senior Lien Obligations thereafter authenticated and delivered 
in lieu of or in substitution for the Senior Lien Obligations pursuant to the Senior Lien Master 
Indenture and the Supplemental Indenture creating the Series of Senior Lien Obligations. 

"Registered:Owner " or "Owner "\meax\s, with respect lo Senior Lien Bonds, the person or 
persons in whose name a Senior Lien Bond;shall be registered on, the books of the City kept for 
that purpose in accordance with the provisions of the Senior Lien Master Indenture. 

"Regulations" meansthe Income A ax Regulations (26 C.F.R. Part 1) promulgated under 
and pursuant to the Code. 

. ; : : i. "ŷ e/eas'ec/7̂ evenwev"iinieans-Revenues inTrespeet of,which ,the Trustee has;received the 
f o l l o w i n g : - : ; ; . ; . . • • • : . . . - . • - • . - • - - . ' : ! ' : . ' • . . i i . - ' " : 

(a) a request of an Authorized Officer describillg.suchiR^evenues and;requesting 
that those Revenues be excluded from the pledge and lien of the Senior Lien Master 
Indenture on ̂ Revenues; .y,-,y ,i 
. • '.wA<,: ' yy'\0\: v- '-j;o .1.! > •.. .--I.:.';: yu ') Jill ;;••:''!.'/ r;;:jr'n yj\n-nyv\ -y.-^ir. 

f., , (b) :, an ilndependent-Airport Consultant's Gertificate, ,based, upon reasonable 
• . ;:'' -assumptions,) to the/.effectfthat; Reyeinucs,. after: thecRevehues coveredibyithe;rAuthorized 
' i ,;; !i0ffieerls;reques;t;are!exclude,d.for;e.ach of the fiv.e fiill Fiscal Years; following ithe" rFiscal 

: ..v-Year in which such Certificate. is,delivered,,vvill,beisufficient to enable the. City .to satisfy 
-•' -.the"; coverageV,COve"nant;:;set',forth:-undeni>paragraph: (a)i,under r.the<caption ;"GPy,erage 

• Covenants""iTTTAppEFDlX B in eacliTOf th0se:five^i5ca^l-Y-ears^- -r:^-- ; , .. ,,; ..—-r-^r~ 

.;:! ii'(c), r.atGounsel's-.Opinion-to the ;effeGtithat,(i)jt-he conditions} set;'forth in'the 
.iiSenior Lien Master i Indenture to the release of those-Revenues have been:met aiid (ii) the 

;.;' exclusion,ofithose Revenues fromithe^pledge and,lien of;the Senior Lieh;Master(Indenture 
: ,- will not;; in and: of litself,- causei the;interestcon!any; outstanding- Senior Lieri sObligations, to 

,:be incliided in: gross income from purposes of federal income taxation; and 

(d) written confimiation from each of the Rating Agencies tOithe effect that the 
exclusion of those Revenues from the pledge and lien of the Senior Lien Master Indenture 

;• will not cause a withdrawal .or reduction in any;unenhanced rafing. then assigned to any 
Senior Lien Obligations. 

Upon the Trustee's receipt of those documents, the Revenues described in the Authorized 
Officer's request shall be excluded from the pledge and lien of the Senior Lien Master Indenture, 
and'the. Tmstee shalFtake alhreasonable stepŝ requested by the. Authorized Officer.:to. evidence or 
confinii the release of thatpledge and lien :on the Released Revenues. ; : • 
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"Reserve Requirement" means (a) with respect to the Cotiimon Debt Service Reserve 
Sub-Fund, an amount equal to the niaxinium amount of Principal Installmenls of and interest 
payable on the Common Reseive Bonds in the cutTcnt or any succeeding Bond Year; provided, 
however, that if upon the issuance of a Series of Coninion Reserve Bonds such amount would 
require that moneys be paid into the Common Debt Service Reserve Sub-Fund from the proceeds 
of such Common Reserve Bonds in an amount in excess of the niaxinium amount perniitted under 
the Code, the Reserve Requirement shall be the sum of (i) the Reserve Requirement immediately 
preceding the issuance of such Common Reserve Bonds, and (ii) the niaxinium amount permitted 
under the Code to be deposited from the proceeds of such bonds, as certified by the Chief Financial 
Officer and (b) with respect to the Debt Service Reserve Account for the Series 2017B Bonds, the 
lesser of (i) $40,223,500.70 or (ii) the maximum amount of Principal Installments of and interest 
on the 2017B Senior Lien Bonds payable in the current or any future Bond Year. 

"Revenue Fund" means the Revenue Fund maintained under the Senior Lien Master 
Indenture. 

"Revenues " means and includes all amounts received or receivable directly or indirectly 
by the City for the use and operation of, or with respect to, the Airport (excluding the Land Support 
Area), including, without limitation: all airline fees and charges (excluding payments described 
in clause (i) below); 'all other rentals, charges and fees for the use of the Airport or for any service 
rendered by the City in the operation of the Airport; concession revenues; interest payments to the 
City; interest accming on, and any profit realized from the investment of, moneys held or credited 
to all Airport funds and accounts of the City; provided, however, that Revenues does not include: 
(i) any amounts derived by the City from Special Facility Financing Arrangements entered into in 
connection with Special Facilities to the extent those moneys derived are required to pay principal 
of, premium, i f any, and interest on Special Facility Revenue Bonds and all sinking and other 
reserve ftind payments required by the ordinance or resolution authorizing the issuance of the 
Special Facility Revenue Bonds; (ii) the proceeds of any passenger facility charge, customer 
facility charge or similar tax or charge levied by or on behalf of the City, including but not limited 
to, any cargo facility charge or security charge; (iii) the proceeds of any tax levied by or on behalf 
of the City; (iv) interest accming on, and any profit resulting from the investment of, moneys in 
any fund or account of the Airport that is not available by agreement or otherwise for deposit into 
the Revenue Fund; (v) Government Grants-in-Aid; (vi) insurance proceeds which are not deemed 
to be revenues in accordance with generally accepted accounting principles; (vii) the proceeds of 
any condemnation awards; (viii) security deposits and the proceeds of the sale of any Airport 
property; and (ix)-the proceeds of any borrowings by the City. 

Unless otherwise provided in a Supplemental Indenture, there shall also be excluded from 
the tenn "Revenues " any Released Revenues in respect of which the City has filed with the Trustee 
the documents contemplated in the definition of the tenn- "Released Revenues. " 

"S&P" means S&P Global Ratings. 

"Securities Depository" means DTC and any other securities depository registered as a 
clearing agency with the Securities and Exchange Commission pursuant to Section 17A of the 
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Securities Exchange .Act of 1934, as amended, and appointed as the securities depositoi^ for the 
Bonds. 

"Senior Lien Bonds" means the Existing Senior Lien Bonds and any of the bonds issued 
by thc City under and pursuant to Article II of the Senior Lien Indenture. 

"Senior Lien Indenture" means the Senior Lien Master Indenture as originally executed 
and delivered by .the City and the Tmstee and constituting an amendment and restatement of the 
2002 Third Lien Indenture .and as it may from time , to time be amended or supplcmerited by 
Supplemental Indentures., 

"Senior Lien 'Master Indenture'' means the Master Indenture of .Tmst iSecuring Chicago 
O'Hare International Airport General Airport Revenue Senior Lien Obligations dated as of 
September 1, 2012-between" .the City iand the Tmstee. 

"Senior Lien Obligations " means (a) any of the bonds, notes or evidences of indebtedness 
issuedi.by the.-Gity under and. pursuantito-Article ILof the Senior^Lien .Indenture, .(b) any Senior 
Lien Sectioni208 Obligations and; (c), obligations;of the City, under a Qtialified Senior Lien Swap 
•Agreement except;tp the extent those Pbligations are;subPfdinated under therSeniprLien.Indenture 
or-underthat agreement, ahd in each case including 2002 Third Lien.Obligations issued or incurred 
prior to. the Liens-Defeasance-Date: ,;,--; ji:., . ' - ;.;•; \:-> yy •>)••:••:• -^([i ;: nV i'.y<l - • '^-.y^Aiy-n 

.J'., yy;;"Smior)]LienrSectibn>208\ Obligations''-means anyiiPbligationSi;ihcurred::by-i the [City; to 
reimburse thej-issuenor issuers: of one or niPre instruments; securing one; or inPre Series of SeniPr 
Lien Obligations) asidescribed; in Section i208:)offthe!S.eniorlLien;lndenfure,;inclu^^ 
other amounts'payable' to thfeissuer of any isuch: instriinient;' whether those, obligations:'are ;setiforth 
in one ormore feiitibursemerit agreements-entered into between .theiCity.and the issuenof any such 
instmment,;oriiri one or more notes.or,other evidences of indisbtedness executed and'delivered.by 
the fCity) pursuant. thefetP,. pr any leombinattornof them: y :̂  , . ,„ ;; :.-.—-7—: ••. ..:, .... 
\ : : - : ' y - t i i : > v d l / ' ^ - y./' y-.'y ^h;.:-';.f i - ' " ; i - ! ' i : ; : . • . : , ; : ' ! . - • • ; : ' . u - y y y . ; . ; ' . . ; : • ' : ; ; . / • / ( ! ; . , ' . ! ; 

;:i •'"Series " means all of the SeniPr Lien Obligations authenticated.and delivered on original 
issuance ipiirsuanti toi a;Supplemental Indenture: iand;designated in ;it asrfa series, :b.ut,t.unless the 
context clearly indicates otherwise, does; not include Seiiior Lien Section 208: Obligations or 
obligations!ofitheiGity;under;a QualifiedSeriionLien SwaprAgreemenfeii,! ;:; ;:Oui -/-/T :yl oi 

"Series 2005C Bonds" means;the Chicago iO'Hare International Airport General.Airport 
Third Lien Revenue Bonds, Series 2005C. 

' "Series 2005D Z?onc/i-':; means .the Ghicago O'Hare lntemational Airport General Airport 
Third Lien Revenue Bonds,.Series 20,05D. : ' . : J :: 

"Series 2008A Bonds " means the Chicago O'Hare International Airport General Airport 
Third Lien Revenue Bonds, Series 2008A. 

I: i -; /'5m"es''20/()D 5o/?J.y "'means the Chicago:O'Hare International. Airport Genera Airport 
Third Lien Revenue Bonds, Scries 2010D. 
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"Series 20IOF Boiuis" means the Chicago O'Hare International Airport General Airport 
fhird Lien Revenue Bonds, Series 201 OF Bonds. 

"Series 2011A Bonds" means the Chicago O'Hare International Airport General Airport 
Third Lien Revenue Bonds, Series 201 I A. 

"Series 201 IB Bonds" means the Chicago O'Hare International Aiq^ort General Airport 
Third Lien Revenue Bonds, Series 201 IB. 

"Series 2012A Bonds" means the Chicago O'Hare International Airport General Aiiport 
Senior Lien Revenue Refunding Bonds, Series 2012A. 

"Series 20I6C Bonds" means the Chicago O'Hare International Airport General Airport 
Senior Lien Revenue Refunding Bonds, Series 2016C. 

"Series 2016F Bonds" means the Chicago O'Hare International Airport General Airport 
Senior Lien Revenue Refunding Bonds, Series 2016F. 

"Sinking Fund Payment" means as of any particular date of determination and with respect 
to the outstanding Senior Lien Obligations of any Series or consisting of any Senior Lien 
Section 208 Obligations, the amount required by the Supplemental Indenture creating the Series 
or the instmment creating the Senior Lien Section 208 Obligation to be paid in any event by the 
City on a single fliture date for the retirement of the Senior Lien Obligations which mature after 
that future date, but does not include any amount payable by the City by reason only of the maturity 
of a Senior Lien Obligation. 

"Sixtieth Supplemental Indenture" means the Sixtieth Supplemental Indenture dated as of 
June 1, 2017, between the City and the Trustee, which supplements the Senior Lien Indenture. 

"Sixty-First Supplemental Indentiire " means the Sixty-First Supplemental Indenture dated 
as of June 1, 2017, between the City and the Trustee, which supplements the Senior Lien Indenture. 

"Sixty-Second Supplemental Indenture" means the Sixty-Second Supplemental Indenture 
dated as of June 1, 2017, between the City and the Trustee, which supplements the Senior Lien 
Indenture. 

"Special Capital Projects Fund" means the Special Capital Projects Fund created under 
the Airport Use Agreements. 

"Special Facility" means a building, facility or̂  improvement at the Aiiport, or portion 
thereof, that has been or is to be constructed, installed, equipped or acquired with the proceeds of 
the sale of Special Facility Revenue Bonds or sources other than Revenues. 

"Special Facility Financing Arrangement" means any agreement creating or relating to 
Special Facility Revenue Bonds. 
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"Special Facilih' Revenue Bonds " means obligations of the City with respect to which the 
principal, preiiiiuiii, if any, and interest are payable solely from proceeds of the sale of those 
obligations and from sources other than Revenues, and for which the City has no taxing obligation. 

"Supplemental Indenture" means an indenture supplemental to or amendatory of the 
2002 Third Lien indenture or thc Senior Lien Indenture executed and delivered by the City and 
the Tmstee in accordance with the Senior Lien Master Indenture. 

"Swap Provider" means any counterparty with which the City enters into a Qualified 
Senior Lien.Swap Agreement. • -y. 

"Terminal Area Rentals" means, with respect to each Airline Party, the Tenninal Area 
Rentals calculated.pursuantto Article V of such'.Airline Party's, Airport-Use Agreement. 

"Terminal Area Use Charges" means, with respect to each Airline Party, the Terminal 
Area:Usc Charges calculated.pursuant to Article-V. of such Airline Party'S/Airport Use-Agreement 

"Third Lien Bonds " means any of the Bonds, notes or evidences of indebtedness issued by 
the City p.ursuant:to;Artielein of the 2002'Third Lien Indenture. - . ... \ 

"Tlurfy-Nitith'Suppletiiental Indenture'' meansAhe Jhirty-'N'mth Suppleriiental'Indentiire 
froni'the-City to the' Tmstee, .dated-as of April-.;I,; 2011;,.providing for thejissuance;of the Series 
201 : ]BiBonds i - : ; • - - ; ' - • " ; ' • ' ' i :• .: r.,;;,. . . . ' I ' ' ' . , i; ny-r. . • . : ; ' ; i . . '/lUtTi ' ^ ^ i ; ; ! : / ; ; ; ' . . . : : ' ; 

"Transition Date" means the first Business Day of the Tmstee in the; month,of June,,-2018 
unless, prior to May 1, 2018, the City files with the Tmstee a Certificate electing to select another 
date as the Transition Date in ̂ yhich;case<the Transition Date:shall bcithe date selected.by the City 
in a Certificate: filed.with the,Tmstee noXless than 30 days prior to the date selected by the City. " 

i . . . "Trust •'Es'/a/e" ,means',the property conveyed-to .the Trustee pursuant'to the' Granting 
Clauses of the Senior Lien Master Indenture and the Supplemental Indenture ..for which a series of 
Senior Lien Obligations are issued. 

::. -: , "Trustee "... means U • S'Bank National Association, Chicago, Illinois as trustee; under .the 
Senior Lien Master Indenture, or its successor as the tmstee later appointed in the mannerproyided 
in the Senior Lien Master Indenture. 

"2017 Senior Lien Bonds" means the 2017A Senior Lien Bonds, ithe 2017B,:Senipr Lien 
Bonds, the 2017C Senior Lien Bonds and the 2017D Senior Lien Bonds. 

.y "2017-A Senior .Lien.Bonds" or ":S.eries.20I7A< Bonds" means- the. Chicago, O'Hare 
International Airport General Airport Senior Lien Revenue-Refunding Borids, iSeries :2017A.. -

r ; y . "20 h7B Senior Lien Bonds" or- "Series 2017B Bonds'.', means the Chicago O'Hare 
International Airport General Airport Senior Lien Revenue Refunding Bonds, Series'2017B. ..:r; 
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"2017CSenior Lien Bonds" or "Series 2017C Bonds" means the Chicago O'Hare 
International Aitport General Airport Senior Lien Revenue Refunding Bonds, Series 2017C. 

"2017D Senior Lien Bonds" or "Series 2017D Bonds" means the Chicago O'Hare 
International Airport General Airport Senior Lien Revenue Bonds, Series 20170. 

"2002 Third Lien Indenture" means the Master Indenture of Trust Securing Chicago 
O'Hare International Airport Third Lien Obligations dated as of March 1, 2002, between the City 
and U.S. Bank National Association as successor trustee to LaSalle Bank National Association, as 
amended and supplemented to the Liens Defeasance Date. 

"2002 Third Lien Obligations" means all "Third Lien Obligations", as defined in the 
2002 Third Lien Indenture, that were Outstanding on the Liens Defeasance Date. 
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APPFNDIX B 

SUMMARY oh CERTAIN PROVISI()N.S OI- THE SENIOR LIEN INDENTURE 

The following is a summary of certain provisions of the Senior Lien Master Indenture, as 
supplemented to date (the "Senior Lien Indenture"), to which reference is made for a complete 
statement of the provisions and contents of each of such documents. Certain words and terms used 
in this summary are defined in APPENDIX A—"GLOSSARY OF TERMS." 

AU THORIZATION OF SENIOR LIEN OBLIGA TIONS AND BONDS 

In order to provide sufficient funds for the financing or refinancing of Airport Projects, 
Senior Lien Obligations are authorized by the Senior Lien Master Indenture to be issued from time 
to time in one or more Series, without limitation as to amount except as may be limited by law or 
the Senior Lien Master Indenture, for the purpose of (a) the payment, or the reimbursement for the 
payment of, the costs of one or more Airport Projects, (b) the refunding of Senior Lien Obligations 
(including 2002 Third Lien Obligations), or other obligations issued to finance or refinance one or 
more Airport Projects, including, but not limited to, the refunding of any Special Facility Revenue 
Bonds and any Junior Lien Obligations, or (c) the funding of any Fund, Account or Dedicated 
Sub-Fund as specified in the Senior Lien Master Indenture or the Supplemental Indenture under 
which any Senior Lien Obligations are issued; including, in each case, payment of Costs of 
Issuance. Senior Lien Obligations consisting of Senior Lien Section 208 Obligations and 
Qualified Senior,Lien Swap Agreements are also authorized to be incurred fioni time to time as 
provided for in the Senior Lien Master Indenture for the purposes set forth therein. 

The City reserves the right in the Senior Lien Master Indenture to provide one or more 
irrevocable letters of credit to secure the paymerit of the principal of, premium, if any„and interest 
on one or more Series pf Senior Lien Obligations, and if the Owners of those Senior Lien 
Obligations have the right to require their purchase, to secure the payment of the purchase price of 
those Senior Lien Obligations upon the demand of their Owners through one or more letters of 
credit, or bond purchase agreements. In connection therewith, the Gity may agree on a method to 
reimburse the issuer of the letter of credit or .provider of a bond purchase agreement and any such 
obligation of the City may constitute a Senior Lien Obligation. 

SOURCE OF PAYMENT; PLEDGE OF SENIOR LIEN REVENUES AND OTHER MONEYS 

The Senior Lien Master Indenture provides that the Senior Lien Obligations are legal, valid 
and binding limited obligations of the City payable solely from Revenues and certain other moneys 
and securities held by the Trustee under the provisions of the Senior Lien Master Indenture and 
any Supplemental Indenture. The Senior Lien Obligations and the interest therepri do not 
constitute an indebtedness or a loan of credit of the City within the meaning of any constitutional 
or statutory limitation, and neither the faith and credit nor the taxing power of the City, the State 
of Illinois or any of its political subdivisions is pledged to the payment of the principal of or interest 
on the Senior Lien Obligations. The City makes a pledge of the Trust Estate, to the extent set forth 
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in the Granting Clauses of the Senior Lien Master Indenture, and of all moneys and securities held 
or set aside or to be held or set aside by the Trustee under the Senior Lien Master Indenture or any 
Supplemental Indenture, to secure the payment of the principal and Redemption Price of, and 
interest on, the Senior Lien Obligations, subject only to the provisions of the Senior Lien Master 
Indenture or any Supplemental Indenture requiring or permitting the payment, setting apart or 
appropriation of such moneys and securities for or to the puiposes and on the terms, conditions, 
priorities and order set forth in or provided under the Senior Lien Master Indenture or the 
Supplemental Indenture. Such pledge is valid and binding from the Liens Defeasance Date arid 
continues the prior-pledges under the 2002 Third Lien Indentiire. TIic Reveiiues ŝ^ pledged .arid 
then or thereafter received by the City and deposited in the Revenue Fiind are iriimediately upon 
that deposit subject to the lien of the pledge without any further physical delivery or further act; 
and the lien of the pledge is valid and'binding as against all partieis having clairiis bf any kind iri 
tort, contract or otherwise against the City, irrespective of whether the parties have notice of it. 

INDENTURE FUNDS AND PAYMENT OF DEBT SERVICE ' ' ' - -'• 

The Revenue Fund, thi; •Debt Service Fund and the Junior'Den Obligiafioh Debt SbiVi'ce 
FUnd'are tmst'furids held ahd'adridiniytered by 'the trti'stee in accbfdance.with the'Seniof Lieri 
Master Irideritufe'.' The Coriiinbh Debt' Service "Reserve Sub-"Furid'ayd;each'De îcat̂ ^^ 
are held'by fhe'Triisfee'as-part 
by W'SUppleriierifat'Indenture to the '2002'Third'Lien Irideritiire'shSll cbritiriiie 'to b'e^adrriinistereJd 
as a'Dedibatfed'Su^y-Fuhd 'witKin'the"Debt"Se'rVice;'Furid." '' • -' . 

''The-Cify has established^and agrees to'iri'airifain'ari Opefatiori'and Maint'enarice Fund,'̂  
Operatibn arid' Mairiteriarice'' Reserve'' Fiirid '̂'ari'd''a "'Mainteriah-ce • Reserve''jpurid.''The 'City' ''has 
established and 'agr&e's 'to'iiiamt^ Trarisitiori'Date: 
During the terrri of the Airport Use Agreements, the Operation and Maintenance Fund, the Special 
Capital Projects Fund, the Opieratibn arid Mainteriari'ce Reserve Fund and the Maintenance Reserve 
Fund shall be' iriaintairied iri aceprdance with the Airport Use''Agreemerits. 'The City m"ay~alsb" 
riiairifairi'the. A'iipiorfPeveibpine^ Aiip'ort Use'Agreeriients.^"'' ' 

'""'On the Tfarisitiori E)afe (i)''tHe' City'shail'establish and tliefeiafter ri^i'airitain'the" Airport 
perieralFund, (ii)'tiie Special Capital Projects Fund 'arid the Airpprt Developmerit "Fund shall b'e 
discoritiriued arid'(iii j the moneys then held iri the 'Sp'bcial Capital Projects Furid and the Aiip^ 
Development Fund shall be credited to tlipAilpdrt'Gerieral Fund. '' ' ' ' - -,"f'' 

The Tmstee'shall,'at the'written request of trie City,'establish such additional siib-furids 
within the Funds and Accounts and subaccounts within any such sub-funds, as shall be specified 
in such written request, for the purpose of ideintifyirig more pfecisely'the sources bf payments into 
and disbursemeri'ts frorri the'Funds'or such sub-fiirids- Accounts arid .subaccPurifs;" 

Additionalsub-fiinds within the'Funds (other than the Junior Lieri'Obligatiori'̂ Debt'Service 
Fund)' and Accourits and subaccounts within such sub-furids riiaiy alsb' be created by any 
Suppleirierital 'Irideritufe; and any such Supplemental Inderiture may provide-that amounts ori 
deposit in such'sub-funds, AccPunfs and subaccounts shall be held by the Tmstee for the sole arid 
exclusive benefit of such Senior Lien Obligations as may be specifically designated iri such' 
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Supplemental Indenture; provided, however, that prior to the end of the term of the Airport Use 
Agreements income derived from the investment of any moneys on deposit in a debt service 
reserve fund or account (including the Common Debt Service Reserve Sub-Fund) or pursuant to 
any such Supplemental Indenture shall, upon receipt be withdrawn from such fund or account by 
the Trustee and deposited into the Revenue Fund. 

Any moneys and securities held in the Revenue Fund, the Debt Service Fund, the Junior 
Lien Obligation Debt Service Fund or any sub-fund. Account or subaccount created pursuant to 
the Senior Lien Master Indenture shall be held in trust by the Tmstee, as provided in the Senior 
Lien Master Indenture or such Supplemental Indenture, and shall be applied, used and withdrawn 
only for the purposes authorized in the Senior Lien Master Indenture or Supplemental Indenture. 

All moneys and securities held by the City in the Operation and Maintenance Fund, the 
Special Capital Projects Fund, the Operation and Maintenance Reserve Fund and the Maintenance 
Reserve Fund shall be accounted for and held separate and apart from all other moneys and 
securities of the City, shall be applied, used and withdrawn solely for the purposes authorized in 
the Senior Lien Master Indenture and, until so applied, used and withdrawn, shall be held in trust 
by the City for such purposes. 

All moneys and securities held by the City in the Airport Development Fund and the 
Airport General Fund may be applied, used and withdrawn by the City for any lawful corporate 
purpose of the City, free of any lien or security interest in favor of the Trustee and the owners of 
the Senior Lien Obligations. 

Deposit of Revenues. All Revenues shall be collected by the City and promptly deposited 
to the credit of the Revenue Fund in the name of the Tmstee with a depositary or depositaries, each 
fully qualified under the Senior Lien Indenture to receive the same as deposits of money held by 
the Tmstee, designated by the City and approved by the Tmstee, and statements giying the amount 
of each such deposit and the name of the depositary shall be forwardi^d promptly to the Trustee by 
the City and by such depositary. The Tmstee shall be accountable only for moneys actually so 
deposited. 

Disbursements from Revenue Fund Prior to the Transition Date. The moneys in the 
Revenue Fund shall be disbursed and applied by the Trustee as required to make the following 
deposits on the dates and in the amounts provided: 

(a) On the tenth day of each month the Tmstee shall transfer to the City for 
deposit into the Operation and Maintenance Fund an amount equal to one-twelfth of the 
amount provided in the Operation and Maintenance Expense Projection for the current 
Fiscal Year; provided, however, that if the mid-year projection prepared in accordance with 
the Airport Use Agreements contains an adjustment of Operation and Maintenance 
Expenses (exclusive of Operation and Maintenance Expenses of the Land Support Area 
and required deposits in the Operation and Maintenance Reserve Fund and the 
Maintenance Reserve Fund), the amount required to be deposited in the Operation and 
Maintenance Fund each month of the second six-month period of each Fiscal Year shall be 
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increased or decreased as appropriate by an amount equal to one-sixth of the amount of 
such adjustment. 

(b) Ĉn the business day of (he Trustee immediately preceding each January 1 
and .luly I , the Trustee shall make the following deposits in the manner and order of priority 
set forth: 

First, The Tmstee shall first deposit into the Debt Service Fund the amount 
••••• necessary.-to.increase.the amount on deposjttlierein to an amount ŝ  

the De'posit Requirements corresponding to that January l or. July L') 

Second, The Tmstee shall next transfer to the City for deposit into the 
; i - . . Special Capital Projects Fund the. amount specified by .the City in -a Certificate filed 
i yy.' ;Withthe Tmstee.as the amount to be .deposited'at suchtinie in such Fund. ::; 

. Third, Thei Trustee'shall next transfer to the City. for deppsit into:itlie 
; , Operation and Maintenance Reserve Fund.ian amount equalrto one-;half iOf the 

Operation and Maintenance Reserve Fund Deposit Requirement,- i f any,;foriithe 
Fiscal Year which includes such January 1 and July 1; provided, however, that if 
the; mid-year projection prepared.tin;accordance withjthe Airport U set Agreements 
contains :an;;adjustrnent ofi.Operation: and .Maintenance:;Expenses:7(.exclusivei'of 
Operation and Maintenance Expenses of the LandnSupport Area arid required 
deposits in the Operation and Maintenance Reserve .Eurid-;.arids the:;Maintenanee 
Reserve Fund), then the amount required to be deposited in the Operation and 

• .: , ,: Maintenance Reserve Fund̂  ,with i respect i toeach July 1, shall be, increased or 
... i ; : : : : ; (.decreasediasjappro.priate .byjari ampuntequalfto the ariiount;ofsuchiadjus.t-mentj 

î owr//;,. The Trustee'shall next transfer to; the City for deposit into die 
-!.--' "[ 1 Maintenance) Reserve Fuiid'an ainoiint̂ qualTtDTrtheTlT5sserTofT(i) SrhSSQ^GOrand--

.(ii)the arnount;:-iiffrany, reqiiired^-to ̂ increase ithe'amounti oriy.depo'sitijtherein'.to 
$3,000,000. 

., ' •.:;'•' The Tmstee shall next-transfer to.the City>'fordeposit into"\theiA 
Development Fund; an amount';equal)to;pne-haIf of the Airport' Development rFund 
Deposit Requirement ifany, for the.FiscaLYear. which includes, such.Januaiyi-I and 
July 1. 

. • /. :.'!'• r : !5a?/z,!The:Tmsteeishall next:depositjintOithe.JiiriioriLien,Obliga^ Debt 
•;' 'Service Fiind an.aniPunt;4f any, ;equal to-the; amount required by :any; resolution or 
: • . ordinance- authorizing the, issuance' of Junior Lien Obhgations to be deposited 

:i-i , i . itherein;on-;such!date and'without priority, one-over-ihe'other; to .any/subffunds or 
'accounts 'within , the Junior Lien Obligation Debt Service,'Fund, the amount 

. . . :speGified-by;a Certificate filed with ithe Trustee. , 

(c) ! I f atthe time deposits are required tO: be made under paragraphs (a) or (b) 
above the moneys held in the Revenue Fund are insufficient to make any required deposit. 
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the deposit shall be made up on the next applicable deposit date after required deposits into 
all other Funds enjoying a higher priority shall have been made in full. 

(d) The City shall be mandatorily and irrevocably obligated to apply moneys in 
the Maintenance Reserve Fund to make up any deficiencies in the Debt Service Fund. In 
the event moneys are so applied, the amount applied shall be restored on the next applicable 
deposit date after all other Fund deposits enjoying a higher priority shall have been made 
in full. 

(e) The amount of the Airport Development Fund Deposit Requirement shall 
be stated in a Certificate which shall be delivered to the Trustee prior to such deposits. 

(f) At the end of each Fiscal Year, amounts on deposit in the Debt Service 
Fund, the Operation and Maintenance Fund, the Operation and Maintenance Reserve Fund, 
the Maintenance Reserve Fund and the Junior Lien Obligation Debt Service Fund in excess 
of the amount required under the Senior Lien Master Indenture or under any Supplemental 
Indenture or under any ordinance or resolution authorizing the issuance of Junior Lien 
Obligations to be on deposit in such Fund at the end of such Fiscal Year shall be transferred 
to the Revenue Fund. 

Disbursements from. Revenue Fund From and After the Transition Dale. The moneys in 
the Revenue Fund shall be disbursed and applied by the Trustee as required to make the following 
deposits on the dates and in the amounts provided: 

(a) On the tenth day of each month the Tmstee shall transfer to the City for 
deposit into the Operation and Maintenance Fund an amount equal to one-twelfth of the 
amount provided in the Operation and Maintenance Expense Projection for the current 
Fiscal Year; provided, however, that i f the raid-year projection contains an adjustment of 
Operation and Maintenance Expenses, the amount required to be deposited in the Operation 
and Maintenance Fund each month of the second six-month period of each Fiscal Year 
shall be increased or decreased as appropriate by an amount equal to one-sixth of the 
amount of such adjustment. 

(b) On the business day of the Trustee immediately preceding each January 1 
and July 1, the Tmstee shall make the following deposits in the manner and order of priority 
set forth: 

First, The Trustee shall first deposit into the Debt Service Fund the amount 
necessary to increase the amount on deposit therein to an amount sufficient to fund 
the Deposit Requirements corresponding to that January 1 or July 1. 

Second, The Tmstee shall next transfer to the City for deposit into the 
Operation and Maintenance Reserve Fund an amount equal to one-half of the 
Operation and Maintenance Reserve Fund Deposit Requirement, if any, for the 
Fiscal Year which includes such January 1 and July 1; provided, however, that if 
the mid-year projection contains an adjustment of Operation and Maintenance 
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Expenses, then the amount required to be deposited in the Operation and 
Maintenance Reserve Fund with respect to each July I shall be increased or 
decreased as appropriate by an amount equal to the atnount of such adjustment 

Third, The Trustee shall next transfer to the City for deposit, into the 
Maintenance Reserve Fund an amount equal to the lesser of (i) $1,500,000 and 
(ii) the amount, ifany, required to increase the amount, on deposit, therein lo 
$3,000,000. 

Fourth, The Trustee shall next deposit into the Junior Lien Obligation Debt 
Service Fund an amount ifany, e,qual:tO:thc amountrequired by; any.resolution or 
ordinance authorizing the issuance of Junior Lien Obligations to be deposited 
therein on such date and without priority, one over the;otlier, to: any sub-funds or 
accounts within the Junior Lien Obligation. Debt Service. Fund, ^ the amount 
specified by:a Certificateifiled with the,Tmstee. 

F//i:/j; The Tmstee shall next transfer to ithe Gity for .deposit into jthe Airport 
General Fund any amount remaining in the Revenue Fund unless the City shall have 
filed with the Tmstee a Certificate specifying a lessen.amount,-in which,case the 
amount specified by the City in the Certificate shall be the amount to be transferred 

, : to the City, at such time for deposit into the Airport General Fund. 

(c) I f at the time deposits arc required-to be made lUnder paragraphs (a) r or. (b) 
above the moneys held in the Revenue Fund are insufficient to make any required deposit, 

,theideposit;shall beiinadeiup onjthe.nexttapplicable.depPsitdatejafter required deposits into 
.: ... all otherFunds;enjoying.a!higherpriority;shall have been niade;in full., .: 

(d) i, . The City shall be mandatorily and.irrevocably obligated to apply.moneys in 
;.: ; •; theTMaintenance- Keservê Eurtd toTnakeTiipianyiJe 

. ;:the event riiorieys are so appliedjfroin the]Maintenance.Reserve;Fund,nthe :amoiint,applied 
shall be restored on the next applicable deppsit date after all other Fund deposits enjoying 
a higher priority shall have been made in full. !;: , .! -;;, i \ 

::. ',:.• 'i ..:. .' (e.)h ;-ArnountsiiOn rdepjQsit inthe. Debt Service.,Eund, the Operation and 
.:, Maintenance Fund;; the : Operation and Maintenance i Reserve, Fund; the:, Maintenance 

Reserve Fund and the Junior Lien Obligation Debt Service Fund in excess of the amount 
required under the Senior Lien Master Indenture or under any Supplemental Indenture or 

I under any: ordinance or resolution anthorizirig the issuarice of Junior Lien Obligations to 
. be.on:depositin such Fund at the end of s.uch.Fiscal Yearshallbe-transferred to the Revenue 

Fund. ' <-.-.'.- .. , - ..... . -..f; .1'; 

: . . .Use of Funds. The moneys-on deposit,in tlie-Funds,'except the. Airport Development Fund 
and the Aiiport General Fund,;sliall ;be;used for the purposes arid uses specified as follows: 

(a) In addition.to the authorized disbursements, the Trustee shall apply moneys 
in the Revenue Fund to make up,any deficiency arising in the Debt Service Fund and the 
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Junior Lien Obligation Debt Service Fund in the order of their priority one over another 
and in the manner specified above under "Disbursements from Revenue Fund" and, in 
addition, to make any reitiibursetiient due to any Airline, including any payment to any 
Airline Party required by the Airport Use Agreements as in each case directed by a 
Certificate filed with the Trustee. 

(b) The moneys in thc Operation and Maintenance Fund shall be used by the 
City only to pay Operation and Maintenance Expenses (excluding Operation and 
Maintenance Expenses of the Land Support Area and required deposits in the Operation 
and Maintenance Reserve Fund and Maintenance Reserve Fund) and to repay amounts 
borrowed from the Operation and Maintenance Reserve Fund. Loans from the Operation 
and Maintenance Reserve Fund to the Operation and Maintenance Fund shall be repaid as 
soon as funds for such loan repayment are available in the Operation and Maintenance 
Fund. 

(c) The moneys in the Debt Service Fund shall be used only for the funding of 
Deposit Requirements. 

(d) The moneys in the Special Capital Projects Fund shall be used only for the 
purpose of making "Special Capital Project Expenditures " as defined in the Airport Use 
Agreements.. 

(e) The moneys in the Operation and Maintenance Reserve Fund shall be used 
by the City-only to make loans to the Operatibn and Maintenance Fund-whenever and to 
the extent moneyS'in the Operation and Maintenance Fund are insufficient'to pay Operation 
and Maintenance Expenses- (excluding Operation and Maintenance Expenses of the Land 
Support Area and required deposits in the Operation and Maintenance Reserve Fund and 
Maintenance Reserve Fund). 

(f) The moneys in the Maintenance Reserve Fund shall be used by the City 
only for paying the costs of extraordinary maintenance expenditures, such as costs incurred 
for rriajor repairs, renewals and replacements at the Airport, whether caused by normal 
wear and tear or by unusual and extraordinary occurrences including costs of painting, 
major repairs, renewals and replacements and damage caused by storm's or other unusual 
causes. . , 

(g) The moneys in the Junior Lien Obligation Debt Service Fund shall be 
transferred by the Trustee to the appropriate trustees or paying agents under the appropriate 
ordinances or resolutions authorizing the issuance of Junior Lien Obligatipns for the 
purpose of paying such amounts as may be required to be paid by such resolutions or 

• ordinances. 

Disbursements from Debt Service Fund. The moneys in the Debt Service Fund must be 
disbursed and applied by the Trustee as required to make the following deposits on the dates and 
in the amounts provided: 
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(a) Subfund Deposits. On any date required with respect to the Common Debt 
Service Resen'C Sub-Fund, or by the provisions of a Supplemental Indenture creating a 
Series of Senior Lien Obligations, or by an instrument creating Senior Lien Obligations, 
the Trustee must segregate within the Debt Service Fund and credit to (i) the Common 
Debt Service Reserve Sub-Fund, such amounts as may be required to be so credited under 
the Senior Lien indenture and (ii) such Dedicated Sub-Funds, accounts and subaccounts as 
may have been created for die benefit of the Senior Lien Obligations such amounts as may 
be required to be so credited under the provisions of the Supplemental Indenture or 

- instrument creating- Senior Lien.Obligations, to.;pay the. principal .of .and̂  intereŝ ^̂ ^ on the 
Senior Lien Obligations; and .' • ; : ' : : " 

, • - . ; (b) • Other Required Deposits. On any date required for ;any:other purpose by 
; the provisions of a Supplemental Indenture or by an : instmment creating Senior Lien 

Obligations, but only if the deposit requirement is set forth in the Certificate filed pursuant 
to paragraph (c) below, the Trustee must segregate within the Debt Service Fund and credit 

.,-!:i!.:to; such Dedicated, Sub-Funds, iaccounts;-. and.:subaccounts ..as are-; specified in the 
Supplemental Indenture or instmment creating Senior Lien'.0bligations- .̂thei? amounts 
required so to be withdrawn and deposited by the provisions of the Supplemental Indenture 

. . . ' • " . i ortherinstrurnent/i;fi;, ; y j , : ^ : u?;;. ; y..y ,'\?. :;; - ' ,;- . ;:..; 

(c) City Certificate. With respect to each Series and with respect to any Senior 
Lien Section 208 Obligation and any Qualified Senior Lien Swap Agreement, the City shall 

. •, ifile?with the.'Tmstee (andirevise-'ffom tiriie to time as!required)r.a Certificate detailing the 
o) ijiii, .t'imingrand)amounti0f';ther.l-,O//?erii?ê M/n^^^ £)<j/7c>i7'As'f,'(pursuant;to.paragraph.4b) above in 
:, ::;.;'ifofder< to idetemiinenthe iDeposit;)RequirerriefttS!;0f ithe: Debt -Seitvicer-Eund;and the proper 

i oidisbursement of thefmorieys helditherein,'. ineliidihg suchirevisiPns as.may result from the 
!., -:i; l;)niprepayment-,i-:r.edemption,ipurchase'.and ;remarketing.)pfjSeniori Lien.r0bligatipns';:and the 

adjustment of the rate of interest borne by Senior LicniObligations.-/ -:;•;: !:;; -. 

\/,{Cqmmon DebTiServiceReserve SiibTFimdy yy-̂  ofij •• -̂  /.y-nyi or!T ('i 

f. I-! 1,';".: (a) -!'>i;Th"e,City:shall maintainithe'GommPniDebt SeriV;ice-;Resei!ve..S.ub-Fund in an 
ariiount :equal'to the Reserve Requiremeritj .which irequireriient may be satisfiediwith (i) one 

. I< orjriiore ;QualifiedqGredit';Instmnients,, (.ii); Qualified. Investments,, or )(iii),.aicpmbination 
thereof Any Qualified Investments held to the credit of the Common Debt Service Reserve 
Sub-Fund shall not have maturities extending beyond five years (except for any investment 

Kiiagreelrient,' repiirchase agreement orfdrward purchase agreementiapproyed by each issuer 
: of a municipal bond insurance policy insuring payment: of any iComrabri Reserve; Bonds) 
.and)shall be valued -ini.accordance. with!ithe S.enior;Lien Master: Indenture:;;;If on any 
valuation .datCj the-anioUnt Pn deposit in the Common Debt Service ;Reserve Sub-Fund is 
more than the Reserve Requirement, unless otherwise directed by the City! pursuant to 
paragraph (f) below, the amount of such excess shall be transferred by the Tmstee to the 

' Revenue Fund. 

(b) I f at any time the Common Debt Service Reserve: Sub-Fund; holds both a 
Qualified Credit Instrument and Qualified Investments, the Qualified Investments shall be 
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liquidated and the proceeds applied fbr ihe purposes for which Common Debt Service 
Reserve Sub-Fund moneys may be applied prior to any draw being made on the Qualified 
Credit Instrument If the Common Debt Service Reserve Sub-Fund holds Qualified Credit 
Instruments issued by more than one issuer, draws shall be made under such Qualified 
Credit Instruments on a pro rata basis to the extent of available funds. Amounts deposited 
in the Common Debt Service Reserve Sub-Fund for the purpose of restoring amounts 
withdrawn therefrom shall be applied first to reimburse the Qualified Credit Provider and 
thereby reinstate the Qualified Credit Instrument. 

(c) The moneys in the Coninion Debt Service Reserve Sub-Fund are held for 
the benefit of all Common Reserve Bonds and are pledged and assigned for that purpose. 
On the date of initial issuance of any Senior Lien Obligations intended to be Common -. 
Reserve Bonds, the City shall provide the Trustee a Certificate to that effect and setting 
forth the amount of the deposit to be made from bond proceeds to fund the Reserve 
Requirement. 

(d) On the business day of the Tmstee immediately preceding each January I 
and July 1, ithere shall be withdrawn from the Debt Service Fund .for deposit into the 
Common Debt Sei-vice Reserve Sub-Fund, the amount, i f any, required as of the close of 
business on such date to restore; the amount held in the Common Debt Service Reserve 
Sub-Fund to the Reserve Requirement Any amount so required shall constitute a Deposit 
Requirement to be funded from'the Debt Service Fund. 

(e) - *- If on any Payirient Date for the payment of the Principal Installment of and 
interest on any Series of Common Reserve Bonds the amount held in the Dedicated 
Sub-Fund for that Series for trie-payment of such Principal Installment or interest due and 
payable on such Payment Date shall be less than the Principal Installment and interest then 
due and payable, then the Tmstee shall withdraw from the Common Debt Service Reserve 
Sub-Fund arid deposit into the Dedicated Sub-Fund for that Series the amount necessary to 
cure such deficiency. In the case of multiple deficiencies among Series, such withdrawal 
shall be made ratably among the various Series having a deficiency, without preference or 
priority of ariy kind. 

(f) At the direction of the City expressed in a Certificate filed with the Tmstee, 
moneys in the Common Debt Service Reserve Sub-Fund may be withdrawn and deposited 
in tmst to pay or provide for the payment of Senior Lien Obligations pursuant to the 
defeasance provisions of the Senior Lien Indenture; provided, however, that immediately 
after such withdrawal the amount of deposit in the Common Debt Service Reserve 
Sub Fund equals or exceeds the Reserve Requirement. 

Series-2017B Bonds Debt Service Reserve Account Pursuant to the Sixtieth Supplemental 
Indenture, the City has established the 2017B Senior Lien Debt Service Reserve Account (as 
defined herein) within the 2017B Senior Lien Dedicated Sub-Fund (as defined herein). The 
2017B Senior Lien Debt Service Reserve Account is held in tmst by the Trustee forthe sole and 
exclusive benefit of the Registered Owners of the Series 2017B Bonds. 
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The City covenants to maintain the 201 7B Senior Lien Debt Service Reserve Account in 
an amount equal to its Reserve Requirement, which requirement may be satisfied with (i) one or 
more Qualified Reserve Account Credit Instmments, (it) Qualified Investments, or (iii) a 
combination thereof Any Qualified Investments held to the credit of the 2017B Senior Lien Debt 
Service Reserve Account shall be valued in accordance with the Senior Lien Master Indenture. If 
on any valuation date as provided in the Senior Lien Master Indenture the amount on deposit in 
the 2017B Senior Lien Debt Service Reserve Account is more than the Reserve Requirement, 
unless otherwise directed by the City, the amount of such excess shall be transferred by the Trustee 
for deposit into the Revenue Fund established under the Seriior Lien Master Indenture. At the 
direction of the City,'moneys in the 2017B Senior Lien, Debt-Service Reserve, Account may be 
withdrawn and deposited in trustito ipay or.provide-for the.payment of Senior Lien-.Obligations 
pursuant to .the .defeasance provisions of the Senior Lien Master Inderiture; provided, however, that 
immediately after such withdrawal the amount on deposit in the 2017B. Senior .Lien Debt Service 
Reserve Account equals or.exceeds;the:Reserye Requirement. ; • • < '; 

\ f at any time the 2017B Senior Lien Debt Service Reserve Account holds both a Qualified 
Reserve Account GreditJnstmriient and Qualified.Irivestriients,'the Qualified Investments shall be 
liquidated and,the-proceeds)applied:.for ;the;purposes.-for whichj20!l 7B Senior LieniDebt Service 
Reserve Account moneys may .be applied urider.tlielSixtiethiSupplemental.ilridentureiprior to any 
draw being, made on the;Quali.fied Reserve Account Credit Instrument, I f the 2017B. ;Senior Lien 
DebtjService iReserveiAccounti holds..Qualified^ReseFv,e fAG.cpUiit-Credit Instrumeritsi.issued by 
m.ore than one issuer, draws shall be.nia:de under suchicreditirist'mmerits Pn.apro rata hasts to the 
extent of available funds. Amounts deposited in the 2017B Senior Lien Dedicated Sub-Fund for 
the;puiposeiPfi,restPririgiarnountS)withdravynffrom;the'201>7B,'S'enior Lien Debt' Service Reserve 
Accountshallibe'applied'firstto reimburse' the Qualified Credit Provider and(thereby r̂einstate the 
.Qualified Reserve Account Credit Instmriientiandinext; to smake-deposits linto: the:.201'7B Senior 
LieniDebt;Seryice^Reserve'Account'' y-- .-. --̂  .'d iiuii :.}IHC1 ;;. ;.fir/;;-l IVAS. -U. ,;,-!cv;:;. 

~~ u.- r-D.edicaled •.SiiBfFunds^fmy^2.(ri7.~SeiTid^^^ 
Indenture creates and-.establishes with the Tmstee: ai separate arid segregated'Dedicated :Sub-Fund 
within 5the Debt Service Fund; with respect to, the Series 20:1.7A Bonds (the ,."2(?7 Z/1 Senior Lien 
Dedicated Sub-Fund"). Moneys on deposit in the 2017A Senior Lien Dedicated Sub-Fund and in 
each account and sub-account established therein are to be held in trust by the Tmstee for the sole 
and exclusivejbenefitof the Registered .Owners of,the.SeriesSOnAiBonds. 

.; The Fifty-Ninth Supplemental Indenture creates andrestablishes with.the Trustee separate 
Accounts vvithin the: 20.17A,S.enior-Lien Dedicated Siib-Fund, designatedr.as. follows: (a) the 
Chicago OMIare International Airport 2017A Senior:.,Lien Costs ..of .issuance,'Account (the 
"2017A Senior Lien Costs of Issuance Accoxint "f .(b.):.the Chicago ,0'Hare Jntefnatiorial Airport 
2017A Senior Lien Program Fee Account (the "2017A Senior Lien Program Fee Account"); and 
(c) the: Chicago O'Hare International Airport 2017A Senior Lien .Principal arid Interest Account 
{the "2017A Seiiior Lien Principal and Interest Account''). 

• The Sixtieth :SupplementaI Inderiture icreates.-and-establishes with the Tmstee . a separate 
and segregated Dedicated Sub-Fund within the-Debt Service -Fund with-respect to the Series 2017B 
Bonds (the "2017B Senior Lien Dedicated Sub-Fund"). Moneys on deposit in the 2017B Senior 
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Lien Dedicated Sub-Fund and in each account and sub-account established therein are to be held 
J 

in tmst by the Tmstee for the sole and exclusive benefit of the Registered Owners of the 
Series 2017B Bonds. 

The Sixtieth Supplemental Indenture creates and establishes with the Trustee separate 
Accounts within the 2017B Senior Lien Dedicated Sub-Fund, designated as follows: (a) the 
Chicago O'Hare International Airport 2017B Senior Lien Costs of Issuance Account (the 
''2017B Senior Lien Costs ofissuance Account"); (b) the Chicago O'Hare International Airport 
2017B Senior Lien Program Fee Account (the "20/ 7B Senior Lien Program Fee Accounl"); (c) the 
Chicago O'Hare International Airport 2017B Senior Lien Principal and Interest Account (the 
"2017B Senior Lien Principal and Interest Account'); and (d) the Chicago O'Hare International 
Airport 2017B Senior Lien Debt Service Reserve Account (the "20I7B Senior Lien Debt Service 
Reserve Account'"). 

The Sixty-First Supplemental Indenture creates and establishes with the Tmstee a separate 
and segregated Dedicated Sub-Fund within the Debt Service Fund with respect to the Series 2017C 
Bonds (the "20I7C Se/tior Lien Dedicated Sub-Fund"). Moneys on deposit in the 2017C Senior 
Lien Dedicated Sub-Fund and in each account and sub-account established therein are to be held 
in tmst by the Tmstee for the sole and exclusive benefit of the Registered Owners of the 
Series 2017C Bonds.-; 

The Sixty-First Supplemental IndenUire creates and establishes with the Trustee separate 
Accounts within the 2017C Senior Lien Dedicated Sub-Fund, designated as follows: (a) the 
Chicago O'Hare International Airport 2017C Senior Lien Costs of Issuance Account (the 
"2017C Senior Lien Costs of Issuance Account"); (b) the Chicago O'Hare International Airport 
2017C Senior Lien Program Fee Account (the "2017C Senior Lien Program Fee Account"); and 
(c) the Chicago O'Hare International Airport 2017C Senior Lien Principal and Interest Account 
(the "2017C Senior Lien Principal and Interest Account"). 

The Sixty-Second Supplemental Indenture creates and establishes with the Tmstee a 
separate and segregated Dedicated Sub-Fund within the Debt Service Fund with respect to the 
Series 2017D Bonds (the "2017D Senior Lien Dedicated Sub-Fund"). Moneys on depPsit iri the 
2017D Senior Lien Dedicated Sub-Fund and in each account and sub-account established therein 
are to be held in tmst by the Tmstee for the sole and exclusive benefit of the Registered Owners 
of the Series 2017D Bonds. 

The Sixty-Second Supplemental Indenture creates and establishes with the Tmstee separate 
Accounts within the 2017D Senior Lien Dedicated Sub-Fund, designated as follows: (a) the 
Chicago O'Hare International Airport 2017D Senior Lien Costs of Issuance Account (the 
"2017D Senior Lien Costs ofissuance Account"); (b) the Chicago O'Hare International Airport 
2017D Senior Lien Program Fee Account (the "2017D Senior Lien Program Fee Account"); 
(c) the Chicago O'Hare International Airport 2017D Senior Lien Principal and Interest Account 
(the "20I7D Senior Lien Principal and Interest Account"); (d) the Chicago O'Hare International 
Airport 2017D Senior Lien Project Account (the "2017D Senior Lien Project Account"); and 
(e) the Chicago O'Hare International Airport 2017D Senior Lien Capitalized Interest Account (the 
"2017D Senior Lien Capitalized Interest Account"). 
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.D!-:POS!'TS [N'I'O 2017,A SENIOR L.!i-:N DEDICATED SUB-FUND AND ACCOUN TS THEREIN 

On January 1 and July 1 of each year, eoniiiiencing January I, 2018 (each such date 
referred to as the "Deposit Dale"), there will be deposited into the 2017A Senior Lien Dedicated 
Sub-Fund, from amounts on deposit in the Debt Service Fund, an amount equal to the aggregate 
of the following amounts, which amounts will be calculated by the Trustee on the next preceding 
Decembers or June 5 (in the ea.se of each. January 1 or July 1,-respectively) (such aggregate 
amount with respect to any Deposit Date being referred to as the "2017A Senior Lien Deposit 
•Requirement'•'): 

(a) for deposit into the 20'17A Senior Lien Principal and Interest Account an 
amount equal to, the aggregate of: (i) one^half of.the Principal Installment, ifany, coming 
due on the 2017A Senior Lieri Bonds on the January 1 next succeeding,, such date of 
calculation and (ii) the amount of interest due on the 2017A Senior Lien Bonds on the 
current ̂ Deposit Date.(redUced,iin:the case ofeach January.l;Deposit,Date,'by investment 

: earnings credited as: of the immediately prior calculation-date to the 2017A:Senior Lien 
Principal andilnterestAccount); and. ' , - ,'. :;,; 

. ; y, , , V, (b)-;,.;for deposit into .the 2017A Senior Lien Program Fee Account the amount 
estimated by the City to be required as of the close of business on such Deposit Date to pay 
all fees and expenses with respect to the 2017A Senior Lien Bonds during the semi-annual 

: ; ,;-);;,period-cpminencing-,oniSUch-Deposit'Date...:;.; , ,;i ..i <:/y-/iy'y . ' l i 
..'••i;,: .-.'.•iiiio; M; b'j'i'n.;^;,";)'.; .:!''•/:-':-:•' ' ;i':.;',::i/:j(' :'',s.. a.-nof^. niiln.'- <'i:;\}iy.i:j/\ 

i:\ln addition-to the 2017A Senior LieniDepositRequirementifthereiwilLbe deposited into the 
20l!7A.Seni.ori;Lien-D.edicated. SubrFundiany otherimoneys^r.eceiVed;'by,^the Trustee .urider arid 
pursuant to the Seriior Lien Master;Indenture or theiFifty-Ninth Supplementahlrideriture, ,when 
accompanied .by direcfipns.Trom the person depositing such, moneys that. such: moneys i are to ;be 
paid into the 2017A Senior Lien DedicatedsSub-Fund and'to. one ormore accountSithereiri'.;. j;h ' 

:. ,;;i,-jMoneySiin the,20,17A,Senior Lien.Principalvand!lnterest Aeeotint will be:used:solely for 
payment.of:priricipal.of, preiniuin,i.if ariy,;and; interest idueron each Payfnent.Date.,with .respect;to 
the 2017A:Senior Lien'Bonds (including the optional redemption of 2017A SeniPr Lien Bonds) 
arid nPtjotherNviseproyided-forj ratably; without preference or priority; of anytkind.! , ' y' 

Moneys in the 2017A Senior Lien Program Fee Account will be Used solely.;.for the 
payment of fees and expenses with respect to the 2017A Senior Lien Bonds as set forth in a 
Certificate filed with;the Tmstee. :!•' > ,. : . -/y' 

20'r7B'SENi6RLiEN'BoND PEG REVENUE DEPOSIT ACCOUNT ' '' : > • 

The Sixtieth Supplemental Indenture creates and'establishes: with'the Trustee a separate 
and segregated accourit to be designated the "Chicago O'Hare International Airpbrt 2017B Seriior 
Lien^Bond PFC Revenue Deposit Account'-' (the "2017B.Senior Lien Bond PFC Revenue'Deposit 
Aci3ouhl. ' '): Moneys on deposit in the IQVT-B Seriior Lien-Bond-PFC- Revenue 'DepositAccourit 
will be held in trust by the Trustee for the sole and exclusive benefit of the Registered Owners of 
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the Series 2017B Bonds, and will not be used or available for the payment of any other Senior 
Lien Obligations. 

On June 20 of each Fiscal Year the City will withdraw from the PFC Capital Fund and 
pay to the Trustee fbr deposit into the 2017B Senior Lien Bond PFC Revenue Deposit Account an 
amount equal to the 2017B Senior Lien Deposit Requirement (as defined herein) with respect to 
the next ensuing July 1 Deposit Date. 

On December 20 ofeach Fiscal Year, the City will withdraw from the PFC Capital Fund 
and pay to the Tmstee for deposit into the 2017B Senior Lien Bond PFC Revenue Deposit Account 
an amount equal to the greater of (i) the 2017B Senior Lien Deposit Requirement with respect to 
the next ensuing January I Deposit Date, and (ii) the amount required so that the aggregate sum 
withdrawn from the PFC Capital Fund and deposited in the 2017B Senior Lien Bond PFC Revenue 
Deposit Account during the then current Fiscal Year will be not less than one and ten-hundredths 
times the Net Debt Service with respect to the 2017B Senior Lien Bonds for the Bond Year 
commencing during such Fiscal Year. 

Each deposit to the 2017B Senior Lien Bond PFC Revenue Deposit Account required in 
the two immediately preceding paragraphs will be made on the required date or as soon thereafter 
as moneys in the PFC Capital Fund are legally available to satisfy such deposit requirement If 
the available amount in the PFC Capital Fund is less than the amount needed to meet any deposit 
requirement, then the City will deposit the maximum amount then available for withdrawal from 
the PFC Capital Fund and the City's obligation to make the required deposits to the 2017B Senior 
Lien Bond PFC Revenue Deposit Accourit will continue until the applicable 2017B Senior Lien 
Deposit Requirement has been fully satisfied. 

Any moneys,held in the 2017B Senior Lien Bond PFC Revenue Deposit Account will be 
withdrawn by the Tmstee and paid over the City free from the lien of the Sixty-First Supplemental 
Indenture on the eariiest date in each Fiscal Year, after January 5 and prior to June 20 of'each 
Fiscal Year, that each prior 2017B Senior Lien Deposit Requirement has been fully satisfied. 

DEPOSITS INTO 2017B SENIOR LIEN DEDICATED SUB FUND AND ACCOUNTS THEREIN • ^ 

On each Deposit Date, there will be deposited into the 2017B Senior Lien Dedicated 
Sub-Fund, first, from amounts on deposit in the 2017B Senior Lien Bond PFC Revenue Deposit 
Account and second, if needed, from amounts on deposit in the Debt Service Fund, an amount 
equal to the aggregate of the following amounts, which amounts will be calculated by the Tmstee 
on the next preceding Deceniber 5 or June 5 (in the case of each January 1 or July 1, respectively) 
(such aggregate amount with respect to any Deposit Date being referred to as the "2017B Senior 
Lien Deposit Requirement"): 

(a) ' for deposit into the 2017B Senior Lien Principal and Interest Account, an 
amount equal to the aggregate of (i) for the January 1, 2018 Deposit Date, the Principal 
Installment due January 1, 2018, and thereafter, one-half of the Principal Installment̂  i f 
any, coming due on the 2017B Senior Lien Bonds on the January 1 next succeeding such 
date of calculation and (ii) the amount of interest due on the 2017B Senior Lien Bonds on 
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the current Deposit Date (reduced by, in the case of each January 1 Deposit Date, by 
investment earnings credited as of the immediately prior calculation date to the 
2017B Senior Lien Principal and Interest Account); and 

(b) for deposit into the 2017B Senior Lien Debt Service Reserve Account the 
amount, if any, required as of the close of business on such Deposit Date to restore the 
2017B Senior Lien Debt Service Reserve Account to .an amount equal to the Reserve 
Requirement, including reimbursement of any Qualified Credit Provider; and 

(c) • for deposit into the 2017B Senior Lien ;Prograin Fee-,Aeeount,;the amount 
estimated by the Gity to be required as of the close of business on such DepositjDate.to.pay 
all fees and expenses with respect to the 2017B Senior Lien.Bond.s during the semi-annual 
period commencing, on such Deppsit Date. - .:; ; 

, In .'addition to the 2017B,Senior Lien'Deposit Requirement,,'there.will be deposited intO; the 
2017B Senior Lien Dedicated Sub-Fund any other moneysf-receiyed iby.. the.-Tmstee : under rand 
pursuant to the Senior Lien Master Indenture or the Sixtieth Supplemental Indenture, when 
aceompaniediby-idirectionscfrom: the person tdepositing sueh/morieys"; that iSueh.'̂ moneys ;are to be 
paid-into jther201f7B)Senio"r-Lien'Dedicated.Subr.Fuiid,'and:to one or iriore-accpunts therein.-... : 

Moneysiinithe 2017B:SeniorLieni'Rrincipal and Interest Account will be used solely for 
payment of principal, premium, if any,' and interestdue on each,Payment Date with respect to the 
2017B Senior Lien .Bonds (including: the optional redemption of 201 iZB: Senior Lien Bonds)iand 
not othcrwiseipro,yidedifGr,';ratably,iwith0,utipreference,orpri0rityfof^^ , yryy. .! 

•. viMi' riDOfi ';i;ri yy;y-:yyy.'^> <i':.>y-J\ 

Moneys in the 2017B Senior Lien Debt Service Reserve Account shall be used solely for 
the|payment:Gf/the;principal ,of;'preiriium,'tif anyi. andtinterest on'the(Series:20J7B..BondsAwithout 
preferencpior: priPrity of'any kind, :but .only- if aridvto the i extent moneys are. not available, for sUch 
purpose in.tR&2X),Tf7B,Senior Lieri Pfincipal^and Interest Account./ •,: . -r--—— T̂-T-!-

Moneys in the 2017B Senior Lien Program Fee Account will be used solely for the 
payment of fees;andrexpenses with respect .•to,:the.2017B .Senior Lipn Bpnds as setTorth :in;!a 
Certificate filed with the Trustee. 

L-j'tyyt 'y.<..i \'.::{yj'-'. H'y'y. --'ni \ yyc>n:i ,-• •;;.-:': .'JUA: yr-<y.-i{. y.yiy.. -•',; 
20(1'7G. SENI0R;EIEN BOND.GRANT REeEIPTS:DEPOSlT,ACGOlJNT'AND.20-I;7.G SENIOR-LIEH-BOND, 

GRANT RECEIPTS DISBURSEMENT AceouNT-.'i. -:'--y.:h '-'-,: .-y.^r.}',.' .i;: - - ;;:;; u\\:,r 

; ..The . Sixty^First iSupplemental Indenturei creates; and, establishes: iwith the Tmsteeritwo 
separate and segregated accounts within the; Debt Service Fund to;be .designated the;"Chicago 
O'Hare International Airport 2017C Senior Lien Bond Grant Receipts Deposit Account" (the 
"20I7C Senior Lien Bond Grant Receipts Deposit Account") and the "Chicago O'Hare 
International Airport: 2017C Senior iLien Bond Grant Receipts ::pisbursement Account (the 
"20L7G Senior. Lien-Grant Receipts Disbursement.Acc6unt'j\). . -Moneys:on deposit in the 2017C 
Senior Lien::Bond ;Graht; Receipts Deposit; Account and! the. 20I7G:;Senior Lieni Bond Grant 
Receipts Disbursement Account shall J be iheld in trust by the Trustee for the sole and exclusive 
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benefit of the Registered Owners of the 2017C Senior Lien Bonds and shall not be used or 
available for the payment of any other Senior Lien Obligations. 

The City covenants and agrees that all Grant Receipts constituting 2017C Pledged Other 
Available Moneys shall be promptly paid to the Trustee for deposit to the credit of the 
2017C Senior Lien Bond Grant Receipts Deposit Account. On June 20, 2021, the Trustee shall 
withdraw from the 2017C Senior Lien Bond Grant Receipts Deposit Account and promptly deposit 
to the credit of the 2017C Senior Lien Bond Grant Receipts Disbursement Account an amount 
equal to the sum held in the 2017C Senior Lien Bond Grant Receipts Deposit Account on 
September 30, 2020. 

DEPOSITS INTO 2017C SENIOR LIEN DEDICA TED SUB-FUND AND ACCOUNTS THEREIN 

On each Deposit Date, there will be deposited into the 2017C Senior Lien Dedicated 
Sub-Fund first from amounts on deposit in the 2017C Senior Lien Bond Grant Receipts 
Disbursement Account and second, if needed, from amounts on deposit in the Debt Service Fund, 
an amount equal to the aggregate of the following amounts, which amounts will be calculated by 
the Tmstee on the next preceding December 5 or June 5 (in the case of each January I or July 1, 
respectively) (such aggregate amount with respect to any Deposit Date being referred to as the 
"2017C Senior Lien Deposit Reqidremenl ")\ 

(a) for deposit into the 2017C Senior Lien Principal apd Iriterest Account, an 
amount equal to the aggregate of (i) one-half of the Principal Installment, if any, coming 
due on the 2̂017C Senior Lien Bonds on the January I next succeeding such date of 
calculation and (ii) the amount of interest due on the '2017C Senior Lien Bonds on the 
current Deposit Date (reduced, in the case of each January 1 Deposit Date, by investment 
earnings credited as of the immediately prior calculation date to the 2017C Senior Lien 
Principal and Interest Account); and 

(b) for deposit into the 2017C Senior Lien Program Fee Account, the amount 
estimated by the City to be required as of the close of business on such Deposit Date to pay 
all fees and expenses with respect to the 2017C Senior Lien Bonds during the semi-annual 
period commencing on such Deposit Date. 

In addition to the 2017C Senior Lien Deposit Requirement, there will be deposited into the 
2017G Senior Lien Dedicated Svib-Fund any other moneys received by the Tmstee under and 
pursuant to the Senior Lien Master Indenture or the Sixty-First Supplemental lndenture, when 
accompanied by directions from the person depositing such moneys that such moneys are to be 
paid into the 20I7C Senior Lien Dedicated Sub-Fund and to one or more accounts therein. 

Any moneys in the 2017C Senior Lien Bond Grant Receipts Disbursement Account will 
be withdrawn by the Tmstee and paid over to the City free from the lien of the Sixty-First 
Supplemental Indenture on the earliest date in each Fiscal Year, after January 5 and prior to June 20 
of such Fiscal Year, that each prior 2017C Senior Lien Deposit Requirement-has been fully 
satisfied. 
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Moneys in the 2017C Senior Lien Principal and Interest Account will be used solely for 
payment of principal of, premium, ifany, and interest due on each Payment Date with respect to 
the 2017C Senior Lien Bonds (including the optional redemption of 2017C Senior Lien Bond.s) 
and not otherwise provided for, ratably, without preference or priority of any kind. 

Moneys in the 2017C Senior Lien Program Fee Accô ant will be used solely for the 
payment of fees and expenses with respect to the 2017C Senior Lien Bonds, as set forth in a 
Certificate filed with the Trustee. 

DEPOSITS INTO 2017D SENIOR LIEN DEDICATED SUB FUND AND ACCOUNTS THEREIN 

On each.Deposit Date, there will be deposited into the 20li7D'Senor Lien Dedicated Sub-
Fund, from amounts on deposit in the Debt Service Fund, an amount equal to the aggregate of the 
following amounts, which: amounts will be. calculated by the Tmstee; on .the next preceding 
December-5.of June 5 (inthe case of each January 1 or July 1, respectively) (such'aggregate:amount 
with respect to any' Deposit -Date being referred to as the ."2017D.Senior Lien -Deposit 
Requirement"):. 

,. - : i..-.,i".j'.'(a). -. :fordeposit:into the 201:7.DiSeniPf .'Lien.PrincipaLandrlriterest Aecount,̂ an 
amount equal to the aggregate of (i) one-half Pf the . Principalvlnstallment, i f any, coining 
due on the 2017D Senior Lien Bonds on the January 1 next succeeding such date of 

, rcalculation and . (ii); the ariiouiit : of interest due on the 2017D; Senior Lien Bonds on the 
current Deposit;Date; reduced, (a) by iinoneys transferred'from the 2017D Senior Lien 

,;;.iGapitalized, Interest Account; and (b) in . the icase .of .each- January,. 1 Deposit; Date, by 
• y M. investment: eamirigs)rcredited as of thei:)imrnediately:;,priPr i(calculation,;date, to the 

.:!-^;;;i --'.2017D Senior LieniRrincipahand Interest,AGCount; and dbv-. • •_.»•;«"'I -;--:.s<i--. n;;.. 
. : • , - ] -, y - ' . : ' " ; :•: . ; i ..*,;r; • : ; ; ; ; . ; . , , i . : :•••••(.; ;!:.j '( t l , '0 ; ; : ' ; : : v d ; ' ! • ' - ' ;; . . ; ; i i . : ; ,-..;.;:.-r..-.. 

(b) for deposit into the 2017D Senior;Lien Program ;Eee:AGcPunt'theiamount 
estimated by the City to be required asofthe close of business on suchTD^posit Daterto-pay^ 
all;fees;and expenses .with-respect to:the 201 !7D Senior Lien.Bpnds during the semi-annual 

, : . jperiod cpramencing.on sucli Deposit Datei:,..-; i 

In addition to the 2017D Senior Lien Deposit Requireirient, thereiwillberdepPsitedfinto the 
20I7D Senior Lien Dedicated Sub-Fund any other moneys received by the Tmstee under and 
pursuantjto:the, SeniPr Lien Master Indentureror)the Sixty-Second SUpplementaMndenture, when 
accompanied by directiop'-from: the person depositing.;such;morieys thatsuch moneys are to be'paid 
into,the 2017D :Senior Lien Dedicated Sub-Fiind. and to, one:or more accounts therein. , : : ;, . :; 

Moneys in the 2017D Senior Lien Principal arid Interest Account: will be used ,soIely;for 
payment of principal of, premium, ifany, and interest due on each Payment Date with respect to 
the.201.7D Senior Lien.'BPnds (including the^optionaliredemptiPri!Pf 20,17D Senior Lien- Bonds) 
and not otherwise prO;Vided for, ratably, without preferenccior priority;of anyikind; iii,;;-; ' • 

Moneys in the. Series 2017D:Senior Lien Gapita'lized Interest AecPunt will be used'to pay 
interest on the Series 2017D Bonds by transfers to the Series 2017D Senior Lien Principal, and 
Interest Account on the following Deposit Dates of the following amounts: 
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DEPOSIT DATE AMOUNT 

.Ianuary I , 2018 $7,067,739.58 
July 1,2018 6,951,875.00 

January 1, 2019 6,951,875.(JO 
July 1,2019 6,951,875.00 

January 1, 2020 6,951,875.00 
.luly 1,2020 3,163,195.61 

Any amount remaining in the Series 2017D Senior Lien Capitalized Interest Account on 
the July 1, 2020 Deposit Date after making the transfer in the table above will be transferred to the 
Series 2017D Senior Lien Principal and Interest Account on such Deposit Date to provide for the 
payment of interest due on the Series 2017D Bonds on July I , 2020. Any amount remaining in 
the 2017D Senior Lien Capitalized Interest Account after the July 1, 2020 Deposit Date will be 
transferred to the 2017D Senior Lien Principal and Interest Account. 

Moneys in the 2017D Senior Lien Program Fee Account shall be used solely for the 
payment of fees and expenses with respect to the 2017D Senior Lien Bonds as set forth in a 
Certificate filed with the Tmstee. 

COVERAGE COVENANTS 

"(a) The Gity coveriants that it will fix- and establish, arid revise from tirrie to time 
whenever necessaiy;'the rentals; rates and other charges for the use and operation of the Aiiport 
and for services rendered by the City in the operation of it in order that Revenues in each Fiscal 
Year, together with Other Available Moneys deposited with the Trustee with respect to that Fiscal 
Year and any cash balance held in the Revenue Fund on the first day of that Fiscal Year riot then 
required to be deposited in any Fund'or Account will be at least sufficierit:- i " 

(i) to provide for the payment of Operation" and Maintenance Expenses for the 
Fiscal Year; and 

(ii) to provide for the greater of (A) the sum of the amounts needed to make the 
deposits required to be made pursuant to all resolutions, ordinances, inderitures and trust 
agreements pursuant tP which all Outstanding Senior Lien Obligatibns, or other 
outstanding Airport Obligations are issued and secured, arid (B) one and ten-hundredths 
times Aggregate Debt Service for the Bond Year commencing during that Fiscal Year, 
reduced by any proceeds of Airport Obligations held by the Trustee for disbursement 

' during that Bond Year to pay principal of arid iriterest on Senior Lien Obligations. 

(b) The City fiirther covenants that it will fix and establish, and revise from time to time 
whenever necessary, the rentals, rates and other charges for the use and operation of the Airport 
and for services rendered by the City in the operation of it in order that Revenues in each Fiscal 
Year, together with Other Available Moneys consisting solely of (i) any passenger facility charges 
deposited with the Tmstee for that Fiscal Year, and (ii) any other moneys received by the City in 
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the immediately prior Fiscal Year and deposited with the Trustee no later than the last day of the 
immediately prior Fiscal Year, will be at least sufficient: 

(i) to provide for the payment of Operation and Maintenance Expenses for the 
Fiscal Year, and 

(ii) lo provide for the payment of Aggregate Debt Service for the Bond Year 
commencing during that Fiscal Year reduced by any proceeds.of Airj^ort Obligations held 
by the Trustee for disbursement during the Bond.Y.ear to pay the principal of and interest 
on Senior Lien Obligations. 

(c) I f during any Fiscal Year, Revenues and other funds are; estimated to produce: less 
than the ;ainoiint required under paragraph (a) or (b) above, the City will revise its Airport rentals, 
fees,and charges, or alter its methods of operation;or .take otheri action in such;manner;as is 
nece'ssaryito produce the amount so required:in.such-FiscaliYear. ' i . , 

(d) Within 90 days after the end of each Fiscal Year, the City will furnish to the Tmstee 
calculations .offthe,-coverage required under.'-paragraphs (a).-and''(b) above,-i:ertified ,'by the City 
Comptroller- ;--; ..i...:- •: - - > • ;r. . • •['. >:\\ sii :-..jô '..n sl^y y'-i.yy. . yy i :-;; 

y. ' - : ) i ' ' ' . - \ \ • • ; i ; ' l i : . - l ^ y y ' ^ i i . ' v i T i : j , • .) 

(e) I f either calculation specified in paragraph (d) above for any Fiscal Year indicates 
that the City has not satisfied its obligations under paragraph (a) or (b) ;abQy,.e,; thep as -sppn- as 
practicable, but in any event no later than 45 days after the receipt by the Trustee of such 
calc^ulatign,ithetCity;>viU ^irpo,rt ,Cpnsultant-tp.reyiew.̂ and analyze the 
financial,status-andtî ^^ 
4Sdays .after .enployme^^ 
including;theiactipn Avhich the Independent.Airpprt Consultantjrecpnin^^^ should be .taken̂ .by 
the;City \yjth-resp.ept tptherevision of its Airport rentals.j.fees charges, .alteratipn of its;methods 
of operation or theTaking pf "other actipiiTlim is, p̂ ^̂ ^̂  
required in the then current Fiscal Year or, i f less, the maximum amount deemed feasible by the 
Independent Airport, Consultant. Within. 60; days fqllpN^fing-its.receipt pf the recommendations the 
City will, after giving due consideration to the recommendations, revise,itsAirport rentals, fees 
and charges or alter its methods of operation, which revisions or alterations need not comply with 
the Independent .Airport, Cprisultan ;or alterations are 
prpjeĉ ted ,by; the,jCity tp,result in,QOinpli.ance; with, pajagraphs, (a) ând :(b) abpve. .The City will 
transmit,copies;pf:theindependentAirportp -to ;the,,Tmstee and to 
eacli,0;wner,-whp,has,reqiiestedthe.sa \y^\yy -x..- .v̂ yy[]<:'><> .uyy-'J. ;:',; >,:i:;-: 
.1; : ; ; / / i.i;j. : .* l i / r ::i\y-y.: ; . ; - i - . : ; ; ; . ; . - ; :-;v:,. T;.;, ;' hfio^-j -j'V ujt -jy-' <̂yÂ  -..y-.i.y-yf - ..-?,";'! 
;:-!-jr-'-.,-(f);r-,,-i-If(.at any,, time .and̂ as l.ô ^ is^in, full, compliance witb of 
paragraphs, (c), ,(d), and (e),above, there .will be,np,%entpf Default ,under̂  Master 
Indenture as a consequence of the City's failure to satisfy the covenants contained in paragraphs (a) 
or (b) abpve during such period. ; . . . - , : . ; - . ; : 

/ (g) , If al 1 or any portion of an, Outstanding, Series pf Senior Lien- Obligations constitute 
Ballppn Maturities, then for purposes of determining Annual. Debt Service each maturity that 
constitutes a Balloon Maturity will, unless otherwise provided in the Supplemental Indenture 
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pursuant to which such Senior Lien Obligations are authorized or unless paragraph (h) below then 
applies to such maturity, be treated as if it were amortized over a term of not more than 30 years 
and with substantially level annual debt service funding payments commencing not later than the 
year following the year in which the indebtedness that includes such Balloon Maturity was 
originally issued and extending not later than 30 years from the date the indebtedness that includes 
such Balloon Maturity was originally issued; the interest rate used for such computation will be 
that rate quoted in the Bond Buyer 25 Revenue Bond Index for the last week of the month 
preceding the date of calculation as published by the Bond Buyer, or if that index is no longer 
published, another similar index designated by an Authorized Officer, taking into consideration 
whether such Senior Lien Obligations bear interest which is or is not excluded from gross income 
fbr federal income tax puq?oses. 

(h) Any maturity of Senior Lien Obligations that constitutes a Balloon Maturity as 
described in paragraph (g) above, and for which the stated maturity date occurs within 12 months 
from the date such calculation of Annual Debt Service is made, will be assumed to become due 
and payable on the stated maturity date, and paragraph (g) above will not apply thereto, unless 
there is delivered to the entity making the calculation of Annual Debt Service a Certificate of the 
City stating (i) that the City intends to refinance such maturity, (ii) the probable terais of such 
refinancing and (iii) that the debt capacity of the Airport is sufficient to successfully complete such 
refinancing; upon the receipt of such Certificate, such Balloon Maturity will be assumed to be 
refinanced in accordance with the probable terms set out in such Certificate and such terms will 
be used for purposes of calculating Annual Debt Service; provided that such assumption will not 
result in an interest rate lower than that which would be assumed under paragraph (g) above and 
will be amortized over a term of not more than 30 years from the expected date of refinancing. 

COVENANT AGATNST PLEDGE OF REVENUES 

The City covenants not to issue ariy bonds, notes or other evidences of indebtedness 
secured by the pledge contained in the Senior Lien Master Indenture, other than Senior Lien 
Obligations, and covenants not to create or cause to be created any lien or charge on -Revenues, or 
ori any amounts pledged for the benefit of Owners of Senior Lien Obligations under the Senior 
Lien Master Iridenture, other than the pledge contained in the Senior Lien Master Indenture; 
provided, however, that the Senibr Lien Master Iridenture does not preveiit the City (a) from 
issuirig'bonds; notes or other evidences of indebtedness paiy'able out of, or secured by a pledge of, 
Revenues to be derived on and after the date of the pledge contained in the Senior Lien Master 
Indenture is discharged and satisfied as provided therein, or (b) from issuing bonds, notes or other 
evidences of indebtedness (including bonds, notes or other evidences of indebtedness evidencing 
loans made by the City to the Airport) which are payable out of, or secured by, the pledge of 
amounts which may be withdrawn from the Junior Lien Obligation Debt Service Fund so long as 
the pledge is expressly junior and subordiriate to tlie pledge cbritained in the Senior Lien Master 
Indenture, including, but not limited to, CP Notes without limit as to nature or amount, pursuant 
to one or more CP Indentures. 
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INSURANCE 

The City shall maintain, or cause to be maintained, insurance with respect to the Airport 
(except the Land Support Area) against such casualties and contingencies and in amounts not less 
than is reasonably prudent Such policies of insurance shall name the City and the Trustee as co-
insureds as their interests may appear. Without limiting the foregoing, the City shall maintain, or 
cause to be maintained, the following insurance with respect to the Airport (except the Land 
Support Area): 

(a) Insurance against loss or damage under a-policy or policies covering such 
risks as are ordinarily insured against by reasonably prudent operators .of airports, including 
without limiting the generality of the foregoing, fire, lightning, windstorm, hail, fioods, 
explosion, riot, riot attending a strike,' civil-commotion, dariiageifrom. aircraft srrioke and 
uniform standard extended coverage with vandalisrii and malicious: mischief endorsements, 
and all-risk coverage, limited only as may be provided in the standard form, if ;any, of such 
endorsements at the time in use in,the State-.of Illinois. Such insurance shall rbe. maintairied 
in an- amount not less-than.theifull'insurable replacement value ,of-theiinsured prerriises. No 
policy of insurance shall-.bcwritteri , such) that the proceeds; thereof ^will produce less, iby 

r reason of co-insurance pro.visions or otherwise, th'an:it;he full..insurable!replaGenient:value 
ofthe insuredpreniises.-'Full.irisurable replacement valuefofany in 
deerried to equal the actual replacement cost:of the premises,? and shallibe determined frpm 
.time; tO; time, butnotless frequentiyithan',orice;everyitliree-,years,'by an .arehitect, contractor; 
appraiserroriappraisal .e.oInpany.!.orjorie; of the! insurers',! in ariy ̂ ;ase. selected.hy. the City'.i,'In 
the -event thatjsuch determinatiPri >of, full rinsurance rreplacement value; indicateŝ  that any 
premises in the Airport (other than the Land Support Area) are underinsured, the City shall 
forthwith secure the necessary additional insuranc.ê cpyerage.: ,,- , <̂-\ j . , , ; . - ;,,; . 

. ,,. (b)^,..Coinprehensivp -generali,̂ ^ .liability., .insurance. including blanket 
, c.pntractualliabilityrand; personal mjury. liabili,tyT(;vyith empiQy,ee:-exc|usion-̂  
onTpremises ^autonipb.ile ,insurance including owned, inon-p,wned;arid hired autompbiles 
used and operated by;, the Gity ,̂ protecting, the City-againstjiability.-fpr injuries to persons 

,fand ,pr.operty.;,arising,put of the;.existence -or ,Gperation,.;pf thc;,i^irpprt,.(except^the Land 
Support Area)̂  in limits as follp\ys;. for personal inj.ury and bodily injury, $1.0.0,000,000,for 
each ..pccurrenee and. $10.0,,000,pOQ; annual ;aggregate;., and for ^ property, damage; 
$lpO,0!pO,Of)(),for each,pcp^ • ; . • , ...^ 

.' '. -•:••;-... : . : : ; ; - • . • • - ' : " ! :: ; i ' ! . O s • i ' ^ ; ^ ^ ; i l ; ^ • b;:!: b^ia-ij-..::.';'D >r • ; - . . ; i : - : - ; ; i : 

(c) , Boiler..pr pressure vessel, pxplpsion insurance witri coverage -on: a 
replacenient cost ,ba,sis as provided, in subsectipn (a),abpye ĵfor property, .damage,, but 
such policy may have;a,dedtjctible ampunt;not;exceeding^ ,-Np ,such,policy,,pf 
insurance shall be so written that.the proceeds fherepf will pro.duce less than,the niinimutn 
coyerage required by the first sentence.-.of this .subsection i(c). by .reason of\coinsurance 
provisions or otherwise. ,•; ,: •;:,;!;-!•. 

(d) Each policy of insurance maintained by the City shall contain a waiver of 
subrogation on the part of the insurer in favor of the City and the Airline Parties. 
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(e) If, at any time, the City is obligated under any agreement then in effect 
between the Gity and any Airline Party to provide, with respect to premises at the Airport 
insurance of the nature and in nol less than the amounts described herein, then these 
provisions shall be subject to the applicable provisions of such other agreenient. 

USE OF INSURANCE PROCEEDS 

(a) I f the Aiq^ort, or any portion thereof, shall be substantially damaged or destroyed by 
fire or other casualty, the City shall deposit with the Trustee the net proceeds of any insurance 
received with respect thereto, and the Trustee shall deposit such net proceeds in a special trust 
account or, in the case of damage to or destmction of any Airport Project then under construction, 
in the Airport Project Account relating to such Airport Project. Moneys on deposit in any such 
special trust account or Airport Project Account shall be disbursed in the same manner, and subject 
to the same conditions, as provided generally in Supplemental Indentures with respect to 
disbursements from the Airport Project Accounts, subject during the terms of the Airport Use 
Agreements to the following additional conditions: 

(i) Ifany Airline Party's Exclusive Use Premises or Airline's Aircraft Parking 
Area, as such terms are defined in the Airport Use Agreements, or any portion thereof, are 
damaged or destroyed by fire or other casualty, the City, after consultation with such 
Airline Party, shall, to the extent of proceeds of insurance received with respect to such 
premises, forthwith repair, reconstmct and restore (subject to unavoidable delays) the 
damaged or destroyed premises to (I) substantially the same condition, character and utility 
value (based upori the plans and specifications for such premises, subject to then-existing 
Airport building standards) as existed prior to the event causriig such damage or 
destmction, or (2) such other condition, character and value as may be agreed upon by the 
City and such Airline Party. 

(ii) I f any part of the Airport other than Exclusive Use. Premises, Aircraft 
Parking Area and Land Support Area, as such terms are defined in the Airport Use 
Agreements, are damaged or destroyed by fire or other casualty, the City, after consultation 
with: such Airline Party (or its authorized representative), shall, to the extent of proceeds of 

: insurarice receivbd with respect to such premises, forthwith: repair, reconstmct and restore 
(subject to unavoidable delays) the damaged or destroyed premises to (1) substantially the 
same condition, character and utility value (based upon the plans and specifications for 
such premises, subject to then-existing building standards) as existed prior to the event 
causing such damage or destruction, or (2) such other condition, character and value as 
may be agreed upon by the City and the Airline Parties in accordance with the Airport Use 
Agreements. 

(b) Any surplus insurance proceeds deposited in any such special tmst account or Airport 
Project Account shall be transferred or withdrawn from such special trust account or Airport 
Project Account as specified by the City for any one or more of the following purposes: (i) to make 
transfers to one or more Airport Project Accounts to pay the costs of other Airport Projects, (ii) to 
make transfers into the Debt Service Fund, or (iii) to redeem Senior Lien Obligations or Junior 
Lien Obligations. 
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ANNUAL AUDI T 

The City covenants that it will, within 210 days after the close of each Fiscal Year, furnish 
the Tmstee with a copy of an annual audit report, prepared in accordance with generally accepted 
accounting principles and certified by an Independent Accountant, covering the operation of the 
Airport for the Fiscal Year. The audit must contain a calculation based on actual data enabling the 
Independent Accountant to certify that the coverage covenants described above have been satisfied 
with respect to that Fiscal Year. 

RESTRICTIONS ON SALE OR TRANSI'ER or AIRPORT , • 

(a) The sale, conveyance,. mortgage, ertcumbranee or ;other disposition,-directly or 
indirectly,, of all or substantially all of the Airport or the .transfer;'direptly or indirectly,-of icontrol, 
management Pr oversight or any material aspect of control, management ;or; oversight, of the 
Airport, whether of its properties, interests; operations, expenditures;ire.venues .(including,; without 
limit. Revenues or the proceeds of any passenger'facility-charge.ior similar.eharge)ior;othei-wise 
(any of the foregoing being referred to for this purpose as a "transfer") will not occur unless and 
until.-all of the foUowirig conditions will have been, met: ,: ^ 

(i). I such,transfer has been approved in writing'by,'the Mayor of the.City and by 
the City Council at a meeting duly calledforsucripurpose;, 

iihi : ' (iii). .c.evidence.fhas beeniobtained?in writingiC.onfiiiningjthat-'.su'chiJ.transfer does 
;i- i : not adversely affect;any rating.on SenionLien Obligations<issUed by.ariy RatingiAgency; 

; .- :;.:.'-.•';:?,- . • . ^ i ' : - y i . . - . . y \ ' <>i y.yw; h o ' : - y y ^ i ; {..!. ' ': 'ibfifiJ ; . iM!bl i i i : v j - K p U 

i; : !•,. ijv(iii); 'jd a;certificate .'hasi!b.een;-reeei.ved !fT.omi aniIndependent.)AirporttCorisultant, 
certifying that, in each calendar year during the five-yearlperiPd'̂ cPmmencing after the 
calendar year in which such transfer occurs, Revenues together with any cash balance held 

, in the Revenue Fund.on-.the firstday-ofsuch-calendiFyearnpt'then required t̂ be"deposited" 
: in ; any; fund Lor , account (or :;:subaccount (thereof);; pther.iithan' the .Revenue;!Fund, and 
investrrient eamings fPE .each such caleridari year on moneys .held in :the,-fiinds; and accounts 
held pursuant tP the.Seriior Lient'Masterlridenturejto.thefextent.that'siich iearnihgs are not 
required: byrthe. SenioPiLien fMaster.Indenture .;to?be :transferred-,fQ,:any. Airp.orti Project 
Account, will'equal'aufariiount:-nPt;lessj;than:the,r'arnount:requiredto; satisfy the..coverage 

' .covenants described;under;the caption-"CoyeragejGovenants'!,above;/̂ ^^^ 
forpurposeS)of the Gertificate "one-aridfifty-hundredths times" will be substituted for "one 
arid:ten-hundredths times" in paragraph (a)(ii)(B) under said captiori; ;, ,:: : 

(iv) written consent to such transfer has been received from!the Owners of all 
Airport Obligations then Outstanding; 

(v) . written consent to such:transfer has-been r(3ceived from the Tmstee;; : . -: 

. (vi) writteri; consent to such transfer has been received from each bond insurer 
and each provider of any letter of credit Pr surety! bond supporting Airport Obligations;,,-
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(vii) written consent to such transfer has been received from the Chicago-Gary 
Authority pursuant to Section 10-20 of the Chicago/Gai'y Compact between the City and 
the City of Gary; and 

(viii) there has been deposited v/ith the Trustee fbr the benefit of the Owners of 
all then outstanding Airport Obligations a letter of credit, surety bond or Qualified 
Investments in the full amount of the then outstanding Airport Obligations, such letter of 
credit or surety bond to have a credit rating of not less than either of the two highest rating 
categories by each Rating Agency; provided, however, that no revenues (including, without 
limit. Revenues or the proceeds of any passenger facility charge or similar charge) will be 
pledged, or in any way used, to secure any such letter of credit or surety bond. 

(b) For purposes of paragraph (c) under the caption "Events of Default' below, the 
perfbrmance of this covenant will be deemed to be material to the Owners of Senior Lien 
Obligations. 

The City has proposed an amendment to the Senior Lien Indenture to remove the foregoing 
provisions. See "SECURITY FOR THE 2017 SENIOR LIEN BoNDS-Proposed Amendment to Senior 
Lien Indenture." 

ADDITIONAL SENIOR LIEN BONDS 

Additional Senior Lien Bonds are authorized to be issued under the Senior Lien Indenture 
upon satisfaction of the conditions precedent in the Senior Lien Indenture which are described in 
the Official Statement under the caption "SECURI TY FORTHE 2017 SENIOR LlEN BONDS—Issuance 
of Additional Senior Lien Bonds." • 

COMPLETION BONDS 

Completion Bonds are authorized by the Senior Lien Master Indenture to be issued to 
finance the costs of one or more Airport Projects initially financed in whole or in part by Airport 
Obligations. In connection with the issuance of Completion Bonds, the City must deliver to the 
Tmstee certificates stating, among other things, (i) that the additional cost of the Airport Projects 
being financed does not exceed 15 percent of their aggregate cost previously financed by Airport 
Obligations, (ii) that the revised aggregate cost of those Airport Projects cannot be paid with 
moneys available and (iii) that the issuance of Completion Bonds is necessary to provide funds to 
complete the Airport Projects. 

REFUNDINGBONDS 

Refunding. Bonds are authorized by the Senior Lien Master Indenture to be issued for the 
purpose of the refunding of Airport Obligations. In connection with the issuance of Refunding 
Bonds under the Senior Lien Master Indenture, the City must deliver to the Tmstee either any 
certificate described in the Official Statement under the caption "SECURITY FOR THE 2017 SENIOR 

LIEN BONDS—Issuance of Additional Senior Lien Bonds" or a Gertificate of the City stating that 
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giving effect to the refunding, the issuance of the Refunding Bonds will result in (i) a nel present 
value debt service savings to the City, or (ri) a reduction in annual debt service in each Bond Year 
that debt service is payable on the Airport Obligations to be refunded. 

MANAGEMENT OF AIRPORT 

The City covenants that in order to assure the efficient mariagement and operation of the 
Airport and lo as.sure the Owners of the Senior Lien Obligations that the Airport will be 
economically and efficiently operated on-the -basis of sound business principleSi it wiU; operate and 
maintain the Airport under the direction of the Commissioiier of Aviation.-The^City wilfnot take, 
or allow any other person to take, any action-which would cause the Administrator of the FAA, 
Department of Transportation, or any successor to the powers and authority of the Administrator, 
to suspend or revoke tiie Airport's airport operating certificate issued under the Federal Aviation 
Act-of 1958, or any successor statute. The City will comply with all valid-acts, rules, regulations, 
orders and directives of any governmental, legislative, executive, administrative or judicial'.body 
applicable to the Aiiport, unless the City contests them in good faith, all to the end that the Airport 
wil l remain operational at all times; " : 

OPERATION AND MAINTENANCE OF AIRPORT 

The City covenants that it will use its best efforts to see! that'the Aiiport-is at all'times 
operated and maintained in an efficient operating condition; and that repairs are m.ade to the 
Airport as'iare necessary or ^appropriate in-theipmdent manageriientoTithe Airport to ensure its 
ecbnoniic'andiefficient operationiatia'Ui'times. jiThe Gity'̂ covenants toicause:all rentalSĵ riateŝ and 
Other?charges fPrtheiuse and bpbratibri'Pf theiAiiport'arid for pertairî services irenderbdiby>thfe' City 
in the operation of the Airport to be collected when and as due'and coveriants'to prescribe and 
enforce mles and regulations fbr their payment and for the consequences of their nonpayment 
The City covenants, out of Revenues, from time to time, duly to pay and discharge-ior cause :to b.e 
paid and discharged, any taxes, assessments or other governmental charges lawfully irriposedlipon 
the'AirpPrt-or,uponi any; part!oflit oriupouithe RevenlieS|,\whenjthey;;beG.ome duê .as. well as any 
lawful claimifor ilabor, materials,, ori "supplies-W'hichjnif unpaid, mightfby.rlawbecome ia .lien Pr 
chargcupPnthe, Airport of.whichfnight impair the security ofthe Senior-Lien Obligatioris-. 
• I ' j - ^ i ^ . ! j Q ' i i I . . : . ' : - ; . - . ; ' j . : - ' ) : i i ' j 'J:'-.. ; . . . ! { . i : j . y . : . \ \ : ' \ ' \ - . y y - i > ; ;u . - : i •. , j i i i ^ - - n . . . . . . ,: ' ! 

MAIN:fENANGE OP POWERS'' j^i.yyy'^yyyy'u: , •;,.'-| ?! h, ::/•,) !<..': ^-..:-;i;. Wy. r-iu] ;:.:-;•'! -! -' . .; ....... • ' . ... , . ... ' • 
' . 'The'City eovenants'-that if williat all'times use reasonableleffortsito keepvth'e Airport open 

for landings and takeoffs of aircraft of any type using facilities similar 'tp'tHose atithe Airpbrt and 
to maintain the powers, ftmctions, duties and obligations now reposed in it pursuant to law, and 
will not at any time voluntarily do, suffer or permit any act or thing the effect of-which would be 
to hinder, delay or imperil either the payment of the indebtedness evidenced by any of the Senior 
Lien Obligations or die performance or observance of anyiof theicovenants. contained in the Senior 
Lien MasfetJndenture. ., ,. ; . ,:.,.'; :, .-M;- ; ; : ' ; : I ;. . . < - ;.v;';; i:.; 
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AIRPORT BUDGET 

The City must prepare before the beginning ofeach Fiscal Year an annual budget for the 
Airport setting forth for that Fiscal Year in reasonable detail, among other things, estimated 
Revenues and Operation and Maintenance Expenses. The budget must be prepared in accordance 
with applicable law and must be made available to the City Council in sufficient time for it to act 
thereon as required by law. 

LEASES AND CONCESSIONS 

The City has the right for any term of years to let to any person, firm or corporation, or 
grant concessions or privileges in, any land of the Airport or any building or stmctiire on the land 
for any purpose necessary or incidental to the operation of the Airport. 

SPECIAL FACILITY REVENUE BONDS 

The City reserves the right to issue Special Facility Revenue Bonds, which must be revenue 
bonds payable solely from rentals or other amounts derived under and pursuant to a Special Facility 
Financing Arrangement, and may be issued by the City notwithstanding the limitations, restrictions 
and conditions contained in the Senior Lien Master Indenture relating to the issuance of Senior 
Lien Obligations. ; 

SUPPLEMENTAL INDENTURES EFFECTIVE UPON EXECUTION BY THE TRUSTEE 

Fpr any one of more of the following purposes and at any time or from tiriie to time, a 
Supplemental Indenture may be authorized by an ordinance adopted by the City Council, which, 
upon the filirig with the Trustee of a copy of the ordinance certified by the City Clerk and the 
execution and delivery of the Supplemental Indenture by the City and the Tmstee, is fully effective 
in accordance with its terms: 

(a) to close the Senior Lien Master Indenture against, or provide limitations and 
restrictions in addition to the limitations and restrictions coritairied in the Senior Lien 
Master Indenture on, the issuance or incurrence of Senior Lien Obligatioris or other 
evidences of indebtedness; 

(b) to add to the covenants and agreements of the City in the Senior Lien Master 
Indenture other covenants and agreements to be observed by the City which are not 
contrary to or inconsistent with the Senior Lien Master Indentiire as theretofore in effect; 

(c) to add to the limitations and restrictions in the Senior Lien Master Indenture 
other limitations and restrictions to be observed by the City which are not contrary to or 
inconsistent with the Senior Lien Master Indenture as theretofore in effect;' 

(d) to surrender any right, power or privilege resei-ved to or conferred upon the 
City by the terms of the Senior Lien Master Indentiire, but orily if the surrender of the right. 
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power or privilege is not contrary to or inconsistent with the covenants and agreements of 
the Gity contained in thc Senior Lien Master Indenture; 

(e) to create a Series of Senior Lien Obligations and, in connection therewith, 
to specify and determine the matters and things referred to in the Senior Lien Master 
Indenture and also any other matters and things relative to the Senior Lien Obligations 
which are not contrary to or inconsistent with the Senior Lien Master Indenture as 
theretofore in effect, or to amend, modify or rescind any such authorization, specification 
or determination at any time before the first.issuance of the. Senipr.Lien Obligations; 

(f) to confirm, as .further assurance, the. pledge under the Senipr Lien Master 
Indenture, and the subjection of additional revenues, properties a.nd ,cpllateral to any lien, 
claim or pledge created or to be created by, the Senior Lien. Master Indenture; and 

(g) to modify any of the provisions of the Senior Lien Master Indenture in any 
respect whatever, but only if (i) the modification is, and is expressed to be, effective only 
after all Senior Lien Obligations Outstanding at the date of the execution and delivery of 
the Supplemental Indenture cease tp be Outstanding, and, (ii), the Supplemental indenture 
is specifi caily referred to in the text pf all ,Senior Lien Obiigatipns issiied after the date of 
the execution and delivery pf the :Supplemental Indenture, and^pf Senior Lien Obligations 
issued in exchange therefore or in place of it. - ^ , , 

SUPPLEMENTAL INDENTURES EFFECTIVE.UPON.CON5ENT|OFTRysTEE , . , . , , . 

, , , .(a) For any one or mpre of the foUpwingpuipps.es ap.d.at .â  time, 
a-Suppleniental.Indentiire may be authorized. \>y,?J} Qrdiriance ad.opted by ,the...City,Cpuncil whi 
upon (i) the filing with the Tmstee of a.cppy .of the ordinance .certifiediby th^ Cjerk, (ii),,the. 
^.ling;jyith.the Jmstee,.arid,the.,City of,an,insti;umen.t m'.^i^riting^^adejby.thp T r̂ustee,.consenting 
thereto and (iii) the execution and deliveiy of the Supplemental ind.pnfure ,by7rthF"Cjty"ar̂  
Trustee, is fully effective in accordance with its temis: 

-• .,;:(i)- :,.,̂ c.ure.any^amhiguity,,.suppl)j 
I , .incpnsistentproyision in .the Senior ^eii.Ma^^ ,. , , , . ; . ; 

(ii) to insert such provisions clarifying matters or questions arising under the 
• , Senior Lien Master Indenture as, are, necessary,or desirable and are not contrary to or 
. incpnsistent with the Senior Lien^Master Indenture:as theretpfpre in .effect; or ,; 

(iii) to provide additional duties of the "tmstee under the SeniPr Lien Master 
Indenture. : , . . -, . , ; . , : , : , . . ; . ' 

-,(b) Any Supplemental Indenture niay also contain one or more of the purposes specified 
in the immediately preceding caption, and in that event, the consent of the Tmstee under this 
caption is applicable pnly to tlipse prpvisipns,of,the.Supplemental Indenture as contain one or more 
of the purposes set forth in paragraph (a) under this captipn. 
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SUPPLEMEN TAL INDEN TURI-IS EFFECTIVE WITH CONSENT OF OWNERS OI- SENIOR LIEN 

OBLIGATIONS 

At any time or from time to time, a Supplemental Indenture may be authorized by an 
ordinance adopted by the City Council, subject to consent by the Owners of Senior Lien 
Obligations in accordance with and subject to the amendment provisions of the Senior Lien Master 
Indenture, which Supplemental Indenture, upon the filing with the Trustee of a copy of the 
ordinance certified by the City Clerk, upon compliance with the provisions of the Senior Lien 
Master Indenture relating to amendments, and upon execution and delivery of the Supplemental 
Indenture by the City and the Trustee, becomes fully effective in accordance with its ternis. 

POWERS OF AMENDMEN'T 

(a) Subject to the provisions of paragraph (b) below, any modification or amendment of 
the Senior Lien Master indenture or of any Supplemental Indenture, or of the rights and obligations 
of the City and of the Owners of the Senior Lien Obligations, in particular, may be made by a 
Supplemental Indenture, with the written consent given as described under the Senior Lien Master 
Indenture: 

(i) of the Owners of more than 50 percent in principal amount of the Senior 
Lien Obligations Outstanding at the time the consent is given; 

(ii) in case less than all of the several Series of then Outstanding Series of 
Senior Lien Obligations are affected by the modification or amendment, of the Owners of 
more than 50 percent in principal amount of the then Outstanding Senior Lien Obligations 
of each Series so affected; and 

(iii) in case the modil'ication or amendment changes the terms of any Sinking 
Fund Payment, of the holders of more than 50 percent in principal amount of the then 
Outstanding Senior Lien Obligations of the particular Series and maturity entitled to the 
Sinking Fund Payment, but only if permitted under paragraph (b) below. 

(b) If the modification or amendment will, by its terms, not take effect so long as any 
Senior Lien Obligations of any specified like Series and maturity, remain Outstanding, the consent 
of the Owners of those Senior Lien Obligations are not required and those Senior Lien Obligations 
are not deemed to be Outstanding for the purpose of any calculation of Outstanding Senior Lien 
Obligations under this captipn. No such modification or amendment may pennit a change, in the 
terms of redemption or maturity of the principal of any Outstanding Senior Lien Obligation 
(including any redemption as a result of Sinking Fund Payments) or of any installnierit of interest 
on it or a reduction in the principal amount or its Redemption Price or in the rate of interest on it 
without the corisent of fhe Owner of the Senior Lien Obligation, or may reduce the percentages or 
otherwise affect the classes of Senior Lien Obligations the consent of the Owners of which is 
required to effect any such modification or amendment, or may change or modify any of the rights 
or obligations of any Fiduciary without its written assent to the change or modification. For the 
purposes of this caption, a Series is deemed to be affected by a modification or amendment of the 
Senior Lien Master Indenture if it adversely affects or diminishes the rights of the Owners of Senior 
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Lien Obli.gations of the Series. The Trustee may in its discretion determine whether or not in 
accordance with the foregoing powers of amendment Senior Lien Obligations of any particular 
Series or maturity would be affected by any modification or amendment of the Senior Lien Master 
Indenture, and any such determination is binding and conclusive on the City and all Owners of 
Senior Lien Obligations. 

(c) Any consent to the modification or amendment of the Senior Lien Master Indenture 
is binding upon the Owner of the Senior Lien Obligation giving the consent and upon any 
subsequent Owner of that Senior Lien Obligation and of any Senior Lien,Obligation issued.in 
exchange for it (whether or not the subsequent Owner of it has notice of the: consent)' unless the 
consent is revoked in writing by the Owner of the Senior Lien Obligation giving the consent or a 
subsequent Owner of it by filing the revocation with the Trustee, before the time vyhen the written 
statenient of the Tmstee that the Owners of the required percentages of Senior Lien Obligations 
have consented to the modification or amendnient is filed wifh, the City., i , , 

RESIGNATION OF TRUSTEE . , - ;. , . , . ; : : ;.. 

The Trustee may at any time resign and be discharged of the duties and obligations :created 
by the Senior Lien Master Indenture by giving not less than 60 days' written notice to the City and 
mailing; notice .of the resignation, specifying the: date .when-the .resignation takes effect, to the 
Owners of the Senior Lien Obligations'.r,The resignation may takeieffeetonly/'upori'the apppintment 
of a successor Trustee. 

REMOVWl; OF TRUSTEE -i^- i-i ;p,-;.,-.~'-ij;.; , ,.:,. - • • : . , . . - , , - / ! ' : , ; ! y:r^i \c\ i j ; ,',:(iv-;' 
- ' : . i ! i . ' ' ' - ; ! ' ' : ; , ' i - , ; ! ' : M ; ; ; - ' i ; ' i - i - i ! 1 -: • ; ;! ' .-•;:,. M.S-:;'j.-'r'lr; i : i :. ; ; - ' . j ' ; ' j f ; '\- i ; ; / ; ' ! ! • ' 

The Tmstee must be removed by the City if at any time:'so requested by an instniment or 
concurrent instmments in wrriing, filed with the Tmstee and the City, and signed by the Owners 
of a rfi'ajority in: principal amount ;of i thcrthen Outstanding; Seriior-Lien Obligations or their 

"^bineys-iri'-fact dii1'y~aut̂  
of the City.' The'City may remove the Trustee at ariy time; ex'cept'during thê existence of airi Event 
of Default with or without cause in the sole discretion offhe City by filing'with the Trustee an 
instmment signed by an Authorized Officer. 

APP6INT^^ENTdFSueCE;SSbRTRLISTEE' ' •' ' : - ' •- ' - • ;r :,r' 

(a) ' Iri-case'at any time the Tmstee resigns b'f4s fempved pfbecbiries'iricapable of â^̂  
or is' adjudged' a bankrupt br i ris'olverit, of i f a receiver,' liquidator or bbrisefvator' of the Trustee,' of 
of its property; is appointed, ot if ariy public Pfficef takes charge of control of the Trustee'or of its 
property or affairs, the City covenarits airid agrees that it will thereupon appbirit a successor Trustee.-
The City covenarits, withiri 20 days after the appo'iritfrient,' tb'cause to b̂^ riiailed ribtice'^bf the 
appoirifmentto'the Owners of the Seriior Lien Obligatioris; I ; . ; " , ' ' 

(b) I f in aprojper case no apppintment Pf a'suceessbr tnastee is'made pursuarit to the 
foregoing provisions of this Sectiori withiri 45 days after'the Trustee has giveri'to the City writteri 
notice of its resignatibn or after a vacancy in the office Pf the Trustee has occuired by reason of its' 
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removal or inability to act, the Trustee or the Owner of any Senior Lien Obligation may apply to 
any court of competent jurisdiction to appoint a successor Trustee. The court may thereupon, after 
the notice, ifany, as the court may deep proper and prescribe, appoint a successor Trustee. 

(c) Any Trustee appointed under the provisions of the Senior Lien Master Indenture in 
succession to the Trustee must be a bank, trust company or national banking association having 
the powers of a trust company doing business and having an office in Chicago, Illinois. 

EVENTS OF DEFAULT 

Each of the following events of default is declared an "Event of Default': 

(a) payment of the principal or Redemption Price, if any, of any Senior Lien 
Obligation is not made when and as it becomes due, whether at maturity or upon call for 
redeniption or otherwise; 

(b) payment of any installment of interest on any Senior Lien Obligation is not 
made when it becomes due; 

•'-̂  (c) the City fails or reftises to comply with the provisions of the Senior Lien 
Master Indenture, or defaults in the performance or observance of any the covenants, 
agreements or conditions on its part contained in the Senior Lien Master Indenture or the 
Senior Lien Obligations, which materially affects the rights of the Owners of the Senior 
Lien Obligations and the failure, refusal or default continues for a period of 45 days after 
written notice of it by the Tmstee or the Owners of not less than 25 percent in principal 
amount of the Outstanding Senior Lien Obligations; provided, however, that in the case of 

• any such default which can be cured by due diligence but which cannot be cured within the 
45-day period, the time to cure is extended for such period as may be necessary to remedy 
the default with all due diligence; or 

(d) an event of default occurs and is continuing under the provisions of any 
Supplemental Indenture. 

REMEDIES 

(a) Upon the happening and continuance of any Event of Default specified in 
paragraph (a) or (b) of the immediately preceding caption, the Trustee must proceed, or upon the 
happening and continuance of any Event of Default specified in paragraph (c) or (d) of the 
immediately preceding caption, the Tmstee may proceed, and upon the written request of the 
Owners of not less than 25 percent in principal amount of the Outstanding Seriibr Lien Obligations, 
must proceed, in its own name, subject to the provisions of the Senior Lien Master Indenture, to 
protect and enforce its rights and the rights of the Owners of the Senior Lien Obligations by such 
of the following remedies or any additional remedies specified in one or more Supplemental 
Indentures with respect to a particular Series as the Trustee, being advised by counsel, deems most 
effectual to protect and enforce such rights: 
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(i) by mandamus or other suit, action or proceeding at law or in equity, to 
enforce all rights of the Owners of the Senior Lien Obligations, including the right to 
require the City to receive and collect Revenues adequate to carry out the covenants and 
agreements as to those Revenues and the pledge contained in the Senior Lien Master 
Indenture, and to require the City to carry out any other covenant or agreenient with the 
Owners of thc Senior Lien Obligations and to perform its duties 'under the Senior Lien 
Master Indenture; 

(ii) by bringing suit upon the Senior Lien Obligations; 

(iii) . by action or suit in equity, requirethe.City..tp..acc;oiint as if.it were the trustee 
of any express tmst for the Owners of the Senior Lien Obligations; or 

,.,« ... (iy) by action or suit .in equi.ty, enjoin any. apts pr.tibLings,\yhich.may beeunlawfiil 
or in violation of the rights of the Owners of the Senior Lien Obligations. , 

(b). In, the enfprcement of any rights and remedies under the Senior Lien Master 
Indenture, the Trustee is entitled to sue for, enforce payment opjand. receive,any, and. all-amounts 
then or during any default becoming, and at any time remaining, due from the City, but only out 
of moneys .pledged as security .for the Senipr Lien .Obligatipns, for principal, Redemption Price, 
interest.orptherwise,; under .any prpvis.̂  Master Indenture or.any.Supplemental 
Indenture .pr of the Senipr Lien .Qbiigations; and unpaid, with interest on.pverdue, payments at the 
ratq.pr rates-pf.;interest,specified,in,thê Sê ^̂ ^̂  costs 
and .expenses of collecfipn and.pf,all, prpceedingS;,underthe;, and 
under the S,eniprLien ;Ob,ligations,\yitliput.pre^ to any^other right pr remedy of the. Trustee or 
of the .QvvnerSrOf the. Senior. Lien, O.bligati recover and,enforce, a Judgment .pr decree 
against theiCity for any pprtionipf the aniountSTemaining unpaid, withjnterest, costs, arid .expenses, 
and. to coUect from any- inpneys availabje^under the .Senipr.Lien Master Indenture fpr such purpose, 

"iimiy inanncr pTovided~by la'WT'the moneys adtfudgedTpr decfeedllo be payable. ; , ~ 

DiRECTiONjOF PROCEEDINGS BY;.Ô VNERS,OF SENIOR LIEN OBLIGATIONS :; 

Anything in the Senior Lien Master Indenture to the contrary notwithstanding but subject 
to the limitations set forth therein, the Owners of the majority in principal amount of the, Senior 
Lien Obligations then Outstanding have the right, by an instmment or concurrent instmments in 
writing executed, and dehveredito the Trustee, to;di.r,e,ct:the me.thpd of conducting all, remedial 
proceedings to be taken by the "Tmstee under fhq Senipr Lien,Master Indenture,, but the direction 
rnust, not. be .ptherwiseThan- in, accordance vvith (law, or the provisions- pf the. .Senipr Lien. Master 
Indenture,-.arid the.Tmstee has the right tp decline to fpllpw any such direction which in the,ppinion 
of the "iTustee wpu.ld be unjustly .prejudicial: to,,Ovvners of the,Senipr Lien ,ObUgations, not parties 
to the direction, y. . , , 

DEFEASANCE^ --•' • -- ..!.•.'-: - . : , - . , ; : ; . • .-.;•,-, ,, :: -

(a) If the City pays or causes to be paid to the O.wners of all SeniPr Lien,Obligations.the 
principal and interest and Redemption Price, if any, to become due thereon, at the times and in the 
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manner stipulated in them, in the Senior Lien Master Indenture and the Supplemental Indentures 
and instruments creating Senior Lien Obligations, then the pledge contained in the Senior Lien 
Master Indenture and all olher rights granted thereby are discharged and satisfied. In that event 
the Trustee must, upon the request of the City, execute and deliver to the City all such instruments 
as may be desirable to evidence the dtscharge and satisfaction and the Fiduciaries must pay over 
or deliver to the City all Accounts, Funds and other moneys or securities held by them pursuant to 
the Senior Lien Master Indenture and the Supplemental Indentures which are not required for 
payment or redeniption of Senior Lien Obligations not theretofore sunendered for payment or 
redeniption. 

(b) Senior Lien Obligations or interest installments fbr die payment or redemption of 
which funds have been set aside and held in tmst by Fiduciaries (through deposit by the City of 
moneys for the payment or redeniption or odierwise) are, at the maturity or upon the date upon 
which the Senior Lien Obligations have been duly called for their redemption, deemed to have 
been paid within the meaning and with the effect expressed in paragraph (a) of this caption. Senior 
Lien Obligations are, before their maturity or redeniption date, deemed to have been paid within 
the meaning and with the effect expressed in paragraph (a) of this caption if (i) in case any of the 
Senior Lien Obligations are to be redeemed on any date before their maturity, the City has taken 
all action necessary to call the Senior Lien Obligations for redemption and notice of thc redemption 
has been duly given or provision satisfactory to the Trustee has been made fbr the giving of such 
notice, (ii) there have been deposited with the Trustee for that purpose either moneys in an amount 
which is sufficient, or Federal Obligations the principal of and the interest on which when due 
(without reinvestment) will provide moneys which, together with the moneys, ifany, deposited 
with the Tmstee at the same time, are sufficient, to pay when due the principal or Redemption 
Price, if any, and interest due and to become due on the Senior Lien Obligations on and before 
their redemption date or maturity date, as the case may be, and (iii) i f the Senior Lien Obligations 
are not by their terms subject to redemption within the next succeeding 45 days, the City has given 
the Tmstee, in form satisfactory to it, irrevocable instructions to mail, as soon as practicable, a 
notice to the Owners of the Senior Lien Obligations that the deposit required by clause (i) above 
has been made with the Trustee and that the Senior Lien Obligations are deemed to have been paid 
in accordance with the Senior Lien Master Indenture, and stating the maturity or redemption date 
upon which moneys are to be available for the payment of the principal or Redemption Price, if 
any, of, and accmed interest on, the Senior Lien Obligations. 

Neither the Federal Obligations or moneys deposited with the Trustee pursuant to the 
Senior Lien Master Indenture nor principal or interest payments on any such Federal Obligations 
may be withdrawn or used for any purpose other than, and must be held in tmst for, the payment 
of the principal or Redemption Price, if any, of and interest on the Senior Lien Obligations; but 
any cash received from the principal or interest payments on the Federal Obligations deposited 
with the Tmstee, if not then needed for the purpose, must, to the extent practicable, be reinvested 
in Federal Obligations maturing at times and in amounts sufficient to pay when due the principal 
or Redemption Price, if any, of, and interest due and to become due on, the Senior Lien Obligations 
on and before their redemption date or maturity date, as the case may be, and interest earned from 
those reinvestments must be paid over to the City, as received by the Tmstee, free and clear of any 
trust assignment lien or pledge. 
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,(c) No defeasance of a Senior Lien Obligation that is to be paid more than 45 days after 
the date of the deposit referred to in paragraph (b) (ii) above will be effective until the Trustee has 
received a verification report signed by an Independent Accountant that the Federal Obligations 
and moneys to be deposited fbr such purpose are sufficient to pay the principal and Redeniption 
Price of, and interest on, all bonds with respect to which provision for payment is to be made as 
described under ihis caption by virtue of ihe deposit of such Federal Obligations and moneys. 

RIGHTS OF THE BOND INSURER 

The issuer of a municipal bond insurance policy with respect to any Senior Lien 
Obhgations is deemed to be-the sole Owner of the Senior Lien. Obligations for purposes of 
approving amendments to the Senior Lien Master Indenture (other than certain amendtnents that 
require the consent ofeach affected Owner or the consent of the vTrustee), exercising remedies 
upori the occurrence of a defauU urider'the Seriior Lieri' Master .'Indenture, iproviding'-specific 
approvals, consents or waivers or instruments of similar puipiose,iandto'the exteritthe borid insurer 
is deemed to be: the sole Owner fbr such purposes, the rights of the Owners of the Senior Lien 
Obligations will be-abrogated. . . 

. - ^ i .y J . - : • ) . 
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APPKNDIX C 

SUMMARY OF CKRTAIN PROVISIONS OF THE AIRPOR r USE AGREEMENTS 

The following is a summary of certain provisions of the Airport Use Agreements, to which 
reference is made fbr a complete statement of their provisions and contents. Certain words and 
terms used in this summary are defined in the Aiiport Use Agreements and have the same meanings 
in this summary, except as defined otherwise in this Official Statement. The Airport Use 
Agreements signed by the Airline Parties are substantially similar except for provisions relating to 
different exclusive use premises for each Airline Party and the termination or extension of certain 
other agreements ofeach Airline Party relating to O'Hare. 

TERM 

The Airport Use Agreements became effective in 1983 (or upon their execution if later), 
were amended and restated in 1985, were amended again in 1996 and 2005, and expire on May 
11,2018. 

COS T-REVENUE CENTERS 

The Airport Use Agreements group areas in O'Hare for various accounting purposes into 
six Cost-Revenue Centers. These are the Terminal Area, the Airfield Area, the International 
Terminal Area, the Temiinal Support Area, the Fueling System and the Land Support Area (see 
"Land Support Area" below fbr a separate discussion). The purpose of the Cost-Revenue Centers 
is to allow for the calculation of Airport Fees and Charges in a manner that allocates such fees and 
charges among the Airline Parties (and, in the case of the Airfield Area, among non-Airline Parties 
as well) based on their usage of O'Hare. Accordingly, each of the Cost-Revenue Centers (except 
the Land Support Area) has allocated to it Revenues, Operation and Maintenance Expenses, Debt 
Service and certain fund deposit requirements. Net deficits (that is, generally, the excess of 
Operation and Maintenance Expenses, Debt Service and fund deposits over Revenues) generated 
in any Fiscal Year in the Terminal Area and the Airfield Area Cost-Revenue Centers are paid by 
the Airline Parties in the form of Terminal Area Use Charges and Landing Fees, respectively. The 
net cost of the Fueling System Cost-Revenue Center is paid in the form of a separate Fueling 
System Fee. The Terminal Support Area and International Terminal Area Cost-Revenue Centers 
do not have specific fees or charges associated with them under fhe Airport Use Agreements. 
Instead, the net deficit (or net revenue) ofeach is calculated and then treated as a cost (or revenue) 
of the Terminal Area or the Airfield Area. It is not anticipated, however, that there will be a net 
deficit of the Intemational Tenninal Area under the Airport Use Agreements, because the net cost 
of the International Terminal Area is paid through fees and charges charged to the airlines that are 
signatories to the separate International Temiinal Use Agreements. 

LAND SUPPORT ARI.;A 

The Land Support Area is a geographic portion of O'Hare that presently consists of vacant 
land, certain air rights and facilities, such as air cargo (including mail), freight forwarding, aircraft 
maintenance, flight kitchens and fuel storage, and a site at O'Hare formerly occupied by the U.S. 
Military. The expenses of the Land Support Area are not included in the calculation of Airport 
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Fees and Charges. Similarly, with certain exceptions, the income generated from facilities in thc 
Land Support Area is nol considered Revenues, and is not pledged as security fbr the payment of 
the Airport Obligations. There is currently no Debt Service allocated to the Land Support Area. 
One-half of the nel revenues of the Land Support Area (excluding certain items) are deposited in 
thc Revenue Fund for subsequent deposit in the Airport Development Fund described below under 
the subcapiion "Special bunds." In addition, any net revenues of the Land S'upport Area aiiocabie 
to any car or vehicle rental concessions and Airport passenger public parking facilities located in 
the future on the fonner militate site are to be deposited in the Revenue Fund and credited against 
Airport Fees and Charges. 

RENTALS, FEES AND CHARGES " ' " 

The Airport Use Agreements establish a $5 per square foot Terminal Area Rental for 
premises leased to Airline Parties for their exclusive occupancy. Terminal Area Use Charges for 
such premises also are calculated on a square footage basis. Terminal Area Use (Charges are based 
upon an allocation of all net costs attributable to the Terminal Area amorig Airline Parties leasing 
exclusive use premises in the Terminal Area. 

.The net costs of the Fueling System Cost-Revenue Center are allbcated among Airline 
Parties on the basis of fuel gallphage. Each. A.irline Party pays Fueling- System Fees on the basis 
of a fpniiLila which reflects the ratio of its, tptal.gall.pnage,.to fhCj total.gallonage of all Airline 
Parties., - . , ... .,, . ; , . . - : . , . , . . ( , .i ,,, • . ; . 

' Landihg Fees, are calculated bĵ '̂ffrst "'deiemiiiing ,the Net Cbst of the Airfield Area, .which 
cbnsis.fs of portions of the fbllpwirig allocable fo^ orOperatipri and 
Maintenance' Experises j Debt Service, fiirid deposit reqiiiremerits, and' net deficit of' the 
intemational Termirial'Area, less the suinpfisJpri-UsV Agreeliierit Rev'eiiues (excl^ 
fees'payable' by perspris other than 'Airline Partieis)' arid net revenues of the liitefnatibrial Terminal 

J\rea^^eginning in, rates and charges year 2006, the Net Cost of the Airfield'Area is allocated 
anibng Airiirie Parties and users of the 'Airfield Area that are not Airiirie Parties on tiie basis of the 
relative use of the Airfield Area by such persbris. Such allocatibri of the Net Cost of the Airfield 
Area shall be based on the respective apjproved maxima 
Parties larided 'd,uring such Fiscal Year ,and t,he a'pprovecl niaxinium' .landed weight of al I aircraft bf 
other users duririg such Tiscal'Year,/7/T>v/t̂ ^^ for puiposes of siich alibcation, the landed 
weightof certain classes of usersVbf the AirfleW iricfease'̂  by certain^ 
deteriniried by the Coirimissibner bf Aviation frorh t'iirie to tiirie..,TQ'the extent in airiy Fiscai'Vear 
Landing Fees collected from users of the Airfield Area other than Airiirie Paî ^̂ ^ are in excess, of 
the islet Cost of the Airfield Area allocated to such usefs'for that Fiscal Year,'such excess shall'be 
applied in future years in a manrier that does riot, directly or iridirect|y, benefit any Airline Party. 

GENERAL COMMITMENT TO PAY AIRPORT FEES AND CHARGES 

The Airport .Use Agreements,provide that the, aggregate of all rentals, fees and charges to 
be paid under all Airport Use Agreeinerits by 'all A,iriiiie Pai'ties.shall be.sujfficient to pay for the 
net cost of operating, maintaining and developing 'O'Hare (exciudirig the Larid Support Area), 
including the satisfaction of all bf the City's obligations to make deposits and payments under any 
ordinance or resolution authorizing Airport-Obligatibns.' Airpoft'Fees and Charges riot paid by a 
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defaulting Airline Party, after appropriate collection efforts by the City and after exhaustion of 
certain funds available lor that purpose, among others, are to be paid by all other Airline Parties 
as part of their Landing Fees as a result of the inclusion of such unpaid fees and charges in 
Operation and Maintenance Expenses of the Airfield Area. 

BILLING OF AIRPORT FI-:ES AND CHARGES 

Not later than 30 days prior to the end ofeach Fiscal Year, the City furnishes the Airline 
Parties a projection of the Landing Fee Rate and Terminal Area Use Charges for the next Fiscal 
Year {"Projection of Fees and Charges" .̂ The Landing Fees, Temiinal Area Use Charges and 
Fueling System Fees for the next Fiscal Year are computed on the basis of the Projection of Fees 
and Charges, and Terminal Area Rentals are based on leased exclusive use premises. Not later 
than the 10th day of each month thc City bills each Airline Party for the amount of its allocable 
share of Terminal Area Rentals and Use Charges for the next month. The amount so billed is equal 
to l/12th ofeach Airline Party's share of such rentals and charges for the Fiscal Year and is due 
on the first day of such next month. During each month the City also bills each Airline Party for 
Landing Fees payable fbr the preceding month; such Landing Fees are due within 30 days after 
the date of billing. 

The Projection of Fees and Charges is adjusted at mid-year and Landing Fees, Tenninal 
Area Use Charges and Fueling System Fees then may be adjusted accordingly. Within six months 
after the close ofeach Fiscal Year, a final audit is required to be prepared showing actual Landing 
Fees, Terminal Area Use Charges and Fueling System Fees for such Fiscal Year. Each Airline 
Party is entitled to a credit against subsequent billings (and in certairi instances cash payments) for 
amounts paid in excess of the audited actual fees and charges, and is obligated to pay any 
deficiency along with its next monthly payment. 

CAPITAL PROJECTS 

The Airport Use Agreements contain as exhibits thereto descriptions of certain Capital 
Projects approved by the Airline Parties. The City was authorized in the Airport Use Agreements 
to issue Airport Obligations and include the Debt Service thereon in the calculation of Airport Fees 
and Charges without further consent or approval of the Airline Parties for all such Capital Projects, 
and also to (a) fund the cost of designing, constmcting and equipping Capital Projects necessary 
to comply with any valid mle, regulation or order of any federal or state agency; (b) fund the cost 
of certain tenant improvements and certain relocation expenses; (c) fund insurance or 
condemnation award deficiencies; (d) refund or refinance Special Facility Revenue Bonds by 
agreement with Airline Parties; and (e) fund program and construction management costs and 
expenses relating to the implementation of the Airport Use Agreement 
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INDEPENDENT .AUDITORS' REPORT 

The Honorable Rahm Emanuel, Mayor, 
and Members of the City Council 
Cily of Chicago, Illinois 

We have audited the accompanying basic financial statements ofChicago O'Hare International Airport 
("O'Hare"), an enterprise fund of the City of Ghjcago, Illinois ("-the City")^ as of andfor the years ended 
December 31, 2015 and 2014, and the related notes to the basic financial statements;Avhich collectively 
comprise O'Hare's basic financial statements as listed in the table of contents. 

Management's Responsibility for the Basic Financial Statements 

Management is responsible for the preparadon and fair presentation of these financial statements in 
accordance with accoiiriting.principles gencrajly accepted in the United States of Arnerica; this includes 
the design, implementation, and maintenance of internal control relevant to the preparation and fair 
presentation of financial statements.that are,free.fr9rn,material ,m whetherducto fraud or 
.error. . • . .. ; 

Auditor's Responsibility ,,.,/r .r yp- -:.,yy, 

Our responsibility is lo express an opinion on these financial statements based on our audits. We 
..conducted our audits in accordanee.with.audiling standards generally accepted.in .the United States of . 
America. Those standards require that we plan and perform thc audit to obtain reasonable assurance about 
..whether the financial statements are Tree from material misstatement. • 

An audit involves performing procedures to. obtain, aiidi.t,e.viden̂ ^ disclosures, in. 
the financial statements. The procedures selected depefid'dn 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 internal control relevant to the;entity's.pr.eparanon 
and fair presentation of the financial statements in order to design audit procedures that are appropriale in 

., ,,the circumstances, but not for the purpose of expressing,an..ppfni,on.on the effectî ^̂ ^ of the entity's, 
internal control. Accordingly, we express no such opinion. An audit also includes evaluating the 
appropriateness of accounting policies used and thC: reasonableness of signjfieant accounting estiniates,, 
made by management, as well as evaluating the overall presentation of the financial statements. 

We believe lhal the audit evidence we have bbtai'ned'is'su'ffibieht aĥ ^ basis for 
our audit opinion. . , 

Opinion ' ' ^' 

In our opinion, the basic financial statements referred to above present fairly,.iri all material respects, the 
financial position ofChicago O'Hare Intemational Airporl as of December 31, 2015 and 2014, arid the 
changes in ils financial position, and its cash flows for the years then ended in accordance with 
accounting principles generally accepted in thc United States of America. 



Emphasis of Matter 

As discussed in Note 1 to the basic financial slalemenls, the basic financial slalements referred lo above 
present only Chicago O'Hare International Aiiport, an enterprise fund of the City, and do nol purport to, 
and do nol, present the financial position of the Cily as of December 31, 2015 and 2014, changes in ils 
financial posilion, or where applicable, its cash flows, in conformily with accounting principles generally 
accepted in the United Slates of America. Our opinion is not modified with respect to this matter. 

As discussed in Notes 1 and 12 to the basic financial statements, beginning nel position at January 1, 
2015 was restated due to the City's adoption of Governmental Accounting Standards Board (GASB) 
Slatemenl No. 68, Accounting and Financial Reporting for Pensions—an amendment of GASB Statement 
No. 27; and, ending nel posilion as of December 31, 2015 reflects changes in certain benefits and actuarial 
assumptions (Note 7). Our opinion is nol modified with respect to these matters. 

Other Matters 

Required Supplementary Information 

Accounting principles generally accepted in the United Slates of America require that 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, be 
presented to supplement the basic financial statements. Such information, although not a part of the basic 
financial statements, is required by the Governmental Accounting Standards Board who considers it to be 
an essential part of financial reporting for placing thc 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 infonnation because the limited procedures 
do not provide us with sufficient evidence to express an opinion or provide any assurance. 

Other Information 

Our audits were conducted for the purpose of fonning an opinion on thc basic financial statements that 
collectively comprise O'Hare's basic financial statements. The.additional supplementary information and 
statistical information are presented for purposes of additional analysis and are not a required part of the 
basic financial statements. The additional supplementary information as listed in the table of contents is 
the responsibility of management and was derived from and relates directly to the underlying accounting 
and other records used to prepare the basic financial statements. Such information has been subjected to 
the auditing procedures applied in the audit of the basic financial statements and certain additional 
procedures, including comparing and reconciling such information directly to the underlying accounting 
and other records used to prepare the basic financial statements or to the basic financial statements 
themselves, and other additional procedures in accordance with auditing standards generally accepted in 
the United States of America. In our opinion, the additional supplementary infonnation is fairly staled, in 
all material respects, in relation lo the basic financial statements as a whole. 

The statistical information has nol been subjected to thc auditing procedures applied in the audit of the 
basic financial statements, and accordingly, we do not express an opinion or provide any assurance on it. 

^ Anioh^ LLP 
June 30, 2016 
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MANAGEMENT'S DISCUSSION AND ANALYSIS 
(Dollars in thousands) 

Thc following discu.ssion and analysis ofChicago O'Hare Inlernalional Airport's (the "Airport") financial 
performance provides an introduction and overview of the Airport's financial activities for the fiscal years 
ended f̂ ccember 31, 2015 and 2014. Please read this discussion in conjunction with the Airport's basic 
financial slalemenls and thc notes lo basic financial statements immedialely following this section. 

FINANCIAL HIGHLIGHTS 

2015 

• Operating revenues for 2015 increased by $704 (0.0%) compared to prior-year operating revenues. 

• Operating expenses before depreciadon and amortization increased by $310,703 (62.8%) compared to 
2014 primarily due to increases in pension cost resulting from the implementation of GASB 68 and 
salaries and wages. 

• Thc Airport's total net position at December 3 i , 2015, was $474,600: This is a decrease of $985,484 
(67.5%) over total nel position at December 31, 2014 primarily due to the implementation of GASB 
68, which established a net pension liability in 2015. 

• Capital asset additions for 2015 were $450,787 primarily due lo buildings, runways and taxiway 
improvements and parking facilities upgrade. 

2014 

Operating revenues for 2014 increased by $126,844 (17.7%) compared to prior-year operating 
revenues. 

-•—Oper-attBg-ex-peHses-before-depreciation and amortization increased by $68,958 (16.2%)-eompared4t)— 
2013 primarily due to increased salaries and wages, repairs and maintenance, and other operating 
expenses. 

• The Airport's total net posilion at December 31, 2014, was $1,460,084. This is an increase of 
$132,685 (9.9%) over total net position at December 31, 2013. 

• Capital asset additions for 2014 were $346,671 principally due to land acquisition, buildings, mnways 
and taxiway improvements and roadway rehabilitation. 



OVERVIEW OF THE BASIC FINANCIAL STATEMENTS 

This discussion and analysis is intended lo serve as an introducfion to the Airport's basic financial 
statements. The Airport is included in the City's reporting entity as an enterprise fund. The Airport's basic 
financial slalemenls comprise the basic financial statements and the notes to basic financial statements. In 
addition lo the basic financial slalements, this report also presents additional and statistical information 
after the notes to basic financial statements. 

The Slalemenls of Net Posilion present all of the Airport's assets and liabilities using the accrual basis of 
accounting. The difference between assets and deferred outflows and liabilities and deferred inflows is 
reported as Net Posilion. The increase or decrea.se in net position may serve as an indicator, over time, 
whether the Airport's financial position is improving or deteriorating. However, thc consideration of other 
non-financial factors, such as changes within the airline industry, may be necessary in Ihe assessment of 
overall financial posilion and health of the Airporl. 

The Statements of Revenues, E!xpenscs 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 Cash Flows report how cash and cash equivalents were provided and used by the 
Airport's operating, capital financing, and noncapital financing and investing activities. These slalements 
present the cash received and disbursed, the nel 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 Financial Statements are an integral part of the basic financial statements; 
accordingly, such disclosures are essential to a full understanding of the infonnation provided in the basic 
financial statements. 

In addition to the basic financial statements, this report includes Additional Supplemental Information and 
Statistical Inforniation. The Additional Supplemental Information section presents the debt service 
coverage calculations, and thc Statistical Infonnation section includes certain unaudited information 
related to the Airport's historical financial and non-fmancial operating results and capital activities. 

FINANCIAL ANALYSIS 

Landing fees, terminal area use charges, and fueling system charges are assessed to the various airlines 
throughout each fiscal year based on estimated rates. Such rates are designed to yield collections from 
airlines adequate to cover certain expenses and required debt service and fund deposits as determined 
under provisions of the Amended and Restated Airport Use Agreement and Tenninal Facilities Lease and 
the Intemational Temiinal Use Agreement and Facilities Lease ("Use Agreernents"). Incremental ainounts 
due from the airlines arise when amounts assessed, based on the estimated rates used during the year, are 
less than actual expenses and required deposits for the year. Such incremental amounts due from airlines 
are included in amounts to be billed. Incremental amounts due to the airlines arise when amounts 
assessed, based on the estimated rates used during the year, exceed actual expenses and required deposits 
for the year. Such incremental amounts due to airlines are included in billings over amounts earned. 

At December 31, 2015, the Airport's financial position continued to be strong with total assets and 
deferred outflows of $10,447,148, total liabilities and deferred inflows of $9,972,548, and net posidon of 
$474,600. 



A comparative condensed summary of the Airport's net position at December 31, 2015, 2014, and 2013 is 
as follows (dollars in thousands): 

Net Position 
2015 2014 2013 

L urrcnl unrestriclec! assets 
Restricted and other assets 
C'apilal assets—nel 
Deferred outflows 

$ 265,920 
2,541,960 
7,090,695 

'548,573 

$ 210,357 
2,536,281 
6,872,854 

50,172 

$ 210,181 
2,715.535 
6,742,101 

62,974 

Total assets and deferred outflows $ 10,447,148 $ 9,669,664 $9,730,791 

Current liabilities 
Liabilities payable from restricted assets and 
iioncurrent liabilities 

DefciTcd inflows 

• • $''' '26kM^ - ' 
'"•̂ 9,(S99;i2l'2̂  

• , .:,: .•:; i 8-648: • 

$' 175,216 
'8,'034;364 

, .$ 174,621 
8,228,771 

Total liabilities and deferred inflows 

• y y.. \ ' 

$ 9,972,548 $8,209,580 $ 8,403,392 

Net position: , - i - . 
"Net in vbstmerit in capital'assets • 
Restricted '• ' 
Unrestricted • 

•'"•$•-• 707,9^1-^ 
'̂"828,216 

-•(1-;06L607)- • 

S;' '644:430 
•780,514 

• • 35T40' ' 

$ 582;086 
709,754 

• ' - 35,559' 

Total net pbsitiori • -$''^:474;60G - $1,460,084 •$1,327,399 

2015 .• ;?;• . : - . . . . : • - . . : • . . . : : . • 

Current unrestricted'assets increlased by i5i5,563'|26:4»/o) piibarily'due to increased accounts-rdceivkble 
and decreased cash arid investments.' The|A'iiport's'Cuitent'mti&^(^ ' 
um-estricte'aiiabiiifiesy^ 3li;'20'i;5 JMa~2pi4 
and~other assets Inc'reased by $5',679 "(0:2%) priiharily diie to'decreas^sln cdnstRictioii funds of $ 18,226 
and capitalized interest funds of $14,555 and increases to debt service interest funds, of ,$8,§47 and ,̂ ,̂  , . 
Airport Development Funds of $33,143. Net capital assets increased by $2I7,84'l'̂ 3f2%)''di:ie~^̂ ^̂ ^ 
to capitaf activities of the Capital Iniprpvement Prpgram and. the O'Hare Modernization Program (OMP) 
at llic Airport. i V 

; .V . : - j r . . . . y w ' . • ; f.. 

The increase in currerit liabil^ $89,472 (51 %) is 'Minly rejafed .tb the increased/accounts payable 
and accrued liabilities of $32,17^ amounts of advanced'payments for terminal and hangar 
re'nfs of $5,'42'7'offse't,by iricreaŝ ^̂  i - • 

Liabiiilies payable'from restricted assefe and noncurreht liabiiities incfeased by'$l,664,848'(^ diie 
primarily to the increase in pension h a B i i i t y . ; ' ' 

Net positiori'may serve, over'apenbd'oftifhe,'as a useful indicator oftHe Airport's finahcisil position. As 
of December 31, 2015, total net position was $474,600, a decrease of $985,484 (67.5%) frpm 
2014pririiarily due to the impact bf the'iiTii5lementâ ^ 



2014 

Current unrestricted assets increased by $176 (0.08%) primarily due lo increased accounts receivable and 
decreased cash and investments. The Airport's current ratio (current unrestricted assets/cun-ent 
unrestricted liabilities) at December 31, 2014 and 2013, was 1.19:1 and 1.20:1, rcspeclivcly. Restricted 
and other assets decreased by $179,254 (6.6%) primarily due to decreases in construction funds of 
$209,904 and capitalized interest funds of $49,898 and increases lo debt service interest funds of $28,008 
and Aiiport Development Funds of $45,302. Net capital assets increased by $130,753 (1.9%) due 
principally to capital activities of the Capital Improvement Program and the O'Hare Modernization 
Program (OMP) al the Aiqiort. 

The increase in current liabilities of $595 (0.3%) is mainly related to the increased billings over amounts 
eamed of $12,963 offset in part by a decrease in accounts payable and accrued liabilities of S5,008 and 
decreased amounts of advanced payments for terminal and hangar rents of $4,817. 

Liabilities payable from restricted assets and noncurrent liabilities decreased by $194,407 (2.4%) dtie 
primarily to the decrease in revenue bond payable. 

Net position may serve, over a period of lime, as a useful indicator of the Airport's financial position. As 
of Deceniber 31, 2014, total net position-was $1,460,084, an increase of $132,685 (9.9%) from 2013. 

A comparative condensed summary of the Airport's changes in net position for the years ended 
December 31, 2015, 2014, and 2013 is as follows (dollars in thousands): 

Changes in Net Position 

Operating revenues: 
Landing fees and terminal charges 
Rents, concessions, and other 

Total operating revenues 

Operating expenses: 
Salaries and wages 
Pension expense 
Repairs and maintenance 
Professional and engineering 
Other operating expenses 
Depreciation and amortization 
Capital asset impairment 

Total operating expenses 

Operating income 

Nonoperating revenues 
Nonoperating expenses 

Total nonoperating revenues/expenses 

Income (Loss) Before Capital Grants 

Capital grants 

Change in nel position 

2015 2014 2013 

$ 546,053 $ 552,431 $ 442,934 • 
299,175 292,093 274,746 

845,228 844,524 717,680 

191,842 . 182,984 162,233 
339,546 
98,945 110,928 85,484 
83,265 88,143 81,070 
92,112 112,952 97,262 
231,670 218,211 196,352 
3,320 205 

1,040,700 713,218 622,606 

(195,'472) 131,306 95,074 

224,544 233,318 189,204 
(342,153) (320,971), (315,033) 

(117,609) (87,653) (125,829) 

(313,081) 43,653 (30,755) 

76,689 89,032 203,536 

$ (236,392) $ 132,685 $ 172,781 



Landing fees and lerminal area use charges for the years 2015 and 2014 were $546,053 and $552,431., 
rcspecliveiy. Rents, concessions, and olher revenues were $299,175 and $292,093 for the years 2015 and 
2014, rcspecliveiy. The increase in 2015 operating revenues of $704 (0.1%) compared lo 2014 was 
primarily due lo decreased landing fees and terminal area use charges of $6,378 offset by increased rents, 
concessions and olher of $7,082. 

Salaries and wages increased $8,858 (4.8%) in 2015 compared lo 2014. The increase is attributable to 
additional salaries retroactive pay adjustments. Pension expense of $339,546 is included in 2015 as a 
separate category due to the implementation of GASB'68. Repairs and maintenance expenses decreased 
by $11,983 (10.8%) from the prior year. The decrease is largely the result of a reduction in snow removal 
expenses. Professional and engineering costs decreased $4,878 (5.5%) from thc prior year as a result of 
decreases in contracted costs. Otheriopcrating.expenses decreased by $20,840 (18.5%): Other operating 
expenses are mainly cbihprised of certain employee costs, insurance premiums, indirect costs, materials 
and supplies, utilities, vehicle purchases, and the provision for doubtful accounts; 

The 2015 nonoperating revenues of $224,544 arc comprised of passenger facility charges (PFG) 
$147,697, customer facility charges (CFC) of $39,204 and other nonoperating revenue of $18,315 and 
investment income of $19,328. 

Nonoperating expenses of $330̂ ,712 and $320,97 l -fonthe years 2015 and;20l4, respectively, were 
comprised primarily of bond interest, PFC expenses noise mitigating costs and costs ofissuance. The 
increase of $9,741 (3j%)Tor20f 5;over 2O.l4 ;was;mainIyidue!t0 increasedlinterestiexpense offset by.-
decrease in PFC noise mitigation and cost of issuance;' •;;.!̂ ;: 

Capital grants,' coniprisedimainly of federal grants, decreased from $89,032 in 2014 lo $76,689 in 2015, a 
13.9%'dccrease mairilyras a result of lessTederal grant reimbursements in 2015. 

2014' •- • ' .-.•..;:::•; i,:,-.-- i.,::., 

Landing fees and terminal cirea use,charges forthe years 2014 and 2013 were $552,431 and,$442,934, 
respectively. Rents, concessions, and other revenues were $292,093 and $274,746 for the years 2014 and 
2013, respectively. The increase in 2014 operating revenues of $126,844 (17.7%) compared to 2013 was 
prirharily due to incfeased'landing fee's iand terminal area use charges of $109,497.̂  • '̂ 

Salaries and wages increased $20,751 (12.8%) in 2014 compared to 2013. The incr'ease is attributable lo 
additional salaries and wages assoĉ iated with snow removal operations arid retroactive'pay adjustments. 
Repairs and maintenance expenses increased by $25,444 (29.8%) from the 'prior year'th'e inicreasb is; 
largely the result of additional snow.removal expenses. Professional arid engineering'icosts increased 
$7,0'73 (8.7%) from the prior year as a result-of increases in contracted costs. Otiier bpefatirig expenses 
increased by $15,690 (16.1%) Other'opei-atihg expenses are mainly comprised of certain employee costs, 
insurance premiums, indirect costs,-̂  materials and supplies, utilities, vehicle purchases, and the provision 
for doubtful accounts. 

The 2014 hbnoperatihgirevenues of $233,318 are comprised of passenger facility charges (PFC) ' ' 
$136,351, customer facility charges (CFC) of $36,284 and other nonoperating revenue of $30,845 and 
investment income of $29,838. Dtifing 201.4, nonoperating reveriues increased by $44jl 14 diie primarily 
to increased invcstment.incomc of $29,838. 

Nonoperating expenses of $320,971 and $315,034 for the years 2014 and 2013, respectively,'v^^ere 
comprised primarily of bond interest, PFC expenses noise mitigating costs and costs of issuance. The 
increase of $5,937 (1.9%) for 20l4-o'ver: 2013 was mainly due to increased interest expense offset by 
decrease in PFC noise mitigation and cost of issuance. 



Capital grants, comprised mainly of federal grants, decreased from $203,536 in 2013 lo $89,032 in 2014, 
a 56.3% decrease mainly as a result of associated expenses becoming eligible for grant reimbursements 
from the federal government. 

A comparative summary of the Airport's changes in cash flows for the years ended December 3 1, 2015, 
2014, and 2013 is as follows (dollars in thousands): 

Cash Flows 
2015 2014 2013 

Cash provided by (u.sed in) activities: 
Operating $ 428,277 $ 340,950 $ 285,387 
Capital and related financing (360,848) (525,095) 241,509 
Noncapital financing (8,014) (13,893) (17,479) 
hivcsling 390,288 180,519 (330,1 I I ) 

Nel change in cash and cash equivalents 449,703 (17,519) 179,306 

Cash and cash equivalents: 
Beginning of year 964,696 982,215 802,909 

End of year $1,414,399 $ 964,696 $ 982,215 

2015 

As of December 31, 2015, the Airport's available cash and cash equivalents of $1,414,399 increased by 
$449,703 compared to $964,696 at December 31, 2014, due to operating activities of $428,277 and 
investing activities of $390,288 offset by capital and related financing of $360,848 and noncapital 
financing of $8,014. Total cash and cash equivalents at December 31, 2015, were comprised of 
unrestricted and restricted cash and cash equivalents of $98,883 and $1,315,516, respectively. 

2014 

As of December 31, 2014, the Airport's available cash and cash equivalents of $964,696 decreased by 
$17,519 compared to $982,215 at December 31, 2013, due to operating activities of $340,950 and 
investing activities of $180,519 offset by capital and related.financing of $525,095,and noncapital 
financing of $13,893. Total cash and cash equivalents at December 31, 2014, were comprised of 
unrestricted and restricted cash and cash equivalents of $5,632 and $959,064, respecfively. 

CAPITAL ASSET AND DEBT ADMINISTRATION 

At the end of 2015 and 2014, the Airport had $7,090,695 and $6,872,854, respecfively, invested in net 
capital assets. During 2015, the Airport had additions of $450,787 related to capital acfivities. This 
included $298 for land acquisifion and the balance of $450,489 for terminal improvements, parking 
facilities enhancement, and runway and taxi improvements. 

During 2015, completed projects totaling $816,006 were transferred from construction in progress to 
applicable buildings and olher facilities capital accounts. These major completed projects were related to 
ninway and taxi improvements, electrical system upgrades, and parking facilities and terminal 
improvements. 



The Aitporl's capital assets at December 31, 2015, 2014, and 2013 are summarized as follows (dollars in 
thousands): 

Capital Assets at Year-End 
2015 2014 2013 

Capital assets noi depreciated: 
Land 
Construction in progress 

$ 885,967 
386,814 

$ 885,669 
752,331 

$ 884,636 
845,495 

Total capital assets nol depreciated 1,272,781 1,638,000 1,730,131 

Capital assets depreciated: 
Buildings and other facihlies 9,014,975 8,208,757 7,769,955 

Less accumulated depreciation for: 
Buildings and bth'er facilities (3,197,061) (2,973,903) • (2,757,985) 

Total capital assets depreciated—net 5,817,914 '5,234,854 5,011,970 

Total property and facilifies—nel $ 7,090,695 $ 6,872,854 $ 6,742,101 

The Airport's capital activities are funded through Airport revenue bonds, federal and state grants, PFC, 
CFC, and Airport revenue. Addifional information on the Airport's capital assets is presented in Note'̂ 5 of 
the notes to basic financial statements. 

Thc Airport issued'$75.8' millibri of cbrrunerciaFpaper notes during 2015.'Notes proceeds rriay be itsed t̂b' 
finance portions bf th'e'costs of authbfized'aiipb'rt's pfoje^ 'ribtcsi 
Thc Airport'has no outstanding •GbmrrierciaTPapdf Notes at December 31; 201'5 'due 'to the issuarice of the' 
Chicago O'Hare 201'5 G&D' Senior Eieri' Rfevenue-Bon'd's'iri October'20T5, in' wHieh proceeds'were ii'sed' • • 
to repay the outstanding Commercial Paper Notes. 

2- i ' ' i s' 

During 2015, the Airport sold $1,947,380 of Chicago O'Hare Intemational Airport Senior Lien Revenue 
Bonds, Scries 2015 A^D and having interest'rates'rarigirig from 2% fb 5% with'maturity dates ranging 
from January 1, 2016, tb January 1, '2046. Certain net proceeds were used to refund certain maturities of 
outstanding-bonds'. Certaiii net proceeds will'be'us'ed^tb'financc port and the Capital"' 
Improvement Pfo'gfam' arid certain process'were'ii^ed to fund capitalized ititerest "depbsit and'debt-service • 
reserve deposit requ'ir'eriierit'and'to'pay the cok^b'f issuaric'e'bf the bonds'.''- '•' ' . .••,;:;.-•.-!,. 
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The Airport's outstanding debt al December 3 1, 2015, 2014, and 2013 is summarized as follows (dollars 
in thousands): 

Outstanding Debt at Year-End 
2015 2014 2013 

Revenue bonds and notes $7,466,485 $7,527,336 $7,665,205 
Unamortized: 
Bond premium (discount) 374,179 199,169 224,056 

Total out-slanding debt—nel 7,840,664 7,726,505 7,889,261 

Current portion (221,220) (189,605) (168,895) 

Total long-tcnn revenue bonds 
and notel, payable—net $7,619,444 $7,536,900 $7,720,366 

Additional information on the Airport's long-term debt is presented in Note 4 of the notes to basic 
financial statements, and the Statistical Inf ormation section of this report. 

The Airport's revenue bonds at December 31, 2015, had credit ratings with each of the three major rating 
agencies as follows: 

Moody's 
Investor Standard Fitch Kroil 
Services & Poor's Ratings Ratings 

Senior Lien General Airport Revenue Bonds A2 A A- A+ 
PFC Revenue Bonds A2 A A Not Rated 
CFC Revenue Bonds Baal BBB Not Rated. Not Rated 

At December 31, 2015 and 2014, the Airport believes it was in compliance with the debt covenants as 
stated within the Master Trusl Indentures. 

ECONOMIC FACTORS AND NEXT Y E A R R A T E S AND C H A R G E S 

In 2015, the Airport was the second busiest airport in the world, measured in terms of total aircraft 
operations, and the fourth busiest in terms of total passengers. The Airport had 38.4 million and 
34.9 million enplaned passengers in 2015 and 2014, respecfively. The strong origin-destination passenger 
demand and the Airport's central geographical location near the center of the United States and along the 
mosl heavily traveled east/west air routes make the Airport a natural hub location. 

United Airlines and American Airlines each use the Airport as one of their major hubs. United Airlines 
(including its regional affiliates) comprised 38.6% of the Airport's enplaned passengers in 2015 and 
35.4% of the enplaned passengers in 2014. American Airlines (including its regional affiliate) comprised 
33.1% of the Airjiort's enplaned passengers in 2015 and 31.3% of the enplaned passengers in 2014. 

Based on the Airport's rates and charges for fiscal year 2016, total budgeted operating and maintenance 
expenses are projected at $535,030 and total net debt service and fund deposit requirements are projected 
at $440,768. Additionally, 2016 nonsignatory revenues are budgeted for $390,907 resulting in a net 
airline requirement of $584,891 that will be funded through landing fees, terminal area use charges, and 
fuel system use charges. 

10 



REQUESTS FOR INFORMATION 

This financial report is designed to provide the reader with a general overview of Ih.c .Airport's finances. 
Questions conceming any of the information provided in this report or requests for additional financial 
information should be addressed to the City of Chicago Department of Finance. 
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CITY OF CHICAGO, ILLINOIS 
CHICAGO O'HARE INTERNATIONAL AIRPORT 

STATEMENTS OF REVENUES, EXPENSES, AND CHANGES IN NET POSITION 
FOR THE YEARS ENDED DECEMBER 31, 2015 AND 2014 
(uoiiars in triousands) 

OPERATING R.EVt;NUES: 
Landing fees and lerminal area use charges (Note 1) 
Rents, concessions, and other (Note 6) 

Total operating revenues 

OPERATING EXPENSES (Notes 7 and 8): 
Salaries and wages 
Pension expense (Note 7) 
Repairs and maintenance 
Professional and engineering services 
Olher operating expenses 

Total operating expenses before depreciation, 
amortization and capital asset impaimient 

Depreciation and amortization 
Capital asset impairment 

Total operating expenses 

OPERATING (LOSS) INCOME 

N 0 N 6 P E R . \ T I N G REVENUES (EXPENSES): 
Passenger facility charge revenue 
Customer facility charge.revenue 
Passenger facility charge expenses 
Olher nonoperating revenue 
Noise miligafion costs (Note I) 
Costs of issuance (Note I) 
Investment income (loss) (Note 4) 
Interest expense (Note 4) 

Total nonoperating revenues (expenses) 

(LOSS) INCOME BEFORE CAPITAL GRANTS 

CAPITAL GRANTS (Note 1) 

CHANGE IN NET POSITION 

TOTAL NET POSITION—Beginning of year as restated (Note 12) 

TOTAL NET POSITION—End of year 

See notes to basic financial statements. 

2015 2014 

$ 546,053 $ 552,431 
299,175 292,093 

845,228 844,524 

191,842 182,984 
339,546 
98,945 1 10,928 
83,265 88,143 
92,1 12 112,952 

805,710 495,007 

231,670 218,211 
3,320 

1,040,700 713,218 

(]95,4'72) 131,306 

-147,697 136,351 
39,204 36,284 
(2,341) (4,630) 
18,315 30,845 
(8,998) (15,892) 
(11,441) , (1-54) 
19,328 29,838 

(319,373) (300,295) 

(117,609) (87,6^3) 

(313,081) 43,653;-; 

76,689 • :89,032̂  

(236,392) 132,6̂ 5 

710,992 1,327,399C. 

$ 474,600 $1,460,084;-
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CITY OF CHICAGO, ILLINOIS 
CHICAGO O'HARE INTERNATIONAL AIRPORT 

STATEMENTS OF CASH FLOWS 

FOR THE YEARS ENDED DECEMBER 31, 2015 AND 2014 

(Dollars in thousands) 

2015 2014 

CASH FLOWS FROM OPtiRATING ACTlVITIt-S: 
Landing fees and terminal area use charges $ .570,459 $ 554,161 
Rents, concessions, and other 317,973 288,192 
Payments to vendors (216,459) (272,612) 
Payments to employees (175,052) (167,248) 
Tran.saclions wilh other City funds—provided by 2,454 1,265 
Transactions with other City funds—(used in) (71,098) (62,808) 

Cash flows provided by operating activities 428,277 340,950 

CASH FLOWS FROM CAPITAL AND RELATED 
FINANCING ACTIVITIES: 
Proceeds from issuance of bonds 2,164,456 
Proceeds from commercial paper notes 31,026 
Payment of commercial notes payable (51,026) 
Proceeds from O'Hare 2010B Senior Lien Build America Bonds subsidy 12,380 12,354 
Paymenl lo refund bonds (1,767,600) 
Principal paid on bonds (189,605) (168,895) 
Bond issuance costs (11,441) (154) 
Interest paid on bonds and note (420,548) (368,370) 
Acquisition and construction of capital assets (359,547) (289,835) 
Capital grants 74,516 88,942 
Customer facility charge revenue 39,204 36,284 
Passenger facility charge revenue and other receipts 150,705 138,184 
Passenger facility charge expenses ,. _ , ' (2,342) (4,631) 

Cash flows (used in) provided by capital and related 
financing activities (360,848) (525,095) 

CASH FLOWS FROM NONCAPITAL FINANCING ACTIVITIES: 
Proceeds from settlement agreement 984 1,999 
Cash paid for Noise mitigation program (8,998) (15,892) 

Cash flows (used in) noncapital financing activities • (8,014) (13,893) 

CASH FLOWS FROM INVESTING ACTIVITIES: 
Sales (purchases) investments—net 373,361 162,528 
Investment interest 16,927 17,991 

Cash flows provided by (used in) investing activities 390,288 180.519 

NET CHANGE IN CASH AND CASH EQUIVALENTS 449,703 (17,519) 

CASH AND CASH EQUIVALENTS—Beginning of year 964,696 982,215 

CASH AND CASH EQUIVALENTS—End of year $ 1,414,399 $ 964,696 

(Continued) 
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CHICAGO O'HARE INTERNATIONAL AIRPORT 

STATEMENTS OF CASH FLOWS 
FOR THE YEARS ENDED DECEMBER 31, 2015 AND 2014 
(Dollars in thousands) 

2015 2014 

RECONCILIATION TO CASH AND CASH EQUIVALENTS 
REPORTED ON THE STATEMENTS OF NET ASSE TS: 
Unrestricted 
Restricted: 
Current 
Noncurrent 

$ 98,883 $ 5,632 

537,631 
777,885 

494,735 
464,329 

TOTAL $ 1,414.399 $ 964,696 

RECONCILIATION OF OPERATING INCOME TO CASH FLOWS 
PROVIDED BYiOPERATING ACTIVITIES: 
Operating (loss) income 
Adjustments' to recdncile: 
Depreciation, amortization, and impaimient - • 
Pension cxpbnsc other than contribution 
Changes in assets ahd liabilities: 
' (Increase) in'accounts receivable 
Increase iti d-iie'ffo'm other City funds 
Decrease in prepaid expenses 
(Decrease) iiicrease in accounts payable 
(Decrease)'in due lo other City fiinds 

—(Dccrcase)"incr'ease"in prcpafd t̂erminaiTent 
(Decrease) iiicrease in billings over amounts billed 
Decrease (increase) in amounts to be billed 

$̂ (1-95,472) $ 131,306 

218,212 234,990 
313,746 

(14,127)' 
- 2;219 
• 177 
29,544 
'"X13i)^ 
'-5;427 
51,904 

(r0;3I8) 
' (2,542) 

189 
(5,008) 
- 965 

'-(4,817)-

12,963 

CASH FLOWS PROVIDED BY OPERATING ACTIVITIES 

is.UPPLEMEN;TAL DISCLOSURE OF NONCASH ITEMS: 
Property additions in 2015 and 2014 of $140,257 and $89,773 
respcctively,,are included in accounts payable. 

The fair market value adjustments gain (loss) to investments for 
2015 and 2014 we're S(I,839) and $(4,316), respectively. 

$ 428,277 $ 340,950 

Sec notes to basic financial statements. (Concluded) 
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CITY OF CHICAGO, ILLINOIS 
CHICAGO O'HARE INTERNATIONAL AIRPORT 

NOTES TO BASIC FINANCIAL STATEMENTS 
AS OF AND FOR THE YEARS ENDED DECEMBER 31, 2015 AND 2014 

1. ORGANIZATION AND SUMIMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Organization—Chicago O'Hare International Airporl (the "Airporl") is operated by the City ofChicago 
Illinois (the "City") Department of Aviation. The Airporl is included in the City's reporting entity as an 
enterprise fund. The Cily is a member of the Chicago-Gary Regional Airport Authority, which was 
created in 1995 to address the air transportafion needs of ihe Chicago-Northwest Indiana Region. 

Basis of Accounting and Measurement Focus—The accounting policies of the Airport are based upon 
accounting principles generally accepted in the United States of America, as prescribed by the 
Governmental Accounting Standards Board (GASB). The accounting and financial reporting treatment 
applied lo a fund is determined by its measurement focus. Thc accounts of the Airporl are reported using 
the fiow of economic resources measurement focus. 

The Airporl uses the accrual basis of accounting, under which revenues are recognized when earned and 
expenses are recognized when incurred. 

Annual Appropriated Budjgct—The Airport has a legally adopted annual budget, which is not required 
to be reported. 

M anagement's Use of Estimates—The preparation of basic financial statements in conformity with 
accounting principles generally accepted in the United States of America requires management to make 
esfimates and assumptions that affect the reported amounts of assets and liabilities and the disclosure of 
contingent assets and liabilities at the date of the basic financial statements, and the reported amounts of 
revenues and expenses during the reporting period. Actual results could differ from the estimates. 

Cash, Cash Equivalents, iand 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 cam and receive interest directly. 

The Code permits deposits only to City Council-approved depositories, which must be regularly 
organized state or national banks and federal or 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. governmenl; U.S. Treasury bills and other non-interest-bearing 
general obligations of the U.S. govemment purchased in the open market below face value; domestic 
money market mutual funds 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. 
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The Airporl values ils investments at fair value or amortized cost as applicable. U.S. government 
securities purchased al a price olher than par with a maturity of less than one year are reported al 
amortized cost. The fair value of U.S. agency securities, corporate bonds, and municipal bonds are 
eslimaled using recently executed transactions, market price quotations (where observable), or bond 
spreads. 

Repurchase agreements can be purchased only from banks and certain other insliUilions authorized lo do 
business in the State. The City treasurer requires that securities pledged to secure these agreemenls have 
a market value equal to the cost of the repurchase agreements plus accrued interest. 

Investments, generally, do not have ai maturity in excess of 30 years from the date of purchase. Certain 
other invesfnient̂ balances are held in accprd̂ ^ with the specific provisions of Ihc applicable bond 
ordinances.'" ' -̂ "-•̂  - ••- ••-

Cash equiyalents iriclude certificates of .deposit and other investments, with maturities of three months or 
less wHen jiurchasê ^̂ ^̂  '/ \ [ ; . .;. ; ,;. 

Accounts RcccivabIt\'All6waii^ provided an allowance for amounts recorded at 
year-end, which may be uncollectible. ' ! , 

Revenues and Expenses—Reyenues, from la^^ terminal area use charges, fueling system 
charges, parking fevehue,'arid co'ricbssiotis are fepbftcd as operating revenues. Revenues thai are related 
to financing, investing, customer facility charges (CFC),'and passenger facility charges (F'FC) are 
reported as nonoperating reyenues. Salaries and wages, .repair and maintenance, professional and 
erigineerifig services, and other experises'that relate to 'Xirport opiif'atiohs are reported as operating 
expenses. Interest expense, PFC expenses, financing costs, and noise mitigation costs are reported as 
npnpperating expenses. . ; , , , , . , ; ) 

. l l r • . ^ 

Transactions witli;thC;Ci|y^T^ general fund provides services to the Airport. The arnounts 
aUocaled;to'the"Aiq3ort expenses by thc Airport and consist 
mainly of ernployec behefits^ self-insured risks, and administrative expenses. 

Property and FacH^ are recorded at cost or, for donated assets, at market 
valtie at the date of acquisitfon..Expendito^^ acquisition, construction, or 
equippfng of capital pfojects, toget̂ ^̂ ^ and engineering fees, are 
capitalized. Exp'enditures;fpr vehicles and other moyabie equipment are expensed as incurred. 

Depreciation and amortization ai-e provided using the straighf-line method arid begin in thc year 
foUowing the year of acquisition or cpmpletion. Estirnated useful lives arc as follows: 

• kuhway's, aprons,'t̂ ^̂  30 years 
' Water drainage and sewer system 20-50 years 

Refrigeration and he.ating systems 30 years 
Buildings'' •-'-':iyy y yi-yyy .•y.: .y^f 40 years 
Electricarsystem'- i • i ' - • 15-20 years 
Other - •• • • • • • - -!, . 10-30years 

Deferred Outflbws^Defeited outflows represent-the fair valiie of derivative instruments that are 
deemed to be effective hedges, unamortized loss"bh bond refiindings and differences belween estimated 
and actual investment eamings related to pensions, and changes in actuarial assumptions related to 
pensions. 
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Deferred Intlows—Deferred infiows represent the differences between projected and actual actuarial 
experience related to pensions. 

Net Position—Nel posilion comprises thc net earnings from operating and nonoperafing revenues, 
expenses, and capital grants. Nel posilion is displayed in three components—net investment in capital 
assets; restricted for debt service, capital projects, PFCs, airporl use agreement and airporl developmenl 
fund, CI'Cs, and other assets; and unrestricted. Nel investment in capital assets consists of all capital 
assets, net of accumulated depreciation, and reduced by outstanding debt, net ofdebt service reserve and 
unspent proceeds. Reslricted net position consists of net posilion on which constraints are placed by 
external parties (such as lenders and grantors), laws, regulations and enabling legislation. Unrestricted 
net posilion consists of all other net position not categorized as either of the above. 

Employee Benefits—Employee benefits are granted for vacation and sick leave, workers' 
compensation, and health care. Specified unused vacation leave is accrued and may be carried over for 
one year. Sick leave is accumulated at the rate of one day for each month worked, up lo a maximum of 
200 days. Severance of employment lemiinates 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 reported, are estimated and recorded as liabilities. The Airport maintains insurance from a 
commercial carrier for workers' compensation claims. Settlements in each of the past two years have 
been less than insurance coverage maintained. 

Employees are eligible to defer a portion of their salaries until future years under the City's deferred 
compensation plan created in accordance with Internal 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 ihe investment 
portfolio. The plan's assets have been placed in trust accounts with the plan administrators for the 
exclusive benefit of participants and their beneficiaries and are not considered assets of the City. 

The Cily is .subject to the State of Illinois Unemployment 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 Stale. 

Bond Issuance Costs, and Bond Premiums, and Discounts—Bond issuance costs related to bond 
insurance and bond premiums and discounts are deferred and amortized over the tcmi of the related 
debt. Other debt issuance costs are expenses in the period incurred. 

Capitalized Interest—Interest expense on construction bond proceeds are capitalized during 
constmction on those capital projects paid from the bond proceeds and are being amortized over the 
depreciable life of the related assets on a straight-line basis. 

Capital Grants—The Airport reports capital grants as revenue on the statements of revenues, expenses, 
and changes in net position. Capital grants are on a reimbursement basis and revenues are recognized 
when associated capital expenditures become eligible for grant reimbursement. 

Noise Mitigation Costs—Funds expended for the noise mitigation program are recorded as 
nonoperating expenses in the period they are incurred. 

Revenue Recognition—Landing fees, terminal area use charges, and fueling system charges are 
assessed to the various airlines throughout each fiscal year based on esfimated rales. Such rates are 
designed to yield collections from airlines adequate to cover certain expenses and required debt service 
and fund deposits as detennined under provisions of the Amended and Restated Airport Use Agreement 



and Terminal Facilities Lease and the International Terminal Use Agreement and Facilities Lease ("Use 
Agreements"). Incremental amounts due from the airiincs arise when amounts assessed, based on thc 
eslimaled rales used during the year, are less than actual expenses and required deposits for the year. 
Such incremental amounts due from airlines are included in amounts to be billed. Incremental amounts 
due to the airlines arise when amounts assessed, based on the estimated rales used during the year, 
exceed actual expenses and required deposits for the year. Such incremental amounts due lo airlines are 
included in billings over amounts earned. 

Passenger Facility Charge Revcnue-p-The Airport impo.scd PFCs of S4.50 per eligible enplaned 
passenger for.lhe years.endediDecember 31, 20.15 and 2014, respectively. PFCs are available, subject to 
Federal Aviation Administration regulation and approval, to finance specific eligible capital projects. 
The City reports PFC revenue as nonoperating revenue and related noncapital expenses as nonoperating 
experises. , , ," 

Customer Facility .Charge Revenue—The Airport imposed a CFC of $8.00 per contract day on each 
customer for motor veliiclc rentals atahe Airport beginning August 1, 2010. CFCs are available lo 
finance specific eligible capital projects. The City reports CFC revenue as nonoperating revenue and 
relaled.noncapitahexpenses as nonoperating expenses in conformity with industry practice. 

Adopted Accounting Standards—Accounting andyFinancial Reporting for Pens ions, an amendment of 
GASB Statement No. 27 ("GASB No. 68"), establishes new financial reporting requirements for most 
goveraments thal provide theiriemplo.yees-with:pension benefits through these:types of planS'.;The City 
adopted:GASB 68 for the year ended-December:31-, 2015. GASB; 68 replaces:the requirements of GASB 
Statement No: 27, Accounting for Pensions by State and Local Governmental Employers and.GASB 
Statement;No: 5Q,.Pension Disclosuresi'.:as:they relate,to govemments.that provide pensions through 
pensioniplansiadministeredias tmsts-orpsimilararrangements that-meet.certain criteria. GASB 6̂8 requires 
govemmentsjproviding definedsbenefitipensions to recognize;theirjlpng-term.obligation forspension . 
benefits as a liability for the first fime, and to more comprehensively and comparably measure the 
annualc'osts.of.pension benefits;The)Statenieht.also enhanccsiaccouritabilityand transparencyrthrough 
revised iandihew nofe .disclosures and requiredisupplementary iinfomiation. iBegiiming Net Position was 
restated as a.result of implementation of this standard (see Note 12). • ̂  - . , 

PensionlTransition for ContributionsiMadefSubsequent to.the 'Measurement Date—an arii'endment of 
GASB Statement No. -68 ("GASB 71':'),-relates to amounts associated .with contributions, i f any, made by 
a slate or local government employer or nonenlploycr contributing entity to a defined benefit pension 
plan after the measurement date of the government's beginnuig net pension liability. GASB 71 became 
effective for. theiO'Hare Fundibeginnirigwith the year ended;December 3 lV'201-5.ThisJStaterrient 
amehdsiparagraph.jl3-7:of.GASB-.68 tp'requireithat,' at:transition;!a govemment,recognizc-a'beginning 
deferred outflow of resources for its pension contributions, ifany, made subsequent to Jthemeasurement 
date of the beginning net pension liability and requires that beginning balances for other deferred 
outflows of tesburces-arid deferred'inflows of resoiirCcs related to' pensions to be'reported^af transition 
only if it is practical to detenhine all̂ such'amounts; There wasino impact-on: the O'Hares Fund's 
Financial statements as a result of the imi5leriientation of GASB 71'.': 

Upcoming Accounting Standards—Other accounting standards that O'Hare is currently reviewing for 
applicability and potential impact on the basic financial statements include: '• 

GASB'Statement 'HovlTFair Value-Measurement'andApplicatidn {'''GASBn2"), addresses adcounting 
and financial repdrting issues related to fair value-measurements.-GASB 72-will be effective for the 
Air̂ pdrt heginriing with its yearcnding'Decerhber31, 2016:-This Stalemerit provides guidance for 
deterrriining'a fair value measurementTorTmancial reporting purposes and thcrclated disclosures. This 
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Statement requires a government lo use valuation techniques that are appropriale under the 
circumstances and for which sufficient data are available lo measure fair value. This Statement 
establishes a hierarchy oi~ inputs to valuation techniques used to measure fair value. This Slalemcnl also 
requires disclosures lo be made about fair value measurements, the level of fair value hierarchy, and 
valuation techniques. 

GASB Slatemenl No. 73, Accounting and Financial Reporting for Pensions and Related .Assets That Are 
Not within the Scope of GASB Statement 68, and Amendments to Certain Provisions ofG.ASB 
Statements 67 and 68 ("GASB 73"), extends the approach to accounting and financial reporting 
established in Slatemenl 68 to all pensions. Requirements of this Statement for pension plans that are 
within the scopes of Statement No. 67, Financial Reporting for Pensions or Statement 68 will be 
effective for the Airport beginning with its year ending December 31, 2016. It establishes requirements 
for defined contribution pensions that are not within the scope of Slatemenl 68. GASB 73 clarifies the 
application of certain provisions of Statements 67 and 68 with regard to: (1) Information that is required 
to be presented as notes, (2) Accounting and financial reporting for separately financed specific 
liabilities, and (3) Timing of employer recognifion of revenue. 

GASB Statement No. 74, Financial Reporting for Postemployment Benefit Plans Other Than Pension 
Plans C'GASB 74"), replaces Statements No. 43, Financial Reporting for Postemployment Benefit Plans 
Other Than Pension Plans, as amended, and No. 57, OPEB (Other Postemployment Benefits) 
Measurement by Agent Employers and Agent Multiple-Employer Plans. GASB 74 will be elTcctivc for 
ihe Airpdrt beginning with its year ending December 31, 2017. Included arc 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 jbr Defined Contribution 
Plans, as amended̂  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 trusts that meet the specified 
criteria. 

GASB Statement No. 75, Accounting and Financial Reporting for Postemployment Benefits Other Than 
Pensions ("GASB 75"), replaces the requirements of Statements No. 45, Accounting and Financial 
Reporting by Employers for Postemployment Benefits Other Than Pensions, as amended, and No. 57, 
OPEB Measurements by Agent Employers and Agent Multiple-Employer Plans, for OPFvB. GASB 75 
will be effective for the Airport beginning with its year ending December 31, 2018. This Statement 
establishes standards for recognizing and measuring liabilities, deferred outflows of resources, deferred 
inflows of resources, and expense/expenditures. In addition, this Statement details the recognition and 
disclosure requirements for employers with payables to defined benefit OPEB plans that are 
administered through trusts that meet the specified criteria and for employers whose employees are 
provided with defined contribution OPEB. 

GASB Statement No. 76, The Hierarchy of Generally Accepted Accounting Principles for Stale 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 Airport 
beginning with its year ending December 31, 2016. 

GASB Statement No. 78, Pensions Provided Through Certain Multiple-Employer Dejined Benefit 
Pension Plans ("GASB 78"), amends the scope and applicability of Statement 68. It excludes pensions 
provided to employees of state or local governmental employers through a cost-sharing multiple-
employer defmed benefit pension plan that (1) is not a state or local government pension plan, (2) is 
used to provide defined benefit pensions both to employees of state or local governmental employers 
and to employees of employers that are not state or local government employers, and (3) has no 
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predominate slate or local government employer. This Statement establishes requiremenls for 
recognition and measurement of pension expense, expenditures, and liabilities; note disclosure; and 
required supplementary information for pensions that have the characlcrislics described above. 
GASB 78 will be effeclive for the Airport beginning wilh ils year ending December 31, 2016. 

GASB Statement No. 79, Certain External Investment Pools and Pool Participants ("GASB 79"), 
addresses accounting and financial repotting for certain external investment pools and pool participants. 
Il cslablishes criteria for an external investment pool to qualify for making the election.to measure all of 
ils investments at amortized cost for, financial reporting purpbses. GASB 79 establishes additional note 
disclosure requirements for qualifyingrcxlcrnal investment pools that measure.all of Iheir investments at 
amortized costs for financial reporting.purposes and for governments that-participate in those pools. 
,GASB 79 will be:effecfive:for the Airport beginning with its year ending E)ecember 31, 2016. 

GA'SiE ^tatcment^o. %2, Petision.Issues,-m amendment'of GASB Statements,No.-6,7,,No.; 68-„and 
No. 73 ("GASB 182"), addres.ses:issuesjregardjng.;(l:),the presentation of payroll-related,measures in 
required supplementary information,-.(2).,the,selectipn .of assiitiiptipns and-the treatnierit of deviations 
from the guidance in an Actuarial Standard of Practice for financial reporting purposes, and (3) the 
classification oLpayments made,by employers to satisfy,employee (Plan member); c.onlribufioni 
requiremenls. GASB 82 wilbbe,effective for the Airpbrt beginning with its year ending December 31, 
2017: v.,-^ . ••.-.y:V-y--\\ ,. ,•.•:.,••„-,, . y ^...-y. 

RESTRICTED AND UNRESTRIGTED GASH, CASH: EQUIVALENTS^ AND INVESTMENTS 
'•• ••' ; .: , : • ! - : ) y ^ . y , y \ - - I T i:...-. y y y ^..^if;-.. :• •"• ••• i ; r\ , 

. • Iny.estmcntsv-U.S., agenciesunclude. inyestments in goyernmenlTsponsored enterprises, such-,as. Federal 
...Na.tipnal-Mortgage Asspciatipn Corp. 
: iThe., Airpprt-had.investments as,of-Receniber 31, 201.5, .as follojys.(dollarSiinjthousands):,;. ; i ; - ; 
-.y)':'-- '-.j-y^: li.y .•••',,)' y- :,i:;-|'j!-'i,ri;;i.;!. .,:/, Liiii M'i'K ' '!•.'(;•;':'; • yi-y--y 

' Investment Maturities (in Years) , 
More 

Investment Type Less than 1 1-5 6-10. than 10 Fair Value 

' :'; U.S:agfeiicid '̂ - S ''16^'jji''' ' ' '$535l()05 ' $ 14^001' $ 1 ^ ' . ' ^$'j8r5,783 
"; : .U;S:Treasuries^ - --.-.r-v-v7,;>yv-. ---"- •19̂ 759 \- - - r - v - — n ^ - ^ ^ ^ 
''•"••'Commerciaipyper^ ''248^954-' ' • -V •• • • • '"^48,954 
'• 'Co^biute'bdnds^' - '•:? ' '^ ' l i ;002 -' ' ^^''69,808'' ' '16,720 ''• • - ' 97,530 

-Muriicipaf bonds- i ^ •-76J'532-,̂ --- 1^6,366 '^r' - - ' ' ' "'• - '•202,898 
^.^Certificafesbf'd^posits • 'id),222^5b5 --̂  -'•11222,505 

and other short ferrri '. .••'•>y -,. y...\ y,,.- •. .j..- .. • 'i .•.•ir. • -.•../j. -nl-ifilj 
-. - -y^f.yy.- • • ,.^'yyy . . • '- y^ y-.y\ \.\yy..:. . ' ,-..h7f77~^. . y , ^i-r, >;:[• h'j-: 

Subtotal $1,825,770 $750;938 -;$:30;721 ' •.;-$ . 1. -- .:.i2i60,7,429 

• Share of City's '• v ' , V- v- ,- , y - \ . . ' . <•. •• w-: /•;) 
pooledfunds • - ' i r/-; , , ;^ j - . - , , y ,y: - / , • ; ,. • .'2,642 

Total .:M.'.: . i : :' i-^ ,., ' i ':r$2',610,071 
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The Airport had investments as of December 31, 2014, as follows (dollars in thousands) 

Investment Maturities (in Years) 
More 

Investment Type Less than 1 1-5 6-10 than 10 Fair Value 

U.S. agencies S 243,573 $1,016,260 $49,654 S - $1,309,487 
Commercial paper 130,890 130,890 
Corporate bonds 17,240 26,322 43,562 
Municipal bonds 34,278 178,416 7,300 219,994 
Certificates of deposits 
and other short term 925,546 925,546 

Subtotal $ 1,351,527 $1,220,998 $56,954 $ - 2,629,479 

Share of City's 
pooled funds 1,872 

Total $2,631,351 

Interest Rate Risk—As a means of limiting its exposure to fair value losses arising from rising interest 
rates, the City's investment policy requires that investments generally may not have a maturity date in 
excess of 30 years from the date of purchase. Certain other investments are held in accordance with the 
specific provisions of applicable ordinances. 

Credit Risk—With regard to credit risk, the Code limits the investments in securities to: 

(1) Interest-bearing general obligations of the United States ahd the State of Illinois; 

(2) United Stales treasury bills and other non-interest bearing general obligations of the United States 
or United States government agencies when offered for sale at a price below the face value of 
same, so as to afford the city a return on such investment in lieu of interest; 

(3) Tax anticipation warrants, municipal bonds, notes, commercial paper or other instruments 
representing a debt obligation issued hy the City ofChicago; 

(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 of the reverse repurchase agreement does not exceed the 
expiration date of 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; 

(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 of the federal deposit insurance shall be collateralized as noted in Custodial 
Credit Risk - Cash and Certificates of Deposit below; 
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(7) Bankers acceptance of banks whose senior obligations, al the time of niircbasc, are rated in either 
the AAA or AA rating categories by al least two accredited ratings agencies; 

(8) Tax-exempt securities exempt from federal arbitrage provisions applicable lo inveslmcnls of 
proceeds of Ihe 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 olher suitable inveslmenl instrument permilled by slate laws governing municipal inveslmenls 
generally, subject to the reasonable exercise of prudence in making inveslmenls of public funds; 

(11) Except where otherwise restricted or prohibited, a non-inleresl-bearing sayings account, non-
interesl-bearing checking account or other non-inleresl bearing demand account established in a 
national or state bank, or a federal or stale savings and loan association, when, in the detemiination 
of the treasurer, thc placement of such funds in the non-interest bearing account is used as 
compensating balances lo offset fees associated wilh lhal account lhal will result in cost savings to 

• ' theCity; 

(12) ' Bonds'bf compariies organized in the United States with assets exceeding $500.0 million'that, al 
" "the-tim'c bf pufchase,'are rated-'ribt fess t^^ or equivalent rating,' by at least two accredited 
•-''̂ -ratings agencies '̂"' • • ^ -

(13) Debt instruments of international financial institutions, including but not limited to the World Bank 
arid the IntematioriaFMbrietary Fund, that, at the titnc of purchase; are'fated within 4 intermediate 
credit ratings of the United States sovereign credit rating l3y at least two accredited ratings 
agencies, but nolless'mari'WA-ratirig, or'equivale Thb maturity bf irives'trifenfs 

. authprized in this subsection shall not exceed 10 years. For purposes ofthis subsection, an 
"irite'riiatibnalTiharicial'iristifufioii^^ mearis'a''financial irislitiilion that has been established br 
chartered'by fnore;thari'priecburiti^Wd't or'sharchbldei-s'afe'gcnerally riational 

— governments br-othGr-iritefnatibrial iristitijtibns-subh as-thc-United^^ '• 

(14) United States dollar denomiriated debt instrtim'ents of foreign sovereigrities that, at the tiriie of 
purchase, are rated withiri 4 interiiiediate Credit ratings of the United'States sovereign credit rating 
by at least two accredited ratings agencies, but nol less than an A-rating or equivalent rating; 

(i'5) Interc^f-bearing bbrid's of any cburify, towriship,"cily,'viIlagc, incorporated town, municipal 
corporation, or school district, of the State of Illinois, of any other state, or of any pbiitical 
subdivisipn or agency of the State of Illinois or of any other state, whether the interest earned 

' '' thereon is taxable br tax-ex6mpt finder federal law. The bonds shall be' registered in fhe name of the 
city or held under a cusfbdial agreemerit at a bank. The bbnds shall be'rated, at the time of 
piirchasb, not less .thari A-, or equivalerit rating, by al least two accredited rating agencies wilh 
nationally recogniized'expertise in'rating bonds of states and their political subdi visibns; 

(16) Elonds registered and regulated by the Securities and Exchange Commission and for which the full 
faith and credit bftHe Sfafc bf Israel is pledgî d for payment; provided that thc borids have an A-
fating br abbve br equiyalerif rating by at least two accredited ratings 'agencies; 

(17) Bonds, notes, debentures, or other similar obligations of agencies bf the United States rated, at the 
time of purchase, no less than AAA by at least two accredited rating agencies. 
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Total holdings across all funds held by the treasurer shall have no less than an overall average rating of 
Aal on a quarterly basis, as rated by two accredited rating agencies. The Airport's exposure lo credit 
risk as of December 31, 2015 and 2014, is as follows (dollars in thousands): 

Quality Rating 2015 2014 

Moody's/S & P 
Aaa/AAA S 57,119 .$ 55,828 
Aa/AA 853,412 1,373,002 
A/A 27,949 15,075 
Pl/Al 240,348 
Not rated 1,668,949 945,226 

Total funds $2,607,429 $2,629,479 

The Airport participates in the City's pooled cash and investments account, which includes amounts 
from other City funds and is maintained by the Chy treasurer. Individual cash or investments are not 
specifically idenfifiable to any participant in the pool. Thc Treasurer's pooled fund is included in the 
City's Comprehensive Annual Financial Report. 

Custodial Credit Risk—Cash and Certificates of Deposit—This is the risk that in the event of a bank 
failure, the City's Deposits may not be returned. The City's Investment Policy slates that in order to 
protect the City public fund deposits, depository institutions are lo riiaintain collateral pledges on City 
deposits and certificates of deposit during the tenn of the deposit. 

For certificates of deposit of banks or savings and loan associatibns designated as municipal depositories 
which are insured by federal deposit insurance, any amount of the deposit in excess of the federal 
deposit insurance shall be either: (1) fully collateralized at least 102 percent by: (i) marketable U.S. 
govemment securities marked to market at least monthly; (ii) bonds, notes, or other securities 
constituting the direct and general obligation of any agency or instmmentality of the United States; or 
(iii) bonds, notes or other securities consfituting a direct and general obligation of any county, township, 
city, village, incorporated town, municipal corporation, or school district, of the State of Illinois or of , 
any other state, oi" of any political subdivision or agency of the Slate of Illinois or any other state which 
are rated in either the AAA or AA rating categories by at least two accredited ratings agencies and 
maintaining such rating during the temi of such investments; (2) secured by a cbrporate,surely bond 
issued by an insurance company licensed to do business in Illinois and having a claims-paying rating in 
the top rating category as rated by a nationally recognized statistical rating organization and maintaining 
such rating during the term of such investment; or (3) fully collateralized at least 102 percent by an 
irrevocable letter of credit issued in favor of the City of Chicago by the Federal Home Loan Bank, 
provided that the Federal Home Loan Bank's short-temi debt obligations are rated,in the highest rating 
category by at least one accredited ratings agency throughout the lerm of the certificate of deposit. 

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 of the Cily Treasurer. The final maturity of acceptable collateral pledged 
shall not exceed 120 months. 

The bank balance of cash and cerfificates of deposit with the City's various municipal depositories was 
$626.6 million as of December 31, 2015. Of the bank balance, 98.3% was either insured or collateralized 
with securities held by City agents in the City's name. An amount of $10.5 million was uncollateralized 
at December 31, 2015, and thus was subject to custodial credit risk. 
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The investments reported in the basic financial statements as of December 31, 2015 and 2014, is as 
follows (dollars in thousands): 

2015 2014 

Per Note 2: 
Inveslmenls—Airport $2,607,429 $2,629,479 
Investments—City Treasurer Pooled Fund 2,642 1,872 

$2,610,071 $2,631,351 

Per financial statements: 
Restricted inveslmenls $1,182,225 $ 1,503,728 

: .Unreslrictediinvestments 44,621 94,002 
investrri'erits classified as cash and cash 

equivalents on the staternents of nel posilion 1,383,225 1,033,621 

' ,, \ v ' " ; ; ; ' ; ; ,;;' ^ / \ $2,610,071 ; $2,631,351 

. RESTRICTED ASSETS 

; The.GeneralAirpprt; Revenue Bond,Orditiancc ("Bond Ordinance"), the Master .Indenture of Tmst 
Securing Chicagp-O'fiare.Intema^^ Airport Second Lien:Obligatipns (YScpond Lien Indenlure"), the 
Master Indenture of Trust Secunng.ehicago-O'Hare International Aiiport Third 
("Third Lien Indenlure"), the Use Agreement, and federal regulations contain various limitations and 

., , rTestrictipns fwhich;.-among [other tilings, require the creafion- and .maintenance, of separate .ac.cpunts, 
i;;certairi:pf vwlucli>must)be,hejd:by^a deposits, are made by^the Airport on a 

:•:.., periodic-basisito fundicpnstmctipny d 

, Restricted cash,;cash,equi>;alents,;and:^^ accordance yvithithejBondprdinance, the 
, r ;.-, ,Secpnd;Li.en;Indenture, jand; th^ 

J -.-, -lodfin 'ti 'tiii\^ ;c. \:>n:i'L::^yy2^^i^y " • • - < • ,, j. Li^iii"':;-ir;:;' :i- /,';;.• 
..Account, . i , . , ,, ,i. . , 2015 i, . ,2014 

. Consfruction • . " ,- , $ 650,533 •$ 668,758 
•• •;'_''-C%aijzefimt(^es^^ •;'̂  ' _ " ' ' 75C579 "^" " ' ' ' ^4 ,134 

•Debt'service reserve' ' ' " ' ' ' ' • - ' 63r,'717' ' 618,529 
"^'•'-^DeBtsei^ice'iritcn^^^^ ' • ' '"'• - • ' 3 4 7 , 4 ^ 8 " i 3'56,405 

eebt-semcejprindiiyar^ ^ f ' - ' ' - - • - -••J -46,422---- •• "43,965 
'•i-'-''Op(ira'tibh'arid'rnainteri'a^^ ' • ' - •' •133,̂ 758 •' 128,068 

' ^ '''MainteMnccTCScrvC'- ^ • ' ' , i : - : - . ' 31000' • ' ''-13,000 
:--MiCustonieF^acility!charge-v--:; i : : . y -. •-93',856 • ' • :i91,195 

Airport Development Fund 342,535 309,392 
- .0 therfunds , . ; : .n i;f;;. ... . i , , ^ . y : A 2 ; 5 7 A . y . . 35 ,669 

- .i.r .Subtotal—Bond'Ordinarice, Master Indenture Accourits .2,371,429' 2,349,115 

Passenger facility charge 126.312 113.676 

, I .Total.,, - r , $:2,497,741 • $-2,462,791 
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Construction and capitalized interest accounts are restricted for authorized capital improvements and 
payment of interest costs during construction. 

The debt service reserve account is restricted lo the payment of debt service in the event lhal thc balance 
in the debt service account is insufficient. 

The debt service principal and interest accounts are restricted to the payment of bond principal and 
interest. 

The operation and maintenance reserve account is restricted to make loans lo the operation and 
maintenance account, as needed, which are tb be repaid as funds become available. The maintenance 
reserve account is restricted to extraordinary maintenance expenditures. 

The City has entered into arbitrage agreements under which Ihe City has agreed to comply with certain 
requirements of the Internal Revenue Code of 1986, as amended, in order lo maintain the exclusion of 
the interest on the bonds from the gross income of the recipienls thereof for federal income tax purposes. 
The rebate account relating to each series of the bonds has been established to account for any liability 
of the City to make arbitrage rebate payments lo the federal governiiieiit relating to such series of bonds. 

Thc Airport Developmenl Fund is restricted and may be used by the Airporl for any lawful Airport 
purpose. 

Other funds incliide the federal and state grant funds and the special capital projects fund. The PFC 
account is restricted to fund eligible and approved PFC projects. 

The customer facility charge account is restricted to fund eligible and approved CFC projects. 

At December 31, 2015 and 2014, the Airport believes it was in compliance with the funding 
requirements and restrictions as stated in the Bond Ordinance and Master Indenture. 
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LONG-TERM DEBT 

Long-term debt at Deceniber 31, 2015 and 2014, consisted of the following (dollars in thousands): 

2015 2014 

Senior lien bonds (formerly third lien,): 
$248,910 Scries 2003 A-1 and A-2 third lien revenue refundnig bonds 
issued August 14, 2003, due through 20.34; interest at 4,.50%-6 00% S - $ 46,370 

,5382,1.55„Serics 2003 B-1 and 3̂ 2 third lien revenue bonds 
issued '/̂ ugust 21, 266.3'; due through 2034; interest at 5.25% 6.00% 152,535 

$355,245 Scries 2003 C-1 "and G-2'third lien revenue refunding bonds 
issued August 21, 2003, due through 2034; interest at 5.25%, 335,980 

S I 49j33.() Series 26o'3 b,|E.and F third lien reveniie bonds 
issuecl December Z'2061'd^^^ ' ' ' 75,915 

S281,055:Serics 2004 A'ari'd^B'third lieri reveniic'rcfi'inding borids 
issuediPccember2, 2004,.due,through 2035;.interest ai 4J5%-5.0% 145,870 

. $39,700 Series 2004 C aiid.D third lien revenue rclundin 
'"' •' issued b^cCT-iljcrl 2604; dii^^ ' 39,700 

$29,360 Series 2004 E, F, G, and H third lien revenue refunding bonds 
issUcd.pecembcr2,'2()04, due .through202,3; jntc.reŝ ^ 29,360 29,360 

$961,010 Scries 2005 A third lien revenue bonds 
issued December 22, 2005, due through 2033; interest at 5.0%-5.25% 961,010 

:\.,;|'i'ifj'.)'!'lyiqqn bntyAay:'... \:ii<!l u-y-^[ :-y ,y\;[i:-.•J•;,^!v,^' ,,' ^, : . ...r I' 
$238,990 Series 2005 Fi third lien revenue refunding bonds 
,issucd,pe;cember22, 20p5,.duje.th^^^ • 143,215 . ; ; : , 192,335 

$300,000 Swigs'2005 Cartd'b thin! lieii' rcvenii^ bonlls'issued December 22,'2005, 
due through 2035; variable floating interest rate 0.01% 
and 0.02%% at December 31, 2015 240,600 240,600 

$112,630 Series 2006 A, B, and C third lien revenue refunding bonds 
issued December 13,2006, due through 2037; interest at 4.55%-5.50% 30,280 30,280 

$43,520 Series 2006 D third lien revenue bonds 
issued December 13, 2006, due through 2037; interest at 4.55%--5.00% 27,250 

$530,170 Series 2008 A third lien revenue bonds 
is.sued January 31, 2008, due through 2038; interest at 4.5%-5.0% 530,170 530,170 

$175,500 Series 2008 A third lien revenue bonds 
issued January 31, 2008, due through 2020; interest at 5.0% 175,500 175,500 

$74,245 Series 2008 C and D third lien revenue bonds 
issued January 31,2008, due through 2038; interest at 4.0%-4.6% 68,495 69,550 

(Continued) 
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2015 2014 

.$91,590 Series 2010 A third lien revenue bonds 
issued April 29, 2010, due through 2040; interest at 3.0%-5.0% 

$669,590 Series 2010 B third lien revenue bonds 
issued April 29, 2010, due through 2040; interest at 6,145% 6.845% 

$171,450 Series 2010 C third lien revenue bonds 
issued April 29, 2010, due through 2035; interest at 4.00%-5.25% 

$55,850 Scries 2010 D third lien revenue refunding bonds 
issued April 29, 2010, due through 2019; interest at 5.00% 5.25% 

$47,360 Series 2010 B third lien revenue refunding bonds 
issued April 29, 2010, due through 2016; intercsl at 1.75% 5.00% 

$95,375 Series 2010 F third lien revenue refunding bonds 
issued April 29, 2010, due through 2040; interest at 4.25% 5.25% 

$420,155 Series 2011 A third lien revenue bonds 
issued May 5, 2011, due through 2041; interest at 5.625%-5.750% 

$295,920 Series 2011 B third lien revenue bonds 
issued May 5, 2011, due through 2041; interest at 3.00%-6.00% 

$283,925 Series 2011 C third lien revenue bonds 
issued May 5, 2011, due through 2041; interest at 5.50%-6.50% 

$444,760 Series 2012 A senior lien revenue refunding bonds 
issued September 12, 2012, due through 2032; interest at 1.00%-5.00% 

$277,735 Series 2012 B senior lien revenue refunding bonds 
issued September 12, 2012, due through 2032; interest at 1.00%-5.00% 

$6,400 Series 2012 C senior lien revenue refunding bonds 
issued September 12, 2012, due through 2015; interest at 3.00%^.00% 

$336,350 Scries 2013 A senior lien revenue refunding bonds 
issued October 17, 2013 due through 2026; interest at 2.00%-5.00% 

$165,435 Scries 2013 B senior lien revenue refunding bonds 
issued October 17, 2013 due through 2029; interest at 2.00%-5.25% 

$98,375 Series 2013 C senior lien revenue bonds 
issued October 17, 2013 due through 2044; interest al 5.00%-5.50% 

$297,745 Series 2013 D senior lien revenue bonds 
issued October 17, 2013 due through 2044; interest at 3.00%-5.25%> 

$428,640 Scries 2015 A senior lien revenue refunding bonds 
issued October 15, 2015 due through 2037; interest at 2.00%-5.00% 

$1,191,540 Scries 2015 B senior lien revenue refunding bonds 
issued October 15, 2015 due through 2035; interest at 4.00%-5.00% 

$195,690 Series 2015 C senior lien revenue bonds 

issued October 15, 2015 due through 2046; interest at 3.625%-5.000% 

$131,510 Series 2015 D senior lien revenue bonds 
issued October 15, 2015 due through 2046; interest at 4.000%-5.000% 

Subtotal—senior lien bonds 

$ 47,325 $ 47,670 

578,000 578,000 

171,450 

51,880 

8,625 

95,735 

420,155 

279,040 

283,925 

371,245 

154,880 

98,375 

297,745 

428,640 

1,191,540 

195,690 

131,510 

171,450 

55,595 

16,850 

95,735 

420,155 

293,805 

283,925 

399,975 

234;430 255,280 

3,365 

328,680 330,645 

162,785 

98,375 

297,745 

6,586,490 6,563,780 

(Continued) 
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2015 2014 

Passenger Facility Charge Revenue EJonds, 
$1 i 1,425 Series 2008 A Passenger I'aeility Charge Revenue Refunding Bonds 
issued January 31, 2008, due through 2016; interest at 4.0% -5.0% $ 24,465 $ 47,790 

$24,965 Series 2010 A Passenger Facility Charge Revenue Bonds 
issued May 27, 2010, due through 2040; interest at 5.00'%-5,25% 24,965 24,965 

$51,305 Series 2010 B Passenger Facility Charge Revciuie Bonds 
issued May 27, 2010, due through 2040; interest at 5.00%-5,25ro 51,305 51,305 

$48,495 Series 2010 C Passenger Facility Charge Revenue Bonds 
issued May 27, 2010, due through 2031; interest at 5.272%-6,395% 48,495 48,495 

$12,900 Series 2010 D Passenger Facility Charge Revenue Refunding Bonds 
issucd.May 27, 2010, due through 2019; interest at 2.0%-5,0% 7,700 9,405 

$12,190 Series 2011 A Passenger Facility Charge Revenue Refunding Bonds 
issued May 5, 2011, due through 2032; interest at 5.00%-5.625% 12,190 12,190 

S33,815 Series 2011 B Passenger Facility Charge Revenue Refunding FiJonds 
issued May 5, 2011, due through 2033; interest at 5.0%-6.0% - • 33,815 33,815 

SI 14,855 Series 2012 A Passenger Facility Charge Revenue-Refunding Bonds 
issued September 12, 2012, due through 26'32; interest'aV 3.'0%--5-.0%' 113;705' 113,705 

$337,240 Series 2012 B Passenger Facility Charge itevenuc Refunding Bonds 
issued September 12, 2012, due tlirough 2032; interest: at 15^0-5 314,605 322,110 

•Subtotal—Passenger Facility Charge Revenue Bonds 631,245 663,780 

Customer Facility Charge Revenue Bonds—$248,750'S'erics 2013 A ScniOT Lien-
CFC Bonds is.sucd August 22, 2013,'(lue through 2043';'interest at 3.0%-5.75% ' - - '• 248,750 248,750 

CommerciaLPaper Notes—Series A, B, C, D, E,,F,(Taxablej Cpnimercial Paper Notes,, 
outstanding at December 31, 2014, due through 2015; interest at .10%-. r3'/o 51,026 

Total revenue bonds and notes ' -• - ,• ' 7,466,485 •, 7,527,336 

Unamortized premium • 374,179 199,169 

,r 7,840,664 -, : 7,726,505 

Current portion (221,220) (189,60.5) 

Total long-term revenue bonds payable '$7,619,444 ' $7,536,900 

(Concluded) 
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Long-term debt during the years ended Deceniber 3 1, 2015 and 2014, changed as follows (dollars 
in thousands): 

2015 
Balance 

January 31 Additions Reductions 
Balance 

December 31 
Due within 
One Year 

Revenue bonds and notes 
Unamortized premium (discount) 

$7,527,336 
199,169 

$2,023,142 
217,076 

S (2,083,993) 
(42,066) 

$7,466,485 
374,179 

$221,220 

Total long-term debt $7,726,505 $2,240,218 $(2,126,059) S 7,840,664 $221,220 

2014 
Balance 

January ,31 Additions Reductions 
Balance 

December 31 
Due within 
One Year 

Revenue bonds and notes 
Unamoitized premium (discount) 

$7,665,205 
224,056 

S 31,026 
1,060 

$ (168,895) 
- (25,947) 

$7,527,336 
199,169 

$ 189,605 

Total long-term debt • $7,889,261 $ 32,086 $ (194,842) $7,726,505 $189,605 

Interest expense capitalized for 2015 and 2014 totaled $39.7 million and $72.3 million, respectively. 
Interest income capitalized for 2015 and 2014 totaled $3.8 million and $6.4 million, respectively. 
Interest expense includes amortization of the deferred loss on bond refunding for 2015 and 2014 of 
$9.0 million and $12.8 million, resp'ecdvely, and amortization of $26.5 million of premium, nel, and 
$24.9 million of premium, net, respectively. 

rssuance of Debt—Chicago O'Hare International Airport Cornmercial Paper Notes ("O'Hare CP 
Notes"), Series A-1 through E-l' (AMT), Series A-2 through E-2 ("Non-AMT"), Series A3 through E3 
("Taxable"), $275.0 million maximum aggregate principal amount of which $0 million was outstanding 
at December 31, 2015. The City has excluded commercial paper from current liabilities as it intends and 
has the ability to refinance the obligation on a long-term basis. Irrevocable letters of credit delivered by 
five banks in an aggregate rhaximum principal amount of $305.9 million provide fbr the timely payment 
of principal and interest on the notes until September 30, 20 f 6. At December 31, 2015, there were no 
outstanding letter of credit advances. 

In October 2015, the Airport sold $428.6 million of Chicago O'Hare Intemational Airport Senior Lien 
Revenue Refunding Bonds, Series 2015 A (AMT) at a premium of $42.2 million. The bonds have 
interest rates ranging from'2% to 5%. The bonds are not subject to mandatory sinking fund redemption 
prior to maturity and have maturity dates ranging from January 1, 2016, through January 1, 2037. 
Certain net proceeds of $468:2 million were used to defease a portion of the Series 2003A-1 General 
Airport Revenue Bbnds ($20.'0 million of principal and $0.4 million of interest), a portion of 
Series 2003B-1 General Airport Revenue Bonds ($0.5 million of principal and interest), to fully defease 
the Series 2003B-2 General Airport Revenue Bonds ($138.8 million of principal and $3 million of 
interest),a portion of Series 2003C-2 General Airport Revenue Bonds ($82.0 million of principal and 
$1.6 million of interest), a portion of Series 2003D General Airport Revenue Bonds($.02 million of 
principal and interest), a portion of Series 2003E General Airport Revenue Bonds ($22.9 million of 
principal and $.4 million of interesl),a portion of Series 2004A General Airport Revenue Bbnds 
($131.0 million of principal and $2.4 million of interest), a portion of Series 2004C General Airport 
Revenue Bonds ($29.2 million of principal and $.6 million of interest), a portion of Series 2004D 
General Airport Revenue Bonds ($7.4 million of principal and $.1 million of intcrest),and to fully 
defease the Series 2006D General Airport Revenue Bonds ($27.2 million of principal and $.5 million of 
interest). Certain nel proceeds of $2.6 million were used to pay the cost of the issuance of the bonds. The 
current refunding resulted in a difference between the acquisition price and the net carrying amount of 
$4.8 million that will be charged to operations over 5 to 23 years using the slraight-line method. The 
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current refunding decreased the Ai.rporrs total debt service by $75.4 million and resulted in an economic 
gain (difference between the present value of the old debt and the new debl service payments of 
$54.1 million. 

In October 2015, the Airport sold $1,191.5 million ofChicago O'Hare Inlernalional Airport Senior Lien 
Revenue Refunding Bonds, Series 2015 B (non-AM'f) al a premium of $154.8 million. The bonds have 
interest rates ranging from 4% lo 5%. fhe bonds are not subject to mandatory sinking fund redemption 
prior to maturity and have maturity dates ranging from January I , 2016, through January 1, 2035. 
Certain nel proceeds of $1,339.4 million were used to fully defease a portion of Series 2003A-I General 
Airport Revenue Bonds ($9.3 million of principal and $ 0.2 million of inlerest),a portion of 
Series•2003B-1 General Airporl Revenue Bonds ($13.2 million of principal and $0.3 million of interest), 

' 'to fully defease the Series2003C-I General Airport Revenue Bonds ($5.2 million of principal and 
$0.1 million of interest ), a portion of Series 2003C-2 General Airport Revenue Bonds ($248.7 million 
of principal and $4.8, million of intercst),a portion of Series 20030 General Airport Revenue Bonds 
($36.0 million of principal and $0.7 million of inleresl), a portion of Series 2003E General Airport 

. Revenue .Bonds ($16.8. million principal and $0.3 million of interest), a portion of Series 2004A General 
Airport Revenue Bonds ($14.9 million of principal and $0.3 million of interest), a portion of 
Series 2004C, General Airpprt Revenue Bonds ($2.9 mi.llion .of principal and $0.1 million of interest), a 
portion,of ScrieSj2p04p General; Airport>Revenue BondS;($0.3:million,of,priiicipal,a^ interest), and lo 

r&lly{d,efeasc;the(Sen^^^ Revenue Bonds ($96.1,0.millipn.qLprindpaljand 

$2.4.3,nii,llipn-of mletipsjt)-̂  Gerl̂ in,net.proce,eids;pf $6.9..imllion,.werc |US€!d.to pay,.tlie.,cps.t .ofjthe îssuance 
of the bonds.' The advance refunding resulted in a difference between the;acquisition price and::the nel 
carrying amount of $14.6 million that will be charged to operations over 5 lo 20 years using the straiglit-

, line^method. The current; refimdings pf the Bon decreased .the A;irp_ort's total .debt iseiT îcc.payments by 
,,S23^6:7^milhpn andTcsulte,d'in an ccpnpmic{gain.(difference belweê ^̂ ^̂  of the,pld debt 
jyand-thc ne^yidebt;service.payments),of . .,r-'". , - : ? • , 

In,!0ctpbcr -?pi5,,the.A mijUon of Chicago, O'Hare InternatipnalAirport Seri Lien 
Revenue ;Bpnds-,,Serî ^ • 

- ranging froni-3.625.% tp,5.%[and maturity and,,maiidatpry, redemption^m dates!ranging.jfrpm 
January 1, 2021, through January 1, 2046. Certain net proceeds of $59;8,million were,used tppay a 

—portion of Ihe commercial paper notes; certairrof-net-proceeds of $130.3 million wilf-benised toTinancc— 
t,h,e,,pprtion ofthe.câ ^̂ ^ mijlipn -were used 
to fund the. capitalized-inte the debl̂ -service reserŶ 4??P/Q?,'̂  JĴ QWrpmcnt and 

. certain .net prpceed^pf $1.2 millipn,were,iised,to pay the cost of the issuance of fhe jbpnds. 

InOctober 2015,,tlie, Ai^)ort,spld $ 131.5 millipn of Chicago O'-Harejiitematipnali Airport Senior Lien 
Reyeiiue Bonds, Series, 2015,p,̂ (npn^ bpnds-have interest rates 
ranging frprn,4,%,tp 5,%, and maturity,and mandatory rejdemption.maturity dates, ranging frpni^ 
January, 1, 2p2i,,thrpugh Janiiary, 1, 2046;-Certain net proceeds of $6'7.1 million :y/.ere used-to .pay a 
pprtion of thecorhrnercial paper notes; certaijQ of net proceeds of $66.0 million will,be used tO;financc 
the portion of the CIP; certain of,net proceeds jof $3.6 mijlion were used, to fund the, .debt service reserve 

..deppsit.requirernent; j^ijain;net',pro,9ecds pf,^2;8 milliprijWere used.to.fund the capitalized interest 
deppsit rcquirenient; ,and certain net proceeds of $0.. 8; millipii were used to pay the icost of the issuance of 
the bonds. , . . , 
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Debt Redemption—Following is a schedule of debt service requiremenls to maturity of ihc senior lien 
bonds. For issues with variable rales, interest is imputed at the effective rate as of December 3 1, 2015, as 
follows (dollars in thousands): 

Years Ending 
December 31 Principal Interest Total 

2016 $ 185,605 $ 298,831 $ 484,436 
2017 218,365 316.876 535,241 
2018 256,235 305,1 16 561,351 
2019 265,500 292,488 557,988 
2020 241,610 280,214 521,824 
2021-2025 1,019,660 1,245,268 2,264,928 
2026-2030 1.217,850 969,583 2,187,433 
2031-2035 1,692,795 624,635 2,317,430 
2036-2040 1,185,935 250,787 1,436,722 
2041-2045 281,810 30,424 312,234 
2046 21,125 528 21,653 

Total $6,586,490 $4,614,750 $11,201,240 

The Airport's senior lien variable-rate bonds may bear interest from lime to lime al a flexible rale, a 
daily rate, a weekly rate, and an adjustable long rate or the fixed rate as determined from lime lo time by 
the remarketing agent in consultation with the City. At December 31, 2015, the O'Hare 2005 C&D 
Senior Lien Bonds were in weekly interest rate mode as of December 31, 2015. Irrevocable letters of 
credit ($244.8 million) provide for the timely payment of principal and interest on the Scries 2005 C&D 
bonds until August 15, 2017. At December 31, 2015, there were no outstanding letter of credit advances. 

Thc debt service requirements to maturity of the PFC Revenue Bonds as of December 31, 2015, is as 
follows (dollars in thousands): 

Years Ending 
December 31 Principal Interest Total 

2016 $ 35,615 $ 30,303 $ 65,918 
2017 36,995 28,505 65,500 
2018 38,845 26,609 65,454 
2019 24,720 25,018 49,738 
2020 23,895 23,891 47,786 
2021-2025 141,010 100,104 241,114 
2026-2030 194,120 58,738 252,858 
2031-2035 105,565 15,080 120,645 
2036-2040 30,480 3,959 34,439 

Total $631,245 $312,207 $ 943,452 
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The debt service requirements lo maturity of the CFC Revenue Bonds as of December 31, 2015, is as 
follows (dollars in Ihousands): 

Years Ending 
December 31 Principal Interest Total 

ZU 1 0 $ 13,554 
2017 13,554 13,554 
2018 4,725 13,436 18,161 
2019 4,960 13,194 18,154 
2020 5,205 12,955 18,160 
2021-2025 30,055 60,553 , 90,608 
2026-2030: 38,845 51,521 90,366 
2031-2035 50,020 39,998 90,018 
2036-2040 65.785 23,720 89,505 
2041-2043 49,155 4,283 53,438 

Total $248,750 $246,768 $495,518 
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5. CHANGES IN CAPITAL ASSETS 

Capital assets during the years ended December 31, 2015 and 2014, changed as follows (dollars 
in thousands): 

2015 

Capital assets not depreciated: 
Land 
Constniction in progress 

Total capital assets not depreciated 

Capital assets depreciated—buildings 
and other facilities; 

Less accumulated depreciation for—buildings 

and other facilities 

Total capital assets depreciated—net 

Total property and facilities—net 

Includes capitalized interest of $26,958 

2014 

Capital assets not depreciated: 
Î and 
Construction in progress 

Total capital assets not depreciated 

Capital assets depreciated—buildings 
and other, facilities 

Less accumulated depreciation for -buildings 
and other facilities 

Total capital assets depreciated—net 

Total property and facilities—net 

Includes capitalized interest of $104,305 

Balance 
January 1 

$ 885,669 
752.331 

1,638.000 

8,208,757 

(2.973.903) 

5,234,854 

Balance 
January 1 

$ 884,636 
845,495 

1,730,131 

7,769,955 

(2,757,985) 

5,011,970 

Additions 

298 
450,489 

450,787 

816,006 

(229,625) 

586,381 

Disposals 
and 

Transfers 

(816,006) 

(816,006) 

(9,788) 

6,467 

(3.321) 

Additions 

1,033 
345,638 

346,671 

438,802 

(215,918) 

222,884 

Disposals 
and 

Transfers 

$ 
(438,802) 

(438,802) 

Balance 
December 31 

S 885,967 
386,814 

1,272.781 

9,014,975 

(3,197,061) 

5,817,914 

S 6,872,854 $ 1,037,168 $(819,327) $ 7,090,695 

Balance 
December 31 

$ 885,669 
752,331 

1,638,000 

8,208,757 

(2,973,903) 

5,234,854 

$ 6,742,101 $ 569,555 $(438,802) $ 6,872,854 
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6. LEASING ARRANGEMENTS WITH TENANTS 

Most of the Airport's land, buildings, and terminal space are leased under operating lease agreemenls 
with airlines and other tenants. The minimum future rental income on noncancelable operating leases as 
of Deceniber 31, 2015, is as follows (dollars in ihousands): 

December 31 Amount 

2016 $ 97,549 
2017 97,555 
2018 96,357 
2019 95,340 

• 2020" ' " ' ' ' " ' 1,597 
2021-2025 8,302 
2026-2030 9,592 

" 2031-203'5 ' 9,564 

Total minimum future rental income $415,856 

Contingent rentals that may be received under certain leases, based on the tenants' revenues or fuel 
cotisumptipn; are not included in minimum fu.mre rental iiicoiiie. 

Rental income, consisting of all rental and concession revenues; except ramp'reritals^and automobile 
parking, amounted to approximately $414.2 million and $418.5 million in 2015 and 2014, respectively. 

, Conting'eht'rehtals included in the totals w,ere approximately $87.0 million and $89.0 million for 2015 
-:.(v!raM201|;^respecdvely., ; -Ki^iiA 

7. PENSION PLANS 

'General Information about the Pension Plan ;> 

. - Plan Description. Retirement Beneflt—Eligible O'Hare Fund-employees participate'in one of four 
single^employer defined-benefit pension"plans (Plaris)~Thesc Plans are: the Municipal ~ 
Employees'(Municipal); the Laborers'(Laborers') and Retirement Board-Employees';'the Policemen's 

'' (Policemen's); and the Firemen's (Fifehiefi's) Annuity and Benefit Funds of GhiC'agd^Tlaris are 
^administered by iridividual reUrcmcrit boards of trustees Co'mpriscd pf City pffici'als.'pr their'designees 
and of tmstces elected by plan members. Each Plan issues a publicly available financial report that 

., includes financial statements and required supplementary: information. thatxan be p at 
www.meabf.brg., www.labfchicago.org, vi'ww.chipabf org and wvm.fabf.orgg. 

Benefits Pirovided—^The Plans provide retirement, disability, and death benefits as established by State 
law. Benefits generally vest after 10 years of credited service.' 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 if they do 
not meet the age and service requirements for thc 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 Ixom 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 credhed service for participants who became 
members on or after January 1,2011. 
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Benefit terms provide for annual adjustments to each employee's rclircmenl allowance subsequent to the 
employees' retirement dale. For participants who became members before January 1, 2011, the annual 
adjustments for Municipal and Laborers arc 3.0 percent, compounded, and for Firemen's and 
Policemen's 3.0 percent, simple, for annuitants born before 1955 and 1.5 percent, simple, born in 1955 
or later. For participants that first became members on or at'ter January 1, 201 I , the annual adjustments 
are equal to the lesser of 3.0 percent and 50 percent of CPI-U of the original benefit. 

Contributions—Flistorically, State law required City contributions at statutorily, nol actuarially, 
determined rates. State law also requires covered employees lo 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, 1.00 for (he 
Laborers', 2.00 for the Policemen's, and 2.26 for the Firemen's. 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 levied properly 
taxes are collected and paid to the City by the Cook County Treasurer). 

State law in effect at December 31, 2015 for the Policemen's and Firemen's Plans, known as Public Act 
96-1495 (P.A. 96-1495), requires the City to significantly increase contributions lo those Plans 
beginning in 2015. In each year, the City must contribute the amount needed for each Plan to achieve a 
90% Funded Ratio by the end of 2040. 

Public Act 99-0506 (P.A. 99-0506) was enacted on May 31, 2016. P.A. 99-0506 changed the funding 
requirements required by Public Act 96-1495, providing that the City make a fixed contribution amount 
•for 2015 through 2019'which is significantly larger than contributions made prior to the adoption of P.A. 
96-1495 but smaller than the contribudons required under P.A. 96-1495. P.A. 99-0506 requires that the 
City's coritributions are at actuarially determined rates beginning in 2020 and future funding be 
sufficient to produce a funding level of 90% by the year ended December 31, 2055 (instead of 2040 
required by P.A. 96-1495). As this law was enacted subsequent lo Deceniber 31, 2015, the measurement 
of the City's net pension liability as of December 31, 2015, was not impacted, since the liability was 
measured using the law in effect as of December 31, 2015. The City will be taking into consideration the 
impact ofthis new law when measuring the liability in 2016. The new law is expected lo increase thc 
City's net pension liability. -

The City's contributions to Municipal and Laborer's are determined 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 Laborer's were scheduled to increase beginning in 2015; however, in 
July 2015 the Circuit Court of Cook County determined P.A. 98-641 to be unconstitutional. As a result 
of such detennination by the court, the provisions of the Pension Code governing the City's 
contributions to MEABF and LABF 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 ruling made by the 
Circuit Court. 

The contribution to all four pension plans from the Airport was $25.8 million for the year ended 
December 31, 2015. 

Pension Liabilities, Pension Expense, and Deferred Outflows of Resources and Deferred Inflows of 
Resources Related to Pensions 

At December 31, 2015, the Airport reported a liability of $1,542 million for ils proportionate share of 
the net pension liability. Thc net pension liability was measured as of December 31, 2015, and the total 
pension liability used to calculate the net pension liability was determined by an actuarial valuation as of 
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lhal date. The Aiiporl's proportion of the net pension liability was determined based on budgeted 
Aiiport salaries within each corresponding pension plan. At December 31, 2015, the Airport's 
proportion was 5.8 percent of the Municipal Plan, 6.2 percent of the Laborer's Plan, 1.3 percent of the 
Policemen's Plan and 4.9 percent of the Firemen's Plan. 

Changes in Benefits and Actuarial Assumptions: As discussed above, P.A. 98-0641 was determined to 
be unconstitutional resulting in changes in the discount rate cau.sed by a change in the required funding 
policy and changes in benefits for the participants of the Municipal and Laborers pension plans, which 
include restoring full automatic annual increase and changes in the retiremenl age for certain 
participants. 

The changCiin the discount rate assumption increased the Airports allocated net pension liability by 
$507.3.million for,Municipal and $73.1 million for Laborers'. This impact is,bcirig amorfized over a five 
year period for,Municipal and a four year period for Laborers'. The change in benefits increased thc 
Airport's allocated share of the net pension liability by $124;6 million fprMunicipal and $23.9 million 
for Laborers'. This impact is recognized as a portion of 2015 pension expense in its entirely. For the 
year end.ed>Dcceniber;31, 2015, the Airport-reCognized pension expense of $339.5 million. 

\ \ .,.-yy • yyi.n<.i(\! y . •• ^ " -.y] • '\ • 

At Deceniber 31, 201;5, .the Airport reported deferred outflows of resources of $487.9 millipn and 
deferred inflows of resources of S8.6 million related lo pensions from the following sources: 

Municipal,(dollarsiinthousands):^ , • / . •--'^..y "•', ,^ 

: Deferred Outflows 
of Resources 

Deferred Inflows 
of Resources 

Differences between" " 
expected and.actual experience 

Changes of assurripti'ohs ' ' ' '• 
Netdifference between prbjbcfed and 

••- actual-earnings oh pension plari' investments ' ' 

405,849" 

11,560' 

•$"5;ii7 

Total -$-417740-9- ssinr 
Arrioiants reported as defen-cd outflows bf rcsdiirces and dcfei'fred inflows of resources related tp 
pensipiis will be recog^ , , , '' ". T'.' ' ' 

' Year Ended' ' "'" " • ' ' " " " '' .' '' . n ' ' • u.,. 
Deceniber 31 ' •.<.:••••, 

2016 
2017 
2018 
:20f 9:-.-
2020 
Thereafter 

$ 103,073 
103,073 
103,073 
103,073 
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Laborers' (dollars in thousands): 

Deferred Outflows Deferred Inflows 
of Resources of Resources 

Differences between 
expected and actual experience 

Changes of assumptions 
Net difference between projected and 
actual earnings on pension plan investments 

Total 

$ -
51,881 

6,055 

$ 57,936 

S 2,033 

$ 2,033 

Amounts reported as deferred outflows of resources and deferred inflows of resources related lo 
pensions will be recognized in pension expense as follows: 

Year Ended 
December 31 

2016 
2017 
2018 
2019 
2020 
Thereafter 

$21,907 
21,907 
10,576 
1,514 

Policemen's (dollars in thousands): 

Differences between 
expected and actual experience 

Changes of assumptions 
Net difference between projected and 
actual eamings on pension plan investments 

Total 

Deferred Outflows Deferred Inflows 
of Resources of Resources 

$ -

2,516 

$2,516 

$ 1,175 

$ 1,175 

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 

$ 386 
386 
386 
386 

(201) 
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Firemen's (dollars in thousands): 

Deferred Outflows Deferred Inflows 
of Resources of Resources 

Differences belween 
expected and actual experience 

Changes of assumptions 
Net difference belween projected and 
acUial earnings on pension plan investments 

Total 

7,151 

2,935 

$ 10,086 $324 

Year Ended, 
December 31 

2016 
2017 
2018 
2019 
2020 
Thereafter 

$2,102 
2,102 
2,102 
2,102 
1,354 

Actuarial Assumptions. The total pension liability in the December 31, 2015 actuarial valuation was 
dctcrrhined using the following actuarial assumptions, applied to all periods included in.the 
measurement: 

., ..Inflation . , , 
Salary Increases 
Investment Rate of Return 

Municipal 

3,0 % 
4.5%-8.25% (a) 

7.5 % (e) 

Laborers' 

3.0 % 
3.75 % (b) 
7.5 % (0 

Policemen's 

3.0 % 
3.75 % (c) 
7.5 % 

Firemen's 

2.5 % 
3.75 % (d) 
7.5 % 

(a) Vaty.ing-by_years_of_servicc 
(b) Plus a service—based increase in the first 15 years i 
(c) Plus additional percentage related to service ' . .r ': :.. ' jj-i-jrA-
(d) Plus additional .service based increases : i : , > - ;• --• ^ ^ :i 
(e) Net of investment expense 
(f) Net of investment expense, including inflation 

J 

Mortality'raifes were based'oh the RP-2000 HealthAhriuilarif MortalityTablcTof'Males-br Fe^ as 
appropriate for Municipal, Laborers' ahd Firemen's'and RP-2014 fo'r'Pdlicemeri''s.' ' '' 

Thc mortality actuarial assumptions used in the December 31, 2015 valiiation were adjusted based on 
the results of actuarial experience study for the following periods: 

Municipal 
Laborers' 
Policemen's 
Firemen's 

January 1, 2005-December 31, 2009 
January 1, 2004-Deceniber 31, 2011 
January 1, 2009-Deceniber 31, 2013 
January 1, 2003-December 31, 2010 
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The long term expected rale of return on pension plan investments was determined using the building-
block melhod in which besl-estiniate ranges of expected future real rales of return (expected returns, net 
of pension plan investment expense and inflation) are developed for each major asset class. These ranges 
are combined lo produce the long-term expected rale of return by weighting the expected future real 
rates of return by the target asset allocation percentage and by adding expected inflation. The target 
allocation and best estimates of arithmetic real rates of relum for each major asset class are summarized 
in the following table: 

Target Al locat ion Long-Term Expected Real Rate of Return 

Asset Class: Municipal Laborers' Policemen's Firemen's Municipal Laborers' Policemen's Firemen': 

Domestic equity 26,00 % 22.00 % - >;•; % 4 90 % 5,90 % % -
Domestic large cap equity 24,00 7,25 
Domestic small cap equity 16,00 7.55 
U,S, equity 21.00 6,10 
Non U.S. equity 13.00 20,00 7 90 7.80 
Global equity 14.00 , 6 50 
International equity 22,00 25,00 5.00 7.25 
Domestic Fixed income , 21.00 7.25 
Fixed income 27,00. 16,00 22,00 0,00 2 60 1,70 
Hedge funds 10.00 8.00 7,00 3 00 3,80 4,00 
Privcite equity 5.00 9 00 3.00 8 60 8 20 8.15 
Private markets 11,00 6 90 
GAA 8.00 12.00 4,70 5,10 
Real estate 10.00 6.00 5,00 2,00 6,00 4.40 4.60 6.00 
Risk Parity 2,00 5 00 
Alternative investments , 2,00 5.25 
Commodities 3.00 ' 2,75 
Gash deposits and 
. shortrtenn investments 4.00 , 2.25 
Real assets 4,00 4,20 

•Total 100.00 % 100.00 % 100.00 % 100,00 % 

Discount Rate 

Municipal—^The discount rate used to measure the total pension liability was 3.73%. This Single 
Discount Rate was,based on an expected rate of return 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 the discount 
rate, assumed member contributions will be made at the current contribution rate and that employer 
contributions will be made at the 1.25 multiple of member contributions from two years prior. For this 
purpose, only employer contributions that are intended to fund benefits of current plan members and 
their beneficiaries are included. Projected employer contributions and contributions from future plan 
members that are 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 was 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-term rate of return. Starting in 
2024, the projected benefit payments were discouuted at thc municipal bond fate. Therefore; a single 
equivalent, blended discourit rate of 3.73% was calculated using the long-temi expected rate of return 
and thc municipal bond index. 

Laborers'—A Single Discount Rale of 4.04 percent was used lo measure the total pension liability. This 
Single Discount Rate was based on an expected rate of return 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 detemiine this Single 
Discount Rate assumed that plan member contributions will be made at the current contribudon rate and 
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that employer conlribulions will be made al rales equal lo the difference belween statutory contribution 
rales and the member rate. Based on these assumptions, the pension,plan's fiduciary net position and 
future contributions were sufficient lo finance the benefit payments through the year 2027. As a result, 
thc long-term expected rale of return on pension plan investments was applied to projected benefit 
payments through the year 2027, and the municipal bond rate was applied to all benefit payments after 
that date. 

Policemen's—A Single Discount Rate of 7.15 percent was used to measure the total pension liability. 
This Single Discount Rate was based on an expecled rate .of return on.pension plan investments of 
7.5 p.ercent and a municipal bond rale of 3.6..perccnl (based on the Bond Buyer 20- Bpnd.lndex of 
general obligalion municipal bonds as of December 31, 20l5).The projection of cash flows used to 
determine this Single Discount Rate assumed that plan member contributions will be, made at the cun-cnt 
contribution rate and that employer contributions will be made al rales equal to thc difference belween 
statutory contribution rates and the member rate. Based pn these assumptions, the pension plan's 
fiduciary net posidon and future contributions were sufficient lo finance the benefit payments through 

' the year 2063. As a result, the long-lcmi expected rate of return on pension plan investments was applied 
to projected betiefit payments through the year 2063, and the municipal bond rate was applied to all 
benefil payments after that dale. 

Firemen's—A Single Discount Rate of 7.16-percent was used to measure the total pension-liabilily. This 
Single Discoiint Rale was based on an expec1:ed rale bf.return on pension plan in vestments,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 detcriiiihe this Single 
Discount Rate assumed thai member contributions will be made al the current contribution rate and that 
employer contributions will be made al rates' equal to the difference between statutory coritribulion rates 
and the member rate. Based on these assumptions, Ihe Plan's fiduciary net position and future 
contributions were sufficient to finance future-benefit payinents only-through the year 206'f .'As a result, 
the long-term expected rate of return on pension plan investments was applied to projected benefit 
payments through the year 2061, and the municipal bond rate was applied to all benefit payrrients after 
that date. 

'.•.y--.-Senisitivit-y-ofithe Airp0rt̂ ŝ Prdpor-t̂ ^̂ ^ Liabdityho'̂ GImnges- in-the Discount— 
'"''^Rate] ..yyy-. .. " . ' •• -• y,.:.-. . • y-.-• ' y -nyr, 

• Municipal-^thefollowing presents the allocated share of the net pension liability to the Airport as of 
• "' becember'3'l;'2015, calculated using the discount rate of 3.73 pefcent;'as'welras what'the net-pension 
' • - hafeility -woiild'be i f it- were 'calciilated using a discbunf-fate' th'at̂  is 1 - percentage point-lower i'' >'' '1 
i;!'-! (2.73'percent)'dfM''pefcenta'ge'p^^ 

i . • iGurreht i:yyy-y 
Net PensioniLiabiiity December31 ,^2015: .1%:Decrease;!Discount RateLl%;increase 

Mumcipaldiscount rate.,, ;.,,.,„........ .. .... 2.7.3;%,..-.'. . .3.73' % . 4.73 % 
^Municipal,liabiiity; , , , .̂  , -•$ U293;i92r '-$1,084^148\ ; 
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Laborers'—the following presents the allocated share of the nel pension liability lo the Airporl as of 
Deceniber 3 1, 2015, calculated using the discount rate of 4.04 percent, as well as what Ihe nel 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 ihousands): 

Current 
Net Pension Liability December 31, 2015 1% Decrease Discount Rate 1% Increase 

Laborers'discount rate 3.04% 4.04% 5.04% 
Laborers'liability $187,588 $153,802 S 126,107 

Policemen's—the following presents the allocated share of the net pension liability to the Airporl as of 
December 31, 2015, calculated using Ihc discount rate of 7.15 percent, as well as what the net pension 
liability would be if it were calculated using a discount rale that is 1 percentage point lower 
(6.15 percent) or 1 percentage point higher (8.15 percent) than the current rate (dollars in thousands): 

Current 
Net Pension Liability December 31, 2015 1% Decrease Discount Rate 1% Increase 

Policemen's discount rate 6.15% 7.15% 8.15% 
Policemen's hability $ 139,193 $120,078 $ 103,985 

Firemen's—thc following presents the allocated share of ihc net pension liability to the Airport as of 
Deceniber 31, 2015, calculated using the discount rate of 7.16 percent, as well as what the nel pension 
liability would be if it were calculated using a discount rate that is 1 percentage point lower 
(6.16 percent) or I percentage point higher (8.16 percent) than the current rate (dollars in thousands): 

Current 
Net Pension Liability December 31, 2015 1% Decrease Discount Rate 1% Increase 

Firemen's discount rale 6.16% 7.16% 8.16% 
Firemen's hability $209,936 $184,109 $162,106 

Pension Plan Fiduciary Net Posdion. Detailed information about the pension plan's fiduciary net 
position is available in the separately issued Pension Plans financial report. 
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8. OTHER POSTEMPLOYMENT BENEFITS 

Other PostEmploymcnt Benefits—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 the City's health benefits plans, which include basic benefits for 
eligible annuitants and their dependents and supplemental benefits fbr Medicare eligible annuitants and 
their dependents. The amounts below represent the accrued liability of the City's pension plans related 
lo their own annuitants and the subsidy paid to the City (see section c). The plan is financed on a pay as 
you go basis (dollars in thousands). 

Annual OPEB Cost and Contributions Made 
..<-.••• . , ) . : . . ,, ,, For Fiscal YearEnded December 31, 2015-

Net OPEB Obligation, 

Municipal Laborers' Policemen's Firemen's Total 

..Cpnlribution Rates City: A portion of the City's einploycr contribution to the Pension Funds is 
used to'finance the hcaltlV'insiifa'ncd supplefnerif benefit payrnents. 

Annual Required Contribution S 9,174 $ 2,402 $ 9,632 S 2,611 $ 23,819 
Interest on .Net OPEB Obligation 2,406 209 ,391 . 385 3,391 
Adjustment to Annual— 
Required Contribution (27,331) (2,376) (4,358) (4,375) (38,440) 

Annual OPEB Cost (Gairi) ' (15,7-51) 
• ri ' . , 

••8,49.1 • 

' 235 5,665 (1,379) (11,230) 

Contributions Made ^ M - . ,; 

(15,7-51) 
• ri ' . , 

••8,49.1 • •:::2-I54 . 9;441 2,382 22,468 

Decrease in-io-,'.u '' 
avlet'OREB^bligiU^ (24,242) (1,919) (3,,776) (3,761) (33,698) 

Net OPEB .Obligation, 
Beginning of Year 53,486 4,649 8,684 8,563 75,382 
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Actuarial Method and Assumptions—Forthe Pension Funds' subsidies, the actuarial valtialion fbr the 
fiscal year ended Deceniber 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 tyî es of benefits provided al the 
lime of each valuation and the historical pattern of sharing of benefit costs between the employer and 
plan members to lhal point. The actuarial method and assumptions used include techniques that are 
designed to reduce thc effects of short teriii volatility in actuarial accrued liabilities and the actuarial 
value of assets, consistent with the long term perspccfive of the calculations. 

Actuarial Valuation Date 

Actuarial Cost Method 

Municipal 

12/31/2015 

Entry Age 
Normal 

Laborers' 

12/31/2015 

Entry Age 
Normal 

Policemen's 

12/31/2015 

Entry Age 
Normal 

Firemen's 

12/31/2015 

Entry Age 
Normal 

Amortization Method Level Dollar, Level Dollar, Level Percent, Level f)ollar. 

Remainmg 
Amortization Method 1 year closed 1 year closed 1 year closed year closed 

Asset Valuation Method 

Actuarial assumptions: 
OPEB Investment 
Rate of Return (a) 

Projected Salary Increases (a) 
Inflation 

No Assets No Assets No Assets No Assets 
(Pay-as-you-go) (Pay-as-you-go) (Pay-as-you-go) (Pay-as-you-go) 

4.5 % 

3.0 % 

4.5 % 

3.0 % 

4.5 % 

3.0 % 

4.5 % 

2.5 % 

Seniority / Merit 

Healthcare Cost Trend Rate (e) 

(b) 

% 

(c) 

% 

(d) 

% 

(d) 

(a) Compounded Annually 
(b) Service-based increases equivalent to a level annual rate of increase of 1.4 percent over a full career 

- (c) Service-based increases equivalent to a level annual rate of increase of 1.9 percent over a full career 
(d) Service-based increases equivalent to a level annual rate of increase of 1.8 percent over a fiill career 

• (e) Trend not applicable - fixed dollar subsidy , :- ' 
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OPEB COST SUMMARY 
(dollars in thousands) 

Annual % of Annual Net 
OPEB OPEB OPEB 

Year Cost Obligation Obligation 

Municipal 2013 $ 13,389 71.01 % $75,637 
2014 (13,100) * 53,486 
2015 (15,750) 29,244 

Laborers' 2013 3,009 84 6,442 
2014 567 416 4,649 
2015 235 917 2,730 

Policemen's 2013 . 10,536 93 12,150 
• 2014 6,191 156 8,684 

2015 5,665 167 4,908 

Firemen's 2013 4,071 • 63 11,902 
2014 (868) 8,563 
2015 (1,379) 4,802 

* The negative cost is primarily due to the insurance subsidy ending in 2016: ; , 

Actuarialvaluationsofanongoingplaninvolvees'timatesofthevalueofreportedamouiitsandassuriiplionsabout 
theprobabilityofoccurrenceofeyentsfarinlothefuture.ExamplesincludcassumplipnsaboutfutureemployiT^ 
nt,mortality,andthehealthcarecostlrend.Amountsdeterminedregardingfliefundedsfatusoft.h^ 
ualrequiredcontributionsoftheemployeraresubjecltocontinualrevisionsastheresultsarecomparedwithpaste 
xpectationsand new estimates are made about the future. The schedule of funding progress, presents, 
asrcquired,supplementaryinformationfollowingthenotestothefinancialstatements(dollarsmthousands,una 
udited). ' """ '' '" ' '''' '"' 

Actuarial 
Valuation 

Date 

Actuarial 
Value of 
Assets 

( a ) 

Actuarial 
Accrued 
Liability 
(AAL) 

Entry Age 
( b ) 

Unfunded 
(Surplus) 

UAAL 
(b -a ) 

Funded 
Ratio 
(a /b ) 

Covered 
Payroll 

( c ) 

Unfunded 
• i 1 

(Surplus) 
AAL as a 

Percentage 
of Covered 

Payroll 
( { b - a ) / c ) 

Municipal 

Laborers' 

12/31/2015 $ 

12/31/2015 

Policemen's 12/31/2015 

Firemen's 12/31/2015 

S 8,147 

2,133 

9,255 

2,399 

$ 8,147 

2,133 

9,255 

2,399 

S 1,643,481 

204,773 

1,086,608 

465,232 

0.50 % 

1.04 

0.85 

0.52 
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Other PostEmploymcnt Benefits—City Obligation 

Up to June 30, 2013, Ihe annuitants who retired prior to .luly 1, 2005 received a 55 percent subsidy from 
the Cily and the annuitants who retired on or after .luly 1, 2005 received a 50, 45, 40 and zero percent 
subsidy from the Cily based on the annuitant's length of actual employment with the Cily for the gross 
cost of retiree health care under a court approved sellleiiient agreement, known as the "Settlement Plan." 
The pension funds 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 annuitants contributed a 
total of $104.4 million in 2015 lo the gross cost of their retiree health care pursuant lo premium amounts 
set forth in the below-referenced seltlcmcnl agreement. 

The City 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. 

On May 15, 2013, the City announced plans lo, among other things: (i) provide a lifetime healthcare 
plan to fomier employees who retired before August 23, 1989 wilh a contribution 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 
August 23, 1989 with healthcare benefits in a new Retiree Health Plan (Health Plan), but with 
significant changes to the terms including increases in premiums and deductibles, reduced benefits and 
the phase-out of the Health Plan for such employees by December 31, 2016. 

The cost of health benefits is recognized as an expenditure in the accompanying financial statements as 
claims are reported and are fimded on a pay-as-you-go basis. In 2015, the net expense to the City for 
providing these benefits to approximately 22,697 annuitants plus their dependents was approximately 
$44 million. 

Plan Description Summary—The City ofChicago was party to a written legal settlement agreement 
outlining the provisions of the Settlement Plans, which ended June 30, 2013. The Health Plan provides 
for annual modifications to the City's level of subsidy. It is set to pliase.out over three years, at which 
the Health Plan, along with any further City subsidy, will expire by Deceniber 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 pre-63/65 coverage will continue 
tb have fully subsidized coverage under the active health plan undl age 65. 

The provisions of the Health Plan provide in general, that thc City pay a percentage of the 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 w'cre revised 
to reduce by approximately 25 percent of 2013 subsidy levels in 2014 and 50 percent of 2013 subsidy 
levels in 2015, and 75 percent of 2013 subsidy levels in 2016. 

In addition. State law authorizes the four respective Pension Funds (Policemen's, Firemen's, Municipal 
Employees', and Laborers') to provide a fixed monthly dollar subsidy to each annuitant who has elected 
coverage under any City health plan through Deceniber 31, 2016. After that date, no Pension Fund 
subsidies are authorized. Thc 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 
Net Pension Obligation ("NPO") actuarial valuation reports of the respective four Pension Funds under 
GASB 43. 

Special Benefits under the Collective Bargaining Agreements (CBA)—Under the terms of the 
collecdve bargaining agreements for ihe Fraternal Order of Police (FOP) and thc International 
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Association of Fire Fighters (lAFF). certain employees who retire after attaining age 55 with the 
required years of service are permitted lo enroll themselves and their dependenls in the healthcare 
benefit program offered to actively employed members. They may keep this coverage until they reach 
the age of Medicare eligibility. These retirees do nol contribute towards the cost of coverage, but the 
Policemen's Fund contributes $95 per month towards coverage for police officers; the Firemen's Fund 
does nol contribute. 

Both of these agreements which provide pre-65 coverage originally expired at June 30, 2012. These 
benefits have-been renegotiated to continue through 2016 or June 30, 2017, depending on bargaining 
unil agreements. This valuation assumes that the CBA .special benefits, except for .those who will have 
already retired as of Deceinber 3 1, 2016, will cease on December 31, 2016 or June 30, 2017, depending 
on bargaining.unit agreements. , , 

Funding Policy—No assets are accumulated or dedicated to funding the retiree health plan benefils. 

Annual OPEB Cost and Nc.t OPEB:ObligationT—The City's annual olher post-employmenttbencfit 
(OPEB) cost (expense) is calculated based on the annual required contribudon of the employer (ARC). 

. The.ARC (Annual Required Contribution) represents; a-level of funding;thati i f paid on an.ongoing basis, 
is projectedfloicover the nonnal cost each year,and to amortize any unfunded actuarial liabilities over a 

: period of ten years. i,: 

The following table shows the components of the City's annual OPEB costs for the year for the Health 
Plan and CBA Special Benefits, the amount actually contributed.to the plan and changes in the City's 

• net OPEB .obligation. The -Net OPEB,,Obligation is the:amount entered;tipon the Gity's Statement of Nel 
. (Position asof year,end as the netliabilily.for, the other.'postTcmplpyment'benefits—the Health Plan. The 

amount of the annual cost that is recorded in the Statement of Changes in Net Position for 2015 is the 
Annual OPEB Cost (expense). 

y y . : y . . -.U-Ay . . . : : y - y •; i'l -u . • . ' ; . ; : . ; ! ; : ; ; ; i ' ' •: : •' ' j M i - ' i r i ^ i ! ? ; ! K j i ' v - - i ' 

:!: M Annual OPEB Cost andiGpntributlons Made V 
: , ,! . , ):; .ii:, . .- (dollafs in thousands) U .'.aw. . 

., , , iRetiree ;CBA ., 
Settlement,, .SpeciaL 

Contribution Rates: 
City , 
Plan Meiiibers 
, ,--y.. - :::•• '. • • • .: • •..: . >• ••. -.-.'h^ 

Health Plan 

Pay As You Go 

Benefits 

Pay As You Go 
; N/A '. 

, Total 

Pay As You Go 
' N / A ' 

Ahniial'fequired Cbritfibutio^ ' • ' " y 
Interest'oh Net OPEB'Obiigation ' ' '̂  " '' 
Adjustment to Annual Required Conlribution • 

v'$ -̂̂ 4J6;0(59''-'i 
' 8 6 7 

--"-(3;291)^' 

' $ -'l66,6'54-'̂ • 
' •"4;459 '̂ 

' : (I6j9r8) • 

$Y06,723 
5,326 

•(20,209) 

Aiiniial OPEB Cost ' 
CohfribWOiis Made" - .> -•• - : 

' • ^43,645 ^ 
'•58,279-- ••' 

48,195 
' '38,272''' • 

• 91,840 
- -V"'̂ 96;551 

Decrease ill Net OPEB i3bligation (14,634) 9,923 (4,711) 

•Net OPEB Obligation, Beginning of Yeai-'' 28,914 • I48i648'̂  - • '177,562 

Net OPEB Obligation, End of Year $ 14,280 S 158,571 S 172,851 
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The City's annual OPEB cost, the percentage of annual OPEB cost contributed to the plan, and the nel 
OPEB obligalion for fiscal year 2015 are as follows (dollars in thousands): 

Schedule of Contributions, 
OPEB Costs and Net Obligations 

Fiscal Year Annual Percentage of Annual Net OPEB 
Ended OPEB Cost OPEB Cost Contributed Obligation 

Settlement Plan 

12/31/2015 $ 43,645 133.5 % $ 14,280 
12/31/2014 62,666 149.9 28,914 
12/31/2013 75,444 148.4 60,210 

CBA Special Benefits 

12/31/2015 $ 48,195 79.4 % $158,571 
12/31/2014 49,766 68.5 148,648 
12/31/2013 41,722 65.5 132,981 

Total 

12/31/2015 $ 91,840 105.1 % $ 172,851 
12/31/2014 112,432 , 113.9 177,562 

. 12/31/2013 117,166 118.9 193,191 

Funded Status and Funding .Progress—As of January 1, 2015, the most recent actuarial valuation 
date, the actuarial accrued liability fbr benefits was $780.6 million all of which was unfunded. The 
covered payroll (annual payroll of active employees covered by thc plan) was approximately 
$2,488.0 million and the ratio of the unfunded actuarial accmed liability to the covered payroll was 
31.4 percent: 
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Actuarial valuations of an ongoing plan involve estiniates of th.c value of reported amounts and 
assumptions about the probability of occurrence of events far into the future. Examples include 
assumptions about future employment, mortality, and the healthcare cost trend. Amounts determined 
regarding the funded status of the plan and the annual required contributions of ihe employer are subjecl 
to continual revisions as the results are compared wilh past expectations and new estiniates are made 
about the future. The schedule of funding progress, presents, as required, supplementary information 
following the notes to the financial statements (dollars in thousands, unaudited). 

Actuarial 
Valuation 
Date 

Settlement Plan 

12/31/2014 

CBA Special Benefits 

' 12/.31/2014 

Total 

12/31/2014 

Actuarial Actuarial 
Unfunded 
Actuarial 

Value of Accrued Accrued Liability Funded 
Assets Liability (AAL) 

S 311,748 

$'468,889 

$ 780,637 

(UAAL) 

$ 311,748 

$ 468,889 

S 780,637 

Ratio 
Covered 
Payroll 

% .$2,487,787 

% Sl,438',fc8 

% $2,487,787 

UAAL 
as a 

Percentage of 
Covered Payroll 

32.6 % 

31.4 % 

•.'"Actuarial Method and Assumptions-^Projections of benefits for financial reportingpurpbses arc 
I .''.based on thc substanhve plan (the plan understood by the employer and plan members) and included the 

types of benefits provided at the time ofeach valuation and the historical pattern of sharing of benefit 
;;iicosts between the employerand.pla'n.members to that point; The actuarial method'and'assumptions used 

'jilinbliidei techniques that are-designed ti3(feduce:the effects of short term volatility :in;actuaria[ accrued 
liabilities and the actuarial yafue of assets,,consistent with the loiig term'perspective of the calculations. 

For thc Health Plan benefils (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 m a segregated trust. However, the funds expected to be used to pay benefits are 
assumed to be invested for duradons which will yield an annual retum rate of 3.0%. The reniaining 
Unfunded Accrued Actuarial Liability is being amortized as a level dollar amount over len years. The 
benefits include the provisions under the new Health Plan, which will be completely pliased-out by 
December 31, 2016, except forthe Korshak category, which is entided to lifetime benefits. Also 
included in the Non-CBA benefits are the duty disability benefits under the active health plan payable to 
age 63/65. 
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For the Special Benefits under the CBA lor Police and Fire, the renewed contracts" expiration dates of 
June 30, 2016 (for Police Captains, Sergeants and Lieutenants) and June 30, 2017 for all other Police 
and Fire are reflected, such that liabilities are included only for payments beyond the end of thc calendar 
year of contract expiration on behalf of early retirees already retired and in pay status as of December 31 
of the expiration year of the contract. The entry age normal melhod was selected. The actuarial 
assumptions included an annual healthcare cost trend rate of 8.0% in 2014, reduced by decrements to an 
ultimate rate of 5.0% in 2026. Rates included a 2.5% inflation assumption. The plan has not 
accumulated assets and does not hold assets in a segregated trust. The funds expected to be used to pay 
benefits are assumed to be invested for durations which will yield an annual return rate of 3.0%o. The 
remaining Unfunded Accrued Actuarial Liability is being amortized as a level dollar amount over ten 
years. 

Summary of Assumptions and Methods 

Actuarial valuation date 

Act\iarial cost method 

Amortization method 

r<.emaining amortization period 

Asset valuation method 

Actuarial assumptions: 
Investment rate of retum 
Projected salary increases 
Healthcare inflation rate 

Settlement 
Health Plan 

r3eceniber31, 2014 

Entry age normal 

Level dollar, open 

10 years 

Market value 

3.0% 
2.5% 

8.0% initial to 5.0% in 2026 

CBA 
Special Benefits 

December 31, 2014 

Entry age normal 

Level dollar, open 

10 years 

Market value 

3.0% 
2.5% 

8.0% inidal to 5.0% in 2026 

9. RELATED-PARTY TRANSACTIONS 

Included in operating expenses are reimbursements to the general fund of the City for services provided 
by other City departments, employee fringe benefits, and certain payments made on behalf of the 
Airport. Such reimbursements amounted to $86.1 million and $72.8 million in 2015 and 2014, 
respectively. 

10. COMMITMENTS AND CONTINGENCrES 

Thc Airport has certain contingent liabilities resulting from litigation, claims, and commitments incident 
to its ordinary course of business; Management expects that the final resolution of these contingencies 
will not have a material adverse effect on the financial posidon or results of operations of the Airport. 

The Airport provides employee health benefits under a self-insurance program, administered by the City. 
Such claims outstanding, including claims incurred but not reported, are esfimated and recorded as 
liabilities in the basic financial statements. 
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Uninsured claim expcndilu.'cs and liabilities a.re reported wlien it is probable that a loss has occurred and 
the amounl of lhal loss can be reasonably estimated. I'hese losses include an estimate of claims that have 
been incurred bul nol reported. Changes in the claims liability amount for the years ended December 31, 
2015 and 2014, are as follows (dollars in thousands): 

2015 2014 

Beginning balance—Januaty 1 
Total claims incurred (expenditures) 
(^lainispaid 

$ 2,527 
25,249 

(25,018) 

$ 2,194 
23,318 

(22,985) 

Claims liability—December 31 $ 2,758 $ 2,527 

The"Cily's properly and liability insurance preniiu'iiis are app'roxiiiiately $8!5 million per year. The City 
maititains property and liability insurance-coverage for both O'Hare and Midway and allocates the co.st 

:̂: of theipreiiiiuriis between the two'airports: .The properly coverage was renewed on December 31, 2015 
with a limit of $3.5 billion and includes $3.5 billion in terrorism coverage, and the liability coverage was 

• • renew'ed'May T5, 2015 with a limit of $'Lbillion and includes $750 million in war ahd ten-orisni liability 
coverage. 

Al Decetnber 31, 2015 and 2014, the. Airport had commitments in the amounts of approximately 
' $2l'6.'4 miiiidn'and $237.1 rriillion, rcspecfiyely, in connection with contracts entered into for 

construction projects. , 

11. DEFERRED OUTFLOWS/INFLOWS OF RESOURCES 

,,•'(; ;. .. 'fl '• 

Deferred outflows of resources: •-. , 
.Deferred outflows from pension activities 
Unamortized deferred bond refunding costs 

Total deferred outflows of resources 

2015, 

I $487,947 
60,626' 

2014 

50,172 

$54B,573 ' " $'50,172 

•E)eiferi:e;d Inflows of resources ,.,.,..•,, 
jDeferred inflows from perisiOT .$: 8,648 

12. RESTATEMENT DUE TO IMPLEMENTATION OF NEW ACCOUNTING STANDARD 

During fiscal year 2015, the Airport implemented two new accounting standards. GASB Statement 
, , No.,6S, '-AccountingiandFinanci qnamendment.of.GASB Statement No. 27", 

.revised standards .of accounting and reporting .for pension expenses and liabilities as well as.allowing for 
, ;the deferral of certain,pension expense elements.:As a result;of implementing..this; statenient, ;nct position 

was restated at January 1, 2015. The net position at January 1, 2014 was not restated as it was nol 
practical since the. infonnatipn was npt available. The impact of these changes on the beginning balances 
reported inrlhe fi.nan.cial statements is.shown;belo,w .( in ihousands): •, ,::: ;: 

Chicago O'Hare International Airport 
Total net position, January I , 2015 

As Originally 
Reported or 

GASB 68 
Adjustment 

$ 1,460,084 $ (749,092) 

As Restated 
after GASB 68 

Impact 

$710,992 
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13. SLIBSEQLENT EVENTS 

In May 2016, Fitch upgraded the rating of the O'Hare Airport Senior Lien revenue bonds from A- to A 
wilh a stable outlook. 

* * * * * * 
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CITY OF CHICAGO, ILLINOIS 
CHICAGO O'HARE INTERNATIONAL AIRPORT 

SCHEDULE OF CHANGES IN THE NET PENSION LIABILITY AND RELATED RATIOS 
Last Fiscal Year (dollars are in thousands) 

MUNICIPAL EMPLOYEES': 
Total pension liability: 
Service cost 
Interest 
Benefit changes 
Differences between expected and actual experience 
Assumption changes 
Benefit payments including refunds 
Pension plan administrative expense 

Net change in total pension liability 

Total pension liability—beginning 

Total pension liability—ending (a) 

Plan fiduciary nel position: 
Contributions—employer 

. Contributions—employee 
Net investment income 
Benefit payments including refunds of employee contribution 
Administrative expenses 
Olher 

Nel change in plan fiduciary nel position 

Plan fiduciary net position—beginning 

. , , Plan fiduciary net position—ending (b) 

NET PENSION LIABILITY—Ending (a)-(b) 

PLAN FIDUCIARY NET POSITION AS A PERCENTAGE OF 
THE TOTAL PENSION LL\BILITY 

COVERED-EMPLOYEE PAYROLL* 

EMPLOYER'S NET PENSION LIABILITY AS A PERCENTAGE OF 
COVERED-EMPLOYEE PAYROLL 

ALLOCATED NET PENSION LIABILITY 

ALLOCATED PERCENTAGE 

* Covered payroll is the amounl in force as of the valuation date and likely differs from 
actual payroll paid during fiscal year. 

2015 

$ 226,816 
909,067 

2,140,009 
(109,835) 
8,711,755 
(826,036) 

11,051,776 

12,307,094 

23,358,870 

149,225 
131,428 
114,025 

(826,036) 
(6,701) 

(438,059) 

5,179,486 

4,741,427 

$1.8,617,443 

20.30 % 

$ 1,643,481 

1,132.81 % 

$ 1,084,148 

5.82 %, 

(Continued) 
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CITY OF CHICAGO, ILLINOIS 
CHICAGO O'HARE INTERNATIONAL AIRPORT 

SCHEDULE OF CHANGES IN THE NET PENSION LIABILITY AND RELATED RATIOS 
Last Fiscal Year (dollars are in thousands) 

2015 
LABORERS': 
Total pension liability: 
Service cost $ 38,389 
.Interest I53;812 
Benefit changes 384̂ 033 
Differences belween expected and actual experience (46;085) 
Assumption changes 1,175,935 
Benefit payments including refunds , (152^530) 
Pension plan adniinislrative expense (3j844) 

' - Net change in total pension liability ^ i . - 1-;549,710 

Totafpension liability—beginning '2;1621,905 

; • Total pension liabilily---ending (a) • •-: -yy- :::-*:; - 3̂',712,615 

Plan fiduciary net position: - iv 
Contributions—employer •'•12,412 
Contributions—employee ' • -16,844 
Neil investment income (•2'2,318) 

'• ''Benefit payments including refunds of ehiplbyee contribution '• ' '-• •" • '•'(-l-52»530) 
' 'Administrative expenses • . : ) ; .n;::i^^844) 

.Other. 

' ' • ' ' ' 'Net change in plan fiduciary net position .r: ••' , . :- ; . ; . , ; : - . . :. (149^436) 

' Plan fiduciary net position—beginning ' ' ' ly?^87093" 

Plan fiduciary net position—ending (b) 

•MTP^^^ ' " 

, PLAN FIDUCIARY NET POSITION AS X PERCfENtAGE OF , 
- T H E TOTAL PENSION LIABILITY ' "' ' 

-COVEfeED-EMPLOYEE PAYROLL * 

EMPLOYER'S NET PENSION LIABILITY AS A PERCENTAGE;Oi^. . • • n .-f 
•COVERED-EMPLOYEE PAYROLL 1,208.15 % 

ALLOCATED NET PENSION LIABILITY $ 153,802 

ALLOCATED PERCENTAGE 6.22 % 

* Covered payroll is the amounl in force as of the valuation date and likely differs from 
actual payroll paid during fiscal year. (Continued) 

1,238,657 

$2̂ 4̂ 73,958 

' ' ' '33:36 % 

^ $'' 20^^73 
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CITY OF CHICAGO, ILLINOIS 
CHICAGO O'HARE INTERNATIONAL AIRPORT 

SCHEDULE OF CHANGES IN THE NET PENSION LIABILITY AND RELATED RATIOS 
Last Fiscal Year (dollars are in thousands) 

2015 
POLICEMEN'S: 
Total pension liability: 

Service cost $ 213,585 
Interest 832,972 
Benefit changes 
Differences between expected and actual experience (105,969) 
Assumption changes 
Benefit payments including refunds (676,777) 
Pension plan administrative expense (4,508) 

Nel change in total pension liability 259,303 

Total pension liability—beginning 11,773,430 

Total pension liability—ending (a) 12,032,733 

Plan fiduciary net position: 
Contributions—employer 572,836 
Contributions—employee 107,626 
Net investment income (5,334) 
Benefit payments including refunds of employee contribution (676,777) 
Administrative expenses (4,508) 
Other 3,092 

Net change in plan fiduciary net position (3,065) 

Plan fiduciary net position—beginning 3,062,014 

Plan fiduciary net position—ending (b) 3,058,949 

NET PENSION LIABILITY—Ending (a)-(b) $ 8,973,784 

* Includes pension plan administrative expense 

PLAN FIDUCIARY NET POSITION AS A PERCENTAGE OF 
THE TOTAL PENSION LIABILITY 25.42 % 

COVERED-EMPLOYEE PAYROLL** $ 1,086,608 

EMPLOYER'S NET PENSION LIABILITY AS A PERCENTAGE OF 
COVERED-EMPLOYEE PAYROLL 825.85 % 

ALLOCATED NET PENSION LIABILITY $ 120,078 

ALLOCATED PERCENTAGE 1.34 % 

** Covered payroll is the amount in force as of the valuation date and likely differs from 
actual payroll paid during fiscal year. 

(Continued) 
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CITY OF CHICAGO, ILLINOIS 
CHICAGO O'HARE INTERNATIONAL AIRPORT 

SCHEDULE OF CHANGES IN THE NET PENSION LIABILITY AND RELATED RATIOS 
Last Fiscal Year (dollars are in thousands) 

2015 
FIREMEN'S: 
Total pension liability: 
Service cost ' $ 87,203 
Interest 338̂ 986 
Benefit changes 
Differences between expected and actual experience (7,981) 
Assumption changes 176,282 
Benefit payments including refunds (278,017) 
Pension plan administrative expense . . i ; (3,149) 

. Net change in total pension liability . . 313,324 

Total pension liability—beginning ' " '4-512^760 

Total pension liability—ending (a) ' ' •• • " • 4*826,084 

Plan fiduciary net position: 
Contributions—employer 236,104 

.Contributions—employee 46,552 
Net investment income 7,596 
Benefit payments including refunds of emplo'yee contribution ' " ( 2 7 8 , 0 1 7 ) 

• Administrative expenses ' • (3;i49) 
•Other '' " 7 

Net change in plan fiduciary net position • 9,093 

Plan fiduciary net position—beginning 1,036,008 

Plan fiduciary net position—ending (b) 1,045,101 

NET PENSION LIABILITY—Ending (a)-(b) $3,780,983 

PLAN FIDUCIARY NET POSITION AS A PERCENTAGE OF , ••. , , 
. THE TOTAL PENSION LIABILITY " - y. ., \2L66 % 

COVERED-EMPLOYEE PAYROLL * . •.465;232 

EMPLOYER'S NET PENSION LIABILITY AS A PERCENTAGE..OE 
COVERED-EMPLOYEE PAYROLL •:' 812.71 % 

ALLOCATED NET PENSION LIABILITY • > • 184,109 

ALLOCATED PERCENTAGE • " 4.87 % 

* Covered payroll is the'ariiouhf iri force as of the valuation date'aiid likely differs'from 
actual payroll paid during fiscal year. 

(Concluded) 
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CITY OF CHICAGO, ILLINOIS 

SCHEDULE OF CONTRIBUTIONS 
Last Ten Years (dollars are in thousands) 

Municipal Employees': 
Contributions in Contributions as 
Relation to the a Percentage of 

Actuarially Actuarially Covered Covered 
Years Ended Determined Determined Contribution Employee Employee 
December 31 Contributions* Contribution Deficiency Payroll** Payroll 

2006 $325,914 $ 157,063 $ 168,851 $ 1,475,877 10.64 % 
2007 343,123 139,606 203,517 1,564,459 8.92 
2008 360,387 146,803 213,584 1,543,977 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 1,605,993 9.15 
2012 • 690,823 148,859 541,964 1,590,794 9.36 
2013 820,023 148,197 671,826 1,580,289 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 niandaled^by the Illinois Pension Code is insufficient to avoid insolvency, and 
without a change, the Fund is projected to become insolvent within the next 10 years (during 2025). 
Therefore, the actuarially determined contribution is comprised of an employer normal cost paymenl 
and a 30-year, level dollar amortization payment on-the unfunded-actuarial accmed liability. 

** Covered payroll is thc amount in force as of the valuation date and likely differs from 
actual payroll paid during fiscal year. ; 

Laborers': 
Contributions in Contributions as 
Relation to the a Percentage of 

Actuarially Actuarially Covered Covered 
Years Ended Determined Determined Contribution Erhployee Employee 
December 31 Contributions* Contribution Deficiency Payroll** Payroll 

2006 $ 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 
20il 57,259 12,779 44,480 195,238 6.55 
2012 77,566 11,853 65,713 198,790 5.96 
2013 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 LABF Statutory Funding does not conform to Actuarial Standards of Practice, therefore, the 
actuarially determined contribution is equal to the riorrnal cost plus an amount to amortize the 
unfunded liability using dollar payments and a 30 year open amortization period. 

** Covered payroll is the amount in force as of the valuation date and likely differs from 
actual payroll paid during fiscal year. 

(Continued) 
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v.ri I I \ j r v^i iiv^/AOvy, i i_ i . i i4vyi& 

SCHEDULE OF CONTRIBUTIONS 
Last Ten Years (dollars are in thousands) 

Policemen's: 
Contributions in Contributions as 
Relation to .the a Percentage of 

Actuarially Actuarially Covered Covered 
Years Ended Determined Determined Contribution Employee Employee 
December 31 Contributions* Contribution Deficiency Payroll** Payroll 

2006 $262,657 • • .$150,718 $ 111,939 $1,012,984 14.88 % 
2007 312,726 •• 170,598>:- 142,128 1,038,957 16.42 • 
2008 318,235 - • 172,836 145,399' 1,023.581 16.89 
2009' -. 339,488 172,044 167,444 ' 1,011,205 17.01 
2010 • • 363,625- 174,501 •: 189,124- 1,048,084 16.65 
2011 402,752 • , 174,035 • • 228,717 - • 1 ;034,404 16.82 
2012 - -.431,010' '• 197,885 ,• 233,125 • 1;015,I71 19.49 
2013 ' - 4:74,177-'.- ^ 179,521-. : 294,656 1,015,426 17.68 
2014 - - . - -491,651 '. • 178,158' • i 313,493 .•1';074,333 16.58 
2015 - • :n785,501 V 575,928-.'. • 209,573 ; •: '1^086,608 53.00-

* The PABFi Statutory!Fundirigidbesinot c'onformitO'ActxiariallStandards of Practice; therefore, 
•the 201 '5; actuariallyidetemiinedrcdntributioniis equal to the normaliCost:plus a 30-year closed level 

i. ,dollar amortization of thejunfundediactuarial liability. fPrionto'2015 the actuarially, detemiined 
contribution ,was 'equal,tb; the iVARCJi which ;was equal-to. normal cost plus a 3 0-year open level . 
percent aiiiortizalion of the .unfunded actuarial liability. 

** Covered payroll is the amount in force as of the valuation datdand likely differs from; 
actual payroll paid during fiscal year. 

Firemen's:;. r-. ^ i 
... • . •- . .., .. ..• J Contribudons in Contributions as 

: .• y"': Relation to the 

•• • 
a Percentage of 

Actuarially^;, , ,v. ;Actuar|a|iy . . '. ,\j y •• •• Covered Covered 
Years Ended : ,:r,petermined >. Contribution Enriployee Employee 
December 31 Contributions* Contribution Deficiency Payroll** Payroll 

2006 . '$ 160,246 •/•' . $ 76,763 . $ 83,483 $ 387,442 19.81 % 
2007 ; 188,202,: 72,023. 116,179 389,125 18.51 
2008 ,.• . . 189,941 81,258:... 108,683 396,182 20.51 
2009 - . 203,867 •. ,;• i -89,212 :•/ : 114,655 - 400,912 22.25 
20 io' .. 218,388:,' 80,947. ; 137,441 400,404 20.22 
2011 , -250,056 82,870 167,186 425,385 19.48 
2012 ..211,506 81,522 . 189,984 . 418,965 19.46 
2013 • 294,878 ' , 103,669 , . 191,209:: . 416,492 24.89; 
2014 , -'304,265 • , • 107,334 196,931 460,190 23.32 
2015 323,545 236,104 87,441 465.232 50.75 

. The FAB.F Statutory Fund.ing,do,es,not confonn.to Actuarial Standards of Practice, therefore,, 
the actuarially delermined.co.nlribution is,eqtial to the npmial cost plus an amount, to amortize 
the unfunded liability using dollar payments and a 30 year open ambrtizatioh period. 

** Covered payroll is thb athouht in force as of the valiiation date and likely differs from 
ac.tual payroll paid during fiscal year. 

(Continued) 
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CITY OF CHICAGO, ILLINOIS 

SCHEDULE OF CONTRIBUTIONS 

Actuarial Methods 

^nd Assumpt ions 

AcUiarial valuation dale 

Actuarial cost method 

Amortization metliod 

Remaining amorti/alion period 

A.s.sel valuation method 

Municipal 

Employees' Laborers' 

12.01/21)15 (a) 12/31/201.') (b) 

L-.iitry age norirad Riilry age noi mai 

Level dollar, open Level dollar, open (c) 

."iO years iO years 

.^-yr. Smoothed 5-yr Smoothed 

Market Market 

Policemen's 

12/31/2015 

Biiti7 age normal 

Level percent, open 

30 years 

5-yr. Smoothed 

Market 

Firemen's 

12/31,/20I5 

Enliy age nonnal 

Level dollar, open 

30 years 

5-yr. Siiiootlieil 

M.irket 

Actuarial assumptions: 

Inflation 

Salary increases 

Investment rate ol"relum 

Retirement age 

Mortality 

Other infonnation 

3.0 % 

4 5%-S 25 % (d) 

7.5 % (g) 

(1) 

(m) 

(q) 

3.0 % 

3.75 % (e) 

7.5 % (h) 

0) 
(n) 

(r) 

3 0 % 

3.75 % (0 

7.5 % 

(k) 

( 0 ) 

(s) 

2.5 % (0 

3.75 % 

7.5 % 

(0 

(P) 

(s) 

(ji) Actuarially detennined contribution amount is determined as of December 31, wilh appropriate interest to the middle of thc year. 

(b) Actuarially delcmiined contribution rates .'ire calculated as of December 31, which is 12 iiionlh.s prior to thc end of the fiscal year 

in which contribution.s are reported 

(c) 'fhe .statutory contributions arc based on a multiple of member contributions from Ihe second prior year. Thc statutory contribution multiple is 1.00 

(d) Varying by years of service. 

(e) Plus a service-based increase in the first 15 years. 

(f) Salary increase rates based on age-related produclivity and merit rates plus inflation. 

(g) Nel of investment expense. 

(h) Net of investment expense, including infiation. 

(i) For employees first hired prior lo January 1. 2011, rates of retiremenl are 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 lo 80 were used (adopted Decemebr 31, 2011). , 

Q) tixperiencc-based table of rales that are specific to Ihe type of eligibility condition. Last updated for the December 31, 2012, valuation pursuant lo an 

experience study of the period January 1, 2004, through December 31, 2011. 

(k) Experience-based table of rales that are specific lo the type of eligibility condition. Last updated for the December 31, 2014, actuarial valuation 

pursuant to an experience study of the period Janu;u-y 1. 2009, through December 31, 2013 

(1) F.xpericnce-based table of rates that arc specific to the type of eligibility condition. Last updated for the Deceniber 31, 2011, valuation pursuant lo an 

experience study of thc period January 1, 2003, through December 31, 2010. 

(m) Post-relirenient morlnlily rates were based on the RP-2000 I lealthy Mortality Tables with mortality improvements projected to 2010 using Scale AA 

Pre-retiremenl mortality rales were based on the post-retirement mortality assumption, multiplied by 85% for males and 70% for females, 

(n) 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-di.sabled mortality. 

(o) Post-Retirement Healthy mortality rates: Sex distinct Retiremenl Plans 2014 Healthy Annuitant mortality table weighted \0S%> for males and 97% for females 

Pre-Retirement mortality rates: Sex distinct Retirement Plans 2014 'I ot;il Employee mortality table weighted 85% for males and 115% for females. Disabled 

Mort;ility: Sex distinct Retirement Plans 2014 Healthy Annuitant inorlalily table weighted 115% for males and 115% for fem.ales. 

(p) R1'2000 Combined Healthy mortality uible, sex distinct for post retirement mortality. RP2000 Combined Healthy mortality tiible, sex distinct, set forward 

six years for post retirement mortality post-disabled mortality. Pre-retirement mortality is 80 percent of the post-retirement rates 

(q) Other assumptions: Same as those used in the December 31, 2015, actuarial funding valuations. 

(r) Notes: Benefit changes based on the provisions in effect prior lo Public Act 98-0641 were recognized in the Total Pension Liability as of December 31, 2015. 

(s) The valuation is based on the statutes in effect as of Decemebr 31,2015, and docs not consider the impact of PA 99-0506 which was passed on May 31, 2016 

(Concluded) 

60-



SCHEDULE OF OTHER POSTEMPLOYiviENT BENEFITS FUNDING PROGRESS 
Last Three Years (dollars are in thousands) 

Actuarial 
Actuarial Value 
Valuation of Assets 

Date - (a) 

Actuarial 
Accrued 
Liability 
(AAL) 

Entry Age 
(b) 

Unfunded 
Actuarial 
Accrued 
Liability 
(UAAL) 

(b-a) 

Funded 
Ratio 
(a/b) 

Covered 
Payroll 

(c) 

Unfunded 
(Surplus) 
AAL as a 

Percentage 
of Covered 

Payroll 
((b-a)/c) 

Municipal 
Employees' 
2013 12/31/2013 S - 27,573 27,573 - % $ 1,580,289 1.74 % 
2014 12/31/2014 17,495 17,495 1,602,978 1.09 
2015 12/31/2015 8,147 8,147 1,643,481 0.50 

Laborers' 
2013 12/31/2013 7,074 7,074 - % 200,352 3.53 % 
2014 12/31/2014 4,593 4,593 202,673 2.27 
2015 12/31/2015- • 2;f33- -2-133- 204,773 1.04 

Policemen's 
2013 12/31/2013 28,376 28,376 - % 1,015,426 2.79 % 
2014 12/31/2014 18,762 18';762 1,074,333 1.75 
2015 12/31/'20I5 9,255 9,255 . l,686;6p'8 • 0.85 

Firemen's 
2013 12/31/2013 7,692 7,692 - % 416,492 , . 1.85 % 
2014 12/31/2014 4,995 4,995 460,190 1.09 
20f5 12/31/2015 2,399 .2v399 465,232 0.52 

City of Chicago 
2013 12/31/2012 997,281 997;28i - % 2,385,198 41.81 % 
2014 12/31/2013 . 964,626' 964,626 ' 2,425;0d0 39.78 
2015 12/31/2014" 780,637 780,637' 2,487,787 31.38 
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CITY OF CHICAGO, ILLINOIS 
CHICAGO O'HARE INTERNATIONAL AIRPORT 

ADDITIONAL SUPPLEMENTARY INFORMATION 
SENIOR LIEN GENERAL AIRPORT REVENUE BONDS 
C A L C U L A 1 iUNb Oh C ( J V t K A G t C \JV t r jA r j i 
FOR THE YEAR ENDED DECEMBER 31, 2015 
(Dollars in thousands) 

Sec 404 (a) Sec 404 (b) 

REVHNUES: 
Total revenues—as defined 
Other available moneys (passenger facility charges for debt service) 
Cash balance in Revenue Fund on the first day of fiscal year (Note 2) 

TOTAL AVAILABLE FOR COVERAGE COVENANT 

COVERAGE REQUIREMENTS—Deposits required: 
Operation and maintenance reserve 
Maintenance reserve 
Special capital projects 
Senior lien debt service fund 

TOTAL DEPOSITS REQUIREMENTS 

AGGREGATE SENIOR LIEN DEBT SERVICE 

LESS AMOUNTS TRANSFEI^ED FROM CAPITALIZED 

S 843,641 
93,860 
72,810 

$ 855,626 
93,860 

$ 1,010,311 $ 949,486 

S 4,190 
926 

730 

398,203 

$ 404,049 

$ 486,116 $486,116 

INTEREST ACCOUNTS 

NET AGGREGATE DEBT SERVICE 

COVENANT REQUIREMENT 

NET AGGREGATE DEBT SERVICE 

COVERAGE REQUIREMENT (Greater of total deposit requirements or 
110% of net aggregate debt service) 

OPERATION AND MAINTENANCE EXPENSES—As defined 

TOTAL REQUIREMENT 

TOTAL AVAILABLE FOR COVERAGE COVENANT 

See notes to calculations of coverage. 

(20,0531" 

466,063 

1.10 

$ 512,669 

$ 512,669 

468,426 

$ 981,095 

$ 1,010,31 I 

~(2~(JJ)53T 

466,063 

473,574 

$939,637 

$ 949,486 
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CITY OF CHICAGO, ILLINOIS 
CHICAGO O'HARE INTERNATIONAL AIRPORT 

SENIOR LIEN GENERAL AIRPORT REVENUE BONDS 
NOTES TO CALCULATIONS OF COVERAGE 
FOR THE YEAR ENDED DECEMBER 31, 2015 

1. RATE COVENANT 

In thc Master Indenture of Trust securing Chicago O'Hare International Airport Senior Lien Obligations: 

The City covenants that it will fi.x and establish, and revise from time to time whenever necessary, the 
rentals, rates, and other charges for the use and operadon of the Airport and for services rendered by the 
City in the operation of it in order that Revenues in each Fiscal Year, together with Other Available 
Moneys deposited with the Trustee with respect to that Fiscal Year and any cash balance held in the 
Revenue Fund on the first day of that Fiscal Year not then required to be deposited in any Fund or 
Account, will be at least sufficient: (i) to provide for the payment of Operation and Maintenance 
Expenses for the Fiscal Year; and (ii) to provide for the greater of (A) the sum of the amounts needed to 
make the deposits required to be made pursuant to all resolutions, ordinances, indentures and trust 
agreements pursuant to which all Outstanding Senior Lien Obligations or other outstanding Airport 
Obligations are issued and secured, and (B) one and ten-hundredths times Aggregate Debt Service for 
the Bond Year commencing during that Fiscal Year, reduced by any proceeds of Airport Obligations 
held by thc Trustee for disbursement during that Bond Year to pay principal of and interest on Senior 
Lien Obligations. 

The City further covenants that it will fix and establish, and revise from time to time whenever 
necessary, the rentals, rates and other charges for the use and operation of the Airport and for services 
rendered by thc City in thc operation of it in order that Revenues in each Fiscal Year, together with 
Other Available Moneys consisting solely of (i) any passenger facility charges deposited with the 
Trustee for that Fiscal Year, and (ii) any other moneys received by the City in the immediately prior 
Fiscal Year and deposited with the Trustee no later than the last day of the immediately prior Fiscal 
Year, will be at least sufficient: (i) to provide for thc payment of Operation and Maintenance Expenses 
for the Fiscal Year, and (ii) to provide for thc payment of Aggregate Debt Service for the Bond Year 
commencing during that Fiscal Year reduced by any proceeds of Airport Obligations held by the Trustee 
for disbursement during the Bond Year to pay the principal of and interest on Senior Lien Obligations. 

Of the $339.5 million of pension expense for 2015, $25.8 million is the portion of the City's pension 
contribution payable in 2015 to the pension funds and allocable to O'Hare Airport. The remaining 
portion of the pension expense for 2015 $313.7 million is recognized on the income statement of O'Hare 
Airport for 2015 pursuant to GASB 68 but is not due and payable by the City during 2015; accordingly, 
that portion is not included in Operating Expenses for purposes of calculation of the debt service 
coverage ratios. 

2. REVENUE FUND BALANCE 

The Revenue Fund balance includes all cash, cash equivalents and investments held in any Airport 
account which were available to the Revenue Fund to satisfy the coverage requirement under the terms 
of the Bond Ordinance. 

* * * * * * 
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CITY OF CHICAGO, ILLINOIS 
CHICAGO O'HARE INTERNATIONAL AIRPORT 

DEBT SERVICE SCHEDULE 

(Dollars in thousands) 

(Unaudited) 

The following table sets forth aggregate aiiiuial debt service tor outstanding General Airport Revenue Bonds 
(GARB), PFC revenue bonds and CFC revenue bonds: 

Total Debt Total Total 
Service on Total PFC CFC Total 

Year Ending Senior Lien GARB Debt Debt Debt 
December 31 Bonds Debt Service Service Service Service 

2016 S 484,436 S 484,436 $ 65,918 $ 13,554 S 563,908 
2017 535,241 535,241 65,500 13,554 614,295 
2018 .561,351 561,351 65,454 18,161 644,966 
2019 557,988 557,988 49,738 18,154 625,880 
2020 521,824 521,824 47,786 18,160 587,770 
2021 466,679 466,679 47,671 18,143 532,493 
2022 466,466 466,466 47,637 18,125 532,228 
202.3 445,414 445,414 47,590 18,129 511,133 
2024 443,297 443,297 47,558 18,113 508,968 
2025 443,073 443,073 50,657 18,099 511,829 
2026 438,703 438,703 50,605 18,082 507,-390 
2027 439,266 439,266 50,664 18,072 508,002 
2028 439,134 439,133 50,618 18,081 507,833 
2029 434,240 434,240 50,562 18,072 502,874 
2030 436,090 436,090 50,410 18,059 504,559 
2031 435,664 435,664 50,347 18,044 504,055 
2032 435,336 435,336 46,285 18,029 499,650 
2033 476,647 476,647 10,187 18,014 504,848 
2034 474,857 474,856 6,917 17,976 499,750 
2035 494,926 494,926 6,910 17,955 519,791 
2036 313,894 313,894 6,901 17,939 338,734 
2037 312,073 312,074 . 6,898 17,920. 336,891 
2038 309,680 309,680 6,887 17,902 334,469 
2039 306,076 306,076 6,880 17,881 330,837 
2040 194,999 194,999 6,873 17,862 219,734 
2041 145,067 145,067 17,838 162,905 
2042 48,545 48,545 17,815 66,360 
2043 48,504 48,504 17,785 66,289 
2044 48,444 48,445 48,444 
2045 21,674 21,674 21,674 

2046 21,653 21,653 21,653 

$11,201,241 $11,157,914 $943,453 $495,518 S 12,640,212 

'"A.ssumes an interest rate effective at December 31, 2015, on $240,600,000 of Senior Lien Bonds that are 

variable-rate demand obligations. , 

Note: Thc annual debt service tables in thc Official Statements for thc above debt were presented with a year.ended January 
The information above is presented with a year ended December 31. The change has been made to facilitate reconciliation 
to revenue bonds payable at December 31,2015. 

Source: City of Chicago Comptroller's Office. 
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CHICAGO O'HARE INTERNATIONAL AIRPORT 

CAPITAL IMPROVEMENT PLAN (CIP), 2016-2020 
(Dollars in thousands) 
(Unaudited) 

ESTIMATED USES -Five-Year Capital Improvement Program: 
Airfield improvements 
Terminal improvements 
Noise mitigation 
Parking/roadway projects 
Heating and refrigeration 
Safety and security 
Planning and other costs 
ItTiplementation 
Sound 

366,874 
341,141 

12,000 
689,784 
'223,726 

99,485 
4,000 

41,483 

TOTAL ESTIMATED USES $ l,778;493 

ESTIMATED SOURCES: 
. Existing PFC revenue bond proceeds 
. PFC revenues (pay-as-you-go) 
i .Tuture Airport revenue bond proceeds 
' Tederal AIP discretionary grants 
Federal AIP entitlement grants 

iTSAfainds •, 
•Prior airport revenue bondrproceeds- • ••• - ' 
Future Airport obligation proceeds ; • 

• CFCPayGo ^ ' . 
CFC Senior Lien Revenue Bonds 

—CFC-Baclced TIFIA Loan— 
Other airport fiinds 

TOTAL ESTIMATED SOURCES " | 

Source: City of .Chicago Department of Aviation. 

$ 26,156 

5,999 
32,500 
89,536 
285̂ 413 
749,972 
140,000 
126,917 
272,000-
50,000 

$ 1,778,493 
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CITY OF CHICAGO, ILLINOIS 
CHICAGO O'HARE INTERNATIONAL AIRPORT 

OPERATIONS OF THE AIRPORT 
FOR EACH OF THE TEN YEARS ENDED DECEMBER 31, 2006-2015 
(Unaudited) 

Airport Activity 

According to stalistics compiled by Airports Council International, tbe Airport was the second busiest airport 
in the world as measured by total aircraft operations and the fourth busiest airport as measured by total 
passengers. In North America, thc Airport is the sixth busiest airport in terms of total cargo tonnage handled. 
According to the Official Airline guide, as of December 31, 2015, nonstop service was provided from the 
Airport to 232 destinations, 167 domestic airports, and 65 foreign airports. 

Chicago O'Hare International Airport Historical Connecting Passengers 
Total Total Connecting 

Total Originating Connecting Enplanements 
Year Enplanements Enplanements Enplanements Percentage 

2006 37,784,336 18,058,904 19,725,432 52.2 % 
2007 37,779,576 18,223,460 19,556,116 51.8 
2008 34,744,030 17,685,020 17,059,010 49.1 
2009 32,047,097 15,708,291 16,338,806 51.0 
2010 33,232,412 17,419,794 15,812,618 47.6 
2011 33,207,302 15,972,745 17,234,557 51.9 
2012 33,244,515 16,867,283 16,377,232 49.3 
2013 33,297,578 17,044,643 16,252,935 48.8 
2014 34,952,762 17,115,535 17,837,227 51.0 
2015 38,395,905 20,096,191 18,299,714 47.7 

Average Annual Compound Growth Rates 
2006-2015 0.2 % 1.2 % (0.8)% 

'̂̂  Originating enplanements, resulting connecting enplanements and 
percentages have been recalculated based on updated information. 

Source: City ofChicago Department of Aviation. 
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CITY OF CHICAGO, ILLINOIS 
CHICAGO O'HARE INTERNATIONAL AIRPORT 

HISTORICAL PASSENGER TRAFFIC 
FOR EACH OF THE TEN YEARS ENDED DECEMBER 31, 2006-2015 
(Unaudited) 

Total Percent Total Percent Annual 
Domestic of Total International of Total Total Percent 

Year Passengers Passengers Passengers Passengers Passengers Change 

2006 64,573,153 84.6 % 11,726,137 15.4 % 76,299,290 0.2 % 
2007 64,376,479 84.5 11,801,376 15.5 76,177,855 (0.2) 
2008 59,404,334 83.9 11,414,681 16.1 70,819,015 (7.0) 
2009 54,114,214 83.8 10,439,179 16.2 64,553,393 (8.8) 
2010 56,615,214 84.5 10,410,977 15.5 67,026,191 3.8 
2011 57,233,467 85.7 9,558,683 14.3 66,792,150 (0.3) 
2012 56,857,637 85.1 9,977,294 14.9 66,834,931 0.1 
2013 56,728,189 84.8 10,181,394 15.2 66,909,583 0.1 
2014 59,321,,544 84.7 10,753,660 15.3 70,075,204 4.7 
2015 65,943,490 85.7 11,006,014 14.3 76,949,504 9.8 

2006-2015 0.2 % 

Source: City of Chicago Department of Aviation. 

Average Annual Compound Growth Rates 
(0.7)% 0.1 % 
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CHICAGO O'HARE INTERNATIONAL AIRPORT 

HISTORICAL TOTAL ORIGIN AND DESTINATION (O&D) ENPLANEMENTS 
CHICAGO REGION AIRPORTS 
FOR EACH OF THE TEN YEARS ENDED DECEMBER 31, 2006-2015 
(Unaudited) _̂  

.'Chicago O'Hare 
International Airport 

Chicago'Midvyay 
International Airport 

total ' Percent Total Percent Total 
O&D of Total O&D of Total O&D 

Year Enplanements ' Chicago Enplanements Chicago Enplanements 

- 2006 18;058,904 • • 72.9 % 6,708,494 27.1 % 24,767;398 
2007 18;223,460 ' 73.6 •6,532,362 ' 26.4 24,755,'822 
2008 17,-685,020 75.0 5,910,045 25.0 23,595^065 
2009 15,708,291 73.6 5,647,591 26.4 21,355-,88'2 
2010 17̂ 419,794 76.1 ; 5,485,191 • ' 23.9 22,904,985 
2011 15.-972,745 " 717 5,693,938 26.3 2l,666;683 
2012 16',̂ 67,283 ' '73.6 6,045,841 27.0 22,364,651 
2013 17,044,643.., 72.4,. , .6,505,206 27.6 23,549,849 

"2014 17;1-15,535-;- • '-72'6^'-*' • '6:^S^;497 - - 27.4 - 23,562,032 
2015 20,096,191' • 75.0 # 6,682,549 25.0 26,778,740 

Average Annual Compound Growth Rates 
2006-2015 1.2 % 0.3 % 

'̂̂ Originating enplanements, resulting connecting enplanements and percentages 
have been recal'culated'based on updSed'ihfonmatiori. 

Source: City ofChicago Department of Aviation. 

1.0 % 
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CITY OF CHICAGO, ILLINOIS 
CHICAGO O'HARE INTERNATIONAL AIRPORT 

ENPLANEMENT SUMMARY 
FOR EACH OF THE TEN YEARS ENDED DECEMBER 31, 2006-2015 
(Unaudited) 

Total O'Hare Enplanements 
Percent Total Percent 

Domestic Domestic Total of Total International of Total Total (2) 
Year Air Carrier Commuter Domestic O'Hare Enplanements O'Hare Enplanemen 

2006 32,136,521 32,136,521 85.1 % 5,647,815 14.9 % 37,784,336 
2007 32,126,121 32,126,121 85.0 5,653,455 15.0 37,779,576 
2008 29,111,375 29,111,375 83.8 5,632,655 16.2 34^44,030 
2009 26,863,092 26,863,092 83.8 5,184,005 16.2 32,047,097 
2010 28,100,388 28,100,388 84.6 5,132,024 , 15.4 33,232,412 
2011 28,306,173 28,306,173 85.2 4,901,129 14.8 33,207,302 
2012 28,288,427 28.288,427 85.1 4,956,088 14.9 33,244,515 
2013 28,195,077 28,195,077 84.7 5,102,501 15.3 33,297,578 
2014 29,559,975 29,559,975 84.6 5,392,787 15.4 34,952,762 
2015 32,877,967 32,877,967 85.6 5,517,938 14.4 38,395,905 

Average Annual Compound Growth Rates 

2006-2015 

(1) 

0.3 % 0.3 % (0.3)% 

Total Domestic Enplanements equals Total Domestic Air Carrier Enplanements plus 

Total Domestic Commuter Enplanements. 

'"̂  Total Enplanements equals Total Domestic Air Carrier Enplanements plus Total Domestic Commuter 

Efiplanemcnts plus Total International Enplanements. 

Source: City of Chicago Department of Aviation. 

0.2 % 
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CITY OF CHICAGO, ILLINOIS 
CHICAGO O'HARE INTERNATIONAL AIRPORT 

AIRCRAFT OPERATIONS 
FOR EACH OF THE TEN YEARS ENDED DECEMBER 31, 2006-2015 
(Unaudited) 

Annual Aircraft Operations 
Domestic International Total General 

Year Air Carrier Air Carrier Air Carrier Commuter Alj-Cargo Aviation Total 

2006 821,586 83,986 905,572 21,165 31,906 958,643 
2007 802,933 87,043 889,976 20,702 16,295 926,973 
2008 762,995 81,211 844,206 17,542 19,818 881,566 
2009 721,169 74,842 796,011 13.988 17,900 827,899 
2010 771,550 72,144 • • 843,694 1 7,248 21,675 882,617 
2011 772,707 69,704 842,4 M . 17,149 19,238 878,798 
2012 783,371 - 66,992 850,363 16,887 10,858 878,108 
2013 784,681 , 71,858 . 856,539 16,326 . 10,422 883,287 
2014 , 779,708../, • 76,258 . . 855,966; , 15,433 .1.0,534 881,-933 
2015 775,091 70,729 845,820 17,698 11,618 875,136 

Average Annual Compound.Growth Rates 
2006-2015 (0.6)% (1.9)% (0.8)% (2.0)% (10.6)% (L0)% 

Source:.City.of.Chicago.Departmchtlof. A viatibn. 
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CITY OF CHICAGO, ILLINOIS 
CHICAGO O'HARE INTERNATIONAL AIRPORT 

NET AIRLINE REQUIREMENT AND COST PER ENPLANED PASSENGER 
FOR THE YEAR ENDED DECEMBER 31, 2015 
(Dollars in thousands) 
(Unaudited) 

Calculation of cost per enplaned passenger: 
Operating and maintenance expenseŝ '̂  $ 466,426 
Net debt service 369,661 
Debt service coverage requirement 1,067 
Fund deposits 5,846 

Total airport expenses*'̂  843,000 

Less: 
Non-airline revenue '̂̂  (277,674) 
PFC revenue applied to eligible debt service (6,685) 
Other 

Net airline requirement 558,641 

Enplaned passengers 38,395,905 

Cost per enplaned passenger $ 14.55 

'̂̂ This analysis excludes the Land Support Cost Revenue Center, 
Airport Development Fund, Emergency Reserve Fund and PFC Fund. 

'̂̂  Incremental adjustment required which provide 10 percent coverage on aggregate debt service. 
Deposits to the Operations and Maintenance Reserve, Maintenance Reserve, 
Emergency Reserve and Special Capital Project Funds. 

'̂'̂  Revenue required to be collected from all Airline Parties under the 1983 Airport Use 
Agreements and the 1990 International Tenninal Use Agreements. 

: Source: City of Chicago Comptroller's Office and Department of Aviation. 
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CITY OF CHICAGO, ILLINOIS 
CHICAGO O'HARE INTERNATIONAL AIRPORT 

HISTORICAL PFC REVENUES 
FOR EACH OF THE TEN YEARS ENDED DECEMBER 31, 2006-2015 
(Dollars in thousands) 
(Unaudited) ' 

PFC 
Revenues 

(Net of Airline PFC Total 
Total PFC Collection Interest PFG 

Year Enplanements Enplanements Fees) <̂ "̂ > Income Revenues 

2006 37,784,336 33,765,769 $ 148,232 $ 10,052 $ 158,284 
2007 37,779,576 34,243,364 150,329 • 18,922 ' 169,251 
2008 • 34,744,030 30,720,227 130,922 3,940 134,862 
2009 32,047,097 27,533,048 117,103 3,767 120370 
2̂010 • 33,232,412 29,493,621 129,477 •2,596 132;073 

'2011 33,207,302 28,503,338 ;v 125^130' 2,:631 .. 127',76] 
2012 33,244,515 28,067,538 123,215 1,575 l-24';790 
2013 33,297,578 29,516,583 129,578 1,527 131,105 
2014 . 34,952,762 31,962,719 140,316 • ,1,275;, • 141,,5?1 
2015 38,395,905 32,425,502 142,348 918 143,266 

'Historical collection information reflects an actual percentage of eligible 
PFC enplanements of84.5% in 2015. . , ,-iy.^.y- , 
This amount is net of the airline collection fee of $.11 per enplaning passenger since May 1, 2004. 
Actual amounts above are recorded on a cash basis but arc reported in the Airport's • • : 
audited financial statements on an accrual!basis.i,The,cash.basiS'EFGiau"ditforl20l5ihas .• 
not yet been issued. • < ri 

Source: City of Chicago Comptroller's Office and Department of Aviation. 
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CITY OF CHICAGO, ILLINOIS 
CHICAGO O'HARE INTERNATIONAL AIRPORT 

P A S S E N G E R FACILITY C H A R G E (PFC) DEBT S E R V I C E C O V E R A G E 
FOR EACH OF THE TEN Y E A R S ENDED D E C E M B E R 31, 2006-2015 
(Dollars in thousands) 
(Unaudited) 

P F C P F C Bonds Coverage by 

Bond Year Ended Revenues (2) Debt Service P F C Revenuesi 

January 1, 2006 $ 149,518 $73,502 2.03 % 
January 1, 2007 158,284 73,502 2.15 
January 1, 2008 169,251 73,498 2.30 
January I, 2009 134,862 50,048 2.69 
.January I , 2010 120,870 49,411 2.45 
January 1, 201 1 132,073 59,077 2.24 
January I , 2012 127,761 77,497 1.65 
January 1,2013 124,790 66,163 1.89 
January 1,2014 131,105 70,860 1.85 
January 1,2015 141,591 65,307 2.17 
January 1, 2016 143,266 66,791 • 2.14 

Ratio represents the amount o f PFC revenues to debt service: 

For bond years ended 2006 through 2008. 
'̂ Actual amounts above are recorded on a cash basis and includes interest eamings. 

Source: City of Chicago Comptroller's Office. 
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CiTY OF CHICAGO, ILLINOIS 
CHICAGO MIDWAY INTERNATIONAL AIRPORT 

STATISTICAL DATA 
PRINCIPAL EMPLOYERS (NONGOVERNMENT) 
CURRENT YEAR AND NINE YEARS AGO (SEE NOTE AT THE END OF THIS PAGE) 
(Unaudited) 

2015 (1) 2006 (4) 

Percentage Percentage 

Number'of of Total City Number of ' of Total City 

Employer Employees Rank Employment Employees Rank Employment 

Advocate Health Care 18,308 1 1.44% - - I % 
University of Chicago 16,197 2 1.27 

Northwestern Memorial Healthcare LS,317 3 1.20 

JP Morgan Chase & Co. .14,158 4 1.1 1 8,979 • 1 0.82 

United Continental Holdings Inc. 14,000 5 1.10 5,944 1 2 0.55 

Health Care Scr\'ice Corporation 13,006 6 1.02 j 

Walgreen Boots Alliance Inc. 13,006. 7. 1.02 I: 
Presence Health • 10,500 8 0.82 1 

Abbott Laboratories 10,000 9 0.79 y:i 

Northwestern L'nivcrsity - . " 9,708-. :\0 -0.76 j 1.1-? 

. j j 

Jewel Food Stores, Inc 5,453 i 
- ! 3 • 

0.50 

Northern Trust Corporation 4,610 i 4 •• 0.42 

Accenture LLP .. 4,470 y. i 5 ^ S 0.41?-: 

SRC/AT/JrT 3,834 1 6 ' '. 0.35'' 

American Airiincs 3,750 ! 7 .'; 0.34 

Ford Motor Company 3-480 .:, ; 8, ; • y- 0.32 

Bonded Maintenance Company 3,298 ; 9 M 0.30;' 

Bank of America 3,108 \\0 •' 0.29,, 

Notes: i 

Source: Reprinted with permission, Grain's Chicago Business [January 18, 2016], Crain Communications, Inc. 

J.P. Morgan Chase formerly known as Banc One. 

AT&T Inc. formerly known as SBC Ameritech. 2015 number of employees is a state wide number. i 

Source: City ofChicago, Department of Reventic, Lrnployer's Expense Tax Returns. 
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CITY OF CHICAGO, ILLINOIS 
CHICAGO O'HARE INTERNATIONAL AIRPORT 

SUMMARY—2015 TERMINAL RENTALS, FEES AND CHARGES 
FOR THE PERIOD COMMENCING JULY 1, 2015 

DOMESTIC TERMINAL 

Signatory Non-Signatory 

DESCRIPTION: 
Landing fee/1,000 lbs. 
Base rent 
Existing foolage 
Special facility additional footage 
Additional footage 
Ultimate additional footage 

$ 7.87 
$ 5.0'0 
$. 64.4,0 

N/A 
$• 91.23 

N/A. 

$ 9.84 

INTERNATIONAL TERMINAL 

DESCRIPTION: , 
Landing fee/1,000 lbs. 
Terminal rent/sqi^ft./annum: 
Long-term signatory 
Short-term signatory 
Month-to-month' -

$ 7.8,7 

$• 95.8^ 
N/A. • 

$ 129.411 

$ 9.84 

ENPLANED PASSENGER USE CHARGE: 
Long-term signatory 
Short-term signatory 
Month-to-month-: 

$. 12.30 
N / A ! 
16.611 

DEPLANED PASSENGER USE CHARGE: 
Long-term signatory 
Short-tcmi signatory 
Month-to-rnoittli • 

$; 9.64 
t N/A' 
$" 13.02 

83 -



CITY OF CHICAGO, ILLINOIS 
CHICAGO O'HARE INTERNATIONAL AIRPORT 

AIRPORT MARKET SHARE OF RENTAL CAR BRANDS OPERATING ON-AIRPORT 
(Unaudited) 

Corporate Entity 

Enterprise Holdings, Inc. 

Avis Budget Group, Inc. 

Hertz Global Holdings, Inc. 

Brand(s) 

Enterprise Renl-A-Car *'* 
Alamo Rent-A-Car'" 

National Rent-A-Car 

Avis Car Rental 
Budget Rent-A-Car 

Hertz.Rent A Car 
Dollar Rent A Car 
Thrifty Car Rental 

'̂̂  Alamo and National are reported jointly. 

Sources: City ofChicago Department of Aviation, Ricondo & Associates, Inc. 

Source: Chicago Department of Aviation 

2015 
Airport 
Market 

10.1 % 

27.5 % 

37.6 % 

19.5 % 
9.2 % 

28.7 % 

25.8 % 
4.7 % 
3.2 % 

33.7 % 

lOp.O % 

84 
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R I C O N D O ' 
4 'A^SS"OCIArES 

June 9, 2017 

Ms. Ginger S. Evans 

Commissioner 

City of Chicago, Department of Aviation 

10510 West Zemke Road 

Chicago, Illinois 60666 

RE: City of Chicago 

Series 2017 General Airport Senior Lien Revenue Refunding Bonds, Series ABC 

Series 2017 General Airport Senior Lien Revenue Bonds, Series D 

Dear Ms. Evans: 

This Letter of the Airport Consultant (Letter) serves to reaffirm the findings from the Report of the Airport 
Consultant (2016 Report), dated November 18, 2016, with consideration of information made available 
since the 2016 Report. The 2016 Report was prepared in connection with the issuance of the Chicago 
O'Hare International Airport General Airport Senior Lien Revenue Refunding Bonds, Series 2016 A, B, and 
C (the 2016 Refunding Bonds) and Chicago O'Hare International Airport General Airport Senior Lien 
Revenue Bonds, Series 2016 D, E, F, and G (the 2016 New Money Bonds, and, together with the 2016 
Refunding Bonds, are referred to as the 2016 Bonds). 

The 2016 Report set forth the findings, assumptions, and projections related to the air traffic and financial 
analyses developed by Ricondo & Associates, Inc. (R&A) in conjunction with the issuance of the 2016 
Bonds by the City of Chicago (the City), which owns and operates Chicago O'Hare International Airport 
(the Airport). This Letter, based on the findings of the 2016 Report and the updated information in 
connection with the City's planned issuance of its Chicago O'Hare International Airport General Airport 
Senior Lien Revenue Refunding Bonds, Series 2017 A, B, and C (2017 Refunding Bonds) and Chicago 
O'Hare International Airport General Airport Senior Lien Revenue Bonds, Series 2017 D (2017 New Money 
Bonds, and together with the 2017 Refunding Bonds, the 2017 Bonds) contained herein, serves to reaffirm 
the overall conclusions R&A made in the 2016 Report regarding the City's ability to comply with the Rate 
Covenants established in the Senior Lien Indenture, and the reasonableness of the resulting projected 
airline costs. 

The 2017 Bonds 

The 2017 Bonds will be issued pursuant to an ordinance adopted by the Chicago City Council on 

September 14, 2016 (the Bond Ordinance) and the Master Indenture of Trust securing Chicago O'Hare 

International Airport General Airport Revenue Senior Lien Obligations dated as of September 1, 2012 (the 

20 NORTH CLARK STREET, SUITE 1500, CHICAGO, IL 60602 

TEL (312) 606-061 1 • FAX (312) 606-0706 
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Senior Lien Master Indenture) between the City and U.S. Bank National Association, Chicago, Illinois, as 

supplemented by various supplemental, indentures adopted by the City from time to t ime ' ( the 

Supplemental Indentures). The Senior Lien Master Indenture, as supplemented by the Supplemental 

Indentures, and as it may be amended and supplemented from time to time in accordance with its terms, 

is herein referred to as the Senior Lien Indenture. 

2017 REFUNDING BONDS 

The City is expected to use the proceeds from the sale of the 2017 Refunding Bonds, together with other 

available funds, to: 

(i) refund certain outstanding Airport Obligations to generate debt service savings, 

; - : (ii) fund,certain reserve requirements of.the 2017 Refunding. Bonds, and : 

• • (iii) pay costs and expenses-incidental, thereto and to the issuance Of the 2017 Refunding Bonds. 

The Series 2017A Refu'hdihg B'o'nds-'a're ah'ticipayd'to'be'isstiied^ttf refuhd'-portiohs of'th'e'Series 20T0A 

and' Sferies; 20ilC'Bonds"'and''^^^^^^ Revenues-(as defined in ' the Senior Lien Inderiture) 

pleclged to the paynierit thereof Ljh"de'r the Senior Lien Indehture^and certain other rrioheys'held by or on 

behalf of the Trustee. 

Tfje Serj.es. 20176 Refunding Bpndi^ are anticipate.d^.to be issued to refund portions, of the Series. 20.1 i_A 

Bonds, and are payabje. frorn Reverjiues (as .defined, in ^the. Senior. Lien indenture) and Pledged Other 

Available Moneys,,(as,d,efined in the Senior Lien, Indenture) ,pledged..to .the paynnent thereof under the 

Senior Lien Indentu re, and certain pther,,moneys held by pr on behalf of the Trustee. The Pledged Other 

Available Moneys wjth respect ,to th.e,Series 2017B Refuriding Bonds consist of Passenger Facility Charge 

(PFG)Revenues;through maturity., ,-i .- , r, • <• 

The iSeries 2017C Refunding-Bonds are ;anticipated to beiissued.to refund, portions of ithe Series ,-201 IB 

Bonds, and are payable from Revenues (as defined in-the Senior Lien Indenture) and-Pledged Other 

Available Moneys (as defined in the Senior Lien Indenture) pledged to the payment thereof under the 

Senior Lien Indenture and certain other moneys held by or on behalf of the Trustee. The Pledged Other 

Available Moneys with respect to the Series 2017C Refunding Bonds consist of Grant Receipts, xonsistjng 

of moneys received by the City from the FAA pursuant to the Grant Letter o f Intent^which currently 

extends through Federal Fiscal Year 2020. 

It is expected that debt service savings.will result from the issuance of the 2017 Refunding Bonds and the 

refunding of certain Airport Obligations. However, as the actual amount of debt service savings is not yet 
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known, the expected savings from the 2017 Refunding Bonds have not been assumed in the debt service 

projections included in the updated financial analysis in this Letter. For purposes of the updated financial 

analysis presented in this letter, it is assumed that PFC Revenues will be applied to pay debt service on the 

Series 2010F, Series 2011A, and Series 2016C Bonds, or on any bonds refunding those bonds, through the 

Projection Period (Fiscal Year [FY] 2017 - FY 2025). 

2017 NEW MONEY BONDS 

The City is expected to use the proceeds from the sale of the 2017 New Money Bonds, together with 

other available funds, to: 

(i) pay the costs of the 2017 Airport Projects, as defined herein, 

(ii) fund the related reserve requirements of the 2017 New Money Bonds, 

(iii) fund capitalized interest on a portion of the 2017 New Money Bonds, and 

(iv) pay costs and expenses incidental thereto, and to the issuance of, the 2017 New Money 

Bonds. 

The 2017 New Money Bonds are anticipated to be issued, in part, to fund the 2017 Airport Projects, and 

are payable from Revenues (as defined -in the Senior Lien Indenture) pledged to the payment thereof 

under the Senior Lien Indenture and certain other moneys held by or on behalf of the Trustee. 

Table 1 presents the estimated uses of the proceeds of the 2017 New Money Bonds assumed in the 

financial analysis in this Letter. These preliminary numbers are for illustrative purposes and are subject to 

change. 
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R I C O N D O * 
i'A'SS'OOI-A'T'ES 

NOTE: •••---,' • I. ' 

1/ Includss Underv.'nters' Discount and other.costs of issuance, 

SOURCE- Loop Capital, June 2017 
PREPARED BY- Ricondo &-Ass6ciates,- |nc„'Jiine' 2'017, 

SERIES 2017D 

iSources;'.'.^-, - ,-. , y . , . 

'Par'-A'ni6unt'6f 2017 Bonds- ' $308,180,000 

|;Net priginallssue Premium , ': : 16;578,013-:- j 

Total $324,758,013 

iuses'-. ' 'y y-'. '-y'^'^-::'-^. • yyy-;'. 
Deposit to 2017 Projects Construction Fund $266,800,000 

,,Reserve Furid Deposits ., . 13,716,355 

^Capitalized Interest Deposit ,,- ,- 42,156,558 ;• 

Cost of Issuance'' 2,085,100 

{fotaly .V"'J324,7S8,bl3--'~-v-^i 

Table 2 presents a summary of the tax status and security of each series of the 2017 Bonds! 

SERIES 2017A SERIES 2017B SERIES 2017C SERIES 2017D 

'Use Refunding Refundin'g;- ••Refunding y,; -New Money :'f 

Status Tax-exempt; 
Non-AMT 

Tax-exempt; 
Non-AMT 

Tax-exempt, 

Non-AMT 

Tax-exempt; 
AMT 

:Security Vi : Revenues;:' • -Revenues, PFC- - . Revenues,'Grant ' ' Revenue's• 
j ' '^'" ' ' -" ' • ^;: . . . i'-Revenues'^^ •' Receipts" : ' 
;',-r;• ••, ':]•• y ' - \ ' : . - . ' 'Ma tu r i t y - •'..; •:. ... . r-y-•:.y: ' ' i : • i-;'---'̂ :̂--• 

',•1 

NOTE, 

1/ Grant Receipts are expected to be used to pay a portion of debt service dunng the Projection Penod. The anticipated Grant Receipt 
payment schedule pledged to the 2011B Bonds, which are anticipated to be refunded with proceeds from the 2017C Bonds, is 
included in Table 1 -4 of Attachment 1 of this Letter 

SOURCE: Chicago Department of Aviation, Thomson Coburn; Chapman and Cutler LLP, June 2017 

PREPARED BY- Ricondo 8i Associates, Inc. June 2017, 

No changes have been made to the sections of the Senior Lien Indenture summarized in section 1.2 of the 

2016 Report. 
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Purpose of This Letter of the Airport Consultant 

R&A prepared the 2016 Report for the stated purposes as expressly set forth in the 2016 Report and for 

the sole use of the City and its intended recipients. The techniques and methodologies used in preparing 

the 2016 Report were consistent with industry practices at the tinrie of preparation and the 2016 Report 

should be read in its entirety for an understanding of the analysis, assumptions, and opinions presented. 

The 2016 Report was included as Appendix E in each of the Official Statements for the issuance of the 

2016 Bonds. It is attached to this Letter for reference as Attachment 2.^ The 2016 Report incorporated 

projections of debt service associated with the 2016 Bonds and future General Airport Revenue Bonds 

(GARBs) anticipated by the City to be issued during the Projection Period. 

This Letter provides updated information that has become available since the 2016 Report was prepared, 

including information regarding the 2017 Bonds, as well as updated data regarding ongoing and future 

Airport capital projects, the economic base for air transportation at the Airport, air traffic at the Airport, 

and Airport financial operations including actual Series 2016 Bonds debt service and anticipated debt 

service on the 2017 New Money Bonds. 

On the basis of the updated analysis set forth in this Letter, R&A reaffirms its opinion that the Revenues 

and in some cases Other Available Moneys generated each year of the Projection Period are expected to 

be sufficient to comply with the Rate Covenants established in the Senior Lien Indenture and that the 

resulting projected airline costs should remain reasonable. 

Table 3 summarizes key updates and findings by subject matter since the 2016 Report that support this 

conclusion. 

Attachment 1 is provided directly following the updated financial analysis in this Letter and consists of updated financial 

projections tables consistent with Appendix B of the 2016 Report. 
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V'--yyy-yyvy:iy^:y-^^ 
p$iftyMyis;''':'^ i f 2 ) ' ^ i i m i i n a r y 0 . K e y ^ :Sihce. 20 16'Report' Was P/epaiied r-\y':i:ify/'-:-.i-^i'i^:y:.yO 

CHANGE(S) SINCE 2016 REPORT KEY FINDINGS 

vFinancial Analysis Variables . ; '^•^O''-:'•;; V'KV,'' .•U •':••.,••; ;: '••,:: y - ;-bor.:.;--v ;̂̂ '.'̂ .:;̂ i 

• The Capitai'Programs described in the 2016 
. - Report remain relatively,unchanged and 

planning of the Terminal Area Plan (TAP) is 
' 6'n-going. • 

Airport Capital Program 

Ihformation:pertaining to the 2017-2021 : 
•-, CapitaLImprpvement .Prpgram (CIP) has . 

become available since the 2016 Report 
which niferenced thi; 2016-2020 CIP.The -
2017-2021 CIP is referenced in this Letter. 

J h e 2017.Airport Projects are included in.the 
'"26l7-2021' 'ciP; they total $26&,8'miilion and 

•)••' include the projects comprising the Terminal 
,. l,5..Expansiqn described.in.thisletter. 

Although the scope of the Terminal 5 
Expansion remains consistent with the scope 

. presentedJn the 2015 Report, this project 
,was assumed in the 2016 Report to be 

' funded'with'-'PFC Rev'ehue' Bpnds,' but is now 
-anticipatedito.be funded with proceeds., , 
from the 2017 New Money Bonds, 

Increase i n'i projected 'GARB debt service''' 
• ,associatecj vyith the issuance of the 2017,, 

New Money'Bonds and increase in 
assumed futi jre GARB issuance is' ' I 

;--projeeted.tq, resultjn,an,inerease. in , ; , 
projected Cost Per Enplanement, but 
'doe's hot'chatige'the conclusions 
provided in the 2016 Report 

.' •Economic Basefor Ai r ; ' , , -
{ .Transportat ion - ' 

. i'Natlonal.and local unemployment rates have-
:."-' ivi;c6ntinued.to declirie. Current projections of , , 

, 2025 gross ^ 
,' i.^^domesticVproduct are hig^ 
• : i.prbjectiohs available at'the time the 2016; 

Report was p r e p a r e d . . - ' 

'.Nd'material-changes'to the cohdusiohr'^ 
' provl(ded.in:the 2016 Rep6r t . i=« 

Air Traffic Projections 

Full year 2016 enplaned passengers are 0.9 
percent higher than forecasted in the 2016 
Report, Historical activity data available 
through March 2017 shows that enplaned 
passengers have increased 0.4 percent 
compared with the same period in 2016 

No material changes to the activity 
projection nor conclusions provided in 
the 2016 Report, 
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' ' '<- i*^i^ i^P.^'Uy^iKy: ' 'J^ f!r->rftKf;h>-":^*;V:'.i/i.^ •::. .•!•:;••-.̂ ^ ••':•::. y : : : v . y : J!ii);>r;-i^r/y):it;v^- i^-vy.y. - .;:••-i;;v| 
t.y • . a ; : , Tab le .3 . (2 6f<2)T:Summary o f Key C K a h g e s S ince 2016 Repor t W a s P r e p a r e d : • ; 

,-wv - •:̂ fî t:i'̂ -̂x̂ î it̂ rî ^ -jL:.,'.rir''i:^i^f^-y4;K ^.^::.u^J^^.^.^.:yy^:^.Jy,J^^i^•i --; --•-..{•rsv ••••'-•:•'>•̂ .-•̂ i:̂ ;̂ ::i:..i>i::..̂ :J 

CHANGE(S) SINCE 2016 REPORT KEY FINDINGS 

Financial Analysis ;Results , 

Operation and Maintenance 
(O&M) Expenses 

The O&M Expense rates and charges budget 
is available for 2017. The 2017 budget is 0.1 
percent higher than the'projected 2017 
O & M Expense in the 2016 Report. The 
Terminal 5 Expansion is assumed to result in 
an additional $5 million in O & M Expenses 
annually beginning in 2020. 

Incremental O&M Expenses associated 
with the Terminal 5 Expansion are 
projected to result in a slight increase in 
total O&M Expenses above the 2015 
Report, Increase does not change 
conclusions provided in the 2016 Report. 

: f NpnrAiriine.Revenues; 

• ' ':. t he Non-Airline Revenue rates and-.charges 
. > V;: budget is available for 2017; The 2017 

,;' v , , ^ ' .budget is 6.-1 percent lovver than the 
. 'projected 2017;Non-Airline"Revenue^^ . 

.•r-^r.,'.,.ri'.-y''...'.r. •••••,-.;.:;(-•.• ---r-. . , -• .-̂  • / -.---;„-. 

'•:. , i"'2016 Report. The Temiinal .5 Expansion i s ' ; 
t'i-' ^. :f-:.r?vassiJnried to'result In a.lO percent .increasV'.in ' 
• .\ .. Internatipnal.termlnai concessions 
. .' ' beginning iri 2020, : ' • , ' •-'• "' 

Incremental Non-Airiine'Revenues 
associated with the Terminal 5 Expansion 
are, projected'to result in a slight increase 
in total Non-Airline'Revenues above the ; 
2016 Report. Increase.dpes^not change ;, 

-icondusions'provided-jn the 2016 Report,' 

Debt Service 

Net Debt Service includes approximately 
S19.5 million in annual debt service on the 
2017 Bonds that was not included in the 
2016 Report. The 2017-2021 CIP assumes 
$1.19 billion of project costs will be funded 
from GARBs to be issued in 2018 compared 
to $773,3 million of project costs assumed in 
the 2016 Report, resulting in an additional 
$53,9 million in annual debt service by 2025. 

Incremental debt service associated with 
the 2017 Bonds and increases in 
assumed future GARB debt service are 
projected to result in Net Debt Service 
above that projected in the 2016 Report, 
Increase does not change conclusions 
provided in the 2016 Report. 

PrpjectiediCPE: 

' ' ' CPE in the'updated^ . ' ' 

.^'*^-fVP'^''-j^'^^'^ to/inirreasc frcim $18:84 in 2017 to 
,v, ;::$27.47,in 2025.,' Increas_es j n O & M .Expenses 
' " • and'Net Debt Seryice resiilt in ah increase in 

: . : ' ' ' 2025;GPE p f $2:01 frpnri the;2016 Repbrt. r -
•.The.increase in CPE is pnm.arily attributable . 

;.;. .: to debt serviire'ori the 2017 .New .Money.... ,,, 
; ' .;; Borids and: assurned future.GARB'issuarices 

. ' associated w i th the 2617-2021 (ZIP. / • 

.Increa'se.in prpjected,ai.rline-cost per 
ehplanerh'entdoes not change V 
conclusions regarding the 'v 
reasonableness pf these costs provided • 
in the 2016 Report. ' -. y: 

Projected Debt Service Coverage 
Ratio 

Debt Service coverage ratios are projected to 
meet the minimum requirement of l. lOx in 
each year of the Projection Period. 

No change from the conclusions 
provided in the 2016 Report. 

SOURCE, Ricondo & Associates, Inc, June 2017. 
PREPARED BY: Ricondo & Associates, Inc., June 2017. 
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This Letter, along with the 20.16 Report, js jntended for inclusion as Appendix E in the Official Statement 

for the issijance of the 2017 Boncis: The approach and assumptions used in preparing this Letter are 

consistent with industry practices for similar-reports prepared in connection with the sale of airport 

revenue bbhd's'r While "R'&K' b a'ppro'ach and assuhiptions are..'",reasonable, ,;sdme 

assumptions regarding.future trends and events set forth in this Letter including, but not limited to, 

enplaned passenger projections,'may hot niaterialize. Achievement of the projections presented in this 

Letter, therefore; is dependent on the occurrence of future events, which cannot,be assured, and the 

variations may be material'. -

Ai rpo rt Ca pita I- Prog m 

As:describe.d:'in' GhatDter-2.iof -cthe 2016,; Report,, the ..City -has-been .undertaking majorica'pital .planning 

ihif.iat.i,ye^ airfield-fand-'facility developmentv-^while also maintaining a 5-year 

Capital improvement Program (GlP) to address'the Aifpdrt^s'o'h^^^^ 'The'Airport "Capital 

Programs include: the 0'Hare"Modernization"Program (OMP) "Airfield Projects; the 5-year"(2017-2021)"CIP; 

including the. Terminal 5 Expansion; and the'.other recently announced capital programs, including the 

Concourse-LrExtension,-the Hotel Development, and the Terminal Area Plan (TAP). These capital programs 

remain .bri-"^6i'dg.'ahd bri4f jli'pdate^ are.listed'beiow. 

The Remaining. Ot^P Airfield Projects 

The OMP Airf ield Projects remain ongoing: and to date, three of the four runways have been 

completed and-one of.the two runyyay extensions has been.^cpmpleted. The remaining OMP 

Ai'rfifeld Projects include one runway (under construction) ^andi.an: extension to an existing runway. 

A's'present $361.4 rriillion of the remaining 

OMP Airfield Projects.are estimated to be funded,by. proceeds from future GARBs, assumed in the 

fitianci^rahialysisMn'this-Lette 

2017-2021 Capital Improvement Prograni 

The 2017-2021 CIP projects, including the Terminal 5 Expansion, the Multimodal Facility, airfield 

improvements, and:-ongoing repair and maintenance projects remain ongoing. The Airport 2017-

. . 2021.CIP,..described below, has been adopted since the. 2016-Report,,.and debt service on future 

GARBs included in the updated financial analysis now reflects the funding needs associated with 

the 2017-2021 CIP. The 2017 Airport Projects include the projects comprising the Terminal 5 



uei^ij mm 
R I C O N D O ' 
& ASSOCIATES 

Ms Ginger S Evans 

City of Chicago, Depar tment of Av ia t ion 

June 9, 2017 

Page 9 

Expansion, which are anticipated to be funded using proceeds from the 2017 New Money Bonds. 

The Terminal 5 Expansion includes the expansion of and modifications to Terminal 5, the 

International Terminal, to accommodate increased traffic at the Airport. Additional information 

on the 2017 Airport Projects is provided in the 2017 Airport Projects section of this Letter. 

Majority-In-Interest (Mil) approvals for the 2017 Airport Projects have been received from the 

airlines serving the Airport. 

Proceeds from future GARBs are needed to fully fund the Airport 2017-2021 CIP. For purposes of 

the financial analysis in this Letter, it is assumed that GARBs will be issued in 2018 to fund $1.19 

billion of costs of the 2017-2021 CIP projects. 

Other Recently Announced Capital Programs 

• The Concourse L Extension scope remains unchanged from section 2.2.3.1 of the 2016 Report. 

The project is under construction and anticipated to be completed in 2018. It is being funded 

directly by American Airlines. 

• The Hotel Development described in section 2.2.3.2 of the 2016 Report is ongoing and the City 

is still pursuing the construction of two new hotels and the modernization of the existing terminal 

hotel. The Request for Proposal process is underway for the modernization of the existing 

terminal hotel and for a new hotel located near Terminal 5. The total investment for the three 

development projects is estimated to be approximately $350 million, planned to be funded by a 

special facility loan backed by hotel revenues, and construction is expected to be complete 

between 2020 and 2022. No future GARBs associated with the hotel development are included in 

the financial analysis in this Letter. 

• The TAP, a long-term terminal development and redevelopment of the Airport's terminal core 

described in section 2.2.3.4 of the 2016 Report, remains in the planning stages with the City and 

airline representatives collectively evaluating terminal development and phasing options. Current 

plans continue to include the redevelopment of Terminal 2 into a new central terminal and gate 

expansion west of the existing terminal core. While funding for the TAP is anticipated to include 

the proceeds of future bonds with potential debt service payable during the Projection Period, 

due to the continued uncertainty of timing and project costs, the updated financial analysis 

contained in this Letter does not include any debt service payments associated with the TAP. The 

TAP should be noted as an upcoming program that is expected to be implemented in phases and 

have a material cost. It is anticipated to enable long-term airline growth and to alleviate the need 

for Certain future capital projects that could be necessary in order to maintain the existing 

facilities at the Airport if the TAP were not pursued. 



R I C O N D O : 
ft-ASSOOIATES 

Mz Ginger S. Evans 

City of Chicago, Depar tment of Aviat ion 

June 9, 2017 

Page 10 

THE 2017-2021 CIP 

"The 2017-2021' CIP includes d'evelbpment projects at the Airport that generally address the Airport's 

ongoing capital- needs, including, the Terminal 5 Expansion and the construction of the Multimodal 

Facility. In addition, the 201'7-202I CIP includes rehabilitation of airfield pavement; upgrades to the 

eq'uipmenf' in the heating and refrigeration'^plant and additional HVAC projects in the termirials; and 

terminal area projects, including roof replacement in Terminal 1 and upgrades tb Concourses E and F in 

Terminal s, as well as a replacement of the existing emergency standby power system; and safety and 

security projects. : - ; , 

Table 4 presents the estimated costs and sources of funds for the 2017-2021 CIP. 

BMpaigiK;t?»)gS^g^ae&-:1^abtef4:gE5timated ;Sourc es^andiUsesfc >ftFun(ds-fori2017/202lrCaP(JS-,. 

FUNDING SOURCES USES OF FUNDUS 

\. (Dollars (0 Tf)ousahdsj.'>y • ^'--y hyjy•:c-^.'''^''' yyy/!^- y \'.^~fy''-f^y^iy ''••.•ii/y^y":2jyy:iy:::'-'-. yŷ ^ rs? '••yyi. ":'• • •••;•• '.1 

2017-2021 CIP . . . . . . . 
pFAA'AlP Discretionary GrantS;/^^ , , . - " •. ' -y' : . $28,700 : • Airfield improvements ' •': . • ' - ' " . $354351 i 
-̂ FAA AlP Entitienient-'Grants' - 32:500'' - •Terniinallmprbvements-^'''''-''- . . ^ ^ . J - 744,110 
[::"TSAfurrtls-:?V '^>0K^:\y; ; .. ^-•'•i. '-•"•:: •ty./- . ; .- -63,610":V -:;:Nolse Mitigatiori .cj-. t . : ; ,y i ''y..y:'- '/:'i:v-;-r:.; - .:20,(D061 
. 2017,New-Money, Bonds . ,,-,266,8.00.. Parking/.Roadvvay Projects?'.-, -. 555,777 
|-'Futuf«'GARBs:,;t-:'-v::.:--;^ ^;:•••'••:'-••'/^"•••-•'-•.,::'s' .:y: V: 1,190,884 ; Heating and Refriqeratidh Systems : • ::;'.''-: ; • : ' 301,293 :; 

Previously Issued GARBs ' 163,804 Safety arid Security 114,199 
frprevipuslyiissijey PFC (feveriue'BbncIs '' :-'v-':-•:;'' / '̂ 1̂ 24,282-̂ -̂ La'nd Support Facilities . - - " .'.- '" ~' '- ̂ 56,593'; 

Previously Issued Senior Lien CFC Revenue Bonds 74,847 Planning, Implementation,-and Other Costs. • 101,850 
[•'tFC^pay-̂ as-youTCjo .: >-i::-: '; -.- . ' ' - . ' •'-'•: 84,153 .r.:-•:•:;" - . '-i 

• • • • •• 1 •'•TIFIA'Loari' ' ^ ' - • i - ^ -' :' " • ' ' ; • 272;000 ' -.-•,••• • .-> [i'^-' • ,v '..-'.i ? r ' i 

hC)ther'Airpbii>Funys:"«)iK<-;^ •rhi\':'r^svyyy" '-,'r - • .<: 66;593 '-.^y, ^Jiy-^y-. y y:.:-yr,'-\'y.;.i:-y- 'y:.-:'y.-:i:^:- ..yy] 

Total Estimated Funding Sources: 2017-2021 CIP $2,268,173 Total .Uses of Funds: 2017-2021 CIP $2,268,173 

^ NOTES- . . 

1/ Includes the Terminal 5 Expansion 

2/ Includes the' Multirhodal Facility ' 

SOURCE: ciiicago Dejiartment of'Aviation; June'2017. 

PREPARED BY.-'Riconcio & Associates, inc ;-June 2017. 

Airfield Improvements 

Airfield irnproyernent prpjects, comprise approximately .$354.4 rnillion, or, 15.6 percent of the total 

2017-2021CIP., Major airfield improvements in .the 2017-2021 CIP include: comprehensive 

maintenance of Runway 4R-22L and nurrierous apron ramps, which consist of the removal and 

replacement of the apron pavement and drainage improvements at the passenger terminal and 
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concourses; rehabilitation of Taxiway T; vehicle replacement; and an expansion of the existing Airport 

Maintenance Complex campus and infrastructure. 

Terminal Improvements 

Terminal improvement projects comprise approximately $744.1 million, or 32.8 percent of the total 

2017-2021 CIP. Major terminal improvements in the 2017-2021 CIP include: the Terminal 5 

Expansion; expansion of the Terminal 5 FIS facility, which is separate from the Terminal 5 Expansion; 

repair and maintenance to the domestic terminals, including roof replacement in Terminal 1 and 

upgrades to Concourses E and F in Terminal 2; and a new emergency standby power system housed 

in a new 6,500 square foot building. 

Noise Mitigation 

Noise mitigation projects comprise approximately $20 million, or 0.9 percent of the total 2017-2021 

CIP. The noise mitigation costs included in the 2017-2021 CIP are the estimated costs of the 

remaining residential sound insulation program described in section 2.2.1 of the 2016 Report. 

Parking and Roadway s 

Parkway and roadway projects comprise approximately $565.8 million, or 24.9 percent of the total 

2017-2021 CIP with approximately $43i.d million of the $565.8 million representing the remaining 

costs of the Multiniodal Facility. Multimodal Facility construction began in August 2015 and is 

scheduled to be complete in March 2019. Other major parkway and roadway projects in the 

2017-2021 CIP include the extension of the taxi lot and painting of the ATS structures, stations, and 

bridges. 

Heating and Refrigeration Systems 

Heating and refrigeration systems projects comprise approximately $301.3 million, or 13.3 percent of 

the total 2017-2021 CIP. Major heating and refrigeration system improvements in the 2017-2021 CIP 

include: replacement of the south cooling tower; replacement of five chillers; replacement of six high-

temperature water generators; structural restoration/modification of the utility ring tunnel; and 

heating, ventilation, and air conditioning system upgrades in multiple terminals. 

Safety and Security 

Safety and security projects comprise approximately $114.2 million, or 5.0 percent of the total 

2017-2021 CIP. Major safety and security improvements in the 2017-2021 CIP include: Terminal 3 
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baggage screening' machine replacement; Terminal 5 checked baggage inspection system upgrades; 

upgrades to the inline baggage system in Concourse-L-(Terminal: 3); -and,-in conjunction with 

Transportation Security Administration (TSA), upgrades to the inline baggage systems for Terminal 1. 

Land Support Facilities Developrnent 

Land support facilities development costs comprise approximately $66.6 million, or 2.9 percent of the 

total 2017-2021 CIP., Land support facilities development projects in the 2017-2021 CIP are related to 

the Northeast Cargo facility development. 

Planning and Implementation 

Planning and implementation costs comprise approximately $101.9 million, or 4.5 percent of the total 

2017-2021 CIP. Planning and implementation projects in the 2017-2021 CIP inciiicle:' program 

' •;,.: planning, ifinancial-feasibility,''Construction management-and;field supervision; program management, 

• pr.ogram.security,:and allocableCDA staff costs.;- ' . ' r ; , ! 

Capital Improvement Program Sources and Uses of Funds 

As shown in Table_.4, the 2017-2021 CIP projects are funded by a cqnnbination of FAA grants, TSA funds, a 

U.S. bepartrnent of Transportat̂ ^^^^ (U.S., DOt) .loan secured,^ through the Ti;ahsRprtation Infrastructure 

Finance and Innovation Act (TIFIA),program, previously issued GARBs, the 2017"New Money Bpnds, future 

GARBs, previously issued Senior Lien Customer Facility Charge (CFC) Revenue .Bonds, previousjy issued 

PFC Revenue Bonds, CFC revenue.on a pay-as-you.-go basis; and other Airport funds. 

The remaining costs of the Multimodal Facility are a significant portion of the 2017-2021 CIP. As of May 

2017, approximately $354.4 million of the $785.4 million total estimated cost for the Multimodal Facility 

had been spent on construction. Sources of funds available to fund the remaining costs include 

previously issued GARBs, previously issued Seriior Lien CFC Revenue Bonds, U.S. DOT TIFIA'difec't'loan to 

be repaid using CFC'Revenues,"CFC'pay-as-you-go revenue, arid other Airport Fiinds. -Airfield projects 

associated vvith''the-'-third^pai-ty Nbrtheasf Cargo Facility are-beihg funded'by a combination of FAA AIP 

Passenger and Cargo'Entitlement Grants and'other Airport funds. The reniairider of the 2017-2021 CIP is 

being funded by FAA AIP'Discretionary and Entitlement Grants, TSA Funds, previously issued GARBs, the 

2017 New Money Bonds, and future GARBs. 
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The updated financial analysis presented in this Letter assumes that approximately $1.19 billion of 

2017-2021 CIP project costs not already funded from existing sources or the 2017 New Money Bonds will 

be funded through future GARB issuances, as described below. 

2017 A IRPORT PROJECTS 

The 2017 Airport Projects include the projects comprising the Terminal 5 Expansion and are anticipated to 

be funded, with proceeds from the 2017 New Money Bonds. 

Terminal 5 Expansion 

The City is undertaking an expansion and set of modifications to Terminal 5 to accommodate increased 

traffic and .increased aircraft size at the Airport. The Terminal 5 Expansion increases both the number of 

gates (from 19 to 28) and the size of gates at Terminal 5. The project includes an extension of the east 

concourse of Terminal 5, which includes the addition of approximately 279,000 square feet of gross floor 

area; the addition of 9 aircraft parking positions and installation of associated passenger loading bridges; 

and the extension of sterile corridors feeding the FIS facility. The project also includes the expansion of 

the existing terminal apron by approximately 1.5 million square feet, increasing total linear feet of gate 

frontage by approximately 25 percent. 

The Terminal 5 Expansion also includes the reconfiguration of gates on the west concourse of Terminal 5. 

Gates M l through M6 are anticipated to be modified to accommodate eight narrowbody aircraft which 

includes the modification of existing passenger loading bridges and the addition of new passenger 

loading bridges. Existing Terminal 5 facilities are anticipated to be modified to accommodate additional 

activity. Modifications to systems include the expansion of the security screening checkpoint; the 

modification of the baggage system, ticket counter lobby facilities, and FIS inspection areas; and other 

projects. Exhibit 1 presents the existing and future configuration of Terminal 5 before and after the 

undertaking of the Terminal 5 Expansion. 
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Î ' 5 G i n g e r s Evans 

City of Chicago, Depar tment of Av ia t ion 

June 9, 2017 

Page 14 

I- - . j ; .. . — . . . I . . . f , . ' . . . . . . . . . . . / • ^ : — , , , . , 1 , ^ — . . . I , ,, , . . , ^. 

' Existing Layout Future Layout', 

NOTES 

1/ iri'th'e Existirig Layout-Gates Mi-M2'are configured as one widebo'dy aircraft as large as a'Bo'eirig-777-200 or two widebody aircraft as large as a 
..- Boeing'767 Gate M6 can be used if Gates'M3-M5 are limited-.to Boeing 767 aircraft or smaller Gate M20 can'be configured as one widebody 

aircraft as large as a Boeing 767 or two regional jets 
2/ HS = Hardstand 

SOURCES-:Chicago Department of Aviation, May 2017- Ricondo & Associates, Inc., May'2017 
• PREPARED BY •Ricb-rido-&;Ass6cî  June 2017. 

There have been no material changes to the scope of this project since the 2016 Report;'however, the 

funding plan for this project'has changed. Iri the 2016 Report, the $266.8 million •fermiria'l 5 ExpansibW 

was'ariticipated'to''be'funded through a'co'riibin'atibn'of PFC revenue oh a pay-as-ybu-gd 'basts and '-PFC 

Revenue- Bonds ($188.6 millioh), with the-remaining-funding ($78:2 million) to' come from Airport 

discretionary funds. '•: ' • ' 

The City has received PFC authority from the FAA to use PFCs on the Terminal 5 Expansion project and 

may elect to apply PFC Revenue to offset portions of the debt service on the 2017 New Money Bonds, 

however, there is no pledge of PFC Revenues to the 2017 New Money Bonds and the updated financial 

analysis in this Letter does not assume PFC Revenue is applied to the 2017 New Money Bonds. 

The 2017 Airport Projects have received Majority-In-Interest approval from the airiines. For purposes of 

the updated financial analysis, it is assumed that $266.8 million of 2017 Airport Project costs will be 

funded with the 2017 New Money Bonds. However, if this amount is not funded with the 2017 New 

Money Bonds, then the unfunded project amounts are anticipated to be funded with proceeds from 
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GARBs to be issued in the future. The debt service associated with the 2017 New Money Bonds is included 

in the updated financial analysis included in this Letter. 

Updated Information Regarding the Economic Base for Air 
Transportation 

R&A conducted a review of certain socioeconomic information made available since the date of the 2016 

Report. The information suggests that the findings regarding the Airport's Air Trade Area (the Chicago-

Naperville-Joliet Metropolitan Statistical Area [MSA] and the Kankakee-Bradley MSA)' and economic base 

for air transportation remain valid. The economic base of the Air Trade Area remains capable of 

supporting increases in demand for air transportation at the Airport during the Projection Period. A brief 

discussion of recent unemployment and economic data, updated Woods & Poole Economics, Inc. (Woods 

8t Poole) projections, and survey data from the National Association for Business Economics (NABE) is 

provided below. 

The Air Trade Area is well-positioned because of its broad and diverse economic base. It is affected by 

overall economic conditions in the U.S. Economic activity in the U.S. continues to expand at a moderate 

pace. The 2016 Report presented the most current (September 2016) forecast published by business 

economists from the NABE, which indicated consensus for real gross domestic product (GDP) growth of 

1.5 percent in 2016 and 2.3 percent in 2017." Actual real GDP growth in 2016 was 1.6 percent^ higher than 

what had been forecasted in September 2016, and in the most recently published NABE survey (March 

2017), the median forecast for real GDP growth in 2017 remains unchanged at 2.3 percent.^ Those 

surveyed predict a median forecast for real GDP growth of 2.5 percent in 2018. 

As presented in the 2016 Report, data from Woods & Poole projected the Air Trade Area's gross regional 

product (GRP) to increase at a compound annual growth rate (CAGR) of 2.0 percent through the 

The Demographic and Economic Analysis of the Air Trade Area is provided in Chapter 3 of the 2016 Report. 

National Association for Business Economics, NABE Outlook, Septer-nber 2016. 

U.S. Department of Commerce, Bureau of Economic Analysis, National Income and Product Accounts Cross Domestic Product: 

Fourth Quarter and Annual 2016 (Third Estimate), March 30, 2017. 

National Association for Business Economics, NABE Outlook, March 2017. 
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Projection Period, from $615.95 billion in 2015 to $749.82' billion in 2025. During the same period, data 

from Woods and Poole projected the U.S. GDP to increase at a GAGR of-2:2'percent,-from $17.9 trillion in 

2015 to $22.3 trillion in 2025. The updated Woods & Poole projections suggest slightly lower long-term 

growth, with a projected CAGR of 1.8 percent for the Air Trade Area's GRP during the Projection Period 

(increasing from $643.30 billion in 2016 to $758.05 billion in 2025). The U.S. GDP is now projected to 

increase at a CAGR;of 2:1.: percent,over the same period (increasing frorn' JIS.S trillion; to $.22-.4: trijlipn). 

Despite slower projections of Air Trade Area GRP and U.S. GDP growth through 2025,-because actual Air 

Trade Area GRP and U.S. GDP data for 2015 and 2016 were higher than previously estiriiated by Woods & 

Poole, projections for both Air Trade Area GRP and U.S. GDP levels are above what had been previously 

projected in the 2016 Report (i.e. the Air,Trade: Area!s GRP was .projected .to be $7.49.82, billion in.2025 in 

the 2016 Report,^yvhile..the updated Woods & Poole.projections, expect it to be $758.05,billion). 

In March 2017 (latest data available.at the time, of this Letter), the unemplpyment rate for the Air Trader 

Area reported by the .U..S, department of Coirimerce, Bureau of Labor Statistics was 4.5 percent (non-

seasopally adjusted)^ lower than the rate, for the tjiation .(4.6 percent, nqn-seaspnally a.dj.ustecl). The Air 

Trade-Area's Linernployment rate, in March 2017 vvas lower than it was in March 2016 (6.3 percent in 

March 20i6, non-seasonally adjusted), and this 1.8 percentage point improvement excee.ds the 

emplpyment recovery in the nation. In comparison, the national unemployment rate improved by 0.5 

percentage points, from 5.1 percent (non-seasonally adjusted) in March 2016. The NABE survey cited in 

the,2016-Report estimated that the average annual U.S. unennplpyrnent rate vypuld be 4.8 percent iri,2016 

and;,4.6 :p.ercen,t in 2017...The actual, annual U.S. unemploynnent rate ,yvas, 4.9 percentdn .2016„,and .the 

forecast for 2017 remained unchanged in the.March 2017 survey. The national unemployment rate is-.now 

forecast by NABE. tp be 4.5 percent in 20,18. Nonagricultural employment increased by an average of 

187,000 jobs pen.fTionth in,-2pi6', higher .than,the.average 2016 year-tp-date U.S. emplpyment, growth 

rep.orted. in the 2016, Report|,(182,000. jobs .per.month between January and August 2016).^° In the-first 

three months of 2017, U.S. employment growth, accelerated further, increasing at ;an average of 

in order to remain consistent with the GRP and GDP data provided in the 2016 Report, all GRP and GDP data in this Letter is 

presented in 2015 dollars 

March 2017 unemployment rate for the Air Trade Area is preliminary. Source: U.S. Department of Commerce, Bureau of Labor 

Statistics, Local Area Unemployment Statistics,.https-//wwvi^.bls,gov/data/#unemployment (accessed May 18, 2017),, 

U.S. Department of Commerce, Bureau of Labor Statistics, The Employment Situation — February 2017, March 10, 2017. 

U.S. Department of Commerce, Bureau of Labor Statistics, 2016 Employment Situation, January-August 2016, September 2, 

2016. 
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176,000jobs per month." Slower employment growth is expected in the short term, with a median 

employment growth forecast from the March 2017 NABE survey of 183,000 jobs per month in 2017 and 

166,000 jobs per month in 2018. 

Based on the analysis described in Chapter 3 of the 2016 Report, as well as the most recent 

unemployment data and economic forecast information noted above, R&A's opinion is unchanged: the 

Air Trade Area's economic base remains broad and diversified, and will continue to support long-term 

growth in demand for air transportation services at the Airport. R&A's review of the most recent economic 

data and information suggests that the economic projections used to develop the traffic forecast 

presented in the 2016 Report remain valid. 

Updated Information Regarding Air Traffic 

Based on a review of actual air traffic activity at the Airport, air service trends, and published future seat 

capacity data that has become available since the 2016 Report, R&A is of the opinion that the air traffic 

activity projections presented in the 2016 Report (see Chapter 4, "Air Traffic," of the 2016 Report) remain 

reasonable and are therefore unchanged at the time of this Letter. 

The activity projections developed for the 2016 Report were based on a number of underiying 

assumptions (see sections 4.4, 4.5, and 4.6 of the 2016 Report). Notable recent air service developments 

that support these assumptions, and the projections contained within the 2016 Report are described 

below. In 2016, the Chicago Department of Aviation (CDA) reported 38,858,080 enplaned passengers at 

the Airport, a growth of 1.2 percent from 2015. This total exceeds the 2016 enplaned passengers forecast 

in the 2016 Report of 38,524,287, or 0.4 percent forecast growth from 2015. Passenger activity growth has 

been driven primarily by domestic O&D and international passengers. Domestic passenger volumes 

increased 0.6 percent while international passenger volumes increased 5.7 percent. During the four 

quarters ended Q3 2016^^ O&D passenger volumes increased to 21.0 million enplaned passengers from 

20.1 million enplaned passengers in CY 2015, a growth of 4.5 percent. Through March 2017, enplaned 

passengers have increased 0.4 percent compared with the same period in 2016. 

Monthly average based on preliminary nonagricultural employment data (seasonally adjusted) for March 2017. Source: U.S. 

Department of Commerce, Bureau of Labor Statistics Current Employment Statistics, 

https://www bls.gov/data/#employment (accessed May 18, 2017), 

The latest period for which U.S. DOT O&D data were available at the time of this report. 
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In the near-term, total scheduled seat capacity at the Airport is projected to increase approximately 2:8 

percent 'in i2017o'This.rgrowth. is being supported' by- many carriers ^at-.the ^Airport, including both'-hub 

carriers United Airiines (United) and American Airiines (American). In November 2016, United announced a 

renewed focus on domestic network growth, impacting all of its hubs, including O'Hare. In March 2017, 

United announced 47 new flights and six new domestic destinations from the Airport as a part of its 

dohnestic expansion. These changes are expected to result in an overall capacity increase in terms-of 

sche'duled seatis ;of 2.7 percent for United in 2017 compared to 2016. During the same month, American 

annouhced'ifs own-expansion at the Airport, adding 10 new destinations to its-route network from O'Hare 

in addition'to-previously announced new service'to Barcelona, Spain "(BCN). These'new destinati(3ns-will 

account for approximately 45 new daily flights and are expected to result in-an overall-capacity increase in 

terms of scheduled seats of 2.9 percent for American in 2017 compared to 2016. The new United and 

American flights began in May 2017 and are anticipated to be fully operational by August 2OI7. .Other 

notable new service additions in 2017 iriclube Delta adding nonstop service -to Seattle (SEA), and WOV^ Air 

adding nonstop service to Reykjavik, Iceland (KEF). 

AS: d.isciissed iri s.ectipn, 4.6.3 of the 2016 .Repprt,, longer-term (through 2025). f^assenger volumes were 

projected,.thrpugh-.an. analysis of socioeconomic data, historical ,passeoger, vol.umes and revenijes,^ and 

trends in the aviation industry affecting acti,vity„.at, th.e,/jkirport. R&A has,,r.eyiew'ed.the additional .data that 

have become available since the date of the 2016 Report, and the underlying assumptions used in the 

2016 Report rennairi 'ijrichanged. Passehger vblui'ne growth has exceeded-"near-term pi-ojectiohs in part 

due to lower thah'^xpected fuel prices, and the'se vdiuriies may contihLie to e^Kceed projections should fuel 

prices rennairi low. If relative fuel prices retui'n to levels more consistent with ^those experienced in'recent 

history; then R&A expects" that passehger'v^^ be more iri lirie'with the activity projectidhs 

made in the 2016 Re'iDOrt: Projections'of eh'plahed passerige are presented below in Table 5.-The City is 

utilizing' a'- separate,"'higher growth forecast'for fa'irilit'^' pTarihing purposes.- While enplarierherit growth 

higher tha'ri'-prbjected in'this Letter.m'a^^^ likely;•particulariy as additional near-term capital pYojects are 

irhplertiented, such'BS'the CoricPurse L Extension arid Terminal 5-Expansion; for the purposes of the 

financial ari'alysis irii:lude'd in the 2016 Report'-and this letter, a more'conservative activity projection is 

utilized. Additional •factoi's that may affect-'aviatiPn demand are discussed in section 4.4 of the 2016 

Report. 

Table 6 presents historical and forecast aircraft operations from the 2016 Report and the 2016 historical 

data. Total passenger aircraft operations reported by CDA in 2016 were 828,599 compared to 835,733 

projected in the 2016 Report.'Actual l.oad factpr perfprrriahce in 2016 was greater than.projected, enabling 

passenger volume growth to be accommodated on fewer passenger airiine-operations. 
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.Tabiie 5: ^Historical; and ForcM^^ 

FORECAST 

•• YEAR .. 
• ENPLANED 
PASSENGERS" , 

ANNUAL' 
GROWTH 

Historical 

•'• '2007 ' : - : •- r 37:763,052' , (0.0%) .. 

2008 34,011,186 (9.9%) 

; ,2009 •, - ' -. 32;035,155 - . . •yy (5.8%) .• 

2010 33,219,402 3 7% 

' i : ' ' : - : ^ • 2011 ••"-' ••:.;" • . " '• "•' 33.194,708 • '": .;• (ai%)''-. 

2012 33,231,201 0.1% 

• 2 0 1 3 - :- '̂-- ..' 33,284,788 ,- ' . •0-2%.;:' 

2014 34,939,694 5.0% 

•:.-''^:-.':V20i5'-: " '•- . 38,381,489. : •' :9.9% '-': 

2016 38,858,080 12% 

• -
, .Forecast, 

2016 38,524,287 0.4% 

[I i y . y y ' 2 0 i 7 ^ y '• • • . • .. . 39,011.492 f :;-..'... ' 0.4%;".; 

2018 39,340,570 0.8% 

- _- ibi?":-; -. • •"•-' .V'39!67275i; " r;;. . • .-.;. .0.8%' . 

2020 40,001,103 0 8% 

: y y.-:,;2an'--'-•'-.. ; 40,331,901 ; ; ; 

2022 40,651,815 0.8% 

- • . /iOZB •-:.• •'.;.:• ''.' V' - • 40,938,042 ; , .0.7%.-.-

2024 41,185,491 0 6% 

r:. • . 2025 .;41,4a7,549 . -.: ...0.5%--

COMPOUND ANNUAL 
GROWTH RATE ^' 

,— • v -̂  2007--2016"; - ••'•6:3%' • 
2015 - 2025 0 8% 

yy: 2016-2025 ..,.0.7% 

NOTES: 

1/ Excludes general aviation, military, helicopter, and miscellaneous passengers included in the City of Chicago's Airport Activity Statistics. 

2/ Forecast 2016 growth shown relative to 2015 historical activity 2017 grown shown relative to 2016 historical 

3/ Based on 2016 histoncal data 

SOURCES- City of Chicago, Department of Aviation Management Records, May 2017 (historical). Ricondo & Associates, Inc, May 2017 (forecast) 

PREPARED BY- Ricondo & Associates, Inc., June 2017. 
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Table 6: HIstoricai arid .Forecast.Airiraft. Operatjpns; 

YEAR 

TOTAL 
'PASSENGER 

AIRUNES 
AVERAGE SEATS 
PER DEPARTURE 

AVERAGE 
LOAD -

FACTOR 
• GENERAL - ' 
AVIATION " 

ALL-CARGO " 
CARRIERS MIUTARY 

AIRPORT 
TOTAL 

1 .Historical-. 

. ' •: •:: '- '....' 
.-. . i 

2007 889,97.6 . 106. ,- •., 80.0% 16,295 20,702 0 926,973 ' 

f -. • . 2008 '. ,- 844,202 ;• •• " • 10.6 - - , .-.76.4% - • : 19,802 ;. , ' ,: .17,562 - , ' ' .'̂ 0. ; v "881,565 --; 

2009 796,011 104 77.8% 17,900 ; 13,988 0 827,899 

' . .2010'., • .-843.724 "yn'"y\ ;-;'80.3%l'. ' ^ '21,645 ' - 17,248.. ' " •.;:0 . •;•' • :882,617: ; 

2011 842,419 97 . 812% 19,230 17149 0 878,798 

|. • .'. . 2012 ..: • 840,128 • • 95', ;= , . . 83.0% • • ':':.21,103 , . ;; 16,877 • .-o---;-- 87.8,108 

2013 844,187 95 83 4% 22,774 16,326 0 883,287 

[ "7:„ :: 2014 , . 849.156, :••;. - -•• 98;... 83.6% .. - •'-.•..:17,3.44 ; ".. ;̂15,433 V' • , '"^881^933 -'1 

2015 835,6()8 105 86 7% 21,828 17,700 0 875,136 

!•• • , v 2 o i 6 ^ : ' • ,-828,584:;- ' . .: .̂ 109 V ;̂ 87.Ci%^ ..- - -21,11? •- • -.•-17,932 . ,•- ..0 ,857,635 . ! 
Forecast 

\yy {iy^..:iDie. • 835.733 :;•,.• .'''•.•-ib9. ';;;'-'••'•; 84.5%, ;;. V 21,872 .; ->:vl8,092v'^- • -; 875.697 vi 

2017 837,389 • •-• - 110 '"-•••'!•-< • 84,6% •• 21,915' 18,525 0 877,830 

|- 2018 • . 837,181-^ iii'-.:'"''̂  84:6% 21,959 ;• 18.889-. .;. -•- O-.-:' •• 878,029 { 

2019 836,510 • 112 84.6% 22,003 19,261 0 877,774 

l^.:y-^^''-i026-y':-. y- -836.404 r '• •••.:ii3-:-:;'-i:- .:'•...' : .:84.6%-"-• 'y ^istn y'},. • •.viaesf'--;-;; •• '.-':-b-;:' ^..878,10^;; ' 

2021 837,624 ... 114:. .•>.,:..',t . 84.6% 22,091'. 19,998 0 879,713 

P' . .' ,2022 . 838,888.-,. "115.-: - - 84.6% 22;13S:-'; >. • --.20,319 - ,•.•831,343, ! 

2023 840,586 •• 116 :-: :-. ••7,.; ; -84 6%- - • •. 2 2 , 1 8 0 - . • ;20,653 0 883,419 

[^.•i.;-.- -2024 ••:;--; •:-.:;84i;5i34 -^.. - '^y,: •--.-..;- : .'-84.6%. .'• '---•22>24.- •"'.•'"20,984-.:y.;'V i0 -;:;.-̂ -'. •;.̂  ^84:712 :;--| 

2025 841,742 . 117,,,.,, , 84.6% 22,269 21,302 0 885,312 

COMPOUND ANNUAL 
:" GROVVTH RATE • • - - y.yy •• '̂ ' - •• -• : -•( 

-: --...':{ 

2007 - 2016 (0.8%) " 0 3% 2.9% (1.6%) (0,7%) 

[^y'^2o^2Q2siyT''y '*-7̂ vo5.%v';; •' '.' •:' i,2%;'-'':{--- • '̂ 7^0.2%-^-''î  .• "••a.9%''• 

-•'..••:--: 
35.'o,f%. ' : ! 

2015 - 2025 0 2%-".-- 0.8%"--l.-̂ -u'' i 0.6% " 1.9% 0.2% 

NOTES . ,,. 

1/ Includes general aviation, helicopter, and other miscellaneous operations. 

2/ Historical 2016 average seats per departure and load factors are calculated based on the period January through October 2016 

3/ Based on 2016 histoncal data 

SOURCES: City of Chicago, Department of Aviation tvlanagement Records (histoncal). May 2017: Ricondo & Associates, Inc. (forecast), based on 

the analysis and assumptions descnbed in the 2016 Report, May 2017, 

PREPARED BY Ricondo Si Associates, Inc.', June 2017 



[ii 

R I C O N D O " 
4 A-SSOCIAres 

Ms Ginger S. Evans 

City of Chicago, Depar tment of Av ia t ion 

June 9, 2017 

Page 21 

Actual load factors were 87.0 percent through the first 10 months of 2016 compared to 84.5 percent 

projected in the 2016 Report. Seats per departure are expected to increase as airlines upguage routes to 

aircraft with greater seat capacity, which in turn allows airlines to operate a similar or greater number of 

seats through fewer aircraft operations. Overall passenger aircraft operations are not expected to vary 

significantly from operations as projected in the 2016 Report, based on an analysis of published schedule 

data available at the time of th is Letter. However, as published in current schedules, 2017 scheduled seats 

per departure are now expected to be approximately one seat per departure higher than projected in the 

2016 Report for 2017. 

The FAA's 2016 Terminal Area Forecast was released in January 2017. The enplaned passenger growth 

exceeds that forecast activity in the 2016 Report. Between 2016 and 2025, the 2016 Report forecasts 

enplanements to increase from 38.4 million to 41.4 million while the FAA 2016 TAF forecasts 

enplanements at the Airport to jncrease from .3,7.4 million to 44.3 million in the corresponding Federal 

Fiscal Years. 

Updated Financial Analysis 

Changes to the financial analysis since the 2016 Report reflect updated Airport rates arid charges budget 

information, updated Airport PFC,program highlights, actual debt service on the 2016 Bonds, the issuance 

of the 2017 New Money Bonds, and updated future GARB debt service assumptions based on the 

2017-2021 CIP. The activity projections at the Airport remain unchanged. 

As was the case in the 2016 Report, a cpntinuation of the rate-setting methodology set forth in the 

existing Airport Use Agreement was assumed for the entirety of the Projection Period in the updated 

financial analysis. While the rate-setting methodology at the Airport following the expiration of the 

existing use agreement is subject to change, the City remains obligated, pursuant to the Senior Lien 

Indenture, to set airline rates and charges at a level sufficient to pay the net cost of operating, 

maintaining, and developing the Airport, including the satisfaction of debt service coverage, fund deposit, 

and payment requirements of the Senior Lien Indenture. Additional information regarding the Airport Use 

Agreement can be found in section 5.1.1 of the 2016 Report. 

CDA sets a budget for airline rates and charges annually using the rate-setting methodology set forth in 

the Airport Use Agreement, as described in section 5.1 of the 2016 Report, based on the budgeted 

Operating and Maintenance (O&M) Expenses, Non-Airline Revenues, required fund deposits, and debt 

service on Airport Obligations. In the financial analysis presented in Chapter 5 of the 2016 Report, the final 
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2016 airline rates and charges budget served as the base from which the financial projections were 

created-.-The'final>'2017 airline rates and charges-budget-has since become available and^now serves as the 

base for financial projections and the financial analysis included in this Letter 

In general, and as described in more detaii in the following sections, changes to the financial projections 

include the following: 

• minor increases in 201"7 budgeted and projected O&M Expenses, and increases in projected O&M 

Expenses ($5 million annually beginning in 2020) associated with the Terminal 5 Expansion, not 

.. ., originally,assumed in the 2016 Report; ^ , , . • 

• • iTiinor de'creases' -in 2017- budgeted and projected -Non-Aiflirie '-'Revenues;, ahd increases in 

projected International Terminal concession Revenues'(10 percent increase in 2020) asisbciated 

' with the^Terminal 5 Expansion, not originally'assum'ed-ih the 2016 Report; and 

• adjustments to projected Net Debt Service based on the final pricing of the 2016 Bonds, the 

issuance of the 2017 New Money Bonds, and revised future GARB issuance assumptions based on 

the 2017-2021 CIP. ;£,;:;-., .., j^:. ;; ; [,,\y":.[ 

An updated, set of financial projection tables, corresponding to Appendix B of the 2016 Report, are 

incjuded atthe end of ^̂^̂  

UPDATEDOPERATO y...:........ .,y^. 

The approved second half 2016 airline rates arid charges budget'for'the Airport served as the base from 

which O&M Expenses were projected in the 2016 Report. As shown in Table A-1 of Appendix A to the 

2016 Report, between ^OH'ar id 2015, ac tua i 'b&M for 'the Airpc)rt have be.en" less than the 

budgeted" ampunt j i i ' , each_ of .the last 5 years, averaging "5'.7' percent' below budget. Preiinfiinary O&M 

Expanse data available for 2016 suggests no significant differences between budget and actual, however, 

audited O&M Expenses for 2016 are not yet available. 

The" Airport has'since releasedlts app̂ r̂̂ ^̂  half 2di7 airiirie rates arid charges budget which is how 

the base for the updated O&M Expense projections. 

The underlying assumptions used to update the O&M Expense projections are consistent with those 

presented in the 2016 Report; The assumptions are based on the type of expense, expectations of future 

inflatiori (assumed to be 3.0 percent annually through the Projection Period), and incremental O&M 

Expenses related to the construction of Runway 9C-27C and the extension of Runway 9R-27L. O&M 

Expenses for the Multimodal Facility, described in Chapter 2 of the 2016 Report^ are still assumed to be 
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covered 100 percent by rental car operators through CFC collections and Facility Rent. No incremental 

O&M Expenses associated with the 2016-2020 CIP Projects or any other recently announced capital 

projects were assumed in the 2016 Report. However, it is now assumed that the completion of the 

Terminal 5 Expansion will result in an additional $5 million of O&M Expenses annually, beginning in 2020. 

No other incremental O&M Expenses associated with the projects in the 2017-2021 CIP are assumed in 

the updated financial analysis. 

A comparison of Projected O&M Expenses (less Land Support Area O&M Expenses) between the updated 

financial analysis and the financial analysis included in the 2016 Report is presented on Exhibit 2. 

(Dollars in Thousands for Fiscal Years Ending December 31) 

'2017 2018 2019 2020 2021 2022 2023 2024 2025 

- - • Total O'&M Expenses (Less Land Support Area) (2016 Report) 
• Total.O&M Expenses (Less Land Support Area) (Updated) 

SOURCE: Chicago Department of Aviation; Ricondo & Associates, Inc, based on the analysis and assumptions descnbed in this Letter. May 2017 

PREPARED BY: Ricondo 8i Associates, Inc, June 2017 

As shown on Exhibit 2, in the 2016 Report total O&M Expenses (less Land Support Area O&M Expenses) 

were projected to be approximately $572,1 million in 2017. Based on the updated final 2017 airiine rates 

and charges budget, O&M Expenses (less Land Support Area O&M Expenses) are now budgeted to be 

$572.7 million, a difference of 0.1 percent from the 2016 Report. Based on the inclusion of incremental 

O&M Expenses associated with the Terminal 5 Expansion, O&M Expenses are now projected to be $864.6 

million in 2025, an increase of 0.9 percent from the 2016 Report projection. 
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UPDATED. NQN-AIRLINE REVENUE PROJECTIONS 

The approved, second half 2016 airiine rates and charges budget for the Airport served as the base from 

which Non-Airiine,Revenues were projected in the 2016 Report; As shownon Table A-2 of Appendix A to 

the 2016. Repprt, between 2011 and 2015, actual concession revenues generated at the Airpprt have been 

higher than the budgeted amount in 3 of the 5 years presented, averaging 2.2 percent higher than 

budgeted. Actual concession revenues have been within 1 percent of budget in each of the past 3 years. 

Preliminary data suggests that actual concession revenues, including-parking revenues, in 2016 were 

slightly above budget. 

the ^Airpdrt has since released its^apprpved first hal.f .2017 airline rates and.;charges,b^ is now 

the base for the updated Non-Airiine Revenue projections. The underlying assumptions used to update 

the Non-Airiine Revenue projections are consistent with thpse pres.ented in section 5.3.2: of the 2016 

Report. On-going plans involving the renegotiation and remarketing of the expiring concession 

agreements-are expected to yield an increase in overall concession revenue through the issuance of new 

contracts. .:.(The City is..also: maximi.zing ..the use..of..terminal.. space to. increase concession ..revenue.,, A 

-combiriation of jCpA't^^ is planned to be cpnyerted 

into conces^sion space that wilLalso allow for increased reveriues. The financial analysis presented in the 

2016 Repprt, as well as the'..updated ^^financial analysis incjuded in .Letter, does not iinclude the 

poteritiS ?ffeds,of,^ concession irTitiatiyeis iri.the Ddrnestic Terminal fif :>;: :'';'" % < • " ' f -

The Terminal 5 .Expansipn is-expected to result in an apprpxirTiately 20 percerit; increase i.n .concessions 

space in-the International Terminal. As a result of this increase, along with expected improved 

concessions, it is now assumed that the completion.of.the Terminal.5 Expansion wlN-.resu|t:in a.lO percent 

increase in concession revenues in the International Terminal beginning-^in 2020. Nd incremental revenue 

impacts associated with the Terminal 5 Expansion were assumed in the 2016 Report,- but are now reflected 

in the updated financial analysis. 

A'comparison of Projected Non-Airiine Revenues between the updated.financial analysis and the financial 

analysis included in.the;2016 Report,is presented on Exhibit 3.. . 
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(Dollars in Thousands for Fiscal Years Ending December 31) 

'Exhibit 3: Projected Non-Airline _Rieveriue Cbrnparispii; • 

$375,000 

2017 2018 2019 

I Non-Airline Revenue (2016 Report) 

I Non-Airline Revenue (Updated) 

2020 2021 2022 2023 2024 2025 

SOURCE: Chicago Department of Aviation: Ricondo & Associates, Inc., based on the analysis and assumptions described in this Letter, May 2017 

PREPARED BY: Ricondo & Associates, Inc, June 2017 

As shown on Exhibit 3, in the 2016 Report total Non-Airline Revenues were projected to be approximately 

$304.0 million in 2017. Based on the updated final 2017 airiine rates and charges budget, total Non-

Airiine Revenues are now budgeted to be $303.8 million, a difference of 0.1 percent from the 2016 Report. 

Based on the inclusion of incremental International Terminal concession revenues associated with the 

Terminal 5 Expansion, Non-Airiine Revenues are now projected to be $356.1 million- in 2025, an increase 

of 0.3 percent from the 2016 Report projection. 

UPDATED AIRPORT PFC PROGRAM HIGHLIGHTS 

Information regarding the Airport PFC Program is provided in section 5.4.1 of the 2016 Report, updates 

since the 2016 Report are as follows: 

• As of the date of this Letter, the City has received authority to impose a PFC and use $6.93 billion 

of PFC Revenues at the Airport and an estimated charge expiration date of July 1, 2041. As of 
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March 31, 2017, PFC Revenues received by the City for use at the Airport, including investment 

• earnings, totaled-approximately $2:86 billion. 

• In 2016, PFC Revenues totaled approximately $154.1 million, reflecting PFCs paid by 

approximately 84.5 percent of enplanements at the Airport, 

• The estimated balance in the City's PFC Revenue funds as of January 1, 2017 was approximately 
••'v$143.8 million. . . . -

• As of May 3, 2017, the City had approval frohn the-FAA to impose a PFC and to use PFC Revenues 

for the Terminal. 5 Expansion. It was assumed in the 2016'report that PFC Revenue Bonds would 

be issued in 2017 to fund approximately $188.6 million of Terminal. 5: Expansion costs, however 

; . -the City novy intends to fully fund the Tei-minar5;Expansiom:with -thê ^̂  New Money Bonds. 

• • The City may electtb apply ;PFC Revenue to offset-portiorVsJ^fithe ddbt.service on the 2017 New 

4^ Mpney-B6nds;_howev6r,..the^^ of PFG;Revenues^tp the;,20i7. New^Money Bpnds and 

j:':;!.PFC Reiyepue has not been^ assumed'to ,be applied :̂p pay-idebt serviCe:pn the 2017 New Money 

Bonds in the updated.financiai analysis.. 

The City may elect to issue PFC Revenue Bonds and/or PFC Reveri.Lie Refunding Bonds in the future, 

however due to the uncertainty of the timing or amount of future issuances, no future PFC bond 

transactions are assumed in the updated financial analysis. 

UPDATED DEBT SERVICE 

Updates to projected annual Net Debt Service, net of capitalized interest, PFC Revenues, Grant Receipts 

ahd^other federal funds used to pay debt service, on aH 'curreritly outstanding GARBs and projected future 

GARBs'is disirussed iri this section:''Prbjected debt service in-the updated firiancial analysis is provided in 

Table i-5 in Attach'riherit'l of this'Lettei-. • , .' - . . . 

Outstanding GARB Debt Service after the Issuance of the 2016 Bonds 

Total outstanding GARB debt service totals approximately $564.6 million in 2017 and includes debt service 

associated with the issuance of the 2016 New Money Bonds as well as reflects the savings realized from 

the issuance of the 2016 Refunding Bonds and refunding of certain Airport Obligations. Outstanding 

GARB idebf service is prbjected to increase to approximately $578.0 million in 2018, then decrease to 

approximately $572.9 million in 2019, and then remain between $522.5 million and $550.5 million 

throughout the Projection Period. 
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2017 Refunding Bond Debt Service 

It is expected that debt service savings will result from the issuance of the 2017 Refunding Bonds and the 

refunding of certain Airport Obligations. However, because the actual amount of debt service savings is 

not yet known, the expected savings from the 2017 Refunding Bonds have not been assumed in the 

updated financial analysis. 

2017 New Money Bond Debt Service 

For purposes of the updated financial analysis, proceeds from the 2017 New Money Bonds are assumed 

to fund $266.8 million in project costs for the 2017 Airport Projects. The 2017 New Money Bonds are 

assumed to have a term of 35 years, and for purposes of this Report, interest on the 2017 New Money 

Bonds is assumed at the current market interest rate as of June 6, 2017 plus 75 basis points. 

Total debt service payable on the 2017 New Money Bonds is projected to be approximately $15.7 million 

In 2020, theri increase to $19.5 million in 2021 and remain level during the Projection Period. 

Net Debt Service on future GARBs 

The updated financial analysis includes Net Debt Service on future GARBs to be issued to fund the 

remaining OMP Airfield Projects described in section 2.2 of the 2016 Report and the 2017-2021 CIP. 

Future GARB issuance assumptions include the following: 

• Future Remainmg OMP Air f ie ld Projects GARBs. As presented in section 5.5.1 of the 2016 

Report, approximately $361.4 million of the remaining OMP Airfield Projects.are estimated to be 

funded by proceeds from future GARBs. Funding approval for the extension of Runway 9R-27L" 

has yet to be negotiated with the Airiine Parties and Airiine Party approval has not yet been 

requested or received for these GARBs. Based on the Gity's planned schedule for the remaining 

OMP Airfield Projects, Net Debt Service, net of capitalized interest, for these GARBs is assumed to 

be approximately $42.8 million in 2022 and then remain level through the Projection Period. 

There have been no changes to the assumed future remaining OMP Airfield Project GARBs since 

the 2016 Report. 

• Future 2017-2021 CIP GARBs. As described above, proceeds from future GARBs in the amount 

of approximately $1.19 billion, along with other funds, are needed to fund the Airport 2017-2021 

As presented in Table 2-1 of the 2016 Report, includes Taxiway LL Phase 2. 
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CIP. Similar to the 2016 Report, based on the anticipated timing of capital expenditures and 

anticipated future Mil airiine approvals, a GARB issuance in FY 2018 is assumed in the updated 

financial analysis. Debt service on these GARBs is allocated to cost centers based on the type of 

capital'projects funded. Net Debt Service on these future GARBs is projected to be'approxinrately 

$20.2 million in 2019, then to steadily increase as projects included in the 2017-2021 CIP are 

completed to approximately $127.5 million in 2023, and then remain level through the Projection 

Period. 

The TAP, described above and in section 2.2.3 of the 2016 Report, is still in preliminary planning and 

discussiori phases,-arid due to the uncertainty of project costs, fundirig,^ and tiriiirig, no future GARB 

issuances associated with this pi-ojett have been assumed in the updated financial analysis; however, debt 

service payable'duririg-'theProje'ctibn Period is-likely'.' • • . :; 

The, future GARB issuances all assurne,a term of 30-years and an interest , rate of, 6.5 p.ercent. GARB 

issuances associated vyith-the^rernainjng.OMP,Airfield Rroj.ea^ interest until the 

completion the extension of Runway 9R-27L, assumed to be October 2021. The GARB issuance associated 

with the 2017-2021 CIP assumes that approximately 20 percent of the projects will'be'Completed in each 

pf the,next five.years with interest .capital.izec) until,,each assumed project cprripletion, . 

The year and amounts-of-future assumed debt issuances are; as follows-in,Table -7. ; - - - .. 

WSARMmanteMit 'ii 

FUTURE GARB ISSUANCE " 
. ASSUMED PROJECT 

FUNDING ($ MILLIONS) 

•' • •"[ 2017-2021 CIP •"•'•]'• ;• '' •:;•;', -
Series 2018 $119 billion 

. j, Remaining OMP Airfield:Projects- .. : i , 

Series 2018 $361,4 million 

SOURCE: Chicago Department of Aviation, Loop Capital;'PFfvl, June 2017 ' 
PREPARED BY-Ricondo & Associates, Inc, June 2017. 



R I C O N D O ' 
4 A-SSOCIATES 

Ms Ginger S. Evans 

City of Chicago, Depar tment of Av ia t ion 

June 9, 2017 

Page 29 

Table 1-5 in Attachment 1 of this Letter shows estimated Net Debt Service, net of capitalized interest, 

on the additional GARBs projected to be required to fund projects associated with the remaining 

OMP Airfield Projects and future 2017-2021 CIP projects, within the Projection Period. 

Net Debt Service 

Net Debt Service in the financial analysis reflects existing and future Net Debt Service, net of 

capitalized interest, PFC Revenues, Grant Receipts and other fedel-al funds used to pay debt service, 

and adjusted to reflect debt service coverage requirements, investment income, and program fees. A 

comparison of Projected Net Debt Service between the updated financial analysis and the financial 

analysis included in the 2016 Report is presented on Exhibit 4. As shown, Net Debt Service is 

budgeted to be approximately $449.4 million in 2017 and now projected to increase to approximately 

$613.0 million in 2025 as project components funded with proceeds from the 2017 New Money 

Bonds and future GARB issuances are completed. 

^^Exhibit;4:"Projected,Net:Debt,Senfice^orripariso^^j8g^S^^ 

(Dollars in Thousands for Fiscal Years Ending December 31) 

$700,000 

$600,000 

$500,000 

$400,000 

$300,000 

$200,000 

$100,000 

$0 

2017 2018 2019 2020 2021 2022 2023 2024 2025 

I Net Debt Service (2016 Report) 

I Net Debt Service (Updated) 

SOURCE Chicago Department of Aviation, Loop Capital: PFM, June 2017 
PREPARED BY: Ricondo & Associates, Inc, June 2017 
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UPDATED NET SIGNATORY AIRLINE REQUIREMENT 

1^'s'desc'ribed'in section 5.6 of the 2015 Re'pbrt, 'the'AirjDort enterprise'h'as the'ability to generate sufficient 

Revenues to pay O&M Expenses, Net GARB Debt Service, and annual required fund deposits. 

The Net Signatory Airline Requirement constitutes the total amount that must be paid by the Airiine 

Parties and the International Terminal Airiine Parties under, the Airport- Use Agreement and the 

International Terminal Use Agreement, respectively, through Landing Fees, Terminal Area Rentals, 

Terminal. Area Use Charges, International Terminal Enplaned and Deplaned Common Use Charges, and 

Fueling System fees during the year. 

A comparison of Projected Net Signatory Airiine Requirement between the updated financial analysis and 

the financial analysis included in the 2016 Report is.presented. on Exhibit 5. 

m^̂ ' "^jS^mti-:-. ;Exhib.it 5:ygrojecteal^etjSignatoiy .„ 

(Dollars:in JhiDusands for:Fiseal Years' Ending Decerinber'3iy' 

2017 2018 2019 2020 2021 .2022 

I Net Signatory Airline Requirennent (2016 Report) 

I Net Signatory Airline Requirement (Updated) 

2023 2024 2025 

SOURCE- Chicago Department of Aviation, Ricondo & Associates, Inc, June 2017. 
PREPARED BY. Ricondo & Associates, Inc, June 2017, 
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The Net Signatory Airiine Requirement is now projected to increase from $630.6 million in 2017 to $983.6 

million in 2025. 

UPDATED INTERNATIONAL TERMINAL RENTAL RATE PROJECTIONS 

Information pertaining to the International Terminal Area Cost Revenue Center and projections of 

International Terminal base rental rates are provided in section 5.7.3 of the 2016 Report. For purposes of 

the updated financial analysis, the 2017 Airport Projects are assumed to be allocated to the International 

Terminal Area Cost Revenue Center. Thus, debt service on the 2017 New Money Bonds, along with the 

incremental O&M Expenses and Non-Airiine Revenues associated with the Terminal 5 Expansion, will 

affect the calculated airline terminal rental rate in the International Terminal. A comparison of Projected 

International Terminal base terminal rental rate between the updated financial analysis and the financial 

analysis included in the 2016 Report is presented on Exhibit 6. 

" l̂Ekhibit:6::PrbjectC!d l i i tc^ 

(Fiscal Years Ending December.31) 

2017 2018 2019 2020 2021 2022 2023 2024 2025 

B International Terminal - Base Rental Rate (2016 Report) 
• International Terminal - Base Rental Rate (Updated) 

SOURCE. Chicago Department of Aviation: Ricondo 8d Associates, Inc., June 2017 

PREPARED BY: Ricondo & A.ssociates, Inc., June 2017 
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UPDATED COST PER ENPLANED PASSENGER 

As described in section 5.8.1 of the 2016 Report, a general test of the reasonableness of airport user fees 

is to compare projected airline costs in a manner that accounts for airiine activity. One approach is to 

measure airport user fees on a per enplanement (CPE) basis. lA comparison- of Projected Airiine Cost per 

Enplaned Passenger between the updated financial analysis and the financial analysis included in the 2016 

Report is presented on Exhibit 1. 

P v h l l l l t ' 7 * " P r r k i O f * + A n ' A i r l i n e 
':^i^^:^^^'lilj?-':'^>l^t^'*^ 

^^•M&:i 
b K I I I U I L - : / m U l c L l t s U n l i i l l l l c -
;•J^a!^^:i?*^^-^fl!*W^^v•ms-;;^«4:..-^^^J ̂ ^§,^m:^^^i^fmRmi 

(Fiscal Years Ending December 31) 

.,r'.-;:i •Totai.-Airlihe Cost 'perEnpjaned.Pa'ssenger (2016.Rep6.rt) 

- • B Total Airhne Cost per. Enpian 

SOUFiCE::iCfiicago' Departn-ient of Aviation: Ricondo & Associates,'inc, June 20i7. 

.PREPARED.BY: Ricohdo.&Associates,:inc, Jurie.2017. .Vh. J;: ;^ 

As shown, the CPE in the updated financial analysis is projected, to increase frpm $18.84 in..2017.to $27.47 

in 2025. Notable differences in projected CPE between the updated financial analysis and the 2016 Report 

include the following: 

» Incremental increases in O&M Expenses associated with the Terminal 5 Expansion beginning 

in 2020 
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• Incremental increases in Non-Airiine Revenues associated with the Terminal 5 Expansion 

beginning in 2020 

• Debt service payable on the 2017 New Money Bonds beginning in 2020 

• Changes in debt service on future GARBs associated with the funding of the 2017-2021 CIP 

The projected Airport user fees in the updated financial analysis are deemed to remain reasonable from 

the 2016 Report based on the following combination of factors: 

Large populat ion and strong economic base - The Airport is located in the third-most populous 

metropolitan region in the U.S. and is also ranked third in the nation in terms of domestic O&D 

passengers in calendar year 2016 - following the New York and Los Angeles markets. The Airport's Air 

Trade Area has a large, diverse economic base that supports business and leisure travel. Projected 

economic variables indicate that the Air Trade Area will remain a destination that attracts both business 

and tourist visitors, positively affecting the demand for future inbound airiine travel. Projected Air Trade 

Area economic variables further support the continued growth of local outbound passengers. 

Attract ive geographical location - The Airport's central location and proximity to heavily traveled east-

west airways make it a natural location for airiine hub activities and is complementary to airiine route 

networks. 

Impor tant hub for United and American - The Airport is a major connecting hub for United and 

American within their United States domestic route networks, and it is an important international gateway 

for European, Asian and Canadian passenger traffic, providing strong connectivity to flights of 

international alliance partners. As estimated in section 4.1 of the 2016 Report, the Airport is the second 

highest contributor to profit for United and the fourth highest contributor to profit for American. The 

Airport is also an increasingly important airport within the route networks of several U.S. low-cost carriers. 

Generally, Airport user fees are not a key contributor to airiine's profitability in the U.S. 

Increases in debt are associated w i th capital projects that al low for g rowth - Airport user fees during 

the Projection Period are calculated to recover debt service and operating costs partially attributable to 

significant capital projects designed to provide capacity at the Airport which supports the ability for 

airlines to increase service. Although the funding of these projects is anticipated to result in increased 

Airport user fees, these projects support projected long-term growth at the Airport. 

In summary. Airport user fees in the updated financial analysis, although increasing over the Projection 

Period, and increasing over the financial analysis presented in the 2016 Report are one of many factors 

that are considered by airlines when evaluating air service. Airport user fees were approximately 6.3 

percent of system-wide total airline operating costs according to the airline industry group Airiines for 
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America''' and are one of many factors airiines consider when allocating capacity resources. Forecasted 

growth of population and economic base, along with the geographical location ^and-.-established role of 

the airport in airiines' route network, support the reasonableness of projected Airport user fees. 

UPDATED DEBT SERVICE COVERAGE 

As presented in Table 1-11 of Attachment 1 to this Letter and in table B - l l in Appendix B of the 2016 

Report, the Debt Service coverage ratios are projected to meet the minimum requirement of l.lOx in each 

year of the Projection Period. 

Gonfirmation of 2016'Report Findings 

Qn the, basis of the;assumptions and analyses, d.escribed .in,the 2016 Report and this.Letter,.and our 
experience preparing financial projections fpr, airpprt operators, .R&A is of the opinion that, for each Fiscal 
Year of the Projection Period: 

• The GARB, debt service coverage ratio will meet the minimum requirement of l.lOx, and 

• The airiine CPE is considered to be reasonable compared with those at other large-hub airports. 

Sincerely,, 

RICONDO & ASSOCIATES, INC. 

cc:. 16-01-0953 06 

1.9 percent of passenger airline operating expenses in the fourth quarter of 2015 went to landing fees and 4 4 percent went to 

non-aircraft rents and ownership, according to data collected by Airiines for America 
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City of Chicago 
Chicago O'Hare 
General Airport 
General Airport 
General Airport 
General Airport 
General Airport 
General Airport 
General Airport 

Internat ional Ai rpor t 
Senior Lien Revenue 
Senior Lien Revenue 
Senior Lien Revenue 
Senior Lien Revenue 
Senior Lien Revenue 
Senior Lien Revenue 
Senior Lien Revenu'e: 

Refunding Bqn'ds^Serie-s-;201.6'A (AMT) 
Refunding<Bonds,/'Series 2016B (Non-AMT) 
Refunding Bb^d| /Ser ies 2016C (Non-AMT) 
Bonds/Series^20>6D (Non-AMT) 
B o 0 s , Series 20r6;E (Non-AMT) 
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P R E P A R E D BY: 

RICONDO & ASSOCIATES, INC. 
20 N o r t h Clark Street , Sui te 1500 
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(312) 606-0611 (phone) 

(312) 606-0706 (facsimile) 

IN ASSOCIATION WITH: 

Partners for Econonnic Solutions 
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November 18, 2016 
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November 18, 2016 

Ms. Ginger S. Evans / / 

Commissioner 

City of Chicago, Department of Aviation 

10510 West Zemke Road / / ' ' ^ \ > 

Chicago, Illinois 60666 / / ):.) 

RE: City of Chicago, Chicago O'Hare International Airport — x v -s 

General Airport Senior Lien Revenue Refunding Bonds, Series/2016A (AMJ) 

General Airport Senior Lien Revenue Refunding Bonds, Seriesi2016B (Noh-AMT) 

General Airport Senior Lien Revenue Refunding BondsFs^ries^2016C-(Nibn-AMT) 

General Airport Senior Lien Revenue Bonds, Serie5^2^bl6^(isJon-AMT) 

General Airport Senior Lien Revenue Bonds, $e'"ries 2Q16^-^Non-AMT) 

General Airport Senior Lien Revenue Bonds,^SerieSs20r6.FHNon-AMT) 

General Airport Senior Lien Revenue Bonds,^ri,es 2016G (AMI) 

Dear Ms. Evans: <, J'^— 

\v 
Ricondo & Associates, Inc. (R&A) is pleased^o present this Report of the Airport Consultant (the Report) 

for inclusion as Appendix E iiprt'fiiJOfficial Staternents for the 2016 Bonds, defined herein and described in 

detail in this Report. The 2016^^onds, comprised pf the 2016 Refunding Bonds and 2016 New Money 

Bonds, described herein^will befissued|,^ursuant to an ordinance adopted by the Chicago City Council on 

September 14, 2016 (ihe>Bond^C(rdiriance) and the Master Indenture of Trust securing Chicago O'Hare 

International AixRort S e n ^ ^ i e n Obligations dated as of September 1, 2012 (the Senior Lien Master 

Indenture) betvJeehsthe City of^Ghicago (the City) and U.S. Bank National Association, Chicago, Illinois (the 

Trustee), as suppieni^rated by the Supplemental Indentures from the City of Chicago (the City) to the 

Trust^e.'''Th,e\Seoio..r Lien Master Indenture, as supplemented by the Supplemental Indentures, and as it 

may b^amep|ded and"^pplemented from time to time in accordance with its terms, is herein referred to 

as the Senior Lien'Ihdenture. 

The 2016 Borids will be secured under the Senior Lien Indenture by a lien on and pledge of all Revenues 

and in some cases Other Available Moneys and will be payable from amounts that may be withdrawn 

from the Debt Service Fund created under the Senior Lien Indenture, as described in the Report. 

The City will use the proceeds from the sale of the 2016 Refunding Bonds, together with other available 

funds, to: 

(i) refund certain outstanding Airport Obligations to generate debt service savings, 

(ii) fund the related reserve requirements for the 2016 Refunding Bonds, and 
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(iii) pay costs and expenses incidental thereto and to the issuance of the, 2016 Refunding Bonds. 

%.Z^—y 
The City will use the proceeds from the sale of the 2016 New Money Bonds, together with other available 

funds, to: N > \ 

. .•.:. •- & % ̂  
(i) pay the costs of the 2016 Projects, as herein definecl";^.. v A 

fund the related reserve requirenn.ents for the,20i6 New Money-Bonds, 
.. ,. , . ' .' ' •.•'--•-• - r-.-i 'xJi-,- \ y '/'L. r, 1 • 

(ii) 
(iii) fund capitalized interest on.a portion of tj ie ^QijS.NeW'Money Bonds, and 

(iv) pay costs and expenses inci,dental .ther,e^o'a^^ m^thj^ssuance of the 2(316 New Money Bonds. 

Statements for the 2016 Bonds and/or tl:j^>Senibij Lierrli;jddpture. 

Unless otherwise defined herein, all capitalized terms'in t h i ^ e p o r t are used as defined in the Official 

1.1 is»^. • . i / ^ . I l^^nSlr fd 

^^^^\ y**^——'y.-'.^'y 

This Report presents the analysis undertaken,by R&A^'to demonstrate the ability of the City to comply with 

the requirements'"bf the SeniqLUen i r i den f t ^ ' f o r 'Fiscal 'Yeai-s"(FYs) 2016' through 2025 (the Prbje'ction 

_Perib_d) basedjpn the assuhiptioFTs regarding th^ planned issuance of the 2016 Bonds established by the 

City through c'6nsulMion'with,^ts^fnVa^^^ and the financing team. In developing 

its analysis, R&A h'is''rl^iewb^'HjisVb^nc^'^tre'h'ds and formulated projectiohs ba'sed 6'n the assum'ption^'put 

forth in this Report, wtTithi^ave^fefeei^^ the City,'i"egarcling'the ability o f the Air Trade Area (as 

defined herei^y-^b<gerierate<^mahd foK airiirie service at Chicago O'llare Irit'ernatiohal AirpOrt (the 

Airport), the ramoun^qf airline se'rvice and' passenger aictivity at the Airport, and the generation'of 

?y&i^n\x^ ' i r^^ :^^^x yS^^ailable Moneys at' the Air'ibort through the Projection'"'Peribd.' The^ Report is 

organized as fbilovJ'si-r-^' 
. . . ^ - i;j..^.^:^ ;: y y • • • • " ' 
• Summary^f Findings 

i iy<^' ' 
. C h a ^ r l : The 2016 Bonds 

Chapter 2: The Airport Facilities,'Capital Program, and 2016 Projects 

Chapter 3: Demographic and Economic Analysis 

• Chapter 4: Air Traffic 

• Chapter 5: Financial Analysis 

On the basis of the analysis set forth in this Report, R&A is of the opinion that the Revenues and Other 

Available Moneys generated each year of the Projection Period are expected to be sufficient to comply 
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,.- y 

/ '< 

with the Rate Covenants established in the Senior Lien Indenture, and that the resulting p'rojected airline 

costs should remain reasonable. Although summary information is provided, a 'complete understanding 

of the justification for our conclusion cannot be attained without reading the,Report inyits entirety. 

Founded in 1989, R&A is a full-service aviation consulting firm providing-ajrport physical and financial 
r-^"- -"x^-" 

planning services to airport owners and operators, airlines, and federal and.^state^'^gencies. R&A has 
prepared Reports of the Airport Consultant in support of over $26 billion of airpbrt related revenue bonds 

\ \ .' / 
since 1996. R&A is not registered as a municipal advisor under'Secti'oh^lSB of,tbe Securities Exchange Act 

^x^- •'yr' 

of 1934. R&A is not acting as a municipal advisor and^has not been-ehgaged by the City to provide 

advice with respect to the structure, timing, terms, or otoer siniilar matters concerning the issuance of 

municipal securities. The assumptions regarding such matter^sincluded in this Report were provided by 

the City or the City's financial advisors or underwritersr^r, withjthe City's approval, were derived from 

general, publicly available data approved by the Cfty.'|/R&A o^es no fiduciary duty to the City. The City 

should discuss the information and analysls'tontair^clsin-^tl^is Report with internal and external advisors 

and experts that the City deems appropriate befo,r,e takirag any action. Any opinions, assumptions, views, 

or information contained herein are nbjNif i ter i3e"d^ be, and do not constitute, "advice" within the 

meaning of Section 15B of the Securities Exclianqe Act of 1934. 

The techniques and methodolo^ies-used by R&A in preparing this Report are consistent with industry 

practices for similar studies in^pnnection with airport revenue bond sales. While R&A believes that the 

approach and assumpt'ibn^KUsed'"inlt.h'is Report are reasonable, some assumptions regarding future trends 

and events detailed iri'this-Report, including, but not limited to, the implementation schedule and the 

projections of/'^passe/iger activity and financial performance, may not materialize. Therefore, actual 

perfornnance wilMike' i^^if fer from the projections set forth in this Report and the variations may be 

materi^lr^Ih 'develogj^3)its analysis, R&A used information from various sources, including the City, the 

underwriters; (the financial advisors, federal and local governmental agencies, and independent private 
r.j 

providers of economic and aviation industry data, as identified in the notes accompanying the related 

tables and exhibits in this Report. R&A believes these sources to be reliable, but has not audited the data 

and does not warrant their accuracy. The analysis presented is based on conditions known as of the date 

ofthis letter. R&A has no obligation to update this Report on an ongoing basis. 

Sincerely, 

RICONDO & ASSOCIATES, INC. 
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Summary oft<findings 

The City of Chicago (the City) engaged Ricondo & Associates, Inc. (R&A) to^pcepare^this Report of the Airport 

Consultant (the Report) to provide an independent assessment of the City's\bi^ity'to irieet its obligations 

regarding the issuance of the Chicago O'Hare International Airport-^^General Airport Senior Lien Revenue 

Refunding Bonds, Series 2016A (AMT) (the 2016A Refunding Bond/), Chicag^y^O'H^re International Airport 

General Airport Senior Lien Revenue Refunding Bonds, Series 2016B (tslon-AMT) ;(t:he 2016B Refunding Bonds), 

and Chicago O'Hare International Airport General Airport Seniop<Cierr^i^v^ue''Refunding Bonds, Series 2016C 

(Non-AMT) (the 2016C Refunding Bonds and, collectjvel^witHythe 20r6A' Refunding Bonds and 2016B 

Refunding Bonds, are referred to as the 2016 Refunding B(mds-)J^hicago O'Hare International Airport General 

Airport Senior Lien Revenue Bonds, Series 20160 (the ""26160 New Money Bonds), Chicago O'Hare 

International Airport General Airport Senior L i en t ^ ^enu^ondvSer i es 2016E (the 2016E New Money Bonds), 

Chicago O'Hare International Airport G e n e r a U A i r p j ^ ^ e n j ^ t i e n Revenue Bonds, Series 2016F (the 2016F 

New Money Bonds), and Chicago O'HareWnt^rnationaNA'irport General Airport Senior Lien Revenue Bonds, 

Series 2016G (the 2016G New Money 'Bo^Sj^^n^r^o l l^ ive ly with the 2016D New Money Bonds, 2016E New 

Money Bonds, and 2016F New Money Bc^nds are referred to as the 2016 New Money Bonds). ' The 2016A 

Refunding Bonds, the 2016B Refunding Bonds, the 2016C Refunding Bonds, the 2016D New Money Bonds, 

the 2016E New Money Bonds, the^2016F New Money Bonds, and the 2016G New Money Bonds are referred 

to collectively as the 2016 Bondsy^' '~X\ 

Unless otherwise defi^ned^erein^-all'^apitalized terms in this Report are used as defined in the Official 

Statements forythe-2P16 BondS'-and/or the Senior Lien Indenture. 

On the^asis 'of\the analysis set forth in this Report, R&A is of the opinion that the Revenues and in some 

cases^Otfiir-^y^vailable^^^o^ generated each year of the Projection Period (Fiscal Year [FY] 2016- FY 2025) 

are exp:ected--to be sufficient to comply with the Rate Covenants established in the Senior Lien Indenture and 

that the resij j t in^projected airline costs should remain reasonable. The following summary provides key 

information ^apdl^findings that support this opinion. Additional detail is included in Chapters 1 through 5 of 

the Report. 

R&A prepared this document for the stated purposes as expressly set forth herein and for the sole use of the City and its intended 
recipients. The techniques and methodologies used in preparing this document are consistent with industry practices at the time of 
preparation and this Report should be read in its entirety for an understanding of the analysis, assumptions, and opinions presented. R&A 
is not registered as a municipal advisor under Section 15B of the Securities Exchange Act of 1934 and does not provide financial advisory 
services within the meaning of such Act. 
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The 2016 Bonds 

The 2016 Bonds are comprised of the 2016 Refunding Bonds and the 2016 New Money Bonds. 

The City will use the proceeds from the sale of the 2016 Refunding Bonds, together with other available funds, 

to: 

(i) refund certain outstanding Airport Obligations to generate debt service saving's, \ \ 

(ii) fund related reserve requirements of the 2016 Refunding Bonds, and 

(iii) pay costs and exjoenses incidental thereto and tb the issuance of the';2016 Refunding Bonds. 
- ' ' • • • • • • • ' - 'H^/yy^-^ --

It, is expected that, annual debt service savings of between $2.1 millipn3ndy$7v5J-million will result from the 

issuance of the 2016.Refunding.Bonds and the refunding of cerlain^-^aiirpprt ObfigatipYis. The expected savings 

from the 2016 Refunding Bonds have been assumed in the debt service projections included in the financial 

analysis in.this Report. . 

The City .will use the proceeds frorn the sale,of the ?016.v^ew^Money Bonds, together, with iOtheravailable 

funds, to: . / ^ / ^ >s'v 

(i) pay'the costs of the 201'6 Airpbrt P̂  ' ' • 

'(ii) fund the related'reserve requireiTieri^^K^^^ 
•y . , y - : y . . . . y - ' - y . ^ Y y ^ i - ^ ^ W ^ ' ' ' -• • 

(iij) furid capita^^^^ 

(iv) pay costs and expenses, incidentakther^^ 

Pursuaht^o the terms of'the>Sg'ni6r:Lien ln'deQt^ will^be secut-ed by a 'first lieri-pledge of 

-Revenues-(rheaningrgeneraNy,--ali-:-arTiounts-rece 

and operation of Chicago O'i^re'Tnternational Airport [the Airport] [exclGdirig the LahiJ''Support Area])'and 

certain Other Available^oneyS).!lbrv^ basis with the City's Outstanding. Senior Lien Bonds and such 

other Senior Lieh bbligatio'^.^s nfiay 'be outstanding fronri timb to time, and will be paid frorn amounts that 

may be withdrawrHffom the Debt Service Fund created Cinder the Senibr Lien Indenture.'R'evenues are defined 

in the Official^Statemenfc 

Additional informatiori-on the 2016 Bonds is provided in Chapter 1 of this Report. 

' "•''rt^: • y • -y-'-y -
Table S- l pr^fents a surnniary of the tax status and security of each series of the 2016 Bonds. 
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j; ••V'.^-;'''^ -. • V^'--' .-^'/;^.tableS-l:'^u^ ' •. '-y- '- '..•'y:'.-'yi^ yl'.:'y. 

SERIES 
2016A SERIES 2016B SERIES 2016C SERIES 2016D SERIES 2016E SERIES 2016F SERIES 20166 

] Use. ^ /•Refunding- • Refiinding . • Refunding • . New Ivloney-' •. .'New Money-' . New (vtbney ' .•• New Money 

Status Tax-exempt, 
AMT 

Security Revenues 

Tax-exenipt; 
Non-AMT 

Revenues 

Tax-exempt; 
Non-AMT 

Revenues, PFC 
Revenue, 

through 2018 

Tax-exempt, 
Non-AMT 

Revenues: 

Tax-exet-npl; 
Non-AMT 

' Revenues; 
Grant Receipts 

Tax-exempt;> 
Non-AMT 

Tax-Exempt 

AMT 

R i j v e n u e s ; ' ' Revenues 

V through maturity-

Jyy '''ĝ • . •• '••••. 
SOURCE. Chicago Department of Aviation; Katten Muchin Rosenman, LLP, November 2016 
PREPARED BY: Ricondo & Associates, Inc, November 2016 

The Airport Facilities, Capital Program, and^2016 Projects 

The Airport is the largest commercial-service airport serving^CJnica'go and the surrounding region. Its primary 

facilities consist of the airfield, terminal area, rentaj'ca'r'facilitiess^ir cargo areas, maintenance/airport support 

areas, and surface access/parking areas. The<^irfield/GonsistsSbf eight active runways; the terminal area 

consists of four terminal buildings with a total^of\i89''gates//The Airport's airfield, terminal area, and other 

facilities are described in Chapter 2 of this'^epbrfc. \ K . / ^ ^ 

The City has been undertaking major Gap.ital^lanriiiJgT-initiatives at the Airport, including airfield and facility 

development, while also maintaining a 5-y.ear Capital Improvement Program (CIP) to address the Airport's 

ongoing capital needs. The/v^irport's capital,^program includes the O'Hare Modernization Program (OMP) 

Airfield Projects, the 5-year^; (201^2020) CIP, and other recently announced capital projects, as described 

briefly in this section an^furtl;)er^^scny^ed in Chapter 2 of th is Report. 

OMP Airfield^rojie.cts^ are-ehanging the airfield from a layout with intersecting runways to a modern 

parallej-rjjinyray systeq\,^The OMP, which includes the construction of one new runway, the relocation 

of ^ ^ \ ^ exi'sti'ng runways and the extension of two existing runways, is being undertaken in phases 

tbat^beg^an in'^p^OS. To date, three of the four runways have been completed and one of the two 

,''y^?ijn\^ay e ' )^ has been completed. The Airport has experienced a reduction in operational 

^de la^s and an increase in airfield capacity with the completion of the OMP projects. The remaining 

OMpj^ir f ie ld Projects include one runway (under construction), and an extension to an existing 

runw^y^which is expected to further reduce delays and increase capacity. Funding for the OMP 

Airfield Projects has been undertaken in phases. OMP Phase 1, a $3.21 billion project, included two 

runways and an extension and was completed in 2013. A $1.07 billion funding agreement with the 

'' The OMP also includes the construction of a terminal complex on the west side of the Airport. The Chicago Department of Aviation has 

indicated it will pursue the Western Terminal Complex only as demand dictates the need for the facilities, and costs for the Western 

Terminal Complex have not been included in the financial analysis included in Chapter 5 of this Report For additional information on 

terminal facility plans, see Section 2.2.1-
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Airline Parties for OMP Phase 2A included a runway and enabling projects for a future runway. This 

phase is fully funded; the runway project was completed in October 2015 and the remaining projects 

are anticioated to remain within budqet. .A $1.3 billion infrastructure plan that inckides another OMP 

runway was agreed upon in a funding agreement among United Airlines (United) and American 

Airlines (American), and the City in January 2016 and Majority-In-Interest funding authority for the 

plan was approved by the Airline Parties in February 2016. The plan, which includes_,Runvvay 9C-27C, 

an OMP Airfield Project, and additional airfield improvements not part of the remaining OMP Airfield 

Projects, which include a centralized deicing pad, a cross-field taxiway sy^tem.^'aqd relocation of 

Taxivvays A and B, are expected to be funded with proceeds from the 2016'-New MoheysBohds, and is 

expected to be completed by December 2020. For purposes of the/financial analysis''^included in 

Chapter 5 of this Report, additional future General Airport Revenue Bo'nds-:(GARBs) have been 

included for funding of the construction of the remaining OMP runway^ext^'r^^ 

2016-2020 CIP includes ongoing repair and maintenances/and other\^capifal projects, such as the 

construction of a Multimodal Facility, which includes a. consolidatedVental car and public parking 

facility and an extension of .the Airport Transit SystepFî (ATS)̂ - airf i^d irjiprovements associated with the 

third-party construction of a cargo facility in the/'no'rtheast area of 'fne Airport; the expansion of the 

Airpo.rt - Maintenance, ;Complex;: ;additions j | n , d ^ r ^ d ^ -facilities; iricl.uding an 

expansion .o.f the Terminal 5 EederaibInsp.ectipn;Station;^afety and security-projects; including an:inline 

baggage system Jn Concourse L arid ch^kedibaggage inspection station optimization-in Ternninal 1; 

,:and !noise .mitigation. The -cost .of th.et2016^202Q^P ,isv:app.r̂  billion, andi.includes 

planning and implementation G6s'fsS^he^201.^;b20 :CIP is expec funded through a 

combination of federal grants<; |^ loan^|Fedj^l^^-A^^ [FAA] Airport Imp/;oyement 

Program [AIP] entitiernents, FA/^^^^^sa^^p•ha'ry gyants, Transportation Security Adrriinistration [TSA] 

gra.nts!"O.S!'bepartmep fr'ansporjfet^on [UiSroOt] loan), Custonrier!.F'acility Ch'arge' '(CFC) pay-as-

you-qo, proceeds from previously issued bonds, assumed,proceeds frorn future_bondjssuances, and 

other Airpo'rt fa'nds.\^^|^cr-ty^^ of 2016-20,20 CIP project 

expenditures jsNexpect^^^Jo^tie funded using proceeds from future bonds; these future bond 

issuances are a,l^bvmrarporate^ into the' financial analysis of this Report: ''No' 2016-2020 CIP projects 

areia^tjCijS^d tO-be^^^ded-'With proceeds from the'2016 NewiMoney-Bonds.--'.-S' 

Other- i lecer^vAnno'unce^ Projects include an expansion of Terrriinal 5 and Concourse L in 

'ITer.mmal •• — 

, be com 

iinar3.! These projects will add gates at the domestic and international ternriihals,.are expected to 

pmp]^eci-.-oyeV the pext two to three years, and do not require airline approval. The expansion of 

tern^)irial>$> is expected to be funded using proceeds from PFC Revenue Bonds anticipated to be 

issueci-m26i7, discussed in'Section 5.4,1, of this Report. ,Additiopariong-term terminal development 

and ^developrnent options (Terminal Area Plan) are being evaluated in coordination with airline 

representatives .to address long-term terminal capacity. A fedevelopment of the existing terminal 

hotel and the construction of two new hotels on Airport property are also planned and expected to 

be complete between 2020 and 2022. The feasibility of a future express rail third-party project 

connecting the Airport to the central business district is currently being studied. The expansion of 

Concourse L is under construction and, is being funded directly by American Airlines. The $266.8 

million Terminal 5 Expansion is anticipated to be funded, by Passenger Facility Charge (PFG) Revenue 

(pay-as-you-go and PFC Revenue Bonds) and Airport discretionary funds. The Terminal Area Plan 
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(TAP) is still in preliminary conceptual planning and discussion phases, and while funding for the TAP 

is expected to include future bond proceeds with debt service payable during the Projection Period, 

due to the uncertainty of timing and project costs the financial analysis in Chapter 5 of this Report 

does not include debt service associated with the funding of the TAP. The total investment for the 

three hotel development projects is estimated to be approximately $350 million and is planned to be 

funded by a special facility loan(s) backed by hotel revenues. Because a detailed^iunding plan does 

not yet exist for the hotel development, the financial analysis in this Report does-^not include future 

funding of this project. 

The 2016 Projects ' " ^ ' ^ 

The 2016 Projects will be funded with proceeds from the 2016 New ^ivloney^BonSs^rand include the 

construction of Runway 9C-27C and enabling projects, including airline,faGiiity^relocation; a centralized deicing 

pad; and a cross-field taxiway system and relocation of Taxiwa'yk^^A^^dN^^vThe 2016 Projects total 

approximately $1.3 billion, of which approximately $1.0 billion is expected to be funded with proceeds from 

the 2016 New Money Bonds. PFC Revenue and Grant ReceiptXfrotT^a^FAA^ of Intent (LOl) Grant, both 

used on a pay-as-you-go basis, are anticipated to fund tb^port^i^ns of-"'the'-2C)16 Projects not funded with the 

2016 New Money Bonds. Airline Party approval has been received.'for the 2016 Projects. 

Additional information on the Airport and projeots^-included in^itSNcapital program is provided in Chapter 2 of 

this Report. "^^vV^//^ / s ^ 

— 'Ty—y i y y ~ ' " 
Demographic and Economl£\Analy_si§7 

The demand for air transportation is, to aMlegree, dependent upon the demographic and economic 

characteristics of an airport's\ajr^f^id^area. This relationship is particularly true for origin and destination 

(O&D) passenger traffic>^hicl:Kh,asjT^ accounted for approximately 50 percent of demand at the 

Airport (with connecting^f^ssengeris-accounting for the remaining 50 percent). Demand for airline travel at 

the Airport, therefore, is infl'cjenced by the local characteristics of the area served, along with individual airline 

decisions rega'rdin'gS^ice in support of connecting activity. 

The A i n p 5 ^ \ Al^^^adg^y^rea has a large, diverse economic base that supports business and leisure travel. 

ProjeG^d eco^nomicVariables indicate that the Air Trade Area will remain a destination that attracts both 

business andl to iJ^ t visitors, positively affecting the demand for future inbound airline travel. Projected Air 

Trade Area l^^^onomic variables further support the continued growth of local outbound passengers. 

Table S-2 presents selected 2015 and 2025 economic figures for the Air Trade Area and for the United States, 

as projected by Woods & Poole Economics, Inc. 

Additional information on the demographic and economic characteristics of the Air Trade Area is provided in 

Chapter 3. 
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Table S-2:>Pr6jected EcoW^^ 

VARIABLE 2015 2025 CAGR'' 2015-2025 

I Air Trade Area. Population 
I' - -. - . " , - : : • 

9,713,451. 10,273,007 0.6% 

United States Population, 

-,Air Trade Area Total Employment, 

United States Total Employment 

321,5'15,081 

'5,897,355. 

184,227,823 

352,566,429 

6.628,67.4 
YL 

0 9% 

;i.2% 

| A i r Trade A Air Trade Area Total Personal Income ($ billion) ' $502.83 

United States Total Personal Income {$ billion) 

212,927,611 < / ' ' \ ^ " 1.5% 

$^9^7,53y^ '_ 2.5"/ 

l.'AirTrade Area Per Capita Personal Income 

United States Per Capita Personal Income 

-Air Trade'Area:Gross Regional Product ($ billion) 

United.States-Gross Domestic Rrgduct-.,($ billion). 

Air Trade-Area Per Capita Gross Regional Product 

United States Per Capita Gross Domestic ^Product 

.NOTES. : - i . . ;• ,• , 
1/ Dollar amounts are in 2015 dollars 
2/ CAGR = Compound Annual Growth Rate 

SOURCE: Woods 8i Poole Economics, Inc, 2016 Complete Ecopbrfiic ahd Derriqgro^icyata Source (CEDDS), May 2016 

PREPARED BY Partners for Economic Solutions, August,2^16. ^\iY 

Air Traffic 

Chicago's location alofig.the'^eavilyj.t east/west air rpijt'es an'd its-large population'base make it a 
f-'X'"'^ "X^ii^-^' . . . . . 

natural-loi:ation'for ai(line«;Hubbihg operations: United-and Americari'-;ltwo':df-the'world's largest-airlines in 

• t^rrn's of 'reveR,fleZrpa^engen operate major-corinec'tihg hijb facilities'at'the Airport. "The'City is^also 

served by Chicagolb^way International Airport, a^major airpbrt for--Southwest' Aiflihes. -Together the-two 

airportsrgrw|deS^^^om^ three-hub airport system for the area's O&D passenger base. 

The ACport^onsistently :ranks;among-the:ibusiest airports:iri the world.f-'According.to -prelirininary-Sdata^'from 

Airport CounciLIhterhational, in 2015 the Airport was 4th busiest in terms of passenger volume (second in the 

lUnited States^behind'Hartsfield Atlanta Internationah Airport), the 2nd^busiestMn^terms'of aircraft rnovements, 

•and the-'17th busiest in terms of cargo tonnage (6th in the United States) Based oh U.S. DOT survey data', the 

In December 2013, American and US Airways merged under the same parent corporation. The FAA granted American a single operating 

certificate on April 8, 2015 References to "American" in this Report reflect the combined American/US Ainways unless otherwise 

designated 
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Chicago market'' was ranked 4th in the nation in terms of domestic O&D passengers for the year 2015— 

following the New York,^ Los Angeles," and San Francisco' markets. 

The Airport served approximately 76.9 million enplaned and deplaned passengers in 2015, an increase of 9.8 

percent from the previous year. Through the first eight months of 2016, enplaned passenger activity at the 

Airport has increased 2.5 percent from the same period in 2015. ^ 

In the 12 months ended August 2016, a total of 21 United States flag carriers, 36,iorei.gn flag carriers, 5 

nonscheduled charter airlines, and 22 all-cargo airlines provided service at the AirpOrt. In-,2015, United and 

American, combined with their affiliates, accounted for 44.2 percent and ^S'S^^P^rcent, respectively, of 

enplaned passengers at the Airport. In addition, other significant United States airiines serving the airport 

include Alaska Airlines and Delta Air Lines, as well as low-cost airlines Frontier'AirlioesHetBltie, Spirit Airlines, 

and Virgin America. Low-cost airlines have been a significant source o,f-rievv:seat--c^pacity at the Airport. Low-

cost airlines increased scheduled seat capacity by 21.1 percent in 20'l4 and^y.^65^4'^Rercent in 2015, and they 

will increase scheduled seat capacity by another 3.8 percent \nS2Ol6. Beî ween 2006 and 2014, O&D 

passenger traffic at the Airport decreased at a compound annual^rate^of^7,p4rcent. However, more recent 

growth resulted in a 17.4 percent increase in O&D tra^fi^'ln 201)5. Betvve'en 2006 and 2015, the airlines' 

domestic O&D revenue at the Airport grew at a compo^r id^nnual growth rate (CAGR) of 2.3 percent, 

reflecting strong revenue growth by the airlines servin'g the Airport. 

passengers, aircral Forecasts of aviation demand (i.e., enplaned p|ss^gers, ^aj.rcraft operations, and landed weight) were 

developed considering: 

Historical activity, including passenger—voi'dme and revenue trends at the Airport and across the 

industry; ^"^"^""^ 

• Recent trends and futur^fbrecasts of local and national socioeconomic factors; and 

. Anticipated use of th6^/^'irp'J^^y American, United, low-cost airlines, and other airlines. 

Passenger activity is fc(ijecasted to grow at a CAGR of 0.8 percent from the base year of 2015 through the end 

of the ProjectiofTfiferipd in 2 8 2 ^ 

Additional-information^rji air traffic is provided in Chapter 4 of th is Report. 

Includes Chicago O'Hare International and Chicago Midway International Airports. 

Includes John F. Kennedy International, Newark Liberty International, and La Guardia Airports 

Includes Los Angeles International, John Wayne Airport-Orange County, LA/Ontario International, Burbank Bob Hope, and Long Beach 

Airports. 

Includes San Francisco International, Metropolitan Oakland International, and Mineta San Jose International Airports. 
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Financial Analysis 

R&A completed an analysis that demonstrates the ability of the City to comply with the requirements of the 

Airport Use Agreement and Senior Lien Indenture in each year of the Projection Period. 

ys, 

The current Airport Use Agreement expires in May 2018. For purposes of the financial ^nalysis in this Report, 

the existing residual rate-making methodology defined in the Airport Use Agreement^:is''aiss.Umed to continue 

' fhrdu^hoUt th'e Projection Period. Fiowever,'the rkte-setting methodology cburd.b^^ the 

expiration of the current Airport Use Agreement in 2018. Even with a diffB^ent^methodolbgy, the City's 

obligations'to bond holders set forth in the Senior Lien Indenture, includinglithe obli^gation to set rates and 

charges sufficient to meet the Rate Covenants, remain. Based on the finariciaNa1ialysis"iri''Chapter'5 of this 

Report, R&A is of the opinion that the Net Revenues Available for/5e^riIoiv^en^Coverage generated by the 

Airport in each year of the Projection Period are expected to be sufficient to coi^plyWi'th the Additional Bonds 

Tests and the Rate Covenants established in the Senior Lien Indgn'tu'r.ei, ' " 

The GARB debt service included in the financial^analysis neflectsidebt service on outstanding GARBs, the 2016 

New Money Bonds, and future.GARBs necessary foi;^unding,.?tbe OMP Airfield Projects and 2016-2020 CIP 

capital projects described in Chapter 2. Future RF.Cj^evenue:B6nds, anticipated.to be issued in 2017.'to fund a 

portion of Terminal 5 Expansion project and to potentially^efund^certain outstanding PFC Revenue Bonds, are 

described in Section 5.4.1. of this Report, y-r^/^s^^^ 

In combination, the 2016 New Money/Bonds a[id_future/GARBs assumed in the financial analysis reflect the 

follovving capital-project funding assumptions,^ '^"^ 

• approximately .$1.3 billion for remaining OMP Airfield Projects, including $978.3 million for Runway 

~ ~ 9C-27C"funde'd vvithf^fKOGee:ds:;|roTnnhe-2016~Wew-Money-Bonds and^^ extension 

of Ruhvvay 9R-27LftmGle'd withifutu're GARB proceeds, . - ' - . 

• a.pproxiniately^$289.5 milliori''for additional .airfield improvements, .in.cLuding^ $113.3 miljipn for the 

centralized..^icing^paid and $176.2 million for cross-field taxiway systenn and relocation of Taxiways A 

and B.iboth fi,jncled with proceeds from the 2016 New Money Bonds, and 

. /a'pproxiQTa^telyJ-^73 million for the 2016-2020 CIP projects funded with future GARB proceeds. 

Results of thejfinancial analysis are as follows: 

tY 
• Operation and maintenance (O&M) Expenses are projected to increase to approximately $857.1 

million, excluding Land Support Area expense, in FY 2025, representing a CAGR of 5.4 percent 

between FY 2016 and FY 2025. This increase is based on the type of expenses anticipated, the 

fulfillment of certain assumed City pension contributions described in Section 5.2.2, expectations of 

future inflation rates (assumed to be 3.0 percent annually) and projected increases to O&M Expenses 

associated with the completion of O M P Airfield Projects. 

» Non-Signatory- and Non-Airline Revenues are projected to increase from $386.3 million in 2016 to 

$496.0 million in 2025, a CAGR of 2.8 percent. Non-Airline Revenues, include revenijes from the 

Chicago International Carriers Association Terminal Equipment Corporation (CICA TEC); and from 
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concessions, including automobile parking, automobile rentals, and concessions in the domestic and 

international terminals. These revenues are discussed in Section 5.3.2. 

Net Debt Service (including debt service on the 2016 Bonds and projected debt service on future 

bonds necessary to complete the OMP Airfield Projects and 2016-2020 CIP), net of capitalized 

interest, PFC Revenues, and Grant Receipts used to pay debt service, is projected to be approximately 

$423.4 million in FY 2016, then projected to increase throughout the Projection Period to a peak of 

approximately $537.0 million in 2022, and then projected to decrease sl ight lvto $534.6 million in 

2025. 

The airline cost per enplanement (CPE) at the Airport is estimated to be^a'ppr^ximately^$^.49 in 2016 

and is projected to increase to $25.46 in 2025 (which equates to/appro)l_imately $19.51 in 2016 

dollars). ^^'\^y^/'~'~~'''^-^^ 

The projected Airport user fees are evaluated in this analysis to be^reasona&^e'base^^on the expectation that 

these fees will not deter forecasted demand for air traffic at the Airport as airlinfes continue to deploy capacity 

to airports based on available resources. The projected Airport-^useNees in^thi's analysis are .deemed to be 

reasonable based on the following combination of factors^'^' ' '^"^' ' 

. large population and strong economic b a s e ; ^ 

. attractive geographical location 

. important hub for United and Amepean>an 

. increases in debt are associated^^|||i^Ga^gita|^^ that allow for growth. 

Table S-3 presents the Oebt^^^fyjce coverage^t io projected for Senior_Lien Bonds from 2016 through 2025. 

As contained in the Senior Lien Indenture: 

The City covenants that itj-will fix and establish, and revise from time to time whenever 
1 ^ \ ^--J/y 

necessary,^h^.^talsr-rates and other charges for the use and operation of the Airport 

andrfe^^rvices^^r^^ered by the City in the operation of it in order that Revenues in each 

Fiscal Yfe^V^ogether with Other Available Moneys deposited with the Trustee with respect 

^ o . ^ a t FisOai|Year and any cash balance held in the Revenue Fund on the first day of that 

"^Fiscai^^V^^not then required to be deposited in an Fund or Account, will be at least 

sufficient... to provide for... One and ten-hundredths times (l.lOx) Aggregate Senior Lien 

p|e,bt/-Service for the Bond Year commencing during that Fiscal Year, reduced by any 

[a^oceeds of Airport Obligations held by the Trustee for disbursement during that Bond 

Year to pay principal and interest on Senior Lien Bonds or Senior Lien Obligations. 
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In addition to Airport Revenues, the City also pledged as Other Available Moneys PFC Revenues through 2018 

equal to the amount of annual debt service on the Series 2008A and Series 2010F Bonds, and through 

maturity on the Series 2011A Bonds, plus any required coverage on all of those bonds. The City is evaluating 

the use of PFC Revenue after calendar year 2018 and in its sole discretion plans to continue to use PFC 

Revenues to pay debt service on the Series 2008A Bonds and the Series 2010F Bonds. Therefore, the financial 

analysis in this Report assumes that PFC Revenues will be applied to pay debt service on thej^Series 2008A and 

Series 2010F Bonds, or any bonds refunding those bonds (including the 2016 Refundi.nig^^Bonds), from 2019 

through the end of the Projection Period. PFC Revenues will be pledged as Other<AvailaBle Moneys to the 

Series 2011A Bonds, or any bonds refunding those bonds, and the 2016F New.<Money B^nSs through the 

maturity of those bonds. 

The City has pledged as Other Available Moneys certain Grant Receipts from PAAletter of intent grants and 

other FAA discretionary grants to the debt service on the Series 2011B^'^nds'rNi;i|^dbiti^^ to Airport Revenues. 

It is assumed in this analysis that certain Grant Receipts from FAAjletter of Ihjtent grants will be pledged to 

pay debt service on the 2016E New Money Bonds through the_Proje^ion Period/ As shown, the Debt Service 

coverage ratio is projected to meet the minimum requi rem,^ t%f^0)? in^iggctj^ of the Projection Period. 

Table S-4 presents the projected CPE from 2016 thrc)U,gh 2025^>The CPE includes estimated debt service and 

expenses of OMP Airfield Projects and the 2016-^20 O l ^ d u r i ^ ^ h e Projection Period. The aforementioned 

assumptions on projected costs, along with the>^or,e«st passenger activity, provide the basis for R&A's 

opinion that costs at the Airport remain reaspnable>thrc)ughll)e^Projection Period. 

Additional information on the financiai^nalysis^'is-provi^ed in Chapter 5 ofthis Report. 
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The 2 Q M Bonds 

1.1 The 2016 Bonds 

The 2015 Bonds will be issued pursuant to an ordinance adopted by the Chicago Gity Council on September 

14, 2016 (the Bond Ordinance) and the Master Indenture of Trust securing^'Chicago O'Hare International 

Airport (Airport) Senior Lien Obligations dated as of SeptemKer>-l,''*^i^012Jthe Lien Master Indenture) 

between the City of Chicago (the City) and U.S. Bank National Asspciatioa'^ehicago, Illinois, as supplemented 

by the Supplemental Indentures from the City to^he-\ l tystee. The Senior Lien Master Indenture, as 

supplemented by the Supplemental Indentures, apd»>as it may^e amended and supplemented from time to 

time in accordance with its terms, is herein referred to as-tl'fe Senior Lien Indenture. 

Unless otherwise defined herein, all capitalized terms in/^his Report are used as defined in the Official 

Statements for the 2016 Bonds and/o^t'he Senior Lien ln,denture. The 2015 Bonds are comprised of the 2016 

Refunding Bonds and the 2016 New Mor5ey,Bpndsr~--C7 

1.1.1 2016 REFUNDING B0NDS X \ 

The City will use the proceeds'Jrorn;tlie,^sale of the 2016 Refunding Bonds, together with other available funds, 

to: ^ 

I refund certain^'uts^nding-Airport Obligations to generate debt service savings. 

(ii) fund t:He-re{ated reserv^requirements of the 2016 Refunding Bonds, and 

(iii) pay cc/s^s and>e^penses incidental thereto and to the issuance of the 2016 Refunding Bonds. 

It is e ; ^ p ^ i ^ | t i ^ t c l a i ^ a l debt service savings of between $2.1 million and $7.5 million will result from the 

issuancV of tne 20;i5 Refunding Bonds and the refunding of certain Airport Obligations. The expected savings 

from the 20iL6_,Befunding Bonds have been assumed in the debt service projections included in the financial 

analysis in this'Report. 

1.1.2 2016 NEW MONEY BONDS 

The City will use the proceeds from the sale of the 2016 New Money Bonds, together with other available 

funds, to: 

(i) pay the costs of the 2016 Airport Projects, as herein defined 

(ii) fund the related reserve requirements of the 2016 New Money Bonds, 

(iii) fund capitalized interest on a portion of the 2016 New Money Bonds, and 
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(iv) pay costs and expenses incidental thereto and to the issuance of the 2016 New Money Bonds. 

The Series 2016D New Money Bonds are anticipated to be issued to fund portions of the 2016 Projects, 

defined herein, and are payable from Revenues (as defined in the Senior Lien Indenture) pledged to the 

payment thereof under the Senior Lien Indenture and certain other moneys held by or on behalf of the 

Trustee. 

The -Series 2016E New Money Bonds are anticipated to be issued to fund portions,<of^he 2016 Projects, 

defined herein, and are payable from Revenues (as defined in the Senior Lien In4enture)Kpledged to the 

payment thereof under the Senior Lien Indenture and certain other moneys held\l3y or ori^behalf of the 

Trustee. In addition to Revenues, the Series 2016E New Money Bonds are also-f)ayableifrom and secured by a 

pledge of Net Grant Receipts, consisting of moneys received by the City ff:oi^--^lneiEi^T^(Dursuant to Grant 

Letters of Intent through maturity. . " " " ^ ̂  

The Series 2pi6F New Money Bonds are anticipated to be issuedj^to fund [portions of the, 2016 Projects, 

defined herein, and are payable.from Revenues (as def ined^-the^S^r^r .U.^n^^ .and Pledged Other 

Available Moneys (as defined in the Senior Lien Indenture)-^iedged to^the^gayment thereof under the Senior 

Lien Indenture and certain other moneys held by or on^b'ehalf oMhe Trustee., In addition to Revenues, the 

Series 2016F New Money Bonds are also payable from and"^q j red by a pledge of Passenger Facility Charge 

(PFC) Revenues through maturity. 

.The Series 2pi6G New Money Bpnds ai^anticipate(|^^^ fund portions of the 2016 Prpjects, 

.defined herein, and are, payable frorin^Rev^n^^ in.the Senior Lien,,Indenture).pl^edged^to the 

payment thereof under the Senior Lie(TsIndej)tij'fe^r}d cerfa other mPH^Y^ held by or on behalf of the 

Trustee. 

[able_lLil_p.r_esmts_th.e_e.s.ticnaJLed_^ of the 2016 New Money 

inanciaranalysis in Chapte"r\5"\oiyt'lTis'̂ R!'eport. These preliminary riumbers are for illus! financiar analysis in Chapt 

subject to change 

Bonds assumed in the 

ustrative purposes and are 

.".:^_..:.rH?jM 
Rah.Amounl C)f 2016 Bonds 

~ - > . 4 - : ^ f a j 1 ,;-rr-

I Net prIginaljIssue/Rf'emiurn' 

t o ta l 

| l /ses." 

$772,995,000.. .. $163,38.0,000.. .. $153,460,000., ,,.$67,755,000 .., $1,157,590,000 
31,218,130 17.050.358 6,858;600 - 842:811: 55T969I859'] 

$804,213;i30 •$180,430,-358 $160,318,600 ' 1::'-$68,597,811 •—$1,213:559,899 

Deposit to 2016 Projects Construction Fund $664,495,125 $140,000,000 $150,000,000 

i:?JiSD?.6 f y.r!i??R,°ii^....:;.:i , i:^;.. . ; j ._„ / -34.590,114 
Capitalized Interest Deposit 100,379,262 

$58,304,875 $1,012,800,000 

tCost.ofjssuance"-,-

__̂ 7.76q,5_13 
31,773,758 

9,394.500. .-i, .2,950,469 
6,926,067 

-:S4/695^?7 j 
"139,6797687 

: -4,748,629, .896,087; ;;924.100.: ;; 416,400. ; 6,985;,216 i 
Total $804,213,130 $180,430,358 $160,318,600 $68,597,811 $1,213,559,899 

NOTE 

1/ Includes Underwriters- Discount and other costs of issuance' 

SOURCE Frasca & Associates, November 2016 ' 
PREPARED BY Ricondo & Associates, Inc., November 2016 
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Table 1-2 presents a summary of the tax status and security of each series of the 2016 Bonds. 

; tab|e.lr2: : Suirhm 2016 Bonds ' 

SERIES 2016A SERIES 2016B SERIES 2016C SERIES 2016D SERIES 2016E SERIES 2016F 

.Use: .Refunding-' Refunding- Refunding - ' , New Money . ^ New Motley 

Status Tax-exenipt, 
AMT 

Tax-exempt, 
Non-AMT 

Tax-exempt, 
Non-AMT 

Tax-exempt; 
Non-AMT 

Tax-exempt; 
Non-AMT 

r*-: r : — —•—•—— -.T-*—--r-; r-

I Security-.- " Revenues Revenues' . Revenues, PFC 
. Revenue. .. 

'- throijgh 2018 

Re-^enties 

New Money. 

---y^^y 
Tax-exempt, 

Non-AMT<;N 

SERIES 2016G 

New Moriey-

Tax-Exempt 

AMT 

. Ri?veriu.es,' ^rf^-'-'^'Reyenues, -.: H^-; Revenues 
.Grant Receipts.';*^. .-PFCSRevenues -• 

-iĵ f'.' through maturity ' I 

SOURCE: Chicago Department of Aviation, Katten Muchin Rosenman. LLP, November 2016 
PREPARED BY: Ricondo & Associates, Inc., November 2016 

SV.ZI 
1.2 Indenture of Trust 

Security for the Series 2016 Bonds 

Pursuant to the terms of the Senior Lien IndentureN,the 2016^onds will be secured by a first lien pledge of 

Revenues (meaning, generally, all amount^^rieeiyed o'^rgc^ma'ble, directly or indirectly, by the City for the use 

and operation of O'Hare (excluding t^^Land|,/Su|3port'^Area)), on a parity basis with the City's Outstanding 

Senior Lien Bonds and such other Senior.^ien'OBiigations as may be outstanding from time to time, and will 

be paid from amounts that may be withdr^yvn from the Debt Service Fund created under the Senior Lien 

Indenture. Revenues are de f i r i ed^ the OfficiaKStatement. 

Under the Senior Lien^Indentu^feUhe Qity has covenanted to establish rentals, raties, and charges for the use 

and operation of the Airport so th'atlRevenues, together with certain other moneys deposited with the Trustee, 

are sufficient to-pay the Operation and Maintenance (O&M) Expenses at the Airport and to satisfy the debt 

a 'qe 'cw^ants coritained in the Senior Lien Indenture. service coverag 

The C^ty'is>iparty>tQjhe Airport Use Agreements with certain airlines serving the Airport, which Airport Use 

AgreeiTpentsj are scheduled to expire on May 11, 2018. Following the expiration of the Airport Use 

Agreements|on,Jviay 11, 2018, the Senior Lien Indenture provides that, beginning on the first Business Day of 

June 2018, o^another date as the City may select and designate in a Certificate filed with the Trustee (the 

Transition Date), certain new Funds and Accounts will be established and the application of moneys in the 

Revenue Fund will be revised. See Section 5.1.1. of this Report for additional information regarding the Airport 

Use Agreement and assumptions made in the financial analysis. 

Debt Service Coverage Covenants 

The City covenants in the Senior Lien Indenture to fix and establish, and to revise from time to time whenever 

necessary, the rentals, rates, and other charges for the use and operation of the Airport and for services 

rendered by the City in the operation of it in order that Revenues in each Fiscal Year, together with Other 
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Available Moneys deposited with the Trustee with respect to that Fiscal Year and any cash balance held in the 

Revenue Fund on the first day of that Fiscal Year not then required to be deposited in any Fund or Account, 

De • K l ! 

(i) to provide for the payment of Operation and Maintenance Expenses for the Fiscal Year; and 

(ii) to provide for the greater of, (A) the sum of the amounts needed to make the-dep<^its required to be 

made pursuant to all resolutions, ordinances, indentures, and trust agreementSyptir^uant to which all 

Outstanding Senior Lien Obligations or other Outstanding Airport Obligations'^re' issued and secured, 

and (B) one and ten hundredths times the Aggregate Debt Service for'th'e>Bond . Year-commencing 

during that Fiscal Year, reduced by any proceeds of Airport O b l i g a t i o n s ^ l d by the Trustee for 

disbursement during that Bond Year to pay principal of and interest^in^Se^nipr L^eKtOb 

The City further covenants in the Senior Lien Indenture to fix and ,establish/>andvrevise from time to time 

whenever necessary, the rentals, rates, and other charges for the (use and operation of the Airport and for 

services rendered by the City in the operation of it in ordei^that^Rev^equesJ^ Fiscal Year, together with 

Other Available Moneys consisting solely of: (a) any PFC/revenuea depbsitedrvyith)the%u.s^^^ that Fiscal 

Year; and (b) any other moneys received by the City^n thei'iimmeciiately prior Fiscal Year and deposited with 

the Trustee no later than the last day of the immediately priorsFiscal Year, will be at least sufficient; 

<f " '"'^^ • • ' 
to provide for the paymentof Opel̂ a1:ion a r^ Fiscal Year; and .. - ' 

'to provide for' th'e paym^enf o f ^ ^ ^ ^ ^ l ^ t e D e b ^ ^ ^ i c e for^'the Bond'Year'cohnrnehcihg diiring that 

Fiscal Year, reduic'ed by'any pmceed the trustee for disbursement 

'dijrin^ the Bond Year'to pay the'pr^dpal of aild~iii'terest oh 'Senior Lien'Obligations'. ' 

> ( i ) ' 

' (ii) 

-Flow-ef-Funds-

Airport Revenues .and.^expens^ (are"^GG^ as a..separate.venterpri.s'e fund..of the City, subject to the 

. provisions of the Senior^.i^en I n d ^ u r y a n d , prior to the .Transition...Date, the Airport Use Agreements. . The 

..Flow of..F.unds, identi.fie(^.ms^,e, Senipr Lien.Iridenture, both ^before and,.after^the Transition .D^ate, is jjlustrated 

graphically o n ' p ^ b ^ t 1-1. Ad^iitional information regarding the Flow of Funds, jncluding -the flow of PFC 

Revenues, is clescribeciajnder "Flow of Funds" in the Official Statements for the 2016 Bonds and in the Senior 

Lien Indenture. 

Additional Bor)ds;̂  . , , , . . . r..; ,rj -

. i Additipnal. S'enior Lien-Bonds, .except in.the,case o.f .Refunding Bondf;and;Completion iBon^^ 

i in the-Senior Lien Indenture), may be issued only upon the .satisfaction of certain .conditions, as described in 

the Official Statements for the 2016: Bonds. . . , 

The City may issue Refunding Bonds, such as the Series 2016A Refunding Bonds, the Series 2016B Refunding 

Bonds, and the Series 2016C Refunding Bonds, and Completion Bonds either by satisfying-the debt-service 

coverage requirement, or by satisfying the applicable requirements in the Senior Lien Indenture. 

Repor t of the A i r p o r t Consu l tan t 78 2016 REPORT [E -'30] 



C I I Y OF C H I C A G O 

C H I C A G O O HARE I N T E R N A T I O N A L AIRPORT NOVEMBER 18, 2016 

Exhibit I r l : Flow of. Fundis/befpre and after the Transition Date 

BEFORE TRANSITION DATE AFTER TRANSITION DATE * 

Revenue Fund 

Operation & Maintenance Fund (monthly) •" 
-.- ...... . ';..•:.:'•yi^f^:^:y: 

^:,:4^:-''^%.-. 
.T".--.:;g;->̂ y,- ' ^ ^ i ^ • ' ' - -

,.(Sehi6r'tieh) Debt>Service Fund ' ' 

l l 

- jiDperation & Maintenance Reserve Fund 

yr 

Maintenance-Reserve Fund ' 

Junior Lien pbligation. Debt Service Fund : 

Airjjort .General Fund " * 

NOTES: 

-I- Transition DateTrieans the first Business Day of the Trustee in the month of June 2013 unless, prior to May 1, 2018, the City files wi lh the Trustee a 

Certificate eleeting to select another date as the Transition Date m which case the Transition Date shall be the date selected by the City in a Certificate 

filed with the Trustee not less than 30 days pnor to the date selected by the City. 

-I--I- Balance at year end transferred to Revenue Fund 

1 -I-1 Moneys in the Airporl Development Fund and the Airport General Fund may be applied, used and withdrawn by the City for any lawful corporate 

purpose of the City, free from any hen or security interest in favor of the Trustee and the owners of Senior Lien Obligations 

SOURCE- Senior Lien Indenture, as defined herein 

PREPARED BY: Ricondo & Associates, Inc, September 2016. 
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2. The Airport ^cilities, 
Capital Program, and 201:6cProjects 

j • / 

The Airport is the primary commercial-service airport serving Chicago and.^th^,^urro5"rvdjng region. This 

chapter presents a summary of existing Airport facilities and describes-the^ngdihg capital program at the 

Airport, including the 2016 Projects. / / " " " ^ i ^ ^ ^ ' * ^ 

..tL 
2.1 Airport Facilities 

The Airport occupies over 7,200 acres of land 18 m'fles northwest of downtown Chicago. Its primary facilities 

consist of the airfield, terminal area, rental car<malities^air ca^o* areas, maintenance/airport support areas, 

and surface access/parking areas. These facili.tie^s a ^ ' ^ s c r i ^ e ^ n the following sections. 

2.1.1 AIRFIELD 

Currently, the airfield contains eight activexmnways. The existing Airport layout is shown on Exhibit 2 -1 . The 

O'Hare Modernization Progranr)"(QMP) includ'es^a reconfiguration of the airfield from intersecting runways to a 

predominantly east-yvest pa^alleUcrnway layout. To date, three of the four runways included in the OMP have 

been completed and one ofS^e^two planned runway extensions:has been.completed.. A discussion of the 

OMP is provided in Seetipn 2^^3^^-A;;^rietwork of taxiways, aprons, and aircraft holding areas supports the 

runways. All mnways feav^^^lectrbriic and other navigational aids that.permit.aircraft to jand in most weather 

conditions. T l j j ^ ^F^ r t ' s fir^tN^nway to meet Airplane Design Group (ADG) VI standards, for the Airbus A380 

and the BoeirW47-B>^pened in 2013. : ' ' 

2.1.2 TERMINAlr-AREA 

The airlines p n ^ g . t h e Airport operate from four terminal buildings with a total, of 189 gates. ^ Three terminal 

buildings, wi^^^a.total of 170 gates, serve domestic flights and certain international .departures. The domestic 

terminal complex is centrally lolcate'd within the airfield area. The domestic terminal complex includes 

Terminal 1 (Concourses B and C), Termirial 2 (Concourses'E a'nd F), and Te•rn^ihal 3 (Cohcourses G, H; J, K, and 

L). Gates in the domestic terminal complex are leased by the airlines on an exclusive-use basis, with the 

exception of eight gates in Terminal 3 that are leased on a preferential-use basis and one gate in Terminal 2 

ahd nine gates in Terminal 3 that are accessed on a common-use basis. 

A gate is an active aircraft parking position that is accessed through the terminal building, either via a passenger loading bridge or other 

means, customarily used for enplaning and deplaning passengers. The number of gates is subject to change based on the configuration 

of aircraft parking. 
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SOURCE Chicago Depiirtrnent of Aviation, March 2013. O'Hare International Atrpurt. Airport Layout Plan, Sepi*?mber 2005 
PREPARED BY Ricondo & Associate;, [nc, August 2016 *' ' " ' ' ' ' " ^ * '"̂  

LEGEND 

I Q H Existing Runwdy 

Ultimate s 
perty Line 

EXHIBIT 2-1 

NORTH 

Dr.i-vii3 i>Chr̂ ;o>ORDv!nHr.';i3;'2::'i;) ?-';,-i5.L-.-'i:', Slil̂ ^v^u^-CA^^h^ i-2 • txiv.iii .-Vip-r.̂  Ls-.-oi;t S-l̂ j-̂ O'Sd*̂ ^ 'i-2_t.i.r. i[! 20i6 i 10;jri 

Existing Airport Layout 
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Terminal 5 (Concourse M), also known as the International Terminal, is located in the eastern portion of the 

terminal area and has 19 gates and 4 hardstand-' aircraft parking positions: The International Terminal serves 

most international departures and all international arrivals requiring Federal Inspection Services (FIS). In July 

2016, the reconfiguration of a gate in the International Terminal to accommodate Airbus A380 aircraft was 

completed. Gates in the International Terminal are all common-use. The Airport Transit System (ATS) 

provides transportation among the four terminals and the long-term parking lots. 

Also located within the terminal area are a hotel, a parking garage, and the Airport heating and refrigeration 

plant. The 10-story hotel, leased and operated by Hilton Hotels Corporation and located directly across from 

Terminals 1, 2, and 3, provides approximately 860 guest rooms, as well as restaurants and m^eeting facilities. 

The 6-story parking garage adjacent to the domestic terminals contains approximately;9,300 spaires for public 

and employee parking. The heating and refrigeration plant, located northeast o f the .domestic terminals, 

provides heating and air conditioning for all terminal buildings. A discussion ;pf'.recently announced capital 

projects that will impact the terminal facilities, including terminal..expansion and .hotel redevelopment, is 

provided in Section 2.2.3 of this Chapter. ; ;' v;; 

2.1.3 RENTAL CAR FACILITIES v \ ^ > •... • 

On-Airport rental car facilities are currently located on Airport property remote from the terminals; company-

specific shuttle buses operate between the rental -ciaf facilities and the terminals. Eight rental car brands 

currently operate on-Airport: Alamo, Avis, Budg.et/Dollarf.EnteYprise, Hertz, National, and Thrifty. Off-Airport 

rental car operators include Advantage Rent A Caf.,; EZ^Rent-A-ear, Payless Car Rental, and Silvercar. As part of 

the Airport's capital program, the City is cdnst^OctingX Facility, which will include a consolidated 

rental car facility (CRCF) with an associated quicfc turnarpCind (QTA) area and access to the Airport terminals 

via an extension to the Airport's ATS. Sectipri:}2:2.2-prow additional information on the Multimodal Facility. 

2.1.4 AIR CARGO AREAS4;- -!> N > 

The Airport is a major center^fon'air cargo shipments; it ranked second in the United States in 2014 in terms of 

the value of shipments;'\ln thesarea surrounding the airfield, 16 buildings ai"e used for air cargo operations. A 

new 820,000-square-fQotvicargo tenter is being developed by Aeroterm, a third-party developer, in the 

northeast cargo;:area. The'^first two phases of the Northeast Cargo Facility are under construction and 

scheduled toibe open in 2016. 

vx • 
2.1.5 / f MAINTENANCE/AIRPORT SUPPORT AREAS 

Nine aircraft maintenance facilities leased by airlines are in the northwest corner of the Airport (the North 

Maintenance.,Hangar Area), along with four additional buildings used for airline ground equipment 

maintenanceytwo flight kitchens, and a large aircraft service center. In addition to the North Maintenance 

Hangar Area, other Airport support areas surround the airfield. The Airport Maintenance Complex, which is 

used to store snow removal and other Airport maintenance equipment, an additional flight kitchen, and 

miscellaneous ground support equipment facilities are located within the Airport support area on the 

' A hardstand is a paved area for parking airplanes that is remote from the terminal building. Hardsta'nds can be used for repairs and 

overnight parking, as well as for enplaning and deplaning passengers. 

Chicago Department of Aviation, http.//www.flychicago.com/business/EN/media/news/stories/pages/NewsDetail.aspx?ItemID = 1054 

(accessed August 31, 2016). 
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southeast side of the Airport. A former military area in the northeast quadrant of the Airport is now being 

used for general aviation activity, air cargo operations, aircraft fuel distribution, and the Chicago Department 

of Aviation (CDA) office. 

2.1.6 SURFACE ACCESS/PARKING AREAS 

.Access to the passenger terminal complex is provided via Interstate 190 (1-190) from'the east side of the 

Airport. This roadway may be accessed from 1-90 or Mannheim Road, which borders the Airport to the east. 

Other roadways that surround Airport property include'1-294 to the east,'West Higgiris Road and Touhy 

Avenue to the north, York Road to the west, and Irving Park'Road to the south. Th^'^i'gimi^'Hare Western 

Actess' (EOWA) Project, 'a nrajor Illinois Tollway capital project currently uriderv\/b^yih6ludes ari^exterisioh'bf the 

Elgin-O'Hare Expressvvay and' the creation of a Western Byj3a'ss along the west'side>of 'O'Hare ti^at connects 

I-90-and 1-294. Cohstructioh^df the EOWA Project began in '2013 and is ex^cte^>tpife^Gom in 2025. 

Once complete, EOWA will provide nevv access to the west side of 0'H^re.^v.i.a YPrkijRoad and the south side of 

O'Hare via Taft Avenue: The'passenger terminal complex is also'accessiSleVia^public^transit, with the Chicago 

Transit Authority O'Hare Blue Line station located in the lower level of iTerminalv^ 

The ATS includes approximately" 2.7 miles of dedicate;^;^!g^i^^v^^ provides' passengers with 

-transportation, free of charge, lamong the four.terminals aincLtheJong-term parking lots: The^ATS;is also, being 

. extended to the Multimodal iFacility, expected ito,be,ppened>ih;2pi9;, . J 

, .'iParking,is provided;inivariOus-JoGations throughouWb^Airpor;|pv^^^^ the 

• domestic terminals accommodates.a majp^^!pp^'ionN3%th^^ -Valet;parking is 

'-•' I located;.w,ithinijthe.:garage: tThe garag.e.'jJ^^upp:iementedibyL:adjaGent.:surfaceHots-t^ 

y -2,800 spaces .and. additional isurface parkihg/jprvariou^^ 

term surface parking capacity consists of,^pproximately 10,700 spaces. Employee parking consists of 

approximately 20,600 spaces^^-TFie main employee surface parking loTs~are"'̂ ,within t̂h"e•••i North-Maintenari 

Hangar Arear. and,pub.lic,sur|aee,-^rlcir\g lots are located-within the.-termi.nal:;area-;and i.n. the Ajrp.ort supporI 

area along MannheimjRoad.>^'Ge.ll phqne lot. nortlreast of.the Airport is available for people,waiting tq pick 

. up arri.ving passeQgers.^^it^^^tend^^ on the terminal roadvi/ays. There,-is rio-.charge to 

users of the celLphoneSot, but^parking in the lot is .limited to 60 minutes. 

2.2 y<^y^i^v^hf Capital Program 
fr T -̂̂ î p-̂  -^-^ 

The City,has b^en undertaking major capita) planning initiatives.at the Airport, including airfield and facility 

.. deyelppmenVwhile also, maintaining^ a,.5-.yea.r Capital Improvement,!Progfam.XPB).to .address .the. Airport's 

ongoing capital needs. The Airport's capital, program includes the OMP Airfield Projects, the 5-year (2016-

•2020) CIP, and other .recently announced capital projects, which are briefly described, in this section and 

further described jn. Sections 2.2.1 through 2.2.3. 

OMP Airf ield Projects are changing the airfield from a layout with sets of intersecting runways to a 

modern parallel runway system. The OMP, which includes construction.of one new runway,.relocation 

of three existing runways, and the extension of two existing runways,-'is being undertaken'^in phases 

that began in 2005. To date, three of the four runways have been completed and one of the two 
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runway extensions has been completed. The remaining OMP Airfield Projects include one runway 

(under construction) and an extension to an existing runway. Additional information on the OMP, the 

remaining OMP Airfield Projects, and the additional airfield improvements included in the 

infrastructure plan expected to be funded with the 2016 New Money Bonds is provided in Section 

2.2.1. 

• 2016-2020 CIP includes ongoing repair and maintenance and other capital projects, such as the 

construction of a Multimodal Facility, which includes a consolidated rental car^fecility and public 

parking facility and an extension to the ATS; airfield improvements associated with--the construction of 

a cargo facility in the northeast area of the Airport; the expansion of tHis^irport Maintenance 

Complex; additions and modifications to terminal facilities, including an expansion of'tfie International 

Terminal FIS facility; safety and security projects, including an inline baj^ag^systemln-^oncourse L 

and checked baggage inspection station optimization in Terminal l^^i;id ^ P j s e - ^ Additional 

information on the major 2016-2020 CIP projects is provided in Se.c.^ni2r^^;2. 

• Oti ier Recently Announced Capital Projects include an expafTsiqiT^o,f^rerm|hal 5 and Concourse L in 

Terminal 3. Additional long-term terminal development and redeveld^ment options (Terminal Area 

Plan) are being evaluated in coordination with aini.inexrepresentatives. A redevelopment of the 

•' e)i;i.stin'g hotel and the construction of two nevyhd ie ls^n Airport^property are also planned. The 

' feasibility of a future express rail third-party^projectcophecting the Airport to the central business 

district is currently being studied. AdditiopalWnformation on. the recently announced capital-projects 

is provided in Section 2.2.3. 

Exhibit 2=2 depicts the future airport lay,od't^^llo!w.^g c g n ^ ^ t i o n 6f,„the remaining QMPiAirfield Projects. 

Also included in this .exhibit are additiqnii 'capit^tj)rojeG^^ the -Airpbrt"that are currently under construction, 

design, or consideration. . . . 

Table Z-f'presents the estim5ted, costs an^^^urces of funds fOr-the remaining OMP Airfield Projects and 

2016-2020 CIP. Additional information on the sources and uses of funding for these projects can be found in 
V'"\ — ' . 

Sections 2.2.1.1 and 2.2.2.1: XThemtheryj^ecently announced capital projects; are still in prelirninary conceptual 

planning, and discussi0n^phases;^d.u.e/^:6 the uncertainty of timing and project costs these projects are not included in Table 2-1 

2.2.1 

•Unde i ^ j J§^ |v1R^ !^ is being reconfigured into a modern parallel runway system, allovving for rhore 

efficien^ operationsiuSrior, to OMP, the airfield included sets of intersecting i-unways built upon the original 

runway configuration of the 1940s. The OMP is a reconfiguration of the airfield into an east-west parallel 

runway layo^ut^which results in reduced delays and enhanced capacity. The nearly comple.ted OMP. is a 

comprehensive program providing for the phased reconfiguration of the airfield from sets of converging 

parallel runways in three main directional. - orientations, (northeast/southwest, east/west, and 

northwest/southeast) to six parallel runways in the east/west direction and two crosswind runways in the 

northeast/southwest direction." 

The O'Hare Modernization Act, passed by the State of Illinois in 2003, restncted the number of active runways at O'Hare to eight. The 
OMP includes a plan to decommission three existing intersecting runways, two of which have already been closed, as the east-west 
parallel runways are constructed, resulting in no more than eight active runways in any phase. A state law signed in 2015 allows up to 10 
active runways at the Airport. 
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Airfield projects are preliminary and subject to change. E^2fiF,ttX» 

I Runway 9C-27C and Additional Airfield Projects 

Planned OMP Runway Project 

' H E l Other Capitdl Prbjects 

— — Property Line .-

SOURCE: Chicago Department of Aviation, September 2016, O Hjtc Internatioiitil Aiipoit, Aiiport Layout Plan, September 2005 

PRI-PARED BV Ricondo Pi Associates. Inc, Septenibei 2016 
EXHIBIT 2-2 

o Airport Capital Program 

C.i?'siP'OC":r:i,.2C'-:!!'i=;-13 (]-,¥!]. _n>'K'jt fl fii1'P..Co!cr..Sip o 2015 •; lOpm 
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, : Table 2 - i : Estimâ ^^^ OMP Airfield Prbjects a^ 

(Dollars in Thousands) 

FUNDING SOURCES USES OF FUNDS 

OMP Phase 2A 

r F / S lOIGrant Receipts - PAYGO ; $235,000. - OMP Phase 2*(IncludingrRunway:l0R-28C-
•North Ai.^ield Enabling Projects. Taxiway I.L 
Phase 2) " ' 

FAA AIP Grants 
TfAA F&E Grant. 

Previously Issued PFC-Backed GARBs_ 

Previously Issued FAA LOl Grant Receipts-Backed GARBs 

Previously Issued GARBs 

_19,000 

"-" i iMf 
365,000 

'iS.OOO • 
376,500 

-yy 

$i:p73:689 

- • . .. I 
. 1 

.- . • "I 

!I.E 

• Phase 2A y^ $1.073,689. . . Total Uses of Funds -.Phase 2A 

P Runway;9C-27C'and Additional Airfield Improvement Projects - . P Runway;9C-27C'and Additional Airfield Improvement Projects - . y-n-'^-'y-'y.^'--''-'y.y':-y<m^y"-'^^>^y : : - y y - ~ y ' \ 

FAA LOl Grant Receipts - PAYGO $205,000 Runway 9C-27CT!ncIUding'6(iabling Projects, 
Relocation'of'^lineVaalitiesjKjN., 

$978,300 

[-•20160 New-Money Bonds • ' .-. ' . • 722,800 0 Centralized Deicinq Pa'd.Sjfc - ^'^ . 
2016E New Money Bonds (FAA LOl Grant Receipts-Backed) 110,000 

I jO ieF New Moriey.Bonds (PFC-Backedj 

PFC pay-as-you-go 

^ ^axiwaj's V and B Jy.l 
176,200 

ISO.OOO M ^ " ^ ^ 

Total Estimated Funding Sources - R'unv/ay 9C-27C and 
Additional Airfield Improvertient Projects 

$l,267,80g%^T6tal^yses of.Fund 
•, ^te'AcJffitional Airfield Improvement 

: $1,267,800: 

Future OMP Projects 

Future GARBs 

Total Estimated Funding Sources - Future OMP Projects/ 

i^Tdtal Eitimated Funding Sourccii -j^Remainirig OMgpind 
Additlqiiai Airfield iifiproveirients : . . ,- i^rt^. 

$3?1>43?/'' Total Uses of Funds • 
' feaf — — — 

2016-2020 a P ; 

Extension of Runway 9R-27L 
Ar'-^r-^- ••—~ 
ifaxiway LL Phase 2-. ; ; 

$342,943 

18,500 

Future OMP Projects $361,443 

TotarUses bf Funds -.Reiriairilng'ipMP. and. 
AdditionaI Airfield Imprbvenients • . • 

$2,702,932 

FAA AIP Discretionary Grants 
"FAA'AIP.Entitlement Grants ; 
TSA Funds 

[ •Future GARBs::; . 
Previously Issued GARBs 

k Previ6usly;issued PFC ReveriuffiBoijtis 
^ r ~ ^ — 77"":—-—C'—:r^(r" 

Airfield Improvements^' 
32,500' Termirial Innproyemerits 

$366,874 

89,536 ' Noise Mitigation 
•773;292:. ,. Parking/Roadway Projects , 
262,093 Heating and Refrigeration Systems 

12,000 
689.783T1 
223,726 

. 26,156. .Safety.arid Security ' .99,485 
Previously Issued Senior Lien GFC Reveriue Bonds 

' ' r a r e : p a y ^ a s ^ u - g ^ ^ ^ ' " T ' . . ^ ' • ' ^ ^ ^ y " ' ^ - ' ^ " - ' -

TIFiA Loan f f _ S l > ^ _ ^ 

126,917 Planning, Implementation, and Other Costs 45,483 
140.000 
272,000 

Otl-ier Airport Fu'ndii; 
Total Esti@jted Fumling Sources: 2016-2020 CIP 

50,000. 

$1,778,493 Total Uses of Funds: 2016-2020 QP $1,778,493 

2017 

NOTES: j 

1/ Runwa'y 10R-2SL was commissioned in October 2015. Approximately $146.5 million of projects in OMP Phase 2A remain to be completed in 2016 and 

/Y 21 Includes the (jlort.heast Cargo Facility 

3/ Includes the Multimodal Facility. 

SOURCES Chicago Department of Aviation, Comprehensive Annual Financial Report for the Years Ended December 31, 2015 and 2014, July 2016; 
Chicago Department of Aviation, November 2016. 
PREPARED BY- Ricondo & Associates, Inc, November 2016 
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The first phase of the OMP Airfield projects (OMP Phase 1) was completed in 2013 with the commissioning of 

Runway 10C-28C This phase also included the construction of Runway 9L-27R, the extension of 

Runway 10L-28R, and a new airport traffic control tower, which were all commissioned in 2008. The second 

phase, OMP Phase 2A, includes the construction of Runway 10R-28L, north airfield enablirig projects, and the 

first phase of the construction of Taxiway LL. Runway 10R-28L was completed and commissioned in October 

2015. The remaining OMP Phase 2A projects are;anticipated to be corhpleted by early 2017. 

The Airport, in accordance with criteria established by the O'Hare Noise Compatibilfty Commission, is 

providing sound insulation of eligible schools and homes as a part of each phase of the^OMR^ 

In February 2016, the Airline Parties approved Majority-In-Interest (Mil) fundirig^ufhoF,ity for amlpfrastructure 

plan and airfield development program that continues the runway modernization. ' j f ts.pfbgram includes the 

construction of Runway 9C-27C, an OMP Airfield Project, along-with additioriahairfield improvements which 

include a deicing pad to allow aircraft to be deiced away from the gaJ!^ahd!^,^ross^eld taxivvay system and 

relocation of Taxiways A and B, all expected to be .funded with thef2016 NevvvMoney Bonds. The additional 

airfield improvements are not part bf'the remaining OMP Airfie|d Projects. Riihway 9C-27C will increase the 

arrival and departure capacity of the airfield and is anticipatedTd'^bp c^r^^ The remaining OMP 

Airfield Projects include an extension to an existing runw^J?j|^whi(^is planned to be completed in 2021, I 

viSamplete'' 

but a 

funding agreement.with the airiines has not yet been<c"6mpiete^>r 

2.2,1.1, : Sources and Uses of Funds for the R e ^ ^ i i l ^ ^ M P ^ r f i e l d Projects 

':"OMP-Phase 1 was completed and*fully fdh'd,̂ î f̂ ^̂ ^̂ ^̂ ^̂  1 was approximately $3.2 billion. 

1. A :$Ll?billion .fundirig agreement was^gfeed iJp̂ ^̂ ^ of 

the second phase, 0MP''Phase'2A.'-'Thi^^H^^^ arid'anticTpatetf to'V^ A 

$1.3 billion infrastructure plan that includes'^nother OMP rijnway was agreed upon in a funding ..agreement 

amphg United, American, andjl^he'City ih' Jara^a^ and" Mil funding~authority for the plan was'approved 

—by-the -Airline Parties in-Februan^-^-^Oie.- The-plan,-whic-h-includes 

improvements, will be .fuhdeds^^art;^With'pr 2016 Newi-Money-Bonds. Additional'sources of 

:.funding include PFC R^^^nues (paX3a's-fyou-go);and-FAA Airport Improvemerit.,Program (AIP) grant receipts. 

For purposes o|;.ttie finahci'a^nalysis included in' Chapter 5 of this repprt, additidhal future! GARBs,"'described 

in Section S.S^fthis^^port, have been included for funding approximately $361.4 milliori' of the remaining 

QMP_runway extension^project. • . . . :0^,A hL^.-^,-. 

As s h ^ m ^ ^ ^ T a W ^ remaining OMP Airfield Projects are funded by a combination of FAA grants, 

previously issued-bonds, the 2016 New Money Bonds, future GARBs, and PFC Revenues (pay-as-you-go). 

• • 2.2.1.2 OMP Airfield Project Benefits The OMP was developed to address severe aircraft delays at the Airport; The OMP Airfield: Projects are reducing delays and enhance airfield capacity. The projects provide the ability to operate triple independent, simultaneous approaches in poor weather conditions and quadruple independent, simultaneous approaches 

Sound insulation may include the following: installation of heating and air conditioning systems, replacement of existing windows and 

exterior doors with sound-insulating windows and doors, addition of dry wall to interior walls, and addition of baffling devices to exterior 

vents. 
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in clear weather conditions. Additionally, the OMP includes construction of two ADG Vl-capable runways, 

Runways 10C-28C (completed in 2013) and 9C-27C (anticipated completion in 2020), which meet standards 

for aircraft with wingspans exceeding 214 feet. ADG VI aircraft include the Airbus A380 and Boeing 747-8. 

Since the implementation of the OMP Airfield Projects, the arrival and departure throughput rates at the 

Airport have increased. With the opening of Runway 9R-27L and the Runway 10L-28R extension in 2008, 

Runway 10C-28C in 2013, and Runway 10R-28L in 2015, the average hourly arrival throughput rates have 

increased approximately 20 percent. The runway projects eliminated "converging runwayj^erations," which 

were addressed by the FAA in 2014 nationwide with the implementation of new rules^o^rfianage runways with 

converging flight paths, which further decreased the efficiency of O'Hare's intersecting runways. Without the 

OMP Airfield Projects, the Airport's capacity could have been further reduced^asTa^^riesult of th^ 'converging 

runway operations" rule. 

Annual aircraft operations at O'Hare reached a high in 2004 of nearlyJ|...milii.on\^a^annual operations. Since 

the peak in 2004, annual operations have remained relatively stea'dy,''averaging approximately 880,000 total 

operations per year since 2010. While annual operations have remained steady, peak hourly demand at 

O'Hare was at a 10-year high in 2014 and at a similar level in>'201.5.\This peak''|iourly demand is partially due 

to the rebanking of flight schedules by both major aidjn^'^at^OjHare-=SlloCving them to concentrate and 

reduce connection times during peak travel periods. TheN^rease-'in throughput gained from implementation 

of the OMP has provided the airfield capacity necessary to haqdie this flight schedule rebanking. 

Exhibit 2-3 shows the general decrease in syst^n^d^layed fljgnts at 

following the implementation of OMP AirJpda^Pr^je'Gfe^lsp''shlo are periods of restricted operations at the 

Airport due tO;the High Density Rule^ and^FAA flight caps 

the Airport and historical operations 

The High Density Rule is a federal regulation established in 1969 to manage congestion at five high density airports, including O'Hare. 

The rule established limits on the number of all take-offs and landings during certain hours. The rule was relaxed by the U S. Congress in 

2000 and was phased out completely at O'Hare by July 2002. , 

In November 2004, the FAA and the airlines serving the Airport agreed to voluntarily limit scheduled domestic and Canadian arrivals at 

the Airport. In October 2006, the FAA implemented a formal flight reduction rule at the Airport (with the same limitations that were 

voluntary), which expired in October 2008. 
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Exhibit 2-3:' 6-Hare 6p^ FAA Re'pbVtied N 
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SOURCE. Federal Aviation Administration Operations Network, August 2016.yS 
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/ r •• 
PREPARED BY. Ricondo & Associates, Inc. August-2016 

2:2.2 2016-2020.GAPITALIMPROVEiv1EISIT| 'RlS^M^^.^ 

The 2016-2020 CIP includes developrr^^n^roje|t^at tf^^ir^lDb 

11J.„ -J014.: lOtsr 

generally'address the Airport's ongoing 

capital needs, in addition to other capit'al!jDr<^jectsrscic-ff as the construction of the Multimodal Facility and the 

airfield improvements associated with the Northeast Cargo Facility. In general, the primary focus of the 2016-

2020 CIP is for rehabil itatiorr^^airfield pavement; upgrades to the heating and refrigeration plant and 

_(•. 
additional heating and refrigeration projects i n lhe terminals; consfruction of fhe Multimodal Facilily; termifiar 

area projects, including^r^f repla^ern^t in Terminal 1 and upgrades to Concourses E and F in Terminal 2, as 

well as an upgrade to tbeVernergehcy-standby power system; and safety and security projects. 
Airfield Improvements 

Ai r f ie ld^^r^vement prjojects comprise approximately $366.9 million, or 20.6 percent of the total 2016-2020 

CIP. Major airfieldsimp'rovements in the 2016-2020 CIP include: comprehensive maintenance of Runway 4R-

22L and nurneroiJS-apron ramps, which consist of the removal and replacement of the apron pavement and 

f. 
drainage improvements at the passenger terminal and concourses; rehabilitation of Taxiway T; and Airport 

I,;.' -y 

Maintenancei/-Cornplex campus infrastructure construction. Also included in the airfield improvements is 

airfield work associated with the Northeast Cargo Facility, which makes up approximately $42.2 million of the 

$366.9 million total for airfield improvements in the 2016-2020 CIP. 

Terminal Improvements 

Terminal improvement projects comprise approximately $341.1. million, or 19.2 percent of the total .2016-2020 

CIP. Major terminal improvements in the 2016-2020 CIP include: expansion of the International Terminal FIS 
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facility; repair and maintenance to the domestic terminals, including roof replacement in Terminal 1 and 

upgrades to Concourses E and F in Terminal 2; and an upgrade to the emergency standby power system. 

Noise Mitigation 

Noise mitigation projects comprise approximately $12.0 million; or 0.7 percent of the total 2016-2020 CIP. The 

noise mitigation costs included in the 2016-2020 CIP are the estimated costs of the remaining residential 

sound insulation program described in Section 2.2.1. y^ 

Parking and Roadway <^ ^^^\\ 

Parkway and roadway projects comprise approximately $689.8 million, or 38.8 percent^of the t o ^ 2016-2020 

CIP; approximately $638.5 million of the $689.8 million is the remaining costs'^f the^Multimodal Facility. The 

Multimodal Facility is a six-story, 4.5 million square foot structure that will ^o^sg^a,,GRGfir.apd public parking. 

The project includes an extension to the Airport's ATS and additional^^lTS^^hides that will provide direct 

access between the facility and the Airport terminals. It will also provide conrieG^ion^o Metra commuter rail's 

North Central Sen/ice line. Multimodal Facility construction began(in Augus^-2015 and is scheduled to be 

complete in March 2019. Other major parkway and roadytfayJ^projeGtsjn^the 2016-2020 CIP include the 

extension of the taxi lot and painting of the ATS structuresf5^t^ions)and"bridqes. 

y f \ f 
Heating and Refrigeration Systems y y \ \ 

Heating and refrigeration systems projects com^s^approximately $223.7 million, or 12.6 percent of the total 
2016-2020 CIP. Major heating and refpigeratiori^ysteippmprovements in the 2016-2020 .CIP include: 

replacement of the south cooling tovrer;.^fepla^ement^^bf^five chillers; replacement of six high-temperature 

water generators; structural restoration^^odificatigrrgjrthe utility ring tunnel; and heating, ventilation, and air 

conditioning system upgrades in multiple^terminals. 

Safety and Security ^y-'~y^ 

Safety and security projects comprise approximately $99.5 million, or 5.6 percent of the total 2016-2020 CIP. 

Major safety and secuî ityv împrov'eQTents in the 2016-2020 CIP include: Terminal 3 baggage screening machine 

replacement; IntemationalTerminal optimization; inline baggage system in Concourse L (Terminal 3); and, in 

conjunction Witfi^transportati'bn' Security Administration (TSA), upgrades to the inline baggage systems for 

Terminal 1. 

Planning qnd Implementation 

Planning anci-jjiVpl^nnentation costs comprise approximately $45.5 million, or 2.6 percent of the total 2016-

2020 CIP. Plarining and implementation projects in the 2016-2020 CIP include: program planning, financial 

feasibility, construction management and field supervision, program management,- program security, and 

allocable CDA staff costs. 

2.2.2.1 Capital Improvement Program Sources and Uses of Funds 

The sources and uses of funds for the 2016-2020 CIP projects can be found in Table 2-1. As shown, the 2016-

2020 CIP projects are funded by a combination of FAA grants, TSA funds, and a U.S. Department of 

Transportation (U.S. DOT) loan secured through the Transportation Infrastructure Finance and Innovation Act 

(TIFIA) program; previously issued bonds and future GARBs; previously issued Senior Lien Customer Facility 
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Charge (CFC) Revenue Bonds; previously issued PFC Revenue Bonds; CFC pay-as-you-go revenue; and other 

airport funds. The financial analysis presented in Chapter 5 of this Report assumes that 2016-2020 CIP 

projects not already funded will be funded through future GARB issuances, as described in Section 5.5 of this 

Report. 

The Multimodal Facility is a major portion of the 2016-2020 CIP. As of September 1, 2016, $260.5 million of 

the $782.0' million total estimated cost for the Multimodal Facility included in the 2016-2020 CIP has been 

spent on construction. Remaining sources of funds include previously issued GARBs, previously issued CFC 

revenue-backed bonds, U.S. DOT TIFIA direct loan, CFC pay-as-you-go revenue, and^O'ther Airport Funds. 

Airfield projects associated with the third-party Northeast Cargo Facility are being funded by-a|^cpmbination of 

FAA AIP Passenger and Cargo Entitlement Grants and other Airport-funds.: The^remainder of "the. 2016-2020 

CIP is being funded by FAA AIP Discretionary and Entitlement-Grants, TSA>f^rids'pjwiously issued GARBs, 

and future GARBs. XSyy"*'"-^ 

2.2.3 OTHER RECENTLY ANNOUNCED CAPITAL PROJECTS 

The City is undertaking capital projects intended to provide Airpor6(facilities with the ability to accommodate 

long-term demand into the 21st Century.-Recently 'anndunced~Ga this demand are 

described in the following sections. 

2.2.3.1 Concourse L Extension 

In February 2016, the City announced ah'expa'r^sioi^^project-of, ê ^̂  Concourse L in Terminal 3. Five new 

• gaferwil l be-added to Concourse L to acieornfqio^ future derhand. The hew Concourse L-gates 

comprise theifirst expahsibn'o'f'gate capifclty since-th^IiTteri^'a'tidh^ the 

first domestic gate expansion sihceTerrt)ma|>l;..wasIB3Hti expected to be 

completed in 2018 and is being funded direGt|y by Americah'Airliries.'^Nb other airline approval is required for 

this project. 

2.2.3.2 Hotel Qeyelopmenl: 

In June 2016, the Cit|^|inouncecl:it|nreis • hotel development projects to add capacity at .the Airport. The 

projects includiej:he ci^nstrut^icjn of two newrhotels and the modernizationiof^the existing, terminal hotel CDA 

intends to. deye lo^^new hotel": adjacent to the :International "Terminal, accessible.ito the-iATS, with 300^00 

rooms, 25,000^65,000^«iuare feet of conference space, banquet rooms, and other amenities. A second 150-

200 r o ^ ^ o t e i ^ ^ p y c t e d to be developed by a third party as part of a new mixed-use commercial 

develoDment|adjac^nt^ the Multimodal Facility and adjacent to a 200,000 square foot office, complex. Both 

will .also be acfe^ible to the terminals via the ATS., Plans also exist for a renoyatiqn arid modernization of the 

existing, terminal hotel when ,the current, lease, expires in . 2018, The to.tal investrnent for the three 

development projects is estimated to he approximately $350 millipn, planned to be funded by a special facility 

loan backed by hotel revenues, and construction is expected to be complete betvveen 2020 and 2022. 

The total estimated cost of the Multimodal Facility included in the 2016-2020 CIP is $782 nriillion; which is fully funded through a 

combination of previously issued GARBs and the Airport Development.Fund ($158 million), PFC Revenue (pay-as-you-go) ($3 million), CFC 

pay-as-you-go revenue ($166 million), previously issued CFC revenue-backed bonds ($183 million), and a U.S. DOT TIFIA direct loan ($272 

million) secured by CFC revenues on a subordinate basis to the CFC bonds. The total estimated project cost'is currently $785.4 million, 

whii:h reflects ah additional $3.'4 miliion of project costs agreed'to pijVsuarit to a letter agreeri-ierit between the City and the lehtal car 

companies. 
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Requests for Proposals for an Operator Agreement for the terminal hotels and for a Development Agreement 

for the mixed-use commercial development are expected to be issued in the fall of 2016. Because a detailed 

funding plan does not yet exist for the hotel development, the financial analysis in this Report does not 

include future funding of this project. 

2.2.3.3 Terminal 5 Expansion 

The City is undertaking an expansion and set of modifications to Terminal 5 to accommodate increased traffic 

at the Airport. The current gate configuration in the terminal does not provide optimal s6li^duling of aircraft, 

as smaller gate sizes are not compatible with capacity demand. The Terminal 5 Expansioaincreases both the 

number (from 19 to 28) and the size of gates in Terminal 5. The project includes.^n extension of the east 

concourse of Terminal 5, which includes the addition of approximately 279,000<s^uare'feet of gross floor area; 

the addition of 9 aircraft parking positions and installation of associated passeng^r-flpading^bridges; and the 

extension of sterile corridors feeding the FIS facility. The project also inj:Judes,;the'expansion of the existing 

terminal apron by approximately 1.5 million square feet, increasing'^tofal-Jinear^eet of gate frontage by 

approximately 25 percent. 

The Terminal 5 Expansion also includes the reconfiguratjOjT/Of"~gateSsOn-th^ concourse of Terminal 5. 

Gates M l through M6 will be modified to accommod,ate eig,lTj/narrowbody aircraft. Existing passenger 

loading bridges will be modified, and new passenger^loading^'^idges will be added to provide access to the 

terminal for the reconfigured gates. Existing ^ ^ m i n a l ^ facilities will also be modified to accommodate 

additional activity anticipated from the t e r m i n a l ^ ^ p a n s i ^ ^ ^ n d the modification of existing gates. 

Modifications to systems include the expapsion^ofSilT^ecurijiy screening checkpoint; the modification of the 

baggage system, ticket- counter lobby^a^i l i t ie^^nd FIS<iti^pection areas; and other projects. Also included in 

the project is the Airport's second Airbus^A3^brcag3ble gate, with holdroom space specifically designed for 

the aircraft. \ ' \ 

It is anticipated that the Terrninal-S-Jxpansion will be completed in 2019 at a cost of $266.8 million. The 

project will be funded with PFC^eve^nife (pay-as-you-go and PFC RWenue Bonds anticipated to be issued in 

2017 to fund approxirriately $i88..6_rn'illion of project costs) and Airport discretionary funds, and no airline 

approval is required. Additictrial inte'ffnation regarding future PFC Revenue Bonds is provided in Section 5.4.1 

of this Report.; 

2.2.3.4 J-ermmal Are^Rjlan 

In addition Vto near-term gate expansion projects, long-term terminal development, and redevelopment 

options are|beingp!evaluated as part of a recently announced Tefhnihal Area Plan (TAF'). The City's goals 

include strengthening the Airport's connectivity, capacity, and efficiency; improving passenger experience; and 

modernizing^xist ing terminals and their functional and commercial spaces. The City and airline 

representatives are collectively evaluating terminal development options. Current plans under consideration 

for the TAP include the redevelopment of Terminal 2 into a new central terminal within the existing terminal 

complex. Amenities in the new terminal could include a new U.S. Customs and Border Protection facility, a 

departure hall with additional space for TSA passenger screening, concessions, and passenger amenities. The 

TAP also examines new concourses to be constructed to the west. The TAP is still in preliminary conceptual 

planning and discussion phases, and while funding for the TAP is anticipated to include future bond proceeds 

with debt service payable during the Projection Period, due to the uncertainty of timing and project costs, the 

financial analysis included in Chapter 5 does not include any debt service payments associated with the TAP. 
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The TAP would allow the Airport and airlines serving the Airport to address the constraints of the existing 

terminal infrastructure in order to enable long-term growth. The International Terminal, which was completed 

in 1993, was the last major addition to O'Hare's terminal gate capacity. Since then, significant investments in 

increasing airfield capacity have been made to address airfield delays and to provide long-term capacity. 

Concurrently, the airiine industry has pursued several changes that have built additional pressure on the 

Airport's existing terminal infrastructure. Increasing aircraft gauge has impacted the capacity of existing gates. 

The industry has also experienced changes in functiorial areas, such as security screening, impacting the 

usability of the existing terminals. Therefore, the JAP could,provide increased capacit^.df''aircraft gates and 

terminal processing areas, while also meeting functional needs in several areas. / > 

2.3 The 2016 Projects 

.. :., ... ......... .yy--^-
A portion of the proceeds of the 20-16 New Money Bonds is anticipated'-tO:b,e>used;to fund the 2016 Projects, 

which consist of the construction of Runway 9C-27C and enabling projects inciuding^irline facility relocation; 

the centralized deicing pad; and the cross-field taxiway system andVelocation of Taxiways A and B, which are 

described in this section: ~- •^yyyy^-^--

. ... •,. 
The 2016 Projects total approxiniately $1.3 billion,^of,vvyhi;chNapRroximately ;$1.0 b.iNion wi|l be funded with 
proceeds from .the; 2016 New Money .Bor;ids.,; RFG-fReverpueis^r^.Grant .R^ FAA LOL Grant, both 

,used.on a.payras-you-go,basis,,are anticipated^'o^fund^tlTie. remaining portion-(approximately $255 million) of 
'- " •• -̂ "••'̂ ..iJx".'. •. 

the,2016,.Projects; cost: that is;not funded wit.Mhe't20i6. I^lewrMoney Bonds. .Airiirie, Party approval has' been 

>alsoi.^''^ - .received, for the, 2016. Projects.-, Th,e ,GjJ^h 

•Authority for the -2016 Projects,.,, .. 

lobtaihed i^aj.l.,required-, approvals,: frpm 

Table 2-2 presents the estim^a^ed^uses of the^016 New Money Bonds construction fund deposit on the 2016 

Projects. The 2016'New, Mpney^opds,construction fund deposit is being,used to fund $488.3-million in 

cpristructi.on-..of,,-Runway-;9.G^.€/?nGiveiiiabling, projects,;.,-$235,0 .million; in--?airline ifacility relocation, $113.3 

.million irixentralized deicing !paai,,and.^^ of Taxiways 

AandB. 

(Dollars'i'irrrhbusanbs) 

\ \ !,l2016 PROJECTS 

-̂i-• RuinWay 9C-27G and Enabling Projects' - ' - . - -y: ' ' \y \y '-..̂  T'y-y'yi^BS!myyy^\ 
•.,\,J îrSyay,9.C-27,C AirlineiFaciJityjRelocation --. ,.. - ; - , ' -.: •; 235,0.00. 
\|:jGeritralized;Pei(:ing Pad ^'.;;..V' ':-:y..y v Vv-,.' .''• ''^y''.-'- 'yy-'L'/.y.i^ .,-^.:'.:.;-='-;;;.;il3,3P0-j-/:; 1 

Cross-Field Taxiway System and Relocation of Taxiw âys A and B •• 176:200 -

i .total Estirnated 2016 .New Money Bonds Cohstruction Fund D $1,012,800 y :y : ' 

SOURCE. City of Chicago, Department of Aviation, November 2016 

PREPARED BY Ricondo & Associates, Inc, November 2016. 
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3. Demographic and Economic^y^^nalysis 

The demand for air transportation is, to a large degree, dependent upon the,,-defnographic-sand economic 

characteristics of the geographical area served by an airport, commonly referred y ^ airport's air trade 

area. This dependence is particularly significant for O&D passenger traffic5^vvhicj;)^nas3h"isto accounted 

for approximately half of the passenger traffic at the Airport. ^he^nTajo^rx^ortion of demand for air 

transportation at the Airport, therefore, is influenced more by the^local characteri'stfe of the area served by 

the Airport than by individual airline decisions regarding service patterns in support of connecting activity. 

This chapter' presents data indicating that the Airport's 1^5<6t in^^ i rJ>ad^ has an economic base 

capable of supporting increased airline traffic demand through the Proje'ction'Period (ending FY 2025) 

3.1 The Air Trade Area 

The borders of an airport's air trade are^afe infljjence(^y/-such factors as the location of other metropolitan 

areas and their associated airport facil(ffe.^^_^^po]i;g^rp^ses of this Report, the Air Trade Area for the Airport 

consists of the Chicago-Naperville-ElginNM^tropolitan Statistical Area (MSA)^ and the Kankakee MSA. As 

presented on Exhibit 3-1 , th^^^^Au^Trade Ar^a^compasses 15 counties in three states: Cook County, DeKalb 

County, DuPage County, G^randy.-rComity, Kane County, Kankakee County, Kendall County, Lake County, 

McHenry County, and Will County in llltnois; Jasper County, Lake County, Newton County, and Porter County 

in Indiana; ar i jns in . 

This chapter was prepared, in part, by Partners for Economic Solutions, a consulting firm based in Washington, D.C. that specializes in 

regional economic analysis. 

A Metropolitan Statistical Area is a geographic entity delineated by the Office of Management and Budget (OMB) for use by Federal 

statistical agencies in collecting, tabulating, and publishing Federal statistics. Metropolitan Statistical Areas have at least one urbanized 

area with a population of 50,000 or more, plus adjacent territory that has a high degree of social and economic integration with the 

urbanized area, as measured by commuting ties. 
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General Mitchell 
International Airport 

MlLWALN<EE 

RACINE 

WINNEBAGO 
BOONE MCHENRY.-

Chicago Rockford 
International Airport 

DEKALB 

•^GRjUNDY^ 

KENOSHA-; • 
WISCONSIN • 

ULUNOIS.. 

4nternational Airport 

"Ghicago Midway-International Airport 

I J Chicago-Ndperv^ille^Etgin MSA 

Kanlc.ikee MSA \ / ^ 

Counties Outside of Chicago Region 

2 2 O'Hare International Airport 

j Q Existing Airports Within MSA 

j H Existing Airports Outside MSA 

" Gary Chicago 
In te mat i on a I -A i rport 

SOURCE S TIGt R/Linc Shapt-filcs, Accessed Online NovtMiibr-r 2014. USGS Shapcfiles, Accessed Online August 201fi 

PREPAKlid BY Ricondo &'Associates, Iric . August 2016 EXHIBIT 3-1 

o Air Trade Area 
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3.2 Demographic Analysis 

3.2.1 POPULATION 

With a population of more than 9.7 million in 2015, the 15-county Air Trade Area is the third most populous 

metropolitan region in the United States (see Exhibit 3-2) and is a major air transportation market. 

•yy A:y'':;i%^ Regions'in theVUnited'States:{20i:̂ }̂ ^^^^^^^ 
-L -i-V'-î -K--i;.*-*'̂ -''--;.- ':-iy.~ i\ii'-^r-A • •••: y-}.-̂ - -;-'r- 'I'-'r . ; . / ^ y y - - y - - , - ; - : i j - ^ ; - - • •• -•̂ ,-̂ f:-". i'W'^MI "I '• • • 

':yf^-
y y -.y 'r 

^„*y!h 

San f iahclsco\Oak{and CSA' 
fiM::''- ''.' •ryit 'yr-'-

yy-y • -/• .• y-'^"n^^i^-j^i. 

....... .-.--^ • . . • « * -.\..,...:-;.;-.....-î ^^ggjj. 

'••': 
CS '̂AIM Ejtimoled;Pppulatf6ti, 

ii.(Mb.o.oo\ 

DalBs?;IH>iJjWortfi;CSA', ' 

CSA = Combined Statistical AreaV . X \ , , 

SOURCES: Woods 8(^p6ofe,Economics, lnc^2016 Complete Economic and Demographic Data Source (CEDDS), May 2016; ESRI Basemap Database, 2016 

PREPARED BY; Ricondo & A"ss< îates, Inc., August 2016 

Population growth is'a key factor creating demand for airline travel. Data in Table 3-1 show that the Air 
I ' A.. 

Trade Area added^approximately 329,000 to its population between 2005 and 2015, or approximately 32,900 

per year. Th^Air Trade Area's historical rate of population growth was higher than that of the Midwest 

population, but it was lower than that of the United States—a relationship that is expected to prevail through 

2025. The Air Trade Area population forecast for the period 2015 through 2025 reflects a compound annual 

growth rate (CAGR) of 0.6 percent—a rate that is higher than what is projected for the Midwest (0.4 percent) 

but lower than what is projected for the United States (0.9 percent). The projected increase of approximately 

560,000 new residents in the Air Trade Area during this period is expected to generate additional demand for 

airline service at the Airport. 
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Table 3-1 Histqriciarand Projected"Populatibri,(19?5r-2p,25^^^^ 

HISTORICAL PROJECTED 

AREA ^ ; ; • • ' 1995 2005 2015 2025 

Air Trade Area 8,795,306 9.384,219 9,713,451 10,273,007 

;, Chicago-NaperVille-Elgin MSA " • ., ' .-- 8,693,383 . 9,276,302 '• -t''9,&i-,676- • ••-•.'I0;i56^62i ••• 

Kankakee MSA " 101,923 107,917 111,775 .̂.116,386 

•j IWidweif": . 43,923,694 , 45,9,49,142 , 46,907,908 ^'^•986,622 

United States 266,278,393 295;516,599 321,545,081 . -^352,566,429 

1995-2005 

(Air Trade Area 

2005^2015' 

vtvŝ  
m Midwest KjJnrted States 

2015-2025 

NOTES.. • •<;,y,..-.,iV.j.^^ ; 

!/• • Chicago-Naperville-Elgin MSA is defined as Cook County (IL), DeKalb eoOnty (IL), DuPage County (IL), Grundy County (IL), 
' '''z.^yMki:/y''^M,,^:..,,,j^^ 

r..'-l; 

Kane County,(IL), Kendall County (IL), Lake County aUV^^Wenj^o'u.ntyi^^^^^ (IL), Jasper County (IN), 

, .. • Lake County (IN), Newlpn|County (IN), Porter CountjyIN), and Kehbsha CpuQ^/(WI). 

2/ Kankakee MSA'is'defined as Kankakee County (IL) 

• 3/-' Midwest IS defined as Illinois, Indiana, Michigan, Ohio,\nd .Wisconsin. 

SOURCE: Woods'& Poole Ecorioniics;Tric.,'20i6X-or7ip/e(e.'f<:l^ Source (CEDDS), May 2016. 
PREPARED BY: .Partners for E<:bnomic Soldtfe'ns'i^u 

1:1 
rAugust 2016.'. 

3.2.2 
y ^ yyymmiy^'&^ 
AGE D I S T R I B | ) ^ T I 0 N A ^ a | ^ U C A T I O N 

Demand for airjine travel var^s^by age group, and this is a factor influencing O&D passenger activity at the 

Airport. Accc^l^ihcf^^Cdnsumer Expendif Sun/ey data frbrh the U.S. Depaitmeht of Labor, Bureau Of.Labor 

Statistics, in^thiesUnitedvStates, persons between the ages of 35 and 54 account for 42 percent of expenditures 

on airfares~~ 

Tablej3-2 siov/s^that in:2015, residents in the 15-county Air Trade Area aged-35 to 54 accounted for 27.1 

-̂.percent , of the''population.: Thus, the age group that generates the most expenditures on airfares is 

- representedon the Air Trade-Area at a higher rate than the jaopulation in both the Midwest (25.9 percent) and 

the United States (26.0 percent)/ 

Who's Buying for Travel, 11th ecJ. Ithaca, NY. New Strategist Publications, 2015. Data in Who's Buying for Travel are based on the U.S. 

Departnnent of Labor, Bureau of Labor Statistics' "Consumer Expenditure Survey," an ongoing nation-yvide survey of household spending. 
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table 3-2^Age^p^tribl^tiorvand^E^ 

AIR TRADE AREA MIDWEST UNITED STATES 

AGE DISTRIBUTION 

Total Population 

By Aige Group 

9,713,451 46,907,908 321,545,081 

19 and Under 

' 20 to 24 Years 

25 to 34 Years 

26.2% 25.5% 25.6°/ 

6.8% 

14.3% 

7.0% 7.1% 

13 0% 

: 35 to 44 Years . 

45 to 54 Years 

j 55 to 64 Years ; 

13.4% 

/4ssociofe's Degree 

Bachelor's Degree 21.6% 

8.2% 

—'' •-- d̂̂ -̂̂  
Master's Degree or Doct'drate V ^ J j 14.0% 

-. — y r ^ T — — — 

11.4% 

Total 100.0% -100.0%' 100.0% 

SOURCES. Woods &'PooleJconomics, Inc!>^pI6 Complete Economic and Demographic Data Source (CEDDS), May 2016, ESRI (Market Profiles for MSAs, 
states, and U.S), Ai/gljst 2 0 1 6 . ; ^ ^ 
PREPARED BY: Partners for Economic Solutions, August 2016 

IN \\ 
rdihq to ,C Accorclihg tOjConsumer Expenditure Survey data, persons with a college degree generate a high percentage 

of expenditures'^)n airline travel. Data indicate that 77 percent of airfares are purchased by college graduates, 

while 17 pertent are purchased by consumers who have had some college, and 6 percent are purchased by 

consumers who never attended college.'' As shown in Table 3-2, 42.6 percent of the Air Trade Area's 

population over the age of 25 have a post-secondary degree (associate's, bachelor's, master's, or doctorate)— 

a higher percentage than the populations of both the Midwest (36.9 percent) and the United States (38.2 

percent). 

Who's Buying for Travel, 11th ed. Ithaca, NY: New Strategist Publications, 2015. 
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In addition to having a highly educated population, the Air Trade Area is also home to 42 colleges and 

universities with total enrollment of approximately 292,000 students. These educational institutions generate 

demand for airline service through academic meetings and conferences, visiting professorships, study abroad 

programs, and individual student and faculty travel. 

3.2.3 PER CAPITA PERSONAL INCOME 

Another key indicator of a region's demand for airline travel is per capita personal inc-ome.^ Per capita 

personal income indicates the relative affluence of a region's residents, as well as their abiNty to afford airline 

travel. It can also be an indicator bf an area's attractiveness to business and Ieisure4raverers. Regions with 

higher per-capita personal income often have stronger business connections to the-rest of the'n^tion, as well 

as a more developed market for tourism. y y } 

... y^^^' 
Exhibit 3-3 presents historical per capita personal income for 2005 through 2C)15-,for the 15-county Air Trade 

Area, the Midwest, and the United States. As shown, between 2005''ari3^0i^,\p^Kcapita personal income in 

the Air Trade Area was higher than that of the Midwest and the United States. Ver capita personal income for 

the Air Trade Area increased at a CAGR of 0.7 percent betvveen-2P^5;ai::id 2015/|which is lower than the rate in 

both the Midwest (0.9 percent) and the United States (1.0 per(^*ntVdurYn'gLtb'e-iame pieriod. 

Exhibit 3-3 also shows that projected per capita pet^r ia l i n c b ^ ^ in the Air Trade Area-is expected to increase 

at a CAGR of 1.5 percent, from $51,7,66 in 2015^<^$60,30^>in 2925.^ The projected growth rate for per capita 

personal income in the Air Trade Area (1.5. percent] 

equal to that of the United States•,betweej;)<;20i^'<an 

er than that of the Midwest- (1.6 percent) and 

Per capita personal income is the sum of wages and salaries, other labor income, proprietors' income, rental income, dividend income, 
personal interest income, and transfer payments, less personal contributions for government social insurance, divided by the region's 
population. 

Amounts are in 2015 dollars. 
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• Exhibit 3r3: Pe? Capita Pei^ona 

$50,00.0 

$47,500. -i 

$45,5o6 

$42,500 

$3?;0P0: 

«5> •• . 

- l - T^^ -̂TT: -. ==T .: ...Ti-; r ' ' ~ N ; > V ' ^ ' ^ ' •-' •• -''t, 

2005 2006 -2007 ^Oi i^^:^^^ 

,A i r r Air TradŜ  AjPea ; r • • 

ANNUAL PER CAPn"A PERSONAL INCOME GROWTy>^ Ni;>^JR T ; R | I D E AREA MIDWEST UNITED STATES 

1.2005-2615:.;.;:. .-.^••'y.. 

2015-2025 (Projected) 

-0.7%::.;<r.;-'-
i^.iv:ii--i-.f.,i.;..r' 

0.9%;., 1.0% 

1.5% 1.6% 1.5% 

NOTE 

1/ Amounts are in 2015 dollars. 

SOURCE Woods & Poole Economics, Ino>,'20/6'tor7ip(e?e Economic and Demographic Data Source (CEDDS), May 2016. 

PREPARED BY Partners for EconSmic Solutions, AugustVoie. 

L:;:^...... V y 
1} 

3.2.4 HOUSEHO b̂D INCOME DISTRIBUTION AND MEDIAN HOUSEHOLD INCOME , 
it \ \ 

Exhibit 3-4 shows the^distribution of households among the income categories for the Air Trade Area, the 
Midwestra'n^d the^Unitecl' States in 2015. The 15-county Air Trade Area's estimated 2015 median household 

I* f \ \ ''^^C^J^/ 
incomg>is significantly higher than that of both the Midwest arid the United States. The Air Trade Area's 

median househol^i ncome of $59,940 in 2015 was 17 percent higher than that of the Midwest ($51,230) and 

13 percent higher than that of the United States ($53,217). 
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1 Exhibit-jr'4:;H<yj IncQme^bistributibn;:(26^^^ 

$200,000 or 

$100,000 -

$199,999 

$75,000 -
• • $99,999 

$50,000 -
$74,999 

$25,000 to 
$49,999 

Less than 

$24,999 . 

- Air Trade Area 7.0% 
IHSiia-.MIdvvgst 3 8% 

• Unitori States 5.1% 

Air Trade Area 21.6% 

United states 18 0% 
^"^idwcst 16.7% 

I- Air Trade Area 12.6% 
t m ' Midwest 12.5% 

United States 12.5% 

ir Trade Area 17.3% 
: Midwest 18.3% 
United States 17.6% 

y<' 

irfrade'Arca 21.7% • 
Midwest 21.9% 

a s a a K B B B I ^ U h i t e d States 23.7% 

ndq:Area'i9.8% 
" i S l Midwest 23.8% 

.^United Slates 23.1% 
- ' ' 1 . — y - ^ . . ^ . . . . 7 : . . . - V 

30.0% 0.0% 

NOTE 

1/ -Amounts-are in-2015 dollars - -

SOURCE- ESRI (Market Profilesifor MSAs,.states, and;U.S.);,August:2016 
PREPARED BY Partners for Economic Solutions, August 2016; 

3.2.4.1 ••• AHdusehblds vvith^Ineonne of;$ip(^0^^ ' ;A.;-: - ; • - • -

The percentage of higher '̂ifvcome hou^^^d^^efin£i|^^mDse eirning $100,000 or more annually) Within the 

Air Trade' Area is another key indicaTOi^f/^potenlial demand for airline travel. According to Consumer 

Expenditure Survey data from_t^U.S. Depa^j^ent of Labor, Bureau of Labor Statistics, 54 percent of airfare 

expenditures are made by |'h6use|j,g|ds with annual incomes of $100,000 or more.' With approximately 

1,021,000 households earnirig ĵiOOTOGW^or more in 2015,..the Air Trade Area, is among the wealthiest markets 

in the United States. ' ' 

3.3 Ecq^n |̂c^^^^ 

3.3.1 PERvGAPltA^ROSS'DOMESTIC/REGIONAL. PRODUCT 

Per capita gross/^mestic :product.'(GDP,-:iU.'S.-level data)-and p;er capita gross regional-product (GRP; state-

and county-'leye'l data) are measures of the market.,value, of all finah-goods and services produced within a 

defined geographic area, divided by the total population of the area. These indicators are broad measures of 

the economic health of a particular area and, consequently, of the area's potential demand for airline travel. 

' Who's Buying for Travel, 11th ed. Ithaca, NY: New Strategist Publications, 2015. 
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Exhibit 3-5 presents historical per capita GRP data for the 15-county Air Trade Area and the Midwest, as well 

as per capita GDP data for the United States for 2005 through 2015." The Air Trade Area's per capita GRP 

increased from $60,745 in 2005 to $63,412 in 2015. Exhibit 3-5 also indicates that per capita GRP for the Air 

Trade Area increased at a CAGR of 0.5 percent between 2005 and 2015, compared with a 0.5 percent CAGR 

for the Midwest and a CAGR of 0.6 percent for the United States during the same period. 

Per capita GRP for the Air Trade Area is projected to increase from $63,412 in 2015 to $72,989 in 2025. This 

increase represents a CAGR of 1.4 percent for the Air Trade Area, which is slightly loi|^er in regards to the 

Midwest (1.5 percent) but slightly higher relative to the United States (1.3 percent) over,the*same period. 

ym?ym^- ^llxhibit 3^5:i;Rei^i^td^^G 
'i'r' '-:.'V ''f- . -•y-':'yr..',y y''. ?,.^y. ^.-i'v^jn.: .-ic-iy.- '-yiJ^i: 

$6.S,000 

$60,000 

$55,000 

$50,0.00 

$45,000 

$40,000. 

$35,000 

—y--j: w 

2005 2006 2007 2008: 2009 2010 2011 2012 2013 2014 2015 

•TAir Trade AreaO —W-- Midwest 

ANNUAL PER CAPHA 
GDP/GRP GROWTHjX 

• United States 

MIDWEST UNITED STATES 

2005-2015: 

2015-2025/p'roje£ted) 

0.4%, 0.5% . :;o.6%: 

1.4% 1.5% 1.3% 

NOTE. 

1/ Amoi/nts'are m 2015'̂ tlpllars 

SOURCE; Woods & Poole Economics, Inc., 2016 Complete Economic and Demographic Data Source (CEDDS), May 2016. 
PREPAREbW Pa'rtners for.Economic Solutions, August 2016 

_ t J ^ - ' ^ 

3.3.2 EMPLOYMENT TRENDS 

Between 2005 and 2015, the Air Trade Area labor force grew at a CAGR of approximately 0.4 percent—higher 

than the rate of the Midwest (-0.1 percent) but lower than that of the United States (0.5 percent). 

Amounts are in 2015 dollars. 
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Exhibit 3-6 shows that the annual unemployment rate in the 15-county Air Trade Area was higher than that 

of the United States in all years from 2005 through 2015, with the exception of 2006 when the two rates were 

equal. The Air Trade Area's unemployment rate was higher than that of the Midwest in 2005, as well as from 

2011 through 2015. The Air Trade Area's unemployment rate was lower than or equal to that of the Midwest 

from 2006 through 2010. 

In August 2016, the unemployment rate in the Air Trade Area was 5.4 percent (non-seasonally adjusted);'this 

was_ higher than the 4.9 percent non-se.asonally.adjusted unemployment rate in the Midwest and 5.0 percent 

in the United States.'" . . ^y^--

Unemployment Rate.. 

i^.-.2Q12 :2O;L3 ;-?pi,4. 

^ AfnilradeAre 

.2.015- •..August; 
'2016 

Midwest • t)fiiteid:Sta'tes 

NOTE-- , y ~y_ yy^yy^^.:. 
1/ August 2016 data are not seasonally-adjys^: In August 20t6|^he'Seasonally adjusted unemployment rate was 4.8 percent in the Midwest and 4 9 

percent in the United States Seasonally adjusted unemployment data are not available for the Air Trade Area 

SOURCES- State of Illinois Department ofyEmpToymentsSocurity, iobor Market Information-, U.S. Department of Labor, Bureau of Labor Statistics, 
Sep̂ mbe,.201̂ .̂  f \ ^ ^ , ^ 1 . 
PREPARED BY: Partners. for^Econ'omic-^lutj^^ 

y 
3.3.3, , .B..U.SIf#s'sXLIMATE 

The 15^coui^!^i,r Tra^jArea is the largest inland region in the United States with a global reach; if it were 

measd^ecfa's a c6un t | ^ i t would be the 30th largest economy in the world.^' Since adofDting a regional Plan 

for Economic^Grov^h and Jobs in 20l4, World Business Chicago.(WBC),.has.worked with num'erous-companies 

and econoniic development partners to attract, retain, and create new businesses in the Air Trade Area. The 
\ y 

Plan for EcoQomic Growth and Jobs is an effort by the government and businesses to promote regional 

economic prosperity. Its 10 strategies for growth include: expand advanced iriahufactu'ring; attract national 

and international headquarters; improve transportation and logistics; promote Chicago as a premier tourism 

destination; expand regional exports,vimprove workforce training; foster innovation and entrepreneurship; 

^ Monthly unemployment data published for the Air Trade Area are not seasonally adjusted. 

In August 2016, the seasonally adjusted unemployment rate was 4.8 percent in the Midwest and 4.9 percent in the United States. 

World Bank, International Comparison Program database, site (accessed August 2016). 
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invest in next-generation infrastructure; leverage neighborhood assets to support regional growth; reduce 

bureaucracy and streamline government services.'-

As a result of the Plan for Economic Growth and Jobs and efforts by WBC, in 2015 Chicago was named "Top 

Metro for Corporate Investment" by Site Selection magazine. After targeting key industries, such as biotech, e-

commerce, food products, and advanced manufacturing, companies such as Amazon, ConAgra Foods, Echo 

Global Logistics, Glassdoor, Google, GrubHub, Mead Johnson Nutrition, and Motorola Solutions have added 

jobs and expanded operations in the Air Trade Area. In 2015, 704 business expansions\^added more than 

47,000 jobs to the Air Trade Area and contributed approximately $6.2 billion to th^-regional economy." 

According to Choose Chicago, there were approximately 11.7 million business Visitors<to the Chicago 

metropolitan area in 2015, an increase of 5.1 percent over the previous year. TheTGhiiGago areaJs^also ranked 

seventh in the world in terms of the number of foreign direct investment projects (excluding projects of less 

than 10 jobs), the only North American city in the top 20". 

3.3.4 TRADE BY AIR / / ' N 

y The Air Trade Area's outstanding access to overseas markets giv^s businesses in the region the ability to 

operate internationally. Many of the Air Trade Area's rpa}br^r^p\q^rs^^^pend on offshore plants and 

suppliers for manufacturing and assembly, as well as f o r ^ w ma^er:ials. TRis expanding international business 

activity generates demand for international airline tr.a?^el at^vair/freight services. In 2015, total trade activity 

(total imports and exports) between the Chicag^/Cti'stoms Dis^ict" and the rest of the world was valued at 

$180.0 billion. In 2015, more than $141 billionOrk^rad^J^^rougn^the Chicago Customs District was conveyed 

by air This represents approximately 79 percent ofsall'trade^fh?ough the Chicago Customs District and more 

than 64 percent of the Midwest's value ^i^'otai^i^ade h ^ ^ ^ ^ e e Table 3-3). The Air Trade Area's high rate of 

trade by air reflects the prevalence oftheJus.triQTtmT^^ management of high-value goods (especially 

in the electronics and industrial compori^n^si^ectorsTas weli'as an expanding global network of suppliers and 

manufacturers. 

"CUSTOMS DISTRICT "'"^VALUMP TOTAL 
Chicago / y - ~ X X NjlSO.B ^ $141.8 ., . . 78.8% 

rMidwest"'^- %,y- •'^4^ ' $499:7 ..ly^-'"--' '~S2i93'^\'"--. •\'y-y':.'..yy..y'y'^:m •" -y^''''-;'] 
United States, \ \ V \ $3,746.0 $995.6 26.6% 

: Total Imports and Exports 

21 Data for the Midwest are an aqqreqation of the Chicago, Cleveland, Detroit, and Milwaukee Customs Districts 
\ \ / - / 

SOURCE- U.S Department of Commerce, Bureau of the Census, Foreign Trade Division, February 2016. 

PREPARED BY- Partners for Economic Solutions, August 2016 

12 World Business Chicago, Plan for Economic Growth SiJobs, www.worldbusinesschicago.com/plan (accessed August 2016) 

World Business Chicago, 2015 Annual Report, www.worldbusinesschicago com/annual-report (accessed August 2016). 

IBM institute for Business Value, Global Location Trends, 2016 Annual Report. 

U.S. Customs Districts and Port Codes, http;//www.census.gov/foreign-trade/schedules/ portcode.txt (accessed August 2016), The Chicago 

Customs District consists of 12 ports in Illinois and six ports in Indiana, Iowa, and Nebraska. 
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3.3.5 MAJOR EMPLOYERS AND FORTUNE 500 HEADQUARTERS 

A list of the 25 largest employers" in the Air Trade Area is presented in Table 3-4. In addition to providing 

an important source of local employment, the private sector employers, which make up approximately half of 

the list in Table 3-4, depend on airline passenger and freight services for the continued health and expansion 

of their enterprises. The Airport's role as an international passenger and air cargo hub makes it an important 

resource for employers in the Air Trade Area. 
^-

y. 

; ^ T a ^ l e ^ 7 4 : , U i r g e s t l ^ 

COMPANY 
, NUMBER OF FULL-TIME 

LOCAL EMPLOYEES INDUSTRY/ 

I U.S: Government 42,887 Goverriiti.erjt 

Chicago Public Schools 

[j.City of Chicago - yy' ' 

Cook County 

37,406 

.3a276:: 
21,795 

[^voGate-Heal th Care -

.University of.Chicago ..: 

JL 

^^G6y.er'nmenit^ 

, * G 8 v e r n m e n t - h w " 

Government! 

. 18,308 -Health Gar|-^ 

pr.-
Northwestern Memorial Healthcare 

State of Ilhnqis _ ' 

[TuPMorgan Chase & Co;.- ' 

" United Continental Holdings' (#86) 

ipWalgreens Bo-ots:Alliance;(#19) 

• .Health Gare Service Gorp;; 

; .|~Presence Health.,<y-y • 

.y^bb.ott .La.boratpries, (|(138) 

[ Nortf-iwestern U niversity 

jewel-Osc'6' ' 

Chicago Transit Authority 

Universjtyof.Illinois at Chicaqo^,;;^gr>.^. .9,212 . 

E^^"Airiiii-ies Gr6up'-Iricr^"'^^y»j.^^vi;:i;9p0; 

Rush University i\i1e5i^l ^-^^^^^y^^ y j ^ 

-s^.Higher Education 

• Healt'h'Care • 

Government 

Financial Services 

Airline 

Health Care: 

: Health Care: 

Pharmaceuticals 

Higher Education -

Retail 

Government 

,-^Higher Education.. 

••-^Airline' 

• '(health Care' '. 

AT&T Inc.. r-8;000 • Telecommunications 

''".'•^ Allstate ^Corp.s:(#81)-'-'\ 
.^fif , " 

7i800 : 

Wal-Mart Stofesjinc. \ '! 7,700. 

Insurance: 

:---:Retair: 

"••7,409 Payroll Servii:es 

•-7,335. -̂  Insurance : 

NOTES: ^ ^ ^ 

1/ Employers with^he/most full-time employees in Cook,-DuPage, Kane, Lake, McHenry, and Will counties. 
t^yy 

21 For companies headquartered in the Air Trade Area, (#) indicates 2016 Fortune-500'Ranking. 
V . . . . 

SOURCES. Cram's Chicago Business, "Chicago's Largest Employers," December 31, 2015, Fortune, "2016 Fortune 500," June 15, 2016 
PREPARED BY Partners for Economic Solutions, August 2016. 

The list in Table 3-4 includes employers in Cook,-DuPage, Kane, Lake, McHenry.'and Will counties. These six counties made up more than 

90 percent of total et-nployment in the Air Trade Area-in 2015. • - • • 
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Major employers in the Air Trade Area represent a wide range of industries. These include: health care 

(Advocate Health Care, Northwestern Memorial Healthcare); airline companies (United Continental Holdings, 

American Airlines); higher education (University of Chicago, Northwestern University, University of Illinois at 

Chicago); financial services (JP Morgan Chase, CME Group), pharmaceuticals (Abbott Laboratones); insurance 

(Allstate, Aon); telecommunications (AT&T); and retail (Walgreens Boots Alliance, Wal-Mart Stores). 

Each year Fortune magazine ranks the top 500 U.S. public companies in terms of annual revenue; in 2016, the 

15-county Air Trade Area had the second highest number of Fortune 500 companv/he'adquarters in the 

nation, after the New York City metropolitan area. Corporations headquartered in the^Air^cade Area include 

Walgreens Boots Alliance (ranked 19th among the Fortune 500), Boeing (ranked 24th), ArcheVyDaniels' Midland 

(ranked 41st), United Continental Holdings (ranked 80th), Allstate (ranked 81st)/a7id-'MondelezsJnternational 

(ranked 94th). Of the 15 new U.S. companies to join the-Fortuhe 500 in 20l6i^ree^are-he_adquartered in the 

Air Trade Area: Univar (ranked 315th), Baxalta (ranked 420th), and Arthur J. 6allai|her~"(rahk'ed 471st). A full 

listing of Fortune 500 companies headquartered in the Air Trade-Area^i i -^r^ ided^n Exhibit 3-7." In 2016, 

the Air Trade Area's 34 Fortune 500 headquarters represent*94 percent of the 3̂ 6, Fortune 500 headquarters in 

Illinois and 36 percent of the 95 Fortune 500 headquarters in thejylidvvest." 

3.3.6 MAJOR INDUSTRY SECTORS 

Data for nonagricultural employment by major industry sedtqrjs presented on Exhibit 3-8, which indicates 

the sources of jobs in the 15-county Air t r ad .e^ ' rea ' ^conb^^ . ' This exhibit compares employment by 

industry in the Air Trade Area to data for the Mi3viv,esi/4nd theJJ.hited States in 2015. 

The Air Trade Area had greater percet^tages D | empl6y.riient in services, .finance/insurance/real estate, and 

transportation/utilities compared with t^eJ^tl<A^eStfand''the United States in 2015. Wholesale/retail trade, 

government, and construction jobs in the « jK^ade Area accounted for lower shares of employment in 2015 

compared with the Midwest^and4he United States. The percentage of manufacturing jobs in the Air Trade 

Area was lower compared with .tl5at5)f the Midwest and higher compared with that of the United States in 

2015. - N)ŝ r 

Data in Exhibit^.:;?^ indicate<itlj\at the Air Trade Area has a diversified employment base that is expected 

provide the regioriVloth a stablMoundation to withstand periodic downturns in the business cycle. 

to 

" Exhibit 3-7 includes only those counties within the Air Trade Area in which Fortune 500 companies are located. See Exhibit 3-1 for a map 

of the entire (15-county) Air Trade Area. 

The Midwest is defined as the states of Illinois, Indiana, Michigan, Ohio, and Wisconsin, r 

I 
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^ LAKE Abbott Lajjoratories ;•' ' • . 

XQUNTY-.-.: i-,-® A b i v i e - ^ 

•;;; : .-Tenneca^ .,; yake Forest 

W.W. Grainger ® ® Highbnd Park: 

^arnngton . i^^^ 

Nbrthbrook" 

Deerfield Area: 
-Baxter Internatibhal -'' "\ • 
-Discover Financial Services 

. /^ \'-'-. 
-Mondelez.Ihterhational 

-Essendar^t y L - . ... _ 
rWalgreen^s^Bo6ts''Alliance 

Sears Holdings . . - . ; > \ . - . . - . ̂  - - .- X. ••• 
® 

. : Elc in . Schaumburg 

^ Motoroia ® , 
•® €• I ^ Illinois Tool VVorkS ; 

Solutionsv^' yy'ii -•--t-.,v-..,r.-Y.--;,-.:.' -• 
• ,: : . -• .' E v a n ^ n " 

- ., - ^ ® - ~ r y ^ ® U.S. Foods HoWlng^^^ 
. . A r t h u r J . ^ a | l a g h e r ; - s : f ; k ^ * ^ 

Michigan 

(:0.UNT.Y.<e:̂ ^>^5>?f.Atjp.P 

b n a l d ' s ^ , I K J ! • •'Wheatdri- . ;Mc.pbh'al 
••••yy-: Un ivar^ • ™ 

•- • ' ® ' Dover 
Navistar Internatiphal la*)) 

Aurpi a • ;Naper.viile".'̂  

' s j r , . . , ^ - . . ., 
jji55||ii<gpliQiGer0^ Chicago: 
^^f^ngreajpij^^^ V .Archei; Daniels Midland 

'-^Sst^i^OOK . 5 V -Boeing, 
-Exelon -.,,:-.,:r(|̂ U,N-T.Y,;.; >'•-.. .v.. 
-Jones Lang LaSalle 
-LKQ Corporation 
-Old Republic 
-R.R. Donnelley & Sons 
-Telephone &'Data Systems • 
-Uhitied 'Continental Holdings 

LEGEND 

0 Corporate Headquarters Location 

(j") Q-Hare Interfiational Airport 

I I County Boundary 

PO 

EXHIBITS-? 
SOURCl S -201 f-ortune 500," Fortune. June 15, 2015. U S Census 2013 TIGER/Lint! Shapefiles, Accessed Online November 2014 

hiips //wv.'w census gc)v/cfn-bin/geo/shapofilcs2013/iTiain. City of Chicago, Geographic Information Syitems, City Data. Accessed Online November 2014 

http//www cttyofchicago oVg/city/en/depts/dott/provdrs/gis html - • ' • • \ • . , -i'"' '• \ - •* * ' 

PRf.PAR£D BY Ricondo & A.ssociates, Inr , Aunu'.t 201f5 , - , r - r \ r \ ^ * i i I- - I 

Fortune 500 Companies Headquartered 
NORTH 0 10 mi 

'A \:=TOiet:ls--CHIC.̂ oU-'CRD\Ĝ L:- Fnai:rjsl,WXD',f;hi-:.;i-;;-D.Aiea.l'0i&331S ir 

in the Air Trade Area 
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,ExHibit3r8rJpti^ 

Wh<il<~^als/Ketail I h i * 

rinance/Insuranc^Reol Estate 

Manufacturing 

TranspoftaliorVLItilities 

a 1 
9 

(.7% 
4.1% 

] 3.9% 

a7% 
T i n.4% 

$• 4";..-)% 
, 46 i% 

i 
y 

0.0% 5.0% 10.0% 15.0% 20.0% 25.0%'<'̂  ̂ 30.09^s•\35.0% / t o W 45.0% 50.0% 55.0% 

I Air Trade Area • Midwest • United States 

AIR TRADE M V E A / y ^ ^y^^MIDWEST UNITED STATES 

2015 Jobs-

2025 Jobs (Projected) 

;GAGR;2015t:2q25 \ 

•^4,2:2^823: 

212,927,611 

l.-̂ 2% 

NOTES. 

1/ Nonagricultural employment only Construction employment-includes mining and forestry industries nen^^ lu 

2/ CAGR = Compound Annual Growth 

SOURCE: Woods & Poole Economics InOt;4oi6'€omfl?^»e Economic and Demographic Data Source (CEDDS), May 2016 
PREPARED BY: Partners for Economic Solutio/sfAugusti^Oie 

I X "̂ ^A '--I 

3.3.7 AIR TRAf)E.AREA yy^ 
^REA TOURISM 

INDUSTRY 

Approximateiy,\52 million people traveled to the Air Trade Area in 2015," representing a 3.6 percent increase 
over the;5/isK;oî lexel̂ ir̂ ^^ (50.2 million). Chicago is one of only three U.S. cities that receive more than 50 

lliorifvisitors annuall.ŷ "' Between 2010 and 2015, the number of visitors to the Air Trade Area increased by mi 

Choose Chicago New Releases, "Mayor Emanuel Announces Record Tourism in June," http://www.choosechicago.com/ 

articles/view/mayor-emanuel-announces-record-tounsm-in-june-/1710 (accessed August 2016). 

The two others were Orlando (66 million) and New York (58 million). Choose Chicago 2015 Annual Report, February 2016, 

http-//www.choosechicago.com/media; Orlando Sentinel, "Visit Orlando hits 66 million tourists in 2015," May 2, 2016, 

http://www.orlandosentinel.com/business/tourisiTi/os-visit-orlando-2015-tourist-numbers-20160502-story,html,- The New York Times, 

"Record Number of Tourists Visited New York City in 2015," March 8, 2016, http-//wfww.nytimes.com/2016/03/09/nyregion/record-

number-of-tourists-visited-new-york-city-in-2015-and-more-are-expected-this-year.html'_r=0 (accessed August 2016). 

! 
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more than 31 percent.^' The Air Trade Area's visitors generated approximately $14.9 billion in direct spending 

and $935 million in state and local tax revenue in 2015.^^ 

Chicago and its surrounding region host a variety of cultural institutions, including art museums, science 

jseurns, performing arts facilities (symphony, opera, theater), and comedy ve ;s. Other visitor at 

include two zoos (Lincoln Park and Brookfield), an aquarium, Skydeck Chicago in Willis Tower (formerly Sears 

Tower), and Millennium Park. Major league sports based in the Air Trade Area include football, basketball, 

hockey, and two baseba.ll teams. The region's wide array of cultural; choices and. entertajriinent options is an 

important factor supporting repeat visitation. The ability to see attractions or undertake^activities that were 

missed on a previous visit has been cited as .a significant element in a visitor's infeirt to^r^urn to a travel 

destination." 

Numerous travel magazines, such as Travel + Leisure, Conde Nasi Traveler, Aprielyyianet, and other 

publications, regulady name Chicago a-top travel destination. Chicago,-and.,its<SMrrounding region have also 

been cited as a top location for commerce, sporting events, and cul.turarattra'ctions%y publications including 

Business Traveler, Site Selection, The Sporting News, and American ''style.y In addition. Choose Chicago (the 

Chicago Convention & Tourism ;Bureau) has. been a frequer)t<^winr}eD-of the JPmnacle Award from Successful 

Meetings in recognition of its meeting planning services. 

3.3.7.1 Convention Facilities, Tourism Marketing,'r^nd^S^e^al Events 

Chicag0.ranks'second in-the United Sjatê^̂ ^̂ ^̂^ hosted.^'' Containing 2.6 

million'sqiiare feet of exhibit space,'McGorir i icl^^c^^^ Area's primary nieeting and exhibition 

venue. With four separate buildings iconpelcle^y cob i^^ fes . and sky bridges, McCormick Place is designed 

everits/.'anditican host two conventions simultarieousiy. to be flexible in accommodating a rarii ( 

Support for tourism and conventions is\a\priority for the business community, civic organizations, and 

government officials in the Aif^frade Area. In>^15, Choose-Chicago launched its Corporate Leadership Circle 

in order to engage_suppo_rJ,4from7ltie region's business community for tourism and convention initiatives. 

Inaugural corporate partners\^l5,'a?supfport Choose Chicago's initiatives, include United Continental Holdings, 

Boeing, and PepsiCo. !lQ^additio(;VrChpose Chicago's strategic marketing partners include American Airlines, 

American Express, Bank'ofAmerica, BestCities Global Alliance, and Experient. Choose Chicago also launched 

the''Chicago Epi?^^q|^r^rial and^ 

Chicagois-lakefront was5:hosen as the first freshwater venue for the America's Cup catamaran race in 2016. 

y " ' - ^ \ y y ^ f r • '• • ^ • • 
Other/h'ighlights iniilgde'^the selection of Chicago tp.host the. NFL Draft i.n .2015 and 2016 (New,:York had been the pr^ ious lost/Since 1965). After 25 years in New York, the James Beard Foundation Awards moved its 

21 

2.-? 

Choose Chicago 2015 Annual Report, February 2016, http://viww.choosechicago.corti/media (accessed August 2016). 

Choose Chicago News Releases, "Mayor, Emanuel and Choose Chicago.Announce Record Tottrism in 2015," April 26, 2016, 
www.choosechicago.com/includes/content,/docs/media/04-26-16-Tourism-Record-RELEASE.pdf (accessed August 2016). 

Jeffrey M. Caneen,."Cultural Determinants of Tourist Intention to Return," Consumer Psychology of Tourism, Hospitality and.Leisure.... 

Oxfordshire, UK: CABI Publishing, 2004. , , . 

event's Top 50 Meeting Destinations in the United.States, http://www.cvent.com/en/supplier-network/top-50/2016-top-destinations-

us.shtml (accessed'August 2016) 
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venue to Chicago in 2015; Chicago hosted this internationally renowned culinary event again in 2016 and a 

return date is scheduled in 2017. 

3.3.7.2 Overseas Visitors 

Based on a survey from the U.S. Department of Commerce's Office of Tourism Industries, data in Table 3-5 

show that more than 1.6 million travelers from overseas (excluding Canada and Mexico) selected Chicago as 

their destination city in 2015. Chicago was the 9th most popular U.S. destination for overseas travelers in 

2015, ranking ahead of other major cities such as Boston, San Diego, Fort Lauderdale;' Houston, Atlanta, 

Seattle, Philadelphia, Flagstaff, Anaheim, and Tampa. 'y\. 

w .;V; Table^•'S:Jop:P[estinatioh.Cities for;bverseasrVisltbi^(201l5y.«? 

RANK DESTINATION CITY OVERS E A S : V I S I T O R S - \ 

1 ^ New York City 

2 Miami 

; ;̂ rq/132,000> • ; 
5,509,000 'v'.' 

- — 

17."^FI%staff, A2 
'^sl FlSrldTKeys 

20 Tarhpa 

•;672,0i50 
637,000 
..,610,000 
591,000 

NOTE 

1/ Excluding visitdrs^from Carad^>and Mexico. 

SOURCE^d.S'Departm^kof Comrti'erce, International Trade Administration, Office of Tourism Industries, July 2016. 

PREPAREd̂ BY: Partners for-Economic Solutions, August 2016. 
I 

:7 

3.4 Economic Outlook 

3.4.1 SHORT-TERM ECONOMIC OUTLOOK 

The U.S. economy expanded at a modest and steady level in 2015, with employment growing by an average 
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of 204,000 jobs per month." Between January and August 2016, U.S. employment growth averaged 

182,000 jobs per m o n t h . C o n t i n u e d monthly job growth supports projections for wage gains and further 

declines in unemployment. In addition, the outlook for consumer spending is optimistic, inflationary 

pressures are modest, and lower oil prices are projected to have a positive effect on U.S. growth.-'-

The most recently published projection by business economists from the National Association for Business 

Economics (NABE) indicates consensus for real GDP growth of 1.5 percent in 2016 and 2.3.. percent in 2017. 

The NABE estimates that the average annual U.S. unemployment rate will be 4.8 perce^nt in 2016 and 4.6 

percent in 2017.'* X / ^ " 

3.4.2 LONG-TERM ECONOMIC OUTLOOK 

yy Table 3-6 presents selected 2015 and 2025 economic figures for the Air Trade Ar^a.-and the United States 
\ ~ y / / ' 

including population, employi^pent, ..personal income,,.and.,GRP and^pp.^Gr^owth expectations for these 

variables in the 15-county Air.Trade-Area ar'e generally equi.valent tdythose'̂ Q.fi-^ States and indicate 

the ongoing capacity of the Air Trade Area to continue to generate-fiemand fqr^air travel services during the 

projection period. 
'") 

:\•:̂ t<•,::••*r̂ b̂ «-•fc3̂  

2015 .•^:viK. 2025 CAGR ^'2015-2025 

i Air Trade Area.Population , .' •''i^;' •'!''•'•]-''.':'' , •i"x5^.. ;-:,^^7i3,453;: ^; " '; ' 10,273,007:. ':.y. 'yo:6%y-. ''y.L ':l 
United States Population i."j-:,. J'. ••' > •T^v '^321,545,0^1<(.-c,,; ;352,566,429 0.9% 

[• Air Trade Area total Ernploynn'ent"V"V'.'?;;•':',;f?? - jipf 
United States Total Employment v,./, r, y / ' M ^ i84i227,823,;,: 

6,628,674 
212,927,611 

•.>->^;i:2%-
1.5% 

1 Air Trade Area Total Personal Income;($ bllli6n) f̂c|J;i:?-j ^=$502.83 "y': • •••' ::'••:•: ^$619:49': .•;C-:.':.-- 2:1%•:•.••.;;.- /J! 
United States Total Personal Income,($ billion) ( $15,104.25,.;... . $19,257.53 2.5% 

|- Air Trade Area .Per Capita Personal Incorpe:'.:: -.-o i ;4'"^ « k ; $51,766 . ' ' : ; : $60,303 • • ' ,15% '-..J''--. 1 
United States Per Capita Personaljirjcorfite v> $46,974 - '• $54,621 1.5% 

-rAir-trade.-Area-Gross-Regional-Pr(^uct-i$jffil)i6.n):-r:~^.- yyT~y-yi6i^:9S:r-~-r $749;82---- .:.:,y:^..::yy^%.:y...:.:y 
United States Gross Domestic-Pl-oSlife^$ biliio'^j\ 

i. 'Air 'Trade Area-Per Capita G'fess ReqionaLProduet' 
$17,83932 "y- ' ~y $22,263.58_ _____ 2.2%^ United States Gross Domestic-Pl-oSlife^$ biliio'^j\ 

i. 'Air 'Trade Area-Per Capita G'fess ReqionaLProduet' y. ' :y- •.:""$63^4^2^;-^•.'T '\yy~'%7'2ois^'"' '\'y'yy--y:x%%"'yyy\ 
— ' — : "t-^^.*. .-:r"-'-.̂ ^ î-f'̂ 'T?' ' " ' • 

United States Per Capita Grpss;Pomestic^roduct 
$55,480 ••• ^ • $63,147 1.3% 

NOTES: 

1 / Dollar amounts are in 2015 tiollars. 

1 ,3| GrOjAfth Rate 

.. ^ l^fegnotpics. Inc., Complete Economic and Demographic Data Source (CEDDS), May 2016 
PREPARED BY Partners for'Econdrnic Solutions, August 2016. 

N.> 

2/ CAGR = Compound Annu, 

y - r \ w 
SOURCE.(Woods»«\Poole I 

U.S. Department of Commerce, Bureau of Labor Statistics, 2015 Employment Situation, www.bls.gov/schedule/ arcliives/empsit_nr.htm 

(accessed August 2016). 

U.S Department of Commerce, Bureau of Labor Statistics, 2016 Employment Situation, January-August 2016, www,bls.gov/schedule/ 

archives/empsit_nr.htm (accessed September 2016). 

National Association for Business Economics, NABE Outlook, June 2016; Board of Governors of the Federal Reserve System, July 13, 2016 

Summary of Commentary on Current Economic Conditions by Federal Reserve District, www federalreserve.gov/monetary 

policy/beigebook/beigebook201607.htm?summary (accessed August 2016) 

National Association for Business Economics, NABE Outlook, September 2016. 
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3.4.3 CONCLUSIONS 

The 15-county Air Trade Area has a population of nearly 9.7 million that is projected to increase to more than 

10.3 million by 2025. 

Median household income and per capita personal income in the Air Trade Area are both higher than United 

States levels. Median household income in the Air Trade Area in 2015 is $59,940, 13 percent higher than in 

the United States. ($53,217). The Air Trade Area's 2015 per capita personal income ($51,-7,66) is 10 percent 

higher than in the United States. ($46,974). y / 

' ^ % . 

In terms of percentages, the industry sectors in the Air Trade Area with employnient-that exceecls^ l̂evels in the 

United States are services, finance/insurance/real estate, manufacturinq, and trans'portation/utiliti'es. 

The Air Trade Area's 5.9 million jobs contribute to a GRP of more than,$615 billion in 2015. Jobs in the Air 

Trade Area are projected to increase by more than 731,000 to appr;oximately,^6.6.,niillion by 2025. The Air 

Trade Area's GRP is projected to increase by 22 percent, in real term's/to approximately $750 billion by 2025. 

The data cited in this chapter support the conclusion Xpat^^'^y^b-coun^jklr Trade Area has a large and 

diverse economy that is capable of supporting increased'^airline^tpffic demand through the Projection Period 

(ending FY 2025). ^ X ^ ^ y 
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4. ,Afr Traffic 

y/ y 
This section describes the airlines serving the Airport, historical airport activity, factors affecting aviation 

demand, and forecast airport activity. ^ ^ y y '— 

4.1 National and Global Perspective of th[̂  Airport 

Based on U.S. DOT survey data, the Chicago market^ was''^ranked TourthJn-tne nation in terms of domestic 

O&D passengers in calendar year 2015 - following the l ^e^^^ f ^^Los Angeles^ and San Francisco" markets. 

With its proximity to the center of the United Stat |^ / fs facilities to accommodate domestic and international 

passengers, and its status as the largest mid-ccyitiirient international airport and the largest major "dual hub" 

airport in the United States (measured by enpiagedji.passeng,ers)^ the Airport is a key component of the 

national air transportation system. 

Table 4-1 presents the Airport's vvorlclwida^nlonvgijof activity for calendar year 2015. The Airport served 

approximately 76.9 million enplaned and. peplaned passengers, or approximately 210,800 average daily 

passengers, during this period7I>This is arr*increase from the approximately 70.0 million passengers, or 

approximately 191,800 aver^ge^.daHjjs,passengers, in 2014. The Airport ranked, second woddwide in total 

aircraft operations, w/ith 875/1^6|takeoffs and landings; fourth worldwide and second in the United States in 

total passengers; arid se^nteelSthjv^iclwide and sixth in the United States in tptal cargo. The Airport has 

historically ranked at i r near>Jhe top of the woHd's busiest airports in terms of passenger and operational 

activity. Througffthe^first e i gm^on ths of 2016, enplaned passenger volumes have increased 2.5 percent from 
f 1 W 

the same period in 201Sv 

/ ^ ^ " ^ ) ) 

Chicago's locations:9lo.Dg the heavily traveled east/west air routes and its large population base make it a 

naturai-^location for airline hub operations. American Airiines (American) and United Airiines (United), the 

worid's largest/-apra second largest carriers in terms of available seat miles (ASMs) operate major connecting 

hub operations at the Airport. United and American's use of the Airport as a hub is described in more detail 

later in Section 4.5. Southwest Airiines (Southwest) also serves the Chicago region at Midway International 

Airport. Additional discussion of Southwest is contained in Section 4.4. 

Includes Chicago O'Hare International and Chicago Midway International Airports. 

Includes John F. Kennedy International, Newark Liberty International, and LaGuardia Airports. 

Includes Los Angeles International, John Wayne Airport-Orange County, Ontario International, Bob Hope, and Long Beach Airports. 

" Includes San Francisco International, Metropolitan Oakland International, and Norman Y. Mineta San Jose International Airports 

Based on 2015 US. DOT T-lOO data. 
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4.2 Airlines Serving the Airport 

The Airport is an important O&D market within the networks of the passenger airlines that it accommodates. 

The Airport also serves as a major connecting hub for both United and American. Table 4-2 lists the airiines 

serving the Airport during the 12 months ended August 2016, and includes seasonal service,-^ 

/ y -K 

Table 4-3 presents the scheduled United States airiines that have served the Airport at any-time since at least 

2006. The Airport has had the benefit of a large and stable airiine base./wKich has helped promote 

competitive pricing and scheduling diversity in the Airport's major domestic-'markets. As of August 2016, 

United and its regional affiliates provided nonstop service from the Airport to^l41,,dbmestic markets and 42 

international markets^• American and its regional affiliates provided non'stoip-^servi^.e^to 111 domestic markets 

and 19 international markets from the Airport. / / 

Ti 
In addition to United, American and their regional affiliates/Oth^rsmajoMJnjt^ States airlines at the Airport 

include Alaska Airiines (Alaska), Delta Air Lines (Delta),/an^ four)lowMTost carriers (LCCs): Frontier Airiines 

(Frontier), JetBlue Airways (JetBlue), Spirit Airiines (Spirit), a'iT'dJApgIn America. Together, these airiines provide 

nonstop service to a total of 41 domestic markets arl^ two international markets. 
- ^ 

The foreign flag airiines that have served the APrpbtJ-^^t^any tirpe since at least 2006 are listed in Table 4-4. 

Nineteen.of the 37 foreign-flag airlines ci^rrpntiyisetT^i(n^^ in 2016 have operated at the Airport each 

year since at least 2006. In addition, t !^^umb;^^_^neW^arr iers has steadily grown. Twelve new foreign flag 

carriers have begun service to the Airpoijt^irK'e'^^OlS (Air Beriin, Austrian. Airiines, Hainan Airiines, Qatar 

Airways, Sky Regional and Volaris in 2013;>"Ay.ianca and Emirates in 2014; Finnair in 2015; and China Eastern 

Airiines, EVA Air^ and Icelandairsn 2016). AsSshown in Exhibit 4 - 1 , the Airport has the fourth most foreign 

flag carriers operating in the(^|lnited^§|ates (after John F. Kennedy International, Los Angeles International, and 

Miami International Airports)\E}chiblt^-2 presents the market shares, as measured by 2015 total enplaned 

passengers at the Aii lp^^. I r i ^ O l i , United and American, and their regional affiliates represented 

approximately 80-p^rcent of^^he enplaned passengers at the Airport based on CDA data. 

' Includes seasonal service. 

EVA Air is scheduled to begin service at the Airport in November 2016. 
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V Exhfbit:4.-i: Large Hub Airport-F 
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•NOTE: Foreign flag earners scheduled in 2016. 

SOURCE: Innqvata, ijugust 2016. 
PREPARED BY- Ricondo and Associates, Inc, August 2 0 ^ ^ ^ 

NOTE. American includes US Airways. Affiliates refers to branded regional affiliates only. 

SOURCE: City of Chicago, Department of Aviation Management Records, August 2016 

PREPARED BY: Ricondo & Associates, Inc, August 2016. 
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C H I C A G O O-HARE I N T E R N A T I O N A L AIRPORT NOVEMBER 18, 2016 

4.3 Historical Airport Activity 

The follow/ing sections present a reviews of the Airport's historical passenger activity and air service. 

4.3.1 ENPLANED PASSENGER ACTIVITY AND AIRLINE OPERATIONS 

Table 4-5 presents historical data on enplaned passengers at the Airport. Total enplan^R^passengers at the 

Airport increased by a CAGR of 0.2 percent from 2006 to 2015. In 2015, the airport set'a record for passenger 

enplanements. Enplanements at the Airport grew 9.9 percent from the prior year,'wit.h-dorTiestic^ 

increasing by 11.2.percent arid international enplanements increasing by^2^3^percept. -Through Jijiy 2016, 

passenger enplanements have increased 2.7 percent from the record volumes pv,ep-the--same period, in 2015. 

Further detail regarding-Yecent passenger enplanement growth is proyidedjthroughoutthis chapter. 

fi 'y.< '^'^y 
4 .3 . i . i bonnestic Enplaned Passengers and Operations V" . / j 

Exhibit-4-3 depicts trends in-domestic enplanements and p^rat iqns over::a M period. Included in the 

exhibit are major events thatdmjDaGted'domestic enplapeni i^^ ^a^i^'operations during the. period. 

-Despite the imppsjtiOn of fligh.t-'caps^r.estrictingjope'rati^s Bte^iqning-in'-2004,'the Airport reached a record 

high number of enplanements in 2005. In 2Cl06, t h e ^ ^ A implemented mandatory flight restrictions on 

operations from the Airport to destinationsyvitl^^f' the^dhited States and - Canada* due to continued 

congestion. Though this mandatory^estriction* :l imited^perations at the Airport, domestic- enplanements 

decreased slightly in 2007, but fell s ign l f i^ t iy ; i r i20O8 and 2009; as a result of the economic recession that 

began in December 2007 as well as selfrimposed capacity reductions by the carriers in response to the 

.ecbhomic.recession. ;Iri;2008,^^^ .capacity thrgugh Gbii'so|ida;ti9n and aircraft retirements 

'in- response to lovver demar\^;arid--recprci high diT prices. Airiines held capacity relatively^^^^^ as-the ec.pnoniy_ 

began to improve, keeping (•0h.t;̂ ;oFor̂ c^osts and generating higher revenues through increased fares and new 

fees, while emphasizijig^^iVideJ^jqj,^ markets. Domestic enplanemehts grew in 2010 and then 

remained relatively coi;istaqts^om 2011 to 2013 as United worked .through merger integration issues and 

American- fi led^or^bankruptej^protection in- 2011. Since..; 2008, UnitedCsystefn-wide enplanements have 

decreased 8.1^rcerfS^hi le<at the Airport United enplaneiVients have.'decreas^ percent. Over this same 

timefram'§''.;^^e^^^ have grbwp;3.3 percent.while,d^ 0.9 percent at the 

Airport^ BotmUniied3cfna.,Am_erican.:have grown at O'Hare-iri recent years, ihicreasirig eriplahed passengers 6.4 

and e!^ perce'nt^^|esp'eGtively; since 2013. Exhibit 4-4 presehts.the system-wide enplaned passenger trends 

for United an^.'^mericari (inclijding-their respective merger-partners•'afid.affijiates) since 2008. 

Mandatory flight restrictions became effective October 29, 2006. They expired October 31, 2008 in conjunction with the opening bf 
Runway 9L-27R. 
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' CHICAGO O'HARE IN i ERNAFIONAL AIRPORT NOVEMBER 18, 2016 

DOMESTIC INTERNA-nONAL TOTAL 

YEAR .• . 
ENPLANED 

PASSENGERS 
ANNUAL 
GROVVTH . 

ENPLANED 
. PASSENGERS 

ANNUAL 
GROWTH 

2006 32,116,629 (0.9%) 5,647,815 1.9% 

2007-< ; . 32,109,607 . (0.0%) : ••5,'653,455 . 0,1% . '.• ', 

2008 28,378,531 (11.6%) 5,632,655 (0.4%) 

' "^'2009' :.". ,.. 26,851,15d • (5.4%) , , • 5,184,005 ;. • (a6%) 
2010 28,087,634 4.6% 5,131,768 (1.0%)t;'̂ < 

• 2011 • ... .- --• ' 28,2^3,579'- .'.0.7% 4,901,129; ,,- , (4.5%) • 

2012 28,275,113 (0.1%) 4,956,088 / ; / i l % - - ^ ^ 

ENPLANED 
PASSENGERS 

ANNUAL 
GROWTH 

37,764,444̂  
— . y ^ y - . 

;37,763;b62., 

34})ll,186^^y\ 

(0.5%) 

. (0.0%) 

: y _ i 

(9.9%) 

Xi:(5.8%) 

S-*':; .33,194.708"̂  

'• 2013 

2014 

28,182,287 (0.3%) 5,102,501 3.0% 

•̂ 33:231,201 

3.7% 

"(6,1%) 
0.1% 

33,'584,788 

29,546,907 4.8% 5,392,787: 

2015;. : 32,863:551 11:2%: 

. v..\5.7% J:J 34,939,694 

517/938 -- ̂ 1 . - ]y2^7^:^- : 38,381,489 

0,2% 

5 0% 

;9:9<!i 

COMPOUND ANNUAL 
GROWTH RATE 

2006 - 2011 (2:5%): 

2011 - 2015 3.8% 

2006:-;2015; :()3%: 

3.7% 

"v? 
0.2% 

NOTE-

1/ Excludes general aviation, military, helicopter, and rhiscell^nebus passengers included in the City of Chicago's Airport Activity Statistics 

SOURCE. City of Chicago, Department of Aviation Managemenh^e(^rds, August 2015. 

PREPARED BY. Ricondo & Associates, Inc^^^ust 2016. 

stiaEnplanements-and Operations ?^.'ffs'v<^ip?' •V!iSF;.:>.r^-r.-'.-:. 

Banliniptcy 
' '•>i<<9 

AA/VS 

Fuel Mco 
Drop' 

i;boo.o_ 
soo.a.f: 
.'scioi . | 

- 7oqi) " 

sooi 1.' 
•-4qpjo I . 

•26611 I 
,100JO I 
..0.6'' £ 

2004 3005 2006: 2007 2008 JpQ9 2010 ^ 2011 2012 
>^DOfn«tic Eii'iilaiieinen̂  -^bomesiic Operationt. 

2013 2014 2015 

SOURCE. City of Chicago, Department of Aviation Management Records, August 2016, Ricondo 8i Associates, Inc. based on the analysis and 
assumptions described in the Report, August 2016. 
PREPARED BY Ricondo 8t Associates, Inc, August 2016 
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1 n n<y. 

2008 2009 2010 2011 

' United System-wide 

- - - U n i t e d - ORD: : • 

^̂ xX \ x 
2012 20T3:\ 2014 

2015 

NOTE Includes regional partners and merged carriers (Continental and U S ^ i ^ a y s ) . 

SOURCE: U.S DOT TTIOO, August 2016. _ • . . X y ^ -

PREPARED BY- Ricondo-an'd Associates, Inc. August 2016. ' 

American System-wide 

yyy^y>l..y/ 
-.,;4^^Amierican-.;0RD 

Low-cost carrier growth at' th'e'Airp6r1;irhais--acce)erated In 2014,'- Spirit-'increased seat capacity at 

the Airport by 17.2 percent from the p*^ior\ye4^ahd-inl26l5 increased scheduled seat capacity by another^ 39.6 

percent. The airline has increased sched^ed seat capacity by another 4.1 percent in 2016, serving 20 

destinations by the end of 20f&5'In the thirds.quarter of 2(314, Frontier commenced domestic service at the 
f:( -AiFport-(pr-ior-te-2(514 Frontier-operafed-international-ehar4er-seFviGe-at--Q-Hare)-aHd-by-4J=ie-end-©f-201^-it--wtW^ 

serve 24 destinatioris.>:>Frontier4hasJn'f\eas^ seat.capacity by 3.4 percent in 2016. In 

aid.d.itiori tO;;FrphtieRand^ 2007 

and 2011, re'speftivelyyCorifii^ the tvvo carriers offer service to five major destinations: Boston, New York-

Kennedy, Los/Arigfe!^, San Francisco, and San Juan, Puerto Rico. Additional information on low cost carriers 

can be foundHnvSection 4.5.2. 
r-.-' 

In 2015^ dornestiOi-enplaned passengers increased 11.2 percent over 20l4. Schediiled domestic seat capacity 

increased S.f-'perlent during this period. Higher enplanement growth-relative t o seat capacity^growth is due, 

in part] to, l|rwed"a'hd^^7^ to as rebanking. rebanking, airlines 

schedule ^flights to arrive and depart within a narrow window of time to facilitate efficient connecting 

itineraries, which maximize the number of connecting passengers that can be accomrriodafed on existing 

f l ights^rid results in fuller aircraft on average. United and American increased domestic seaticapacity at the 

Airport; by ;l-.5 percent and 2.3 percent, respectively, in 2015, driven by increased seats per departure as 

smaller regional :je~ts,, seating. 50 passengers p,r(,Jess..are being replaced, by larger regional jets. United's 

scheduled domestic seat capacity at thie Airport has increased another 4.5 percent in 2016, and American's 

scheduled dbnriestic seat i:apacity has increased another 2.5 percent. Overall, domestic seat capacity at the 

Airport is scheduled to increase by 3.1 percent in 2015. 
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4.3.1.2 Internat ional Enplaned Passengers 

Exhibit 4-5 depicts trends in international enplanements and operations over a 12 year period. Included in 

the exhibit are major events that impacted international enplanements and operations during the period. 

Exhibit'4-5: InternatipnarEnpiaherrient a 

UA Emerges 
from Bankruptcy 

H lN l Hu Mexican* 
Outbreak B*nkniptcy 

2004 2005 200S 2007 2008 
«—•InteriBtioral EnpWnements 

SOURCE: City of Chicago, Department of Aviation Management.Record 
assumptions descnbed in the Report, August 2016. 
PREPARED BY: Ricondo-& Associates, Inc, August 2016. 

2010 2012 
•Interrwidbpal Operations 

201B 2015 

igust 2016,-Ricondo & Associates, Inc based on the analysis and 

International enplanements and operat ions^t^he Airport remained relatively flat through 2007. Operations 

began to. decline in 2008 as>'airlines reacted;>-to the worsening economic environment by reducing seat 

capacity. The recession eontin'ued^to^gatively impact international activity in 2009, and was further impacted 

by the H l N l swine fluiOutbreaVthat reduced demand to Asia, Mexico, and South America. 

Lagging demand-fi^internatiQ^a! travel, United's merger integration issues, and the bankruptcy of Mexicana 

(which at thef^im^vyc" "~ 

al travel, 

>v^S:.the sedond largest, foreign flag carrier at the Airport) combined to further depress 

international'aqJIwity ini|^|pi0 and 2011. International enplanements declined to their lowest point of the last 

10 year&Hh^Orl^Mnt^^ activity began to increase again in 2012 and experienced further growth in 

2013 ^ d 2C.1|4 as R e s u l t of service provided by new foreign flag carriers and the expansion of international 

service by United^and American. 

In 2015 newv'international service was initiated by United to Vieux-Fort, Saint Lucia (UVF), Providenciales, 

Caicos Islands (PLS), and.Ixtapa, Mexico (ZIH). In 2016, new international service was initiated by Icelandair to 

Reykjavik, Iceland (KEF), and EVA Air is scheduled to begin service to Taipei, Taiwan (TPE) in November 2016. 

Icelandair and EVA Air are foreign flag carriers that have not previously served the Airport. 

In 2015, international enplanements increased 2.3 percent from the prior year As depicted in Exhibit 4-6, the 

Airport ranked fourth among United States airports as measured by international enplaned passenger 

volumes in 2015. 
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. Exhibit 4-6: '/Top 20 ;Uniited S by.Interhatibnal Enplaned Passenger Volu'riiV^ 

16 0 

Table 4-6 presents total .enplaned. passengers.^y<;^rnh Airport from 2011 through 2015. The total 

enplanement share of United and its reg1on'^»aff!liates,^has^ecline^^ 

percent). This is the result of a combmation/^fi.rnijror'^ca by United and growth by other 

airlines at the Airport, which is consist^t^wtl iTiatroiwide trends. American and its regional affiliates have 

• -'also^'experienced -a 'redLjGed share of-enplan^d^passengers over the same -period s(from-37;7'percent to -35.8 

-•-percent);" despite grov\rth-iri'tl1i^f&tal riurriber of*enplahed'passengers, as "a"resulVof growth by'othier'airlines at 

"Ti^heTAtfpWt" Exhiblr4=^7.^o^id.es^ 

at the Airport in 2010 a'ridi20f^':(^- ' ^ 

4.3.2 AIRSERVIGE' 

••Table'4^7-presents^-ft^ ahd'cohhectihg eriplanemeht sh'ai'es at''the'-AirpO'ft: The' share of O&D 

•" passeng|.i5^ri^d^^sed^ra pferi^ent in 2(DiG;'^in 2015-^ O&D-passengers 

comprisi^%2.'3*'^p:er^ger/t'of total Airport enplanements. O&D passenger growth was facilitated by new 

dohne^iii-sear'Gapa'city introduced 'by- Uhited,-iAmericah, .and the -low-cost carriers.'^'Further--supporting O&D 

growth was 

were able to,!i 

a^-dedline in fares enabled by a decline in oil prices. Through higher passenger^vOlumes; airlines 

j-ijrî erease passenger revenues despite the lower fare environment. 
-: • ^ ^ j\:.' .. y'' -y - -'. - * . y y ' '• : ^ - ^ . . . . . . . . 

Exhibit 4'-8 sh'oi«s'historical O&D passerigers' ahd'fares at the Aif'port' and'the average annual oil prices. 

Between 2009'arid 2014,' O&D passenger volumes grew at a "CAGR df 1.7 percent, while average dohnestic 

fares grew at a CAGR of 6:0 percent. As the average' price of'oil hovered above $90; airlines elected to' drive 

. revenue growth through higher fares. As, a result of declining oil prices in 2015, O&D passengers grew 17.4 

.p.ercent .while.fares.fell by. .II.7 percent. The.cost of operating additional capacity has decreased, and airlines 

have been able to profitably fly passengers at those lower fares. Should the price of oil return to the levels of 

2012 and 2013, airlines may reduce capacity and capture revenue growth through higher fares. 
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Exhibit 4-8:' Average doiriestic O&D. Rassehgers-and .Faries at O'Hare ari'd Ayerage: Annual F r̂ice of-.Q^ 

1.25U 

2006 2007 2008 2009;, 

y 
BSHHp&P Passengers'' 

2010Yjr 2 0 1 1 / / 2012 2013 

'L 
•Ayg. ^^^e/-

2014 • 2015 i->, 

Avg. Price of Oil (peNbbl.); 

NOTES- Domestic 08dD revenue passengers and fares. Fares exclude ancillary fees Price of oil averaged over the calendar year. All values are nominal 
\ \ . - ; .-

SOURCES: U.S. Department of Transportation,DBlb Survey; U:S\pepartment of Energy; July 2016. , 
PREPARED BY: Ricondo & Associates, Inc/)iiil>'-2016. 

An important characteri^ic of'^aupg^^.activity is the distributioriyof. the Airport's'- O&D markets, which is a 

function of air travel dema;^ki and available services and facilities. Table 4-8 presents data-6ri the Airport's 

top 50 domestj£5D&D market|^n 2015, the latest full year of data available, as,; measured by .the number of 

passengers. IGiven itre Airpbrt's central location in the United States, the dorinestic O&D markets are 

predominate|/<^ediurn^|iaul nnarkets (between 601 and 1,800 miles). The Airport'S;,;top SOi^dpmestic O&D 

marketsha^, an av^age'length of haul (i.e., actual passenger trip distance flown) of 1,019 miles, compared to 

an average lengtlvpf haul of l,i41 miles nationwide?: ;:: x '> ^ • • y'. 

Also shown ̂ r 'Tab le 4-8 are;the number of weekly nonstop departures in each of the j^irpprt's top 50 

domestic O&D markets for the week of August 8, 2016. The week of August 8, 2016 represents an average 

week of the busiest month of the year as measured by scheduled departures. Exhibit 4-9 illustrates the 

domestic markets served nonstop from the Airport as of August 2016. An average of 1,105 domestic 

departures per day were flown to 161 nonstop destinations in August 2016, which: was the most destinations 

of any airport in the United States during that month and reflects an increase of 2^ destinations since August 

2009. Exhibit 4-10 illustrafesithe internatiorial markets served nonstop from the Airport as of August 2016. 

During the month of August, the Airport averaged 128 international departures per day to 56 nonstop 

destinations. 
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-'^&i 
:'*>T,r.:!' 

Table 4-?.:wT6p 50 Dprnestic O&D; Passenger Markets - 2015 

RANK TRIP LENGTH ' 
TOTAL O&D 

PASSENGERS'' 
WEEKLY NONSTOP 

DEPARTURES " 
NUMBER OF 
AIRLINES " AIRLINES -" 

L. Ne.w York CityY.,: 
Los Angeles'' MM 

.3,3'lp,61S. . 
1,'130,926 

50"' 
2bl 

A^.DL,.NK,.UA.BG 
AA. H9, NK UA, VX 

L_.:.3-

[iy£ 
6 

San Francif̂ co 
Washington, DC. ' 

Dallas" 

Lll 
"MH" 

_1-.S43,419.. 
],3'8b.b62 

1,1 Hse? 

~2'r/ 

160 

!-AA.i?..U-<. tJA. V&... . J 
AA, ro. NK. UA 

; A ^ 3 ^ , yK..ijA^:^ 

AA' 'NK] UA 

Atlanta 
Orlando 
Las Vegas 

_S.H..; 
_SH' 
' MH ' 

,9.53.g53_ 
942,762' 91 

../:AA,.DL,.NK,.yA_ 
' :. A V E S . NK, UA 

Denver 
AAr-ra:.NK. UA . 
AA, F9'>N'K>,,UA 

" AA.'.F9..UA.-'> . . . , 

AA re, UA \ J > 
AA.P.t;,F.?NJ$..y.A";JZ3 
AA.,f:lK, UA _ 

342,037 AA. F9, UA 

United Stale 

NOTES: 

1 / 
yy 

1 to 600 miles; (MH) Medium Haul = 601 to 1,800 miles, (LH) Long Haul = over 1,800 miles (SH) Short HauT,-

Passengers travelling in both directions 2/ 

3/ For the week of August 8, 2016, regional affiliates are counted as part of their mainline carrier 

4 / AA-American, AS-Alaska, B6-JetBl'ije,'DL-'be'rta, i=9-Frontier, NK-Spirit, UA-u'nited, VX-'Virgin Amenca 

5/ Includes John F. Kennedy International, Newark Liberty International, and LaGuardia Airports. 

6/ Includes Los Angeles International, John Wayne Airport-Orange County, Ontario International, Bob Hope, and Long Beach Airports. 

7/ Includes San Francisco International, Metropol i tan Oakland International, and Norman Y. Mineta San Jose International Airports. 

8/ Includes Washington Dulles International, Washington National, and Baltimore-Washington International Airports 

9/ Includes Dallas/Fort Worth International and Dallas-Love Field Airports 

10 Includes Houston-Intercontinental and Houston-Hobby Airports. 

1 1 / Weighted average calculated for all of the Airport's O&D markets. 

SOURCE U S DOT DBIB Survey, August 2016, Innovata, August 2016. 

PREPARED BY- Ricondo & Associates, Inc, August 2016 
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CHICAGO O'HARE INTERNATIONAI. AIRPORT NOVEMBER 18, 2016 

4.3.3 AIRCRAFT OPERATIONS 

Table 4-9 presents aircraft operations levels at the Airport by major user group between 2006 and 2015. A 

notaoie rations period is the incre? I i v i t - i r > r 3f 

regional/commuter affiliate operations relative to those of majors/nationals. As airline labor agreements have 

become less restrictive, airlines have increased the amount of capacity flown using regional aircraft, 

specifically those seating rnore than. .60. passengers. Ihis has allowed airlines to increase average seat capacity 

through the use of larger regional jets. The trend toward regional/commuter affijja^^^operations at the 

Airjjort began,to change in 2015, however, as airlines increasingly replaced smaller^regionalJets with larger 

regional jets and mainline aircraft. Over the period shown (2006-2015), rela'xatipn of restrictive labor 

agreements has enabled a 1.0 percent compound annual decrease in total operations at the Airport, which, as 

shown on Exhibit 4 -11 , is similar to operations trends at the 10 largest North-AnTedcah-aliTports. 

2013 y.2014 

{^XLyaORD HDFW HLAX HCLT • DEN S LAS HIAH BlYYZ • PHX 

SOURCE Airports eounelphternational - North Amenca, 2015 North Amencan Airport Traffic Report, July 2016. 

PREPARED BY: Ri'cdpd^Sd Associates, Inc., August 2016. 

4.3.3.1 General Aviat ion Operations 

After an approximately. 49 percent decline in 2007 (from 31,912 operations in 2006), general aviation 

operations!-have grown from 16,295 in 2007 to 21,828 in 2015. General aviation activity levels at the Airport 

are influenced by the lower costs and lower delays at outlying airports w/ithin the Chicago region. As a result, 

general aviation activity at the'Airport has been relatively low, accounting for approximately 2.5 percent of 

total operations in 2015. 
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4.3.3.2 All-Cargo Carrier Operations 

; Twenty-two all-cargo operators provide scheduled service at the Airport. FedEx provides the majority of the 

all-cargo activity with approximately 6 daily departures. The second busiest all-cargo carrier at the Airport is 

United Parcel Service (UPS) with approximately 3 daily departures Approximately 54.9 percent of all-cargo 

operations in 2015 were international flights. Operations by the all-cargo airlines at the Airport were relatively 

stable in 2006 and 2007, averaging approximately 21,000 operations during this period. All-cargo operations 

at the Airport decreased 15.2 percent in 2008 from 2007 levels, primarily' due,>t'o "the temporary 

discontinuation of service at the Airport by Korean Air Cargo and the decrease :in,s^ervK:e^a^the Airport by 

FedEx and UPS due to increases in fuel price's during this period. High 'fuel price^^and a weak-efetsnomy led to 

further reduction in all-cargo operations from 2008 to 2009. Cargo operations.aj-'t'he^^^rport increased in 2010 

and have remained relatively stable since that time as air cargo demand<1ias reGO\>er.ed.:.niore slowly than 

passenger demand. . - \ v / y " ' 

4.3.3.3 Military Operations H 

In 1996, the City purchased approximately 350 acres of land jp^the^n'^theast qOadrant of the Airport formerly 

used as a United States Air Reserve station. In 1999, the^aix i^ t ireniai.mn.g'miii.t^ unit at':.th"e Airport, the 

126"' Air Refueling Wing, was deactivated arid relocated to^Srott^ir Force Base in/St.' Clair County, Illinois. As 

a result, no military aircraft operations have;been recycled-at:.fh.e^irport between 2006 and 203:5. 

4.3.4 LANDED WEIGHT 

Table 4-10 presents the shares bf . landedj^^ght for^vthe^^senger and aN-cargp;;,airlines sen/ing the Airport 

v ^ t r ^ e d : in^2^i2^anS^2bl3'buai inciiea||cl it^2014jand 2015, for a from 2011 through 2015. Landed w.eight'xie(:r.e|sedl.1 

compound annual increase of 1.4 jDerce'n^.ov'^the^S-^y.ear period 

4,3.5 AIR CARGO VOLUMB§> 

In addition to all-cargo-service^pa'ssenger airlines also servedThe cargo,market, carrying approxirnafely"41 

percent of the Airport; 's\cargoi.w)l^^ 2015. Table 4-11 presents historical enplane and deplaned air 

cargo at the Airport bet{ye^n^200fe^nd 2015.' Similar to the'passenger airlines, t5e?air cargo industry has been 

impacted in re.Gent>years by""tl^^global economy, foreign currencies, uncertainties in .the Middle:East, and new 

security regu[ai ior^\getween 2006 and 2015 cargo volumes at the Airport havejincrea.sed at',a CAGR of 0.4 

percent 

respedi 

demand for 

i t ^ I n ^ Q l ^ a n d ' ^ ^ interriational 'cargo volumes increased by 13.1" percent and'-s-lB.e percent, 

tiveiyjjTroms^ei;^(or year .as internatid'nal cargo markets began to recover f rom the period of reduced 
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ta i j i e 4 T 1 1 : Histbrical En^ 

(!n Tons) 

YEAR 

DOMESTIC 

CARGO 

4.4 Factors Affecting A4jaty^ii.:B§rMr{d at the Airport 

This section discusses qualitative'-ifactors thatVpuld influence future aviation activity at the Airpbrt. Data and 

"irfformation rela t̂"ed to"th"Fs"e\^"act^^E?aY 

of activity forecasts for^hfe A i r ^ ^ ^ 

4.4.1 NATIONAL E 6 C ) N ^ I ^ r 

Historically, t ^ ^ s ^ l ^ ^ r l i n e " trSye.! demand, measured by-'either passenger.vpltirpes or passenger revenue, 

fee-' ' have been cii|se!y cornejated with national economic trends, most: notably changes in GDP:. Chapter 3 

presenf^^^in^naly^is^v^^ economic trends, both national and local, that iriay: influence .dehnand for air 

c i^over l t lme^^sTioted in Chapter 3, national GDP is expected to increase^at a 2.2 percent annual rate 

through the Prpjection Period, which should support increasing demand for a';ir service. ActiJal economic 

activity is likel^^t'o.differ frorn this forecast, .especially on a year-to-year basis, with demand for air service likely 

reacting in kind. 

4.4.2 STATE OF THE AIRLINE INDUSTRY 

In the aftermath of the terrorist attacks on September 11, 2001, the United States airline industry experienced 

a material adverse shift in the dehnand for airline travel, which exacerbated problems for a United States airline 

industry already weakened by a slowing economy and rising labor and fuel costs. The result was 4 years of 

reported industry operating losses in 2001 through 2004, totaling more than $22 billion (excluding 

extraordinary charges and gains). Following these restructuring years, the airline industry/ gained ground from 
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2005 through 2007, with United States airlines posting combined operating profits in all 3 years.' In 2008 and 

through the first half of 2009, the combination of record-high fuel prices, weakening economic conditions, 

and a weak dollar resulted in the worst financial environment for United States network and low-cost airlines 

since the September 11, 2001 terrorist attacks. 

4.4.3 AIRLINE MERGERS AND ACQUISITIONS ^ 

Since 2009, airlines have merged or acquired competitors in an attempt to increase operat|onal synergies and 

become more competitive and cost efficient. In 2009, Delta completed its merger<;vvitiT^Northwest Airlines, 

initiating a wave of United States airline mergers and acquisitions. That same year,-Republic Airtvays Holdings, 

a regional airline, acquired Frontier Airlines of Denver and Midwest Airlines of^Milw'agkee. In Odober 2010, 

United and Continental merged, creating the world's largest airline in terms o|^qpei;^tmg;Tevenue and revenue 

passenger miles. In 2011, Southwest Airlines acquired AirTran Holdings,-In.c, tfje^former parent company of 

low-cost competitor AirTran. Effective December 9, 2013, Americafi-'and^USsAinways merged, creating the 

largest airline in terms of operating revenue and revenue passenger miles (sVrpassing United). Additional 

consolidation in the United States industry could affect the,amount\of capacity offered to passengers and 

alter the competitive landscape. 

4.4.3.1 Capacity Discipline — A Change in the Airl ine Bbisiness Mode l 

In 2008, many domestic airlines announced significantpcapaeit^ reductions, increases in fuel surcharges, 

airfares and fees, and other measures to addi^s>pieir ^nancial challenges. In 2008 North American 

International Air Transport Association ^ir(MTe|Yeco^^d^;/$16.8 billion loss. The combination of airline 

mergers and capacity reductions has/di-'amatigaHy improved the financial conditions for the airlines. In 

contrast to earlier losses. North American./Iptg'rnational Air Transport Association aidines are projected to 

generate profits of $22.9 billion in 2016, a ^ r producing $21.5 billion in profits in 2015.'° Strict control on 

capacity, primarily in the dorrfiStic' riiarket, î efenred to as capacity discipline, is the principal driver behind the 

airline industry's financial t um 'a ro l j nd^ 

Capacity discipline refleds^^a sh i f^wi the airline business model, from an environment where market share 

targets are pursLjed to' 'on'e^here financial targets are pursued. The new business model resulted in an 

approximatelV^'pfe^^t decrea^se in United States domestic seat capacity between 2008 and 2014 as airlines 

shed less p ro feb le c^oacity and passenger volumes not contributing toward the achievement of financial 

targets<J^^5^al l&^^ng^'e remaining seat capacity to a more profitable segment of passengers, airlines 

increa^d dojj iesticlba^ factors from approximately 75 percent in 2008 to apprpximately 83 percerit in 2015. 

O'Hare experifenpefJ similar trends duririg the same period, as load factors increased from 76.4 percent to 86.2 

percent. Exhibit 4-12 illustrates the change in United States airline industry passenger volumes since 2006 

relative to the change in U.S. GDP, a driver of demand for air travel. Both domestic and international 

passenger volumes followed GDP trends until 2009, after which domestic passenger volumes remained largely 

unchanged, while GDP and international passenger volume growth resumed. More profitable international 

passengers have continued to be accommodated by airlines. Exhibit 4-13 illustrates the change in United 

States domestic passenger volume, passenger revenues, and United States GDP since 2006. While domestic 

Airlines for America, 2009 Economic Report. 

'° International Air Transport Association, Economic Performance of the Industry, June 2016. 
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passenger volumes have not followed GDP trends since 2009, another measure of passenger demand, 

passenger revenue, has increased as United States airlines have focuse'd on achieving financial targets through 

lower domestic passenger volumes and higher passenger fares. United States domestic seat capacity 

increased in 2015 and is scheduled to increase further in 2016 as airlines have taken advantage of lower fuel 

costs to increase capacity to achieve financial targets through growth of passenger volumes. 

<Ty^. 
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U.S. Gross Domestic Product 

. :y:^"y 
SOURCE:̂  U S. Departm-ent of.Con-imerce Bureau'of Economic'Analysis, July.-2016^U.SfDepartment of Transportation Form TlOO, August 2016 PBERARE^. BY:.Ricondo & Associates, Inc.August.2016ji^ . yj^-.--.: "jl^^ff. 

'lEx^Bi.^^^i||<{]LQV^^ 

2006 2007 2008 2009 2010 2011 2012 2013 2014 2015 

•u:S. Domestic Passengers US. Domestic Passenger Revenue U.S Gross Domestic Product 

SOURCE: U S Department of Commerce Bureau of Economic Analysis, July 2016; U S Department of Transportation Form TlOO, August 2016, U S 
Department of Transportation DBIB Survey, August 2016 . . . . 
PREPARED BY Ricondo & Associates, Inc, August 2016. 
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4.4.4 COST OF AVIATION FUEL 

The price of fuel is one of the most significant and volatile expenses for airlines. Historically, fuel has been the 

first or second largest operating expense for the airiine industry, shifting with labor as the cost of fuel 

fluctuated. According to the International Air Transport Association (lATA), fuel was 31.6 percent and 27.5 

percent of operating costs for airiines in 2014 and 2015, respectively, and is projected to be 19.7 percent of 

operating costs for 2016." / / > 

Exhibit 4-14 shows the monthly average prices of jet fuel and crude oil from Janda'ry''-2007 through June 

2016. Since 2007 the average monthly price of jet fuel fluctuated between a high-pf.^$3.84 per^gallon in July 

2008 to a low of $1.21 per gallon in February 2016. Since January 2014, the'/'ave^age price of' jet fuel has 
y y j t 

declined 39.8 percent. The decreasing price of oil has provided airiines with'*^more flexjbility-in. terms of pricing 

and allocation of capacity, while still maintaining a disciplined approach to^achieving return on invested 

capital and profitability goals. Between 2010 and 2014, airiines hay^'^Tianaged^^at capacity growth at or 

below United States GDP growth, as several United States airiines|Have stated as guidance to their capacity 

growth planning. In 2015 however, domestic seat capacity grew 3.^\percent,^e'xceeding United States GDP 

growth of 2.6 percental In 2016, domestic seat capacity Js,-^Kedu]ed t"o^gr.o.w';^2 percent while United States 

GDP is projected to grow 2.2 percent. Prolonged low fuel;,pr^es'have enabled this higher than expected seat 

capacity growth in a way that may not continue s h ^ ^ f u e l ^ r ^ c e s rise. 

Month - Yea 

SOURCES. U.S. Bureau of Transportation Statistics (Average Jet Fuel Pnces), U S. Energy Information Administration (Average Crude Oil Prices), June 
2016. 

PREPARED BY: Ricondo & Associates, Inc., August 2016. 

International Air Transport Association, Fact Sheet-Fuel, June 2016. 

Source. Woods and Poole Economics, Inc., CEDDS, 2016. 
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Fluctuating fuel costs will continue to affect airiine profitability and could lead to changes in air service as 

airiines restructure air service to address increases or decreases in the cost of fuel. 

4.4.5 THREAT OF TERRORISM AND GEOPOLITICAL ISSUES 

Since the terrorist attacks of September 11, 2001, the recurrence of terrorism incidents against either domestic 

or world aviation during the Projection Period remains a risk to achieving the activity forecasts contained 

herein. Tighter security measures have restored the public's confidence in the integrity-'pf United States and 

world .aviation security systems. Any terrorist incident aimed: at aviation could .have'-an. immediate and 

significant.irnpact on the demand for aviation services: y^y^.. XN, 

••••'•-••••• '-y^' • i'! 
Additionally, geopolitical issues may affeiit aviation activity, . during the'v ProjeGtipn--Period. Potential 

,goverrimental, ,or regional instability in certain couritries or locations ma>/ aff.ect-'access to, or demand for 

.ayiatipri service jn these places. As an international,gateway, the,.Airppxt~prqyides^eryice to nearly all major 

regions^of the wprid, Future governmental or regional instabiljt^.may .hai'̂ e^ an^impa^^ on international 

-ayiatiqn .service dernand. at the. Airport. ,. , 

4.4.^ ^^;; 'O _ 

One of the FAA's concerns is how .i.ncreased'.delays^^ 

Airspace System (NAS). In its report Airport Cpp^i ty l^^ds ^h^th^ National Airspace System (January 2015), 

>-r-V^tHe-'FAA'itited"th'e' need'to address delays^thatremain^at^lc^ to 

- ''"'•i'fTnplerinent NextGen airspace system improver^ erfiphasized the heed to continue to invest in 

systemiirnprovements with airfield enhancement^ arid-Ne>ftGen-capabiiitiesr 

4.4.7 ' "''OTHER AIRPORTS IN THE REGIO.. 

There are two other commercial^s'ervice airpoits;;in the areafChicago Midway International Airport and General 

Mttchell~InTernationaln^"irpurtr~7lfT?ad proposed- South-

Suburban Airport are.-.focusejd::|oh fijture .a.ir^.serv^ These regional airports and their 

relationship to the Airppr^a^re desdriS^^ 

Chicag'o\Midway^Ihtle.rnatioh'al Ai rpor t (Midway), classified as a large-hub commercial service airport, is 

located IS mi j is sou^l i^f the Airport. The City owns both the Airport and Midway, and the City of Chicago's 

Departr t ie^^ofe^jaf ip^^ the airports. Midway is a hub for Southwest Airiines and serves as the 

large^fairport in its-system when measured by both enplaned passengers and operations. In 2015, 43 of 

Midway's top_.50^domesti.c O&D markets were included in O'Hare's top 50 domestic O&D markets. 

Internationaliservice from Midway includes flights to Canada, Mexico, and the Caribbean. Long-haul 

international^markets cannot be served from-Midway due to constrained runway lengths. 

Table 4-l"2-presents enplaned passengers for the Airport and Midway between 2006 and 2015. The Airport 

maintained neariy 81 percent share of total enplaned passengers between 2006 and 2008 despite Southvyest's 

expansion of service at Midway during the period after the bankruptcy of ATA Airiines. Between 2010 and 

r2013, however, as Southwest grew at Midway, enplanements at the Airport remained relatively stable. As a 

result, Midway achieved an enplanement share of greater than 23 percent by 2013. However, as the Airport 

outpaced Midway in enplaned passenger growth in both 2014 and 2015, the Airport's share of total-enplaned 

passengers increased from the low experienced in 2013. 
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Table 4-13 provides a comparison of average fares and yields for the Airport and Midway. The average fare 

and yield growth for the Airport and for Midway were similar in 2006 and 2007. In 2008 fares and yields grew 

more at Midway as a result of the bankruptcy of ATA Airlines. After decreasing in 2009 as a result of the 

economic recession, fares and yields began to recover at both airports in 2010. Fares and yields grew at 

Midway in 2011 and 2012 as Southwest added additional service on longer range routes from Midway. After 

a slight drop in average domestic fares at the Airport in 2012, domestic fares and yields at b^th airports grew 

by a modest rate in 2013 and 2014. In 2015, the Airport and Midway-experienced a significant decrease in 

average domestic fares and yields, as a low fue| cost .environment Ted airiines to expand,''domestic capacity, 

maximizing profitability by carrying additional, lower fare-paying passengers. • _ i; v>,^ 

/ • : ' / ' ' ~x \ ^ s ' ' ' i 

AVERAGE O&D FARE ' 

AVERAGE DOMES'nC ONE-WAY YIELD PER 

^PASSENGER MILE 

CALENDAR YEAR 
•CHICAGO 
' O'HARE 

O'HARE 
CHANGE 

CHICAGO 
.MIDWAY 

MIDWAY 
CHANGE 

: CHICAGO 
.. . ••!£« • .• ;. -

O'HARE 

O'yARE 
CHANGE 

CHICAGO. 
MIDWAY 

MIDWAY 
CHANiSE 

NOTE 

1/ Calculation includes frequent flyer passengers 

2/ Calculation includes frequent flyer passengers—-Yield is calculated by dividing passenger revenue by revenue passenger miles (fligRrlengtti mulliplied by 

passengers on board), i \ ^ ' \ \ \ ..V'?:';? 

SOURCES U.S. Department of TlanspprtatiorimiB Survey, 
PREPARED BY. Ricondo & Associates,jnc, August-2015. 

; I V . \ - \ " 

LB Survey, August 2016 (2006-- 2015): 

I Mitqhel 
aiFpjbrt\l 

General Mitchell I i i ternational Airport (General Mitchell) is'the nearest mediLirn- Or largerhub commercial 

service^irpbjtVutside ofj Chicago. This medium-hub,airport" is located approximately 70 nhiles north of the 

Airport'nea'X'Miiwauke^;''^^ GeneraI'Mitchell iserves the commercial airlsefvice needs .of Milwaukee, 
\ . \ •; --:) •!. i -' .-- y'-' 'i , v ' . • ' 

southeastA^|isconsm, and portions'of northern Illinois. Although General Mitchell is in closeiproximity to the 

Airport (overi§ppihg catchment-areas include three counties in the northern Chicago region, which represent 

approxim'atel,y^2 percent of-the-pppijlation-^in'-the region),-the-higher-frequent^^^ to key 

markets from the Airport diverts a-p.ortion of potential traffic from the General Mitchell catchment area to 

O'Hare. 

Gary/Chicago International Airport, which is owned by the City of Gary, Indiana and operated by the 

Gary/Chicago International Airport Authority, is also located in the Air Trade Area (see Exhibit 3-1 in Chapter 

3). There'is currently no scheduled passenger airiine service offered at Gary/Chicago International Airport. In 

" Medium hub airport enplane at least 0.25 percent but less than 1.00 percent of total nationwide enplanements. 
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January 2014 Gary/Chicago International Airport entered into a Public Private Partnership with AFCO/AvPorts 

to further develop airport property and to increase the economic impact of the airport. 

4.5 Importance of the Airport to Airlines 

4.5.1 HUB AIRLINES /^:^ 

The Airport represents a strategically important element of the route networks of United and American, and is 

estimated to be the second and fourth highest contributor to their profit, respectively. Measured by seat 

capacity, it is currently the largest hub in United's network and the fourth largest hub-.in American's network, 

and has the second largest number of O&D passengers for both hub airiines. ^ y y ^ " ' " ' " • ' 

^yyyy y,_^ 
Exhibit 4-15 presents the estimated operating profit and relative contribution: of each of the airiines' hubs. 

Publicly available sources of financial and operational data were:;analyzed, and allocation methodologies 

commonly used in the airline industry were applied to derjve estJmateSvQf.,h^ financial performance. Ticket 

revenue was attributed to hubs using DOT O&D data and prorated'to flight segments using a distance-based 

proration methodology. Non-ticket revenue was al)ocated,>usihg drivers that include passenger and cargo 

volumes. Cost allocation drivers include block hou'rs"; departures, passenger volume and Available Seat Miles 

(ASMs). Aircraft type-specific allocation rates were,usjd;;vi/here reporting is available in order to represent the 

economic impact of the mix of fleet types roperafirig across the hubs. While this analysis has applied 

commonly used approaches to the alignrhentrof costs>and revenues with activity based allocation drivers, 

these estimates of hub profitability may diffe)f:from.:,^I^^ developed by individual airiines, which employ 

many different methodologies incorporat'ir)g;aetailed internal data sources. Based on this analysis, the Airport 

is the second highest contributor to profit^ifdr United and the fourth: highest contributor to profit for 

American. ,-'.;' ^-
f y r - . J , 

As shown on Exhibit 4-16, the'-'^rport .contributes the third most revenue among United's hubs and the fifth 

most revenue amongg/American's hubs. Table 4-14 and Table 4-15 present the percentage of O&D 

r 

passengers flo\?iJn>^ ,̂.JJrii1;ed:acnd American at their hub airports iri 2015. The Airport serves 17.5 percent of 

United's hub'^^^D passenger base and 14.1 percent of American's hub O&D passenger base, and represents 

the secofltf'larq'est O&D-passehge 

i(^i%^.':' .'. •',• 
The central geographic location of the Airport allows United and American to efficiently connect passengers 

within the Uriited States and to many international destinations. As other airports have been dehubbed either 

through consolidation or as a result of the industry's implementation of the capacity discipline business 

model, United and American have leveraged their hubs at ORD to accoriimodate more connecting 

passengers, especially as underiying market demand grows. 
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tJ^'': Exhibit-^-IS^^ 

United Airiines (Hubs American Airlines Hubs 

Revenue • Cost " A Hub Sĥ afe' of Systfeiri-wide Contribution to Profit 

NOTE: Allocation of aii-line cost'is'approxirhated, ahd"excludes c6st'iteiTi^ndl^f^,clily-^ "and administrative expenses 

h.SOURCES: U.S:!DOT Form 41,;2015,- Ricondo &'Associates,-'Inc^(arialysis):-;b^ed:on-.theja^^^ and assumptions described in the:Report, August 2016 -

.PREPAiREp.,By.^,Ricpndo^&Assoaate^ ...̂ ^ . . . . , „ , . ,, . 

•:m^^y:' 
American Airlines 

NonrHub 

" ''2% ' ' 

SOURCES- U.S. DOT Form 41, 2015, Ricondo & Associates, Inc (analysis) based on the analysis and assumptions descnbed in the Report, August 2016 

PREPARED BY Ricondo & Associates, Inc., August 2016. 
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.Table;4-14:'Share of y h i t e 

RANK AIRPORT 

PERCENT OF TOTAL 

HUB PASSENGERS 

NOTE: Includes d^ejWay-<J8tD^^E^sengers at the carrier's hubs in Calendar Year 2015. 

SOURCE^.S Department of Transportation DBIB Survey, August 2016, Ricondo & Associates, Inc. (analysis). 

PREPARED BY: Riipndo^^: 
I I / ' ' . 

issociates. Inc., August 2016 

Table 4-16 provides the Airport's rank within each airiine's route network, as measured by scheduled seat 

capacity within the United States and to four major international regions: Canada, Europe/Middle East and 

Africa (EMEA), Latin/South America and Asia. Exhibits 4-17 and 4-18 depict the seat capacity operated by 

United and American, respectively from their hubs to these regions. The Airport is currently the largest hub in 

United's network and is also the largest hub for traffic within the United States and to Canada. The Airport is 

American's third largest domestic hub. In addition. United and American's alliance partners also serve the 
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Airport and provide capacity to these regions. At the Airport, United has 13 Star Alliance partners" operating, 

compared to Los Angeles International Airport (LAX) (14), San Francisco International Airport (SFO) (14), Dulles 

Internationa! .Airport (LAD) (12), Newark-Liberty International Airport (EWR) (9), George Bush Intercontinental 

Airport (lAH) (9), Denver International Airport (DEN) (2) while eight of American's oneworid partners'" operate 

at the Airport, compared to Kennedy International Airport (JFK) (11) Miami International Airport (MIA) (9), and 

Dallas/Ft, Worth International Airport (DFW) (4). ,y-, 

m-y::y^Ay':..mt>m^ym4mmm^^ 
'American'Rbute Networks 

DOMESTIC ASIA CANADA 
y y LATIN/SOUTH 

EMEAy, • X ' . J A M E R I C A TOTAL 

United" :i*ejSi:JL 
American 

• 3 'my:} 

NOTE: Scheduled seal capacity in August 2016 

SOURCE Innovata, August 2016 

PREPARED BY- Ricondo & Associates, Inc., August 2016. 

DomestiGt Asia 

SOURCE^^6vata>Augi|^-2016 J ^ " " " ' 

PREPARED BY: Ricondo anci^isoc-fates. Inc. August 2016 

Canada EMEA . .Latin/South„ Total 

America 

Includes- Air Canada, Air India, ANA, Asiana Airlines,- Austnan, Avianca, Copa Airlines, LOT Polish Airlines, Lufthansa, SAS Scandinavian 

Airlines, Swiss Air, Turkish Airiines, and United. Eva is expected to begin service later this year which is also a Star Alliance partner. 

Includes: Air Berlin, Bntish Airways, Cathay Pacific, Finnair, Japan Airlines, Iberia, Qatar, Royal Jordanian, and American. 

Report o f the A i rpo r t Consu l t an t 148 2016 REPORT [ E - 1 0 0 ] 



CITY OF CHICAGO-

CHICAGO O'HARE INTERNA I lONAL AIRPOKI NOVEMBER 18, 2016 

Exhibit °4-18:. America ri ,Seat̂ ,̂ ^ 

ID 

o ^ 60% 

2 S. 40% 

c 
0) 

a. 
Domestic Asia Canada EMEA Latin/South/ Total 

Americ^\\ /y-

SOURCE: Innovata, August 2016 

PREPARED BY Ricondo and Associates, Inc August 2016. 

4.5.2 LOW-COST AIRLINES 

B PHX 

I PHL 

n MIA 

• LAX 

• JFK 

I DFW 

IDCA 

BCLT 

• ORD 

The Airport is an increasingly important airport within the^ouWpetworks of several United States low-cost 

carriers. The low cost structure of these airlines has<-gnabled-t6eir growth at the Airport, as they have taken 

- " ^ '1.2011̂ 11:̂  
'ie to convert five gates on the L Concourse 

advantage of an increasingly valuable passenger^se. In^20lls^hie City purchased the L Concourse leasehold 

from Delta Air Lines. By purchasing the leasehold>sthe/(^ity was ab'le 
\^y^ y> 

01^the>Cityc^acquired,ari additional two gates on the L Concourse as a 
Ki'i'^nd 'Ampr i rs iny&hi r l 

By purchasing the leasehdldxthe^ity -

from exclusive use to common use. In 20]^the>ci^yc^5^^ 

result of the merger between US Airways-^ndVmerica^^Jwhich were also converted to common use. While 

other gates at the Airport are preferenti^c;;u^e^r_exdusive-use (meaning a particular airiine has priority or the 

exclusive use of a gate), the seven commoQCise gates on the L Concourse, and the one common use gate in 

Terminal 2 can be allocated at'the,. Airport's discretion. These gates have been used to allow Frontier, JetBlue, 

Spirit, and Virgin America to'^tt?er-b^in or grow service at the Airport. Since 2009, the Airport's rank as 

measured by total system-wiGie,dfepartures among these carriers jumped to 9'^ from the 25'̂ ^ busiest. 

hetwe 
?ly^7>. 

As shown in Table 4-3,'7,N3etween 2009 and 2015, annual low-cost carrier enplanements grew by over 640 

percent, from^'pp^imately>3^5,000 to neariy 2.8 million. The greatest year-over-year growth occurred in 

2015, when total low^cpst carrier enplanements grew 59.5 percent. 

AIRUNE ^ y y2009 2010 2011 2012 2013 2014 2015 
2009 - 2015 

CHANGE 
2014 - 2015 

CHANGE 

\-spin(m~:^y'.^: ;̂'l90.-794 '•' 230,298" 555,117' ,875,403 , ' 956,297 ;: 1.151.516- ' ' l,S05;460 ' ; , 689.0% . : . : . •• ./30:7%; .' V-

Frontier.?'. . 0 0 612 86,198 87,941 153,833 809,191 426.0% 426.0% 

1 - JetBlue . i- 183,727 • 214:374 . 225,175. . 205,707 , - .185,653 241,582 , 263,947: :44% : . ;.:9.3%,; '. 

Virgin America ^ 0 0 131,810 230,646 185,529 194,214 198,571 -13.9% 2.2% 

proui ."•- ..- V 374,521 444,672 925,714 1.397,954 1.415.420 1,741.150 2,777,169 642% . 59.5% 

NOTES: 
1/ Frontier commenced domestic service al O'Hare in September 2014. 
2/ Virgin Amenca commenced service at O'Hare in May 2011 
3/ Percent change for Frontier and Virgin Amenca is between the first full year of service, 2012, and 2014. 
SOURCE Chicago Department of Aviation, August 2016 
PREPARED BY: Ricondo & Associates, Inc, August 2016 
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As shown in Table 4-18, since 2009, departures operated collectively by Frontier, JetBlue, Spirit, and Virgin 

America have increased at the Airport by neariy six-fold (from approximately 10 daily departures in 2009 to 

approximately 56 daily departures for the 12-month schedule period ended August 2016). During this same 

period, average daily low-cost carrier seat capacity at the Airport has increased from 1,335 daily departing 

seats in 2009 to 9,369 daily departing seats in 2016. This low-cost carrier growth has occurred at the same 

time as record growth by Southwest at Midway, indicating growing demand for low-cost carrier ser^/ice at the 

Airport concurrent with growth at Midway. ' • . 

: 2009 .vs2016 .LWC6hea tTi5r -Act iv -

2009 \2016 : ' 

RANK AIRPORT 
AVERAGE DAILY 

DEPARTURES A I R P O R T ^ 
AVERAGE D A I L Y ; -i 
DEPARTli i lES'* ' ' 

1 New York Kennedy 

2 • Denver : 

163 New Yorl/ Kennedy \ \ 
. — — U U . - . - —J;,.i. 

:163 Bos;toa.: % ^ .: 
i i ^ i ^d ' e rda je^ ' - : 

169 

137-

133 

•14 

15' 

'Detroit" 

Ft' fYtyer; 

16 

17' 

Tamp,a ^ " ^ . ^ • 

- West P a i ^ B e ^ ^ " 

" : - ~ - - ~ ^ i e - ~ • ' ^ t : ^ ^ " D a l t a s / R t f W 6 r t h - - ~ ^ - : ^ 

'1'6'- Detroit 30 -

16 Tampa 29 

'1'5 Newark' 26 

l b •<JfV Myers - ' 

a3-. 'Hdustoriilntercontinental .yy 

24^ 

: 24'-, 

12 vLbng:Be"ach 

.;: : i l .-i-,,"-Philadelphia:; 

_23 

22 

10 ^-.West Palrri Beach 22 

.tiahtic City 10 Cleveland 20 

• :24 : ^ : ' Salt Lake City' ' 

25 • Chicago O'Hare 

•-10. ''Baltimore'̂ ;-: 
10 ' San Diego 

19 

19 

NOTES- • -

1/ Low-cost earners include Frontier, JetBlue, Spint and Virgin America 

•2/----2616 data încludes the-1-2 months-ended August-2bl6 

SOURCE Innovata, August 2016 

PREPARED BY- Ricondo 8; Associates, Inc, August 2016 
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Low-cost carrier growth is continuing in 2016, Exhibit 4-19 presents a comparison of the average daily 

scheduled seat capacity of low-cost carriers at the Airport from 2014 through 2016. Spirit is scheduled to 

increase average daily departing seat capacity approximately 4 percent while Frontier is scheduled to increase 

departing seat capacity approximately 6 percent from 2015. JetBlue is scheduled to decrease departing seat 

capacity by approximately 2 percent, while Virgin America is scheduled to remain relatively unchanged from 

the prior year. In total, the low-cost carriers at the Airport are expected to increase scheduled seat capacity by 

3.8 percent from 2015. / / 

. ^ i ^ ^ 

a. 

Q 

01 

a 
> 

6,000 

« 5,000 

c 4,000 

SOURCE: Innovata, September 2016 

PREPARED BY: Ricondo 8t Associates, I n i , •Sep'tembe^26l6 

. ^ v>i ' n 

4.6 Forecasts of Aviation Demand 

•,avi|ti.on demanc Foreca^'fs^^Ka'\?i^^gn^^e (i.e., enplaned passengers, aircraft operations, ahd landed weight) were 

develc^ed c^sidermg''historical activity, including passenger volume and revenue trends at the Airport and 

across the iAdust^, historical trends and future forecasts of local and national socioeconomic factors, and 

anticipated r̂̂ ^pcls in use of the Airport by American, United, and other airiines. The following section provides 

an overview of'the methodologies used in forecasting activity at the Airport, and it also presents the results of 

those forecasts through 2025. 

4.6.1 ASSUMPTIONS UNDERLYING THE FORECASTS 

Forecasts of enplaned passengers, aircraft operations, and landed weight were based on a number of 

underiying assumptions, including: 

The Airport will continue its role serving O&D passengers and as a major connecting hub for United 

and American Airiines. The Airport will continue to serve as a connecting hub within the United States 
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domestic route network, and will continue to be an important international gateway for European, 

Asian and Canadian passenger traffic. 

There will be no terrorist incidents during the Prqjectiori Period that would have significant, negative, 

and prolonged effects on aviation demand at the Airport or nationwide. 

Economic disturbances will occur during the Projection Period, causing year-ta>^ear variations in 

airline traffic;^however, long-term economic growth is assumed. y!./' 

.^yy 
No major "acts of God''.,that rniay disrupt the riational or global airspace system wilhDccur during the 

Projection Period-.that would.negatively^affect ay'iatipri de ' y ^ ^ ^ ' ^ ' \ j> 

Major health issues, such as H l N l , SARS, or Zika are not expected-^o haye'.a.grolonged impact on 

demand during the Projection Period. \ X / ' y ' ""^ 

: /y-'-y;^.. ,.. 
Many of the factors influencing aviation demand cannot be quantified, arid any forecast is subject to 

uncertainties. As a result, the forecast should not be viewed as p'recise. Actual airiine traffic"at the Airport 

may differ from the forecasts presented herein because everite-a'hd (sira^^Q^Japces do not occur as expected, 

and these differences may b^.material: •• y / ^ . . i)") 
: y - y - : y y , y > ^ ^ r-.-:....,-..-

4.6.2 NEAR-TERM (2016.AND-2017). ENPLANED- .PASSE"N 'SERS: ;AND: OPERATIONS FORECAST 

METHODOLOGY AND RESULTS ^ " X ^ 17 

Published airiine schedules for 

perforrnance wei'e developed based _ ^ 
of actual performance data furnished oy^thejAlrpocCthrpugh June 2016, as well as through analysis of USD07 

2016 ajjd>i26^i7-^ segment-level' estimates of 

id on/ t^eKdTpfJIoad' f l^ identified through analysis 

enplanement and O&D data available tFfrdugh April. 2016. .^sti,mates of load factors and completion rates 

were applied to scheduled capSTdty in order tcy;;,derive enplanement and operations forecasts for the balance 

-of-20167-For-201-7-air-serviGe^profiles-were-estirnatedajsing-a-^ schedules for the 

Airport (number of operations-,.rfleet/%nd seat capacity). 2015 arid-'estihnated 2016 Ida id factor trends and 

completion rates were ju^d as\^i!efere'n'ce for the development of 2017 passenger- activity. 

Table 4-19 p r ^ s e n t ^ ^ t o r i c a h ^ d forecast enplaned iDass'eri'gefs'at'-the-Airfjb'rt. t he tb of enplaned 

passengers iSyforecast^to increase 0.4 percent between 2015 and 2016, from approximately 38.4 million to 
_ . • ^ ^ ' I : - ^ . I " V r w - * f- . . - i l ' V . - r i _ _ i_ _ ^ J . ' I . _ l I £ J. : n " ? apprpxij5i[ately^,^i5i million.. :The. number,of international.-enplaned .passengers-Js torecastfto.-,increase 2.7 

percent in }p|L6, ffbm^'pproxiniately 5.5 million tp approximately :5.7 million, while the .nunriber of domestic 

, enplaned p^sserjg'ers is forecast- tq, remain JeyeL-pGrowth.,in intemational enplaned passengers ;,will be 

, ,. supported iri parf^by new service by China .Eastern,to Shanghai Pudong International Airport, China (PVG) and 

Icelandair to Keflavik International, Airport,;Iceland,(KEF), as vyell as increased capacity tO;existing international 

destinations such as Heathrow Airport, England (LHR), Warsaw Chopin Airport, Poland (WAVV), and. Dublin 

Airport, Ireland (DUB). Domestic enplanement growth vyill be supported by an overall increase in average seat 

capacity led by the growth of low-cost carriers Spirit Airiines and Frontier Airiines, who combined, will increase 

scheduled capacity by 4.7 percent in 2016 from 2015. - In addition, average seat capacity per departure at the 

Airport is expected to increase from 105 in 2015 to 109 in 2016, as low-cost carriers increase the use of large 

narrowbody aircraft at the Airport, and, as Uriited and .AnTei;ican increase capacity by upgauging smaller 

regional aircraft to larger regional jet aircraft and mainline aircraft. In 2017, enplaned passengers are forecast 

Report of the A i r p o r t Consu l t an t 
152 2016 REPORT [E-104] 



CIIY OF CHICAGO 

CHICAGO O HARE INTERNATIONAL AIRPORT NOVEMBER 18, 2016 

to grow 1.3 percent, which is supported by a 1.0 percent increase in domestic enplaned passengers and a 2.8 

percent increase in international enplaned passengers. 

y^-^y^i-y. Tablie"4rrl9: Historical arid,̂ Forecast Domestic and Internatibrial Enplaned:Passengers/ 

DOMESTIC INTERNATIONAL /TOTAL 

NOTE: 

1/ Excludes geneî ai aviation, military, helicopter, and miscellaneous passengers included in the City of Chicago's Airport Activity Statistics. 

SOURCE: City of Chicago, Department of Aviation Management Records, August 2016 (historical) Ricondo & Associates, Inc., August 2016 (forecast) 
PREPARED BY: Ricondo & Associates, Inc., August 2016. 

Table 4-20 presents historical and forecast aircraft operations at the Airport. Total passenger airiine aircraft 

operations are forecast to increase slightly from 2015 to 2016 as passenger increases are accommodated with 

larger aircraft. Passenger operations are forecast to remain largely unchanged in 2016 as growth is 

accommodated by both larger aircraft and additional operations. In 2017, growth in passenger aircraft 
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operations resumes as average aircraft seat capacity growth normalizes. Other factors and methodologies 

regarding forecast enplaned passengers and operations in the longer term (2018 through 2025) are discussed 

in the followina subsection. 

m ^'Table4-2iD" • '' 

i C O r M P O U ^ ^ N U A L 
f: ; :: GROWTH RATE v 

2006 r 2015 (0 9%) .0.4%,. ,. (4.1%) (1.7%) . (1 0"/, 

2015 • 2025 0,1% .1.2?; 0.29( L:9% :o.i% 

NOTE-

. 1 / ' Includes general aviation, helicopter, and other miscellaneous operations. •> . ' . •• -

. SOURCES City ofChicago, pepartmentjOf Aviation Management Records (histoncal), July 2016, Ricondo & Associates, Inc. (forecast), based 
analysis and assumptions described in the 2015 Fteport. August 2016. 
piREPARED BY Ricdndo & Associates, Inc, August 2016 ' ' ' ' 

on the 
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4.6.3 LONGER-TERM (2018 THROUGH 2025) ENPLANED PASSENGERS FORECAST METHODOLOGY 

To understand the long-term growth potential of enplaned passengers at the Airport, forecasts of nationwide 

and local economic activity were examined, as discussed in. Chapter 3 of this Report. It was concluded that 

the economic bases of the Air Trade Area and the nation are diversified, stable, and capable of generating 

longer-term increases in demand for air transportation at the Airport during the Projection Period. 

Longer-term passenger demand growth rates at the Airport were derived using socio'e^pnomic regression 

analysis. Socioeconomic regression analysis is used to identify predictive relationships betw/een a dependent 

variable (e.g., passenger volume, passenger revenue, or other metric representingT^passengeiCdemand) and 

one or more independent variables (e.g., socioeconomic factors, such as population,).employment, per capita 

personal income, etc.). These relationships, or regression models, can be emplo.ye<l.to-^for.eicast future growth 

A AtandardN'measure of how well each in aviation activity using forecasts of independent variables. 

socioecon( 

R-squared 

represents 

70 percent or better was considered adequate 

socioeconomic variable explains passenger demand is the regression/rnodel'sxGoeffiiiient of determination, or 

A result of 100 percent is the maximum value poss'itjie for a coefficient of determination; it 

represents a perfect fit between the variables analyzed. Fol>p;Q?pqsesNqf thisyaiialysis, an R-squared value of 

Socioeconomic regression analysis was conduct^d^to identi^y^redictive relationships between passenger 

demand at the Airport and socioeconomic variat>les national level and for the Air Trade Area^^ The 

Airport serves originating passengers who r e s i d ^ ^ t ^ ' ^ i r ^ r a d e Area as well as those who visit or connect 

through the Air Trade Area or Airport^r-'b'iSsinesss^.Jelsure. With the Airport's diverse customer base, 

demand for air service is driven by fac t^s directl.yj;dated to demographic and economic characteristics of 

both the Air Trade Area and the nationS^iV^-^sudTrth following five socioeconomic variables were analyzed 

separately as independent variables in the^.e^ression analyses, both for the nation and the Air Trade Area: 

population, income, per capita'personal income, employment, and GRP/GDP. Historical and forecast data for 

these independent variables'vtfeje/o'btamed from Woods & Poole Economics, Inc. 

4.6.3.1 . Passenger Se^Tti^qtation-

The relat ionshi5^tween socioeconomic variables and passenger activity was explored for four segments of 

demand: (:( ^'''NN. 

'Origin a^^43gS^ination (52.3 percent of Airport passengers in 2015): 

ijomestic O&D: Passengers using the Airport as an origin or destination point for journeys within 

:h^United States. 
V 

International O&D: Passengers using the Airport as an origin or destination point for journeys to 

or from points outside of the United States. This category includes passengers whose ultimate 

destination is an international point, but who use a flight segment to or from another domestic 

Because the Airport's O&D activity is affected by.surrounding airports, historical relationships for O&D activity were analyzed further to 
consider histoncal activity at Midway and General fvlitchell However, incorporation of Midway and General Mitchell nnetrics did not 
improve regression output, and produced more aggressive growth results Therefore, for purposes of this analysis, only O'Hare metrics 
were used in regression modeling. 
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Airport that serves as the international gateway (for example, a passenger flying from the Airport 

to Belfast International Airport, .Northern Ireland [BFS] via [EWR]). While this type of passenger is 

on an international itinerary, the Airport reports this type of passenger as a domestic 

enplanement. 

Connection (47.7 percent of Airport passengers in 2015): 

Domestic Connection; Passengers using the Airport as a waypoint for journeys.between two other 

airports within the United States. <^ ^\y, 

international Connection: Passengers using the Airport as a waypoint" forjourneys>between two 

other airports, at least one of which is an international point. This^atego.ry includes'international 

to international.journeys. This category, also includes passengers^Wh^d.epa^rtlifrom the Airport on 

a domestic flight.after arriving at, the Airport .on a; flight^frptTi-a,n ir^;tiernational origin. While this 

type .of.passenger.is on ,an international, itinerary, the^icport rep^r^s thjs.type-of passenger as a 

domestic enplanement-. - : : Yj 

Passengers were categorized as described above for a 

slightly from how the Airport reports passenger activity 

fpr.presentatipn in.Table4-19. 

4.6.3.2 

analytical. ^pijrposesZl^;WN this categorization differs 

' ,^ issengirs were re-categorized to Airport standards 

Regr.ession,.Aiialysis Specifics.: 

The .methodologyrdescribed.inithis Sectiofi'oijtllbing^h determining .future airport demand for 

this forecast wasi initially:provided i n t(^j^epp'i^|pf4t^^ the issuance of theiS-eries:2015 

Bondsrat.the'cAirport -includedHasc'App'er\dix^Eut6^i% Series;2015 Bonds; dated 

October 8, 2015 (2015 Report).^This approaieh and the rationale described for eliminating other possible 

^methodologies remain uncfj^rigedii^However^^as will be described furtherfbelow; the timing of the forecast 

increase in passenger volunie^s-KaOhaiTiged due, in part, to lower fuel costs enabling the carriage of~high¥r"' 

passenger volumes in {he.^near-te'rrrL "i;his section describes certain analyses prepared for the 2015 Report. 

Four different regression appr.c^adies-were utilized to. derive, the ultimate forecast of enplaned, passengers for the 

Airport. ForeeqstJng^noqdels were explored utilizing regression analysis between: 

A) ^^io^^n^mcc-~^riables and Passenger Volumes (Single-Variable Regression): Passenger, enplanement 

^recasts cqr^monly employ this approach, leveraging historical relationships between passenger volumes 

'ahd'sociqecbhomic variables to estimate future passenger volurh'es. H6wever,'as sh'owh in Exhibit 4-13 the 

capaciiy/'discipUne business model adopted by United States airlines across 'their domestic route networks 

has altered the historical relationship between socioeconomic elements and domestic,passenger volumes 

nationally, This-is also the case-specifically for the Airport as illustrated.:0n Exhibit 4.-20. As a result, 

predictive relationships between the Airport domestic passenger volumes and socioeconomic elements 

were not adequate for use in forecasting future domestic air traffic. 

Also as illustrated in Exhibit 4-12 and Exhibit 4-13, the historical'relationship between international 

passenger volumes and socioeconomic factors has rerhained intact, as airlines have continued to 

accommodate more-profitable international passengers. As a result, adequate regression models were 
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identified only when analyzing relationships between socioeconomic variables and international enplaned 

passengers using the Airport. These models generated a range of future CAGRs for international 

passenger volumes between 2.7 percent and 4.0 percent for the period through 2024. 

:^Exhibit:4-20:' .Growth ;Tren '/ ••-j 
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2004 2005 2006 2007/<ji2008y/lOOS ^^.2010 2011 2012 2013 2014 

—.ORD Domestic Passengers . \ , . QRD Iritern'ational.P;^ngers U:S. Gross Domestic Product 

SOURCE: Woods & Poole Economics, Inc; U.S. DOT T-100;2014 

PREPARED BY- Ricondo & Associates, Inc, August 2015, 

B) Socioeconomic Variables and.Passenger [Revenues {Single-Variable Regression): Exhibit 4-13 illustrates the 

continued positive reldiionship%etween domestic passenger revenues and socioeconomic variables (in 

contrast to the relatmnship^b^twejen socioeconomic variables and domestic passenger volumes). For the 

Airport specificailytlie same "positive relationship between passenger revenues and socioeconomic 

varidbles^iSts^for both-siopnestic and international passenger revenues as illustrated on Exhibit 4-21. As 

illustrated on Exhibit 4-22, since the implementation of the capacity discipline business model by air 

•:• chrrmi^^^enue. growth at the Airport, arid many other large United States airports has come primarily 

anrougj}, /nCTeQ.jeO'^xeroge passenger fares, and less so through passenger volumes. This is in contrast to 

t severajljoth^e^ large airports that have experienced revenue growth through a higher component of 

, passengeryolume growth. ' As a result, the Airpo 'rt has among the highest passenger yield (cents paid per 

passenger mile flown) of the top 30 United States airports as presented on Exhibit 4-23. 
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Exhibit 4'r21-

: ' . R e p o r t ) V 

60 0% 

2004 2005 . 2006 2007 

•ORD Domestic Revenue 

2008 2009 2010 2011^ ] 2012 2013:-: 2014 

ORD International^Reve"nue:\ ^ T^Xi'.S.'Gross Domestic Product 

SOURCE: Woods & Poole Economics, Inc. 2016, U.S DOT T-lOO, 2014 

PREPARED BY Ricondo & Associates, Inc., August 2015 
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SOURCE U.S. Department of Transportation DBIB Survey, August 2015. 

PREPARED BY- Ricondo & Associates, Inc., August 2015 
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^ •̂Exhibit 4-23:: 2014 Average-Yield! (cerits/p.assenger m States Airports by Depiartu'res v U^ 

' 'y^'' i''^^. y '--"'.v;'^'--v-: ''yy^''^'•''-''• ;\States^arrierpata Only ;(20i5 Report) ''•'. •^•'}:, * y ' - . :•..•.":•'•- '.^'''^'•••'•••-'iyy '•.••:/ 
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SOURCE. U S. Department of Transportation DBIB Survey, August 2015̂  

PREPARED BY Ricondo SL Associates, Inc., August 2015. 
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Regression analysis was conducied.ybetweeh--socioeconomic variables and the passenger revenues 

generated by each passenger segmen^described above. For each segment, adequate regression models 

were identified that pro'^ided a range of^fuiure growth for passenger revenue for'the period through 2024. 

This range is iUustratedin Tab^4-21. 

AVERAGE HIGH 

itDomes.tic Reve*aue- - " "..V;.:: '-;'̂ '-3^7?4- y ';''•, -.-yA.s%yy' y-". •••-•"•:-:̂ :v''-..'S.4%'' y • 1 
J 

InternalionarRevenue 
CJ 

4.3% 6.0% 7.6% 

[-j^.tal'Jleyeiiue • ' - ..' -̂r '• •- . ^ 4.0%.. - ' ' " -'.y, 6.6%.. ^̂:-:l 
SOURCE: RicondcxBtAssociates, Inc. based on the analysis and assumptions described in the 2015 Report, August 2015. 

PREPARED BY. Ricondo & Associates, Inc., August 2015 

In order to derive passenger volume growth associated with the range of forecasted passenger revenue 

growth, a second step was necessary to estimate how airlines might capture that revenue at the Airport, 

through a combination of passenger volume growth and/or passenger fare growth. A range of revenue to 

passenger "conversions" was developed for application to overall revenue growth forecasts. 
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The Airport's relatively high yield and low historical passenger component of revenue growth indicates an 

environment where airlines are more able to support profitable passenger volume growth (in contrast to 

the recent environment where revenue growth has come almost entirely through fare growth). These 

conversions were derived through analysis of recent trends of revenue growth in the United States 

industry, and span a range from conservative (low passenger volume growth - 13 percent of passenger 

revenue growth is driven through passenger volume growth, modeled using fare growth trends at the 

Airport over the last decade) to aggressive (high passenger volume growth - SS/'p^rcent of passenger 

revenue growth is driven through passenger volume growth, modeled considering the^FAA's forecast of 

' 'industry y'leld growth as published in the FAA Aerospace Forecast 2014-2034). For reference "^purposes, 

between 2009 and 2014, passenger growth hos accounted for approximatelyf20 percent of revenue growth 

at the Airport, and 27 percent for- the top 30 United States airports. Be^^^en^pil2 and^2014, passenger 

volumes accounted for approximate^ 50 percent of revenue growth .bpth at the Airport and in the top 30 

: United States'aii-ports. -Between:2013 ariy2014, approximateiyfO'^perceh^^ growth at the 

Airport was'tdue to passenger volumejgrowth, cbrripared'to 60 jie^ent in th'e top 30 United States':a 'irports. 

This'approdch generated a range of passenger volumeXjAGRs^fprthe^^^^ 2024: 
y f '-i ••:• : y / ' y ' t j ' :• ': • ' 

Domestic Passenger Growth: Range: '6.5 perceht^q^Sr-p'ercent 

Internat'ional Passenger Growth Range:>0.5 percent tbyS.O percent 

Total Passenger Growth Range: 0.5 percentyto 4.3 percent 

Table 4-22 summarizes the rong^^f [otaV^recah^revenue growth rates along with passenger 

conversions from .conservative to aggr.§ssiver-.~—y 

••. ,-.,...:„>>;<;::.::.••..- ..... ...... 
imslfc«:itei<r<--: i ;--,,^^^^ 

FORECAST REVENUE GROWTH RANGE AND RESULTING PASSENGER 
GROWTH 

AVERAGE ':HIGH 

Total Revenue GroWl 4.091 5.3% 

Resulting Passenger Growth: 
' X 

CoiTseFyative:fiQnver5iori' 
^ : : ^ . - ^ i r 

Average Conversion! 

0:5%' •'0.7%. 

1.8%. 2:4% 

Aggressive jGpnvereion 2.7% 3.5% 

6.6% 

0.8% 

3.0%' 

4.3% 

SOURCE:-Ricondo a.nd^5^ciates,-Inc. (analysis) based on the analysis and assumptions described in the Report, August 2015: 

PREPARED BY-Ricondo & Associates, Inc.;-August 2015 

C) Both Socioeconomic Variables and Average Fares, and Passenger Volumes (Multi-Variable Regression): 

Regression analysis was performed to enable forecasting of passenger volumes given forecasts of 

socioeconomic" variables and a range of possible average fares. Under this regression methodology, 

several adequate relationships vver'e identified for the domestic and international O&D passenger 

segments. However, the results of this tipprodch were significantly more aggressive than those generated 

under the approach described 'in "6". Therefore, the results of this approach were dismissed. 
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D) Socioeconomic Variables and Regional Passenger Volumes (Single-Variable Regression): 

To take into account the other airports in or around the Air Trade Area, Midway and General Mitchell, 

regression analysis was conducted for O&D passenger volumes at the combined airports and 

socioeconomic variables in both regions. Forecasts of the Airport's share of O&D passengers among the 

three airports were appiied to those relat'ionsh'ips with adequate R-squared values 'in order to determine 

the O&D passenger forecast The approach yielded a more aggressive result than those produced under 

the approach described in "B". Therefore, the results ofthis approach were dismissed.' 

4.6.3.3 Enplaned Passenger Forecast Results 

In the forecast included in the 2015 Report, a scenario was selected from th'e range of passenger volume 

grow/th produced by the Socioeconomic Variables and Passenger Revenufe -approach to forecast enplaned 

passengers through 2024. This scenario (which produced a 2014-2024,compound annual growth for total 

enplaned passengers of 1.6 percent) was selected in part for its lower .outio6k;bn revenue growth. In addition, 

the scenario assumed a conservative-to-average passenger conveision. The 6,utlook for revenue growth, as 

forecast in the 2015 Report remains unchanged in the forecast in thiS\,Report. /However the recent reduction 

in the cost of fuel has resulted in lower-than-expected ^passenger ifares: i.ri'-2015 and 2016. As previously 

described, this decrease in fares has helped sustain higher^yplurn^s of enplaned passengers in 2015 and 2016. 

Fares were modeled to gradually return to levels foreca'st prevlplisly, under the assumption that fuel prices will 

increase in the future. The long-term enplaned^passenger vVumes are still expected, but incorporate the 

recent growth in the near-term. This analysis assurries-'that fuel prices eventually return to a higher level. If 
\ ^.'...y- /^y 

fuel prices remain low for a longer period of.tirrie, fareSs.may:^lso grow at a rate lower than forecast. This could 
\ ] '-\-.^:-:.y.y 

result in a higher volume of enplaned passengers' than fojefcast. 

Enplaned passenger forecasts are presented\in Table 4-19, re-categorized by domestic and international as 

indicated in Airport reports./rjhe'number oHoternational enplaned passengers is forecast to increase from 

approximately 5.5 million in | p i 5 to-approximately 6.5 million in 2025, at a CAGR of 1.6 percent for the period. 

Domestic enplaned passengers\iaVe forecast to grow from 32.9 million in 2015 to 34.9 million in 2025, a CAGR 

of 0.6 percent. In aggregate, totaliAirport enplaned passengers are forecast to grow from 38.4 million in 2015 

to 41.4 million in.2025>at a'CAGR of 0.8 percent. 

AI.R.CRAFT^0PERATIONS A N D LANDED WEIGHT FORECASTS 4.6.4 
/ y y y . ^ \ . 

Forecasts of annual-aircraft operations at the Airport are presented in Table 4-20 for 2015 through 2025. 

Forecasts of (passepger airiine aircraft operations are based on assumptions of load factor management by the 

airiines serving,tfie'Airport and analysis of future fleet plans. Passenger airiine aircraft operations are forecast 

to increase ^t- a CAGR of 0.1 percent during the Projection Period, with the majority of passenger growth 

being accomrnodated through use of larger-capacity aircraft. Specific information regarding forecasts of 

passenger airiine aircraft operations is provided below; 

Average seat capacity for passenger airiine aircraft operations at the Airport is expected to increase 

from 105 seats in 2015 to 117 seats in 2025. This capacity increase is driven primarily by a shift by 

United and American away from aircraft with 50 or fewer seats to both larger regional jet aircraft and 

narrow body mainline aircraft. Airiines are able to maintain seat capacity in markets while reducing 
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the number of flights through the use of larger regional jet and mainline aircraft. In 2015, 

approximately 32 percent of scheduled departures were operated in aircraft with 50 or fewer seats. 

Load factors for 2016 are expected to remain similar to those in 2015. Hovvever, as aver.-igo aircraft 

seat capacity increases through 2025, the average load factor is expected to decrease slightly from 

86,7 percent in 2015 to 84.6 percent in 2025. 

General aviation operations at the Airport (including helicopter and miscellaneous operations as reported by 

the City of Chicago Department of Aviation) are expected to increase marginally'^fronS21,828 in 2015 to 

22,269 operations in 2025, reflecting the long-term assumption'that growth in thVs'sectbr vi^ill^ecur prinriarily 

at outlying airports within the Chicago region as the result of cost and deJa^^^cbnsi^erations.'^The increase 

between 2015 arid 2025 represents a CAGR of 0.2 percent during this peripd^-^^pmparable to O.A percent 

growth forecast nationwide by the FAA. ' x \ 

All-cargo operations at the Airport increased frorri 13;988 in 2009, to 17,700 b'perations in 2014. All-cargo 

aircraft operations at th^^Airport are forecast to'iricreasis at^r^^^geheraUyyir^ than industry 

cargo volumes 'in the period-and'more in lihe-witK-all-cargo aifcraft g r o w f h ' i r i a s forecast by the 

FAA:- All-cargo aircraft activity-'at the -Airpo'rt is fdirecast to^incr^ease from 17,700'operations in '2bl5 ' to 21,302 

operations in'2025 a CAGR of 1.9-percent." 

Future military'activity at the'Airport will be infli!ier^''d>6y=Uriit'&d''Sta Depaftmeht df'Defense policy, which 

largely dictates'the level of-niilitary acy\Ji^^^,ari'4^P£^^ Table 4-20,- no military activity is 

j'prdjeGti.iDi 

In large part as a fesiJlt-df the increased size^of passenger aircraft expected to operate at the Airport through 

2025; total aircraft operatioipl^'^iPthe Airpdrt^i^e forecast' to 'increase marginally frorri 875,-136 operations in 

2015 to 885,312 bperatioriS'i(i^2^^:a OiG^ - - • • - "• 

Table"4-23 presients hJ^t3^ical'ahd--forecast landed weight'at-ithe AirpOrt thfough;-2025;' Tbtal-landed vveight 

forecast to occur at the Airport during<tf4 Prdj^Gjti.iDri'Perioti 

"•^—"ion 1,000-pound units. 

forecast to inci;ease^t a CAG^.of 1.3 percent between 201^5''ahd'2025," fronri: approxirriately 51.1 'niillion 1,000-

pound units tp[' 
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, tabje 4-23: HIstdrical.and Forecast Landed VVieight 

PASSENGER AIRUNES ALL-CARGO CARRIERS TOTAL 

YEAR 
LANDED 
WEIGHT 

LANDED 
WEIGHT 

LANDED 
WEIGHT 

ANNUAL 
GROWTH 

Historical 

,2P06 : 

2007 

51,761,-214 

50,968,630 

. 4,8,04,675 

5,179,942 

•2008 

2009 

47,784,241 4,459,511-

-..,y^-. 
_5.̂ ,5;55,889 y y f : . 

56,148,57.2> 

44.544,600 3,512,231 

44,614,250. 4,426,768 

52,243,752 

48,p56;831r 

(0 7%) 

:.|7.0%) 

^^ .̂0%) 

2011 

2012' 

2013 

43,876,584 

• 4 l 7 i l 8 6 3 ' 

4,404,858 

^:49,041,018' 
X / r 

2:0% 

48;2.81',442'""-~--^^ (1.5%) 

4,426.307 - ;i/17;139,170 

42,545,672 4,378,157 / / ^46,_923?829 

(2.4%) 

(0.5%) 

SOURCE: City of CfilcagoTbe'partmenl of.Aviation Management Records, August 2016 (historical) Ricondo & Associates, Inc., August 2016 (forecast), 

PREPARED BY: Rico(ici^& Assoc^Jles, Inc., August 2016 

\ 
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4.6.5 COMPARISON OF ACTIVITY FORECASTS 

Exhibit 4-24 provides a comparison of the forecast of enplanements in the Report to the forecast in the 2015 

Report and the 2G1S FAA Terminal Area F-orecast (TAF). Between 2015 and 2025, the forecast in this Report 

forecasts enplanements to increase from 38.4 million to 41.4 million (a CAGR of 0.8 percent) while the FAA 

TAF forecasts enplanements at the Airport tb increase from 35.1 million to 41.5 million in the corresponding 

' Federal FiscaL.Ye.ar (a CAGR pf 1,7 percent reflecting, in part, the lower enplanements forecast in the TAF for 

2015). The 2015 Repo'rt forecasts 

in enplanements growing from 36 

enplanehients to increase at a 1.1 percent CAGR from,y20-15 to 2024 resulting 

3.9 million tb41.1 million in 2024. ^ ^ ^ \ 

20 l i ' ^0 i2 2013^014 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 

2015 R&A Forecast •2016 R&A Forecast •2015 FAA TAF 

NOTE. ThtFAcA-TAF is^presented on a federal fiscal year (October through September) basis and excludes nonrevenue passengers 

SOURCl ES?,̂ City ofj Chicago, Department of Aviation Management Records, August 2016 (histoncal). Ricondo & Associates, Inc., August 2016 (forecast). 
Federal Aviation Administration 2015 Terminal Area Forecast, August 2016 

11 /'^ 
PREPARED BY Ricondo'&'Associates, Inc, August 2016 

— - — - - - ~ -

Exhibit 4-25 provides a comparison of aircraft operations forecasts between the same three forecasts. This 

Report forecasts total aircraft operations to increase at a CAGR of 0.1 percent from 875,136 in 2015 to 885,312 

in 2025, while the FAA TAF forecasts total aircraft operations to increase 0.7 percent during the same period 

from 880,804 in 2015 to 943,298 in 2025. The 2015 Report forecasts total aircraft operations to increase at a 

CAGR of 0.2 percent from 870,744 in 2015 to 894,452 in 2024. 
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Exhibit 4-25: 'Aircraft:Pperatibns Fdrtcast̂ ^G^̂  

1,000 

•a 
c 
o 

01 
a. 
O 

< 
'm 
3 
C 
C < 

_yy"-)) 
\ \ 'yy 

2011 2012 2013 2014 2015 2016 201̂ 7 2018./2019 2020 2021 2022 2023 2024 2025 

\ < . 
I Historical 2015 RSiA Foreeasf - ~ r 2 0 1 ' 6 , R 6 i A Forecast 2015 FAA TAF 

"V NOTE: The FAA TAF is presented on a federal fiscal year (October-through.Se|fember)(^(sis and excludes nonrevenue passengers. 

SOURCES. City of Chicago, Department of Aviation Management Records, August/-2ul6 (histoncal); Ricondo & Associates, Inc, August 2016 (forecast). 
Federal Aviation Administration, 20J5 Terminal Area Forecast, Augustj2016 \ y 

PREPARED BY- Ricondo 8i Associates, Inc., August 2016.'O\ y^'--^^^lyj^ 
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5. Financial-Analysis 

This chapter presents the financial framework of the Airport, and the cost-'and other financial implications, 

following the issuance of the 2016 Bonds and the future bonds necessary^td co^pTete-tfie funding of the 

remaining OMP Airfield Projects and 2016-2020 CIP capital projects;r3es;cribedNn Chapter 2. Chapter 5 

presents the following projections; Operating and Maintenance (O&M) Exposes; Non-Signatory Airiine and 

Non-Airiine Revenues; Other Available Revenues, including PFC \Reyenue and Grant Receipts, and other 

— — ' "ilculation of the Airiine Parties' 

cost per enplaned passenger-

federal funds; Net Debt Service; the Net Signatory Airiine^equir:erneq^ajTd.,Ga 

Airport rates and charges. The reasonableness of Airpprt^-dser fees, including 

and General Airport Revenue Bond (GARB) Debt Service cdv^rage'^are also discussed. 

ttjie-jrefu[idmg 

Bonds, and future GARBs necessary for fdritim^.the OMIJj^irfield Projects and 2016-2020 CIP capital projects 

The GARB debt service included in the financial^nalysjs|,reflects oebt service on outstanding GARBs after the 

issuance of the 2016 Refunding Bonds and thejefundjng of-,elrtain Airport Obligations, the 2016 New Money 

described in Chapter 2. It is expecte'^^at/^n'nual.-.^b)t service savings of between $2.1 million and $7.5 

million will result from the issuance ofN^i^^^2016~^efunding Bonds and the refunding of certain Airport 

Obligations. The expected savings from the^2^^ Refunding Bonds have been assumed. 

In combination, the 2016 Ne.w^f\/l&riey^Bonds and future GARBs assumed in the financial analysis reflect the 

following capital projec^funding^^ur)rlptions: 

approxiri5afeiy^l.3 b i l l i ^ for remaining OMP Airfield Projects, including $978.3 million for Runway 9C-

27C fu'r|ded w i ^ proceeds from the 2016 New Money Bonds and $361.4 million for the extension of 

Runw,aV'v9R-27L iFunded with future GARB proceeds, 

'approximately-$289.5- million for additional airfield improvements, including $113.3 million for the 

centrl ' l iz^d^eicing pad and $176.2 million for cross-field taxiway system and relocation of Taxiways A 

and B^l^th funded with proceeds from the 2016 New Money Bonds, and 

• approximately $773.3 million for the 2016-2020 CIP projects funded with future GARB proceeds. 

Financing assumptions of the 2016 New Money Bonds and future GARBs are described in Section 5.5 of this 

Chapter. Future PFC Revenue Bonds, anticipated to be issued in 2017 to fund approximately $188.6 million of 

the Terminal 5 Expansion project and to potentially refund certain outstanding PFC Revenue Bonds, are 

described in Section 5.4.1. of th is Chapter. 

The other recently announced capital projects, including the Concourse L Extension, Hotel Development, and 

the Terminal Area Plan, as described in Section 2.2.3 of this Report, are not included in the financial analysis. 
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While costs for these projects are likely to be incurred during the Projection Period and future bonds could be 

issued to fund certain portions of the projects with debt service payable during the Projection Period, the 

projects are in preliminary planning phases and project timing and costs have not been fully developed and 

are currently unknown. 

Anticipated funding sources for these projects are as follows: y-^. ' 
y 

y:x\ 
• Concourse L Extension. To be funded directly by American Airlines. .y' '^y^ 

Hotel Development at the Airport. To be funded through a special facility^qan, or I6ahs, backed by 

hotel revenues. 

The Terminal Area Plan is still in.the preliminary conceptual planning^nd^disojssjoii phases. Funding sources 

have not yet been deternrined. , . / ' / • ^S>> 

5.1 Financial Fraitievvbrk ' 

The Airport is owned by the City, operated by CDA^and is acciaunted for as a self-supporting enterprise fund 

: of-the.Gity :on a Fiscal Year basis.: The-,.City'si;Bsoal,Yea'j^ 31. The.'City maintairis the books, 

^.records; and accounts of the Airport in .acGordarKe^ and as 
yfj^'\y\ ' > -• X y ^ 

.; required-by the provisions o l the •Airport^Use-Agreement and the Senior Lien Inderiturej -Neither Gity nor State 

."ofrlllinoiS'tax revenues areipledged.-to^^^ll^.pajrr^ent-^p Service or to fund the-cost of operations at 

.-.the Airport. :• 
yy>,^'-y 

5.1.1 AIRPORT USE AGREEMEN-T 

• • - - • - • • '•• ^ 
''''' The Airport'Use'Agreement setsj fdrt^the'CiVs'rnaln fiha^ and operatidrTar'-arrang'ement w the airiine 

tenants of the Airportlti iat areSignatpry to the agreement (the'AiriineTartie's).'' TKe 'AVrpbrti'Dse'/^greement 

provides, among other "thi^igs, contractual support of the Airiine Parties for GARBs and certain other 

obligatiohs i s s u ^ d ^ ^ n d : Airpbrt'tap^ ' the Airport Use Agreeirient^Vmalizes the rights 

- ''arid rWpdirsibjiities of'̂ mei A ' ' ' 

^ % . J ) - - • :• 
. : The Qit^ has Executed-the Airport; Use Agree.me.ntwith the following .12 Airiine^Pprties-at.the-Airport: Air 

Canada, Alasica Airlines, Americari Airiines, Envoy, Del.ta ,Air Lines, Expressjet FedEx,; SkyVyest, Spirit, United 

Airiines, UPS;''-^ncl Virgin America. In the. aggregate, the Airiine Parties, including-their regional affiliates, 

accounted foY approximately 76.0% percent of the total landed weight at the Airpprt in 2015. Non-Signatory 

Airiines, the airiines that are not signatory to the Airport Use Agreement or a regional affiliate to one of the 

Airiine Parties, including foreign flag-carriers, accounted for the remaining 24.0% percent of landed weight at 

the.Airport in 2015. Foreign Flag carriers that.have signed the International Terminal Use Agreement are 

referred to as the International Terminal Airiine Parties. The Airiine Parties and the-International Terminal 

Airiine Parties are collectively referred to as the Signatory Airiines in this Report. ' 
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Upon the expiration of the Airport Use Agreement in 2018, the City and the Airline Parties could agree to 

execute a new agreement as the result of negotiations between the City and airlines serving the Airport or the 

City could elect to impose airiine rates and charges without an airport use agreement and in accordance with 

the FAA's Policy Regarding the Establishment of Airport Rates and Charges. 

The City has initiated efforts to evaluate options for a new Airport use agreement that will maximize the use of 

existing terminal facilities and provide a mechanism for the City to fund future capital^prdjects. While there 

are multiple rate-setting methodologies that may achieve these goals, in any case,-''^]ie City is obligated, 

pursuant to the Senior Lien Indenture, to set airiine rates and charges at a level^sufficient to^pay the net cost 

of operating, maintaining, and developing the Airport, including the satisfa.ctio'rrof-debt service coverage, 

fund deposit, and payment requirements of the Senior Lien Indenture. Projections^oif^OM^ Expenses, Non-

Airiine Revenues, and Net Debt Service assumed in the financial anal,ysis^i^'tiTis~Report are developed 

independently and material changes to these projections resulting/fi'oiTT'iih^n.gesQi^ the airiine rate-setting 

methodology at the Airport are not anticipated. ['.̂  

Although the City is contemplating options for a business,d.eal, the^ ratiecSBttihg methodology after May 2018 

is uncertain and remains subject to negotiations between^t l j^City and the airiines serving the Airport. 

Therefore, in developing the financial project ion^^resent^d herein, a continuation of the rate-setting 

methodology set forth in the existing Airport U^e^Agreenjent was^assumed for the entirety of the Projection 

Period. It is also assumed in this Report that tlne^ci/nrent Airline Parties and International Terminal Airiine 

Parties will continue to be signatory to j u f i j r | > ,ag fb^en t - ^ ' ^ ^ will remain signatory to those agreements 

through the Projection Period. 

5.1.2 AIRPORT FEES A N D C H A R G E S ' 

Under the current Airport Us^^AgTeement, terrriinal rental rates and airiine landing fees are established using a 

residual airport rate-setting r|T^^|j0d"oliogy\ whereby airiine rates and charges are calculated to recover any net 

remaining costs for ^ c h Cos^-^^^v^ipue Center (CRC). To equitably allocate the net cost of operating, 

maintaining, improving,/^'i^d expandirig^the Airport among the Airiine Parties, various physical and functional 

areas of the Airport^re separated into CRCs for the purposes of accounting for O&M Expenses, revenues, 

required fundl^eposits, and Debt Service on Airport Obligations. An allocable share of the net deficit 

generatedJn fhije^ermin^^ Area, Airfield Area, and Fueling System CRCs .is paid by the Airline Parties as part of 

their /^iFpoly-e^ for the use of the Airport. The Airport Use Agreement provides that the 

-"•"- Airport Fees and Charges paid by the Airiine Parties must be sufficient to pay the net cost of aggregate of 

operating, mairitaining, and developing the Airport (excluding the Land Support Area), including the 

satisfaction Qf-^debt service coverage, deposit, and payment requirements of the Senior Lien Indenture. 

Airiines or other users of the Airport that are not signatories to the Airport Use Agreement or the International 

Terminal Use Agreement are assessed Airport fees and charges enacted by City ordinances. For financial 

1 A somewhat modified rate-setting methodology is in effect for portions of the Airfield Area in order to avoid "private business use" under 

federal tax regulations. See Section 5.7.1 herein. 
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projection purposes, it was assumed that the City ordinances controlling non-signatory airiine fees and 

charges will remain in place through the Projection Period, 

Five CRCs in the Airport's financial structure are included in the residual rate-setting calculation and the 

adjustment of Airport Fees and Charges, as follows: 

Air f ield Area. The Airfield Area includes the aircraft parking areas, runways, taxiways, approach and 
y ^ . y -

runway protection zones, infield areas, navigational aids, and other facilities rela'ted^to aircraft taxiing, 
y / \ -y 

landing, and takeoff. "''•^vV 

. . . . . . . ^ ., ., 

Terminal Area. The Terminal Area includes the domestic terminal bui ldingrand a designated portion 

of the heating and refrigeration.plant. <JK' J.^^~---~~~. 

yy/y-^'—^ 
Terminal Support Area. The Terminal Support Area includes,the-public-parking facilities, roadways, 

walkways,"automobile rental areas, ground transportation s|Sterii, aridv^he exfeting Airport hotel. 
• International Terminal Area. The International Terminal Area includes the International Terminal and a designated portion of the heating and refrigeratior\pJa'Vit> 

5.1.3 

5.2 

Fueling: System. .The>Fueling System;.includes'Sthe.taplc^farm and alhfacilities that are part of the 

Airport's hydrant fueling system: i-j-... - .y-yy^y j v < f ^ ' 

:< \ ' '•• : . >v: !y . •• - ..:-i :.• 

.LAND SURPORT AREA , : 

The-reveriues arid 'expenses of-the' l iah^^^w^^=\* l i ' r ^K|^r fc t ' ' iricluded iri the-calculation of "Airline Parties' 

Airport Fees and Charges, or pledged ^;^ayde^-t;^rvice>'on bonds, including-th'e'^2016'Bdri'ds--' there^^ the 

revenues and expenses within the designated''IIarrd-'Support Area are excluded in the financial projections in 

this Chapter. The Land Support Area includes certain vacant larid'-'and air rights arid facilities, such as air 

ca,rgp„,h.angar, f l ight kitchen,^aj5^rgight-fpryy^ .facilj.ties. Principally, thesejareas.and facilities are.lpcated 

on the p e r i m e t e T i p f A i r p o r t , = - . r - : - , - , u • • ;:. 

aihtenahce 
'z- <'-Koy\.iy 

LI enses 

\\" • y .' '.. .. , 
O&M ^xgenses,;in'dude^^^ maintaining the Airport, iricludirig the airfield, 

' teriTiirial,"anGl"'la[ridside'fafcilities. ' 

5:2.1 • • ^-HISrORKALO&M'EXPENSES ';^' • ' ' '••'"'- '-
^ \ . . _ . . . ^ . „ . . . . 

O&'M'Expensfes for 2011 through 2015, as' presented each year in the City's Airpbrt Comprehensive Annual 

Financial Report (CAFR) for the years ended Decernber 31, whicii exclucles experises in the Land Support .Cost 

Center and'excludes any expenses'associated with certain 'discretionary fuhds^ (the Airport Development' 

Fund, Emergency Reserve Fund, and PFC Fund), are presented in Table 5-1. O&M Expenses increased at a 

City of Chicago, Chicago O'Hare International Airport,- An Enterprise Fund of the City of Chicago, Comprehensive Annual Financial 

Reports, years 2011-2015 2015, Page 85; 2014, Page 65, 2013, Page 64; 2012, Page 52, 2011: Page 53. • 
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compound annual growth rate of 3.4 percent, from $407.3 million in 2011 to $466.4 million in 2015. This 

increase m O&M Expenses can partially be attributed to increasing professional and engineering costs as well 

as increases in salaries and wages. Between 2011 and 2015, professional and engineering costs increased at a 

CAGR of 6.2 percent and salaries and wages increased at a CAGR of 4.7 percent. The Airport's contribution of 

its allocable share of City pension expenses, described in the following section, has contributed to increasing 

salaries and wages expenses. The expenses shown in Table 5-1 reflect only expenses due and payable in each 

year (the cash contribution, reflected in the Airport's rates and charges), and do not reflect certain expenses 

that are not payable in that year, but recorded pursuant to GASB 68 as reflected in thej2it^^A_irport CAFR. 

;̂ : 

(Dollars in Thousands for Fiscal Years Ended December 31) 

2011 2012 2013 2014 [ 

COMPOUND 
ANNUAL 

GROWTH RATE 

Total ,p&M Expenses 
(thousands). . 

O&M Expenses annual 
g r o w t h ra te 

!463324^'v:Kji?$466,426. 
jfs: --. •.•.^.•liKSV'• .... 

Enplaried Passengers 
(thousaridsj ' ^ ' • '; ' 

3.4% 

3,7%.. 

Enplaned Passengers 
Growth Rate -

TbtaliO&M Exp0nses 
per Enplaned 
Passenger ,. 

$12.15, -.0.2% 

SOURCE. City of Chicago Comptroller's Offic'e-ancI Chicago D e p a r t f ^ n t of Aviation, July 2016 

PREPARED BY-. Ricondo & Associates, Inc/. August-2016. 

, v.\ /y-<-\ 

O&M Expenses remaine'd.jelatively.;i$yel between 2014 and 2015, increasing 0.7 percent, primarily attributable 

to reductions oJf,sqow remova^^^xpenses in repairs and maintenance, professional and engineering costs, and 

other operating expenses, offset by increases in salaries and wages attributable to pension contributions and 

certain j ^ r o a q ^ ^ sa\at^^ adjustments. Due to the type of expense decreases achieved in 2015 (i.e., snow 

remoy^l)rTtvis no,tNg^i^med that, decreases similar to those seen in 2015 will occur on an annual basis. 

Professjonaljand engineering costs decreased 5.5 percent between 2014 and 2015, mainly attributable to 

decreases ir^-tontr^cted costs. Salaries and wages, including pensions, increased 19.8 percent between 2014 

and 2015, and;,repairs and maintenance costs decreased 10.8 percent between 2014 and 2015 largely because 

of the reduction of snow removal expenses. Other operating expenses, which consist of materials and 

supplies, utilities, insurance, miscellaneous expenses (administrative expenses, telephone, and bad debt 

expenses), machinery, and vehicles and equipment, decreased by 18.5 percent between 2014 and 2015. 

The Airport's-O&M Expenses per enplaned passenger from 2011 to 2015 have now decreased at a CAGR of 

0.2 percent, from $12.27 in 2011 to $12.15 in 2015, decreasing from $13.25 in 2014 to $12.15 in 2015, 

attributable to level O&M Expenses and an increase in enplaned passengers in 2015. 
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5.2.2 CITY PENSION OBLIGATIONS 

Pension fund obligations of the Airport are limited to the share of City employee salaries allocated to the 

Airport; these City employees include both those working directly at the -Airport and those from other City 

departments that support Airport operations such as Purchasing, Finance, and Corporation Counsel. Federal 

regulations prevent Airport Revenues from being used to fund pension costs for any employees not working 

directly at or allocated to the Airport. /y" 
.y 

The following four pension funds affect Airport expenses: y - ' 

Policemen's Annuity and Benefit Fund of Chicago (PABF) '"''"^"^^ 
• Firemen's Annuity and Beriefit Fund of Chicago (FABF) ^L-

• Municipal Employees' Annuity and Benefit Fund of Chicago (MEABF), 

• Laborers' and Retirement Board Employees' Annuity and Benefit Fund^pfi^Chicago (LABF) 

'.. ;.,'v.,... ..: ':[.. : ' tv.... .J-j ... ...... 
The City's pension experises have increased over time, resulting iriNan actual cash contribution from the 

Airport to City pensioris'of approxirriately $25.8 million ip''^015:'^irhe 20-i6*Airport rates and charges budget 

includes a pension expense of approximately $35.3 Jpillioq^^w^:>i'ch'̂ is the budgeted amount of the'2016 cash 

contribution. The amount budgeted for 2016 refle,Gt?-.the impact of certain pension reforms. Pension expense 

increases projected in tKis analysis are based orjr'^l^lic^.AG^ 099-0506, whicK-vvas enacted iritp laWv6n:May 30, 

2016 This report excludes the impact of Public Act^8^64 l , whieh was declared unconstitutional by the Illinois 

Supreme Court on March 24, 2016. Th is /^^ is^n" 'has^: r^^^^ in expected actual pension expenses- in 2016 

being.belovvithe.cash .contribution.incited )'<^^^^S^y^.S^'!^^^ ^t^b. charges budget, however, .for .purposes of 

this R'ep'Ort, the budgeted'a'mount is inc lu ide^^m^^ " 

Due to financial reporting reguirernents pursuant to" the Governmental Accounting Standards Board (GASB), 

Statement 68, the Airport's 2015^lRj^eflects""the"tot^ t3errsTo"nniabiTityo^f"i33^75^^^ GASB Sfatemerit"68r 

3 

Accounting and Finan|ci|^ Re^i^ingJ^or Pensions—an Amendment of GASB Statement 27, requires the 

' Airport's-pension liabH^t^'NtQ^e'reported as the portion of the present value of the total pension liability, 

' defined as the,<proj^ted'bei^e^t- payments'to be provided through the' perisiori plan ^to-currerit-active'and 

• inactive employe^N;hat is attributed to those employees' past periods of service,- less th'e amount df the 

'perisiori,plaQ-s<^iducial^^^ position.'^Uhder the 'cur'ferif 'provisions of the Pension Code, MEABF 'and • LABF are 

'projected ^y thei^lTespective actuaries to have insufficient funds available to make payments to beneficiaries 

-beginlliiirig in'Fisca'l Years 2025 arid^2027,'respectively. Althbugh'it' is uncertain'fidvv'such paymerits would be 

' made iri this- circumstanee, one'possibility is that the City could be required to make these-payments due to 

berieficiariei(_6h a pay-as-you-go" basis';-which would cause a significant-incl"ease in the City's contributions 

and, as a result, to the Airport's allocated portion df such contributions to such funds. Asstjming the current 

allocatibri percentage of this requirehierit to the Airport, pensiori expenses are estimated to increase at a 

C A G R of 10;9 percent from approximately $35.3 million budgeted in 2016 to approximately $89.4 million in 

2025, should the City be required to make such beneficiary payments in addition to its required contributions. 

Accounting and Financial Reporting for Pensions—An Amendment of GASB Statement No. 27, § Statement No.68 (2012). 
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Exhibit 5-1 illustrates the impact of the estimated pension contributions over baseline growth assumptions 

on projected total Personnel Expenses through the Projection Period. The projected Personnel Expenses 

presented in this Report include the increased pension contributions shown on Exhibit 5-1. 

r Exhibit 5-1: Projected Impact of. Estimated .Pens]̂ ^^ 

(Dollars in Thousands for fiscal years ending December 31) 

$52M 

^ - > ^y / O 
I O'Hare Personnel Expenses-\Basellne'Growth Assumptions 
•O'Hare Personnel Expenses ^-Including Increased Pension Obligations 

yj_ \y 

Budget 

2016 

NOTE 

1/ Assumes that the City would be required_to_contnbute annouStynecessary to fund beneficiary payments on a pay-as-you-go basis upon insolvency of 
MEABF and LABF. The actuanes of ME^BF-and LABF project large increases in contnbutions in the years of initial insolvency with modest growth in 
contributions thereafter, if the City is required'to -contnbute on this basis 

SOURCE Chicago Department of Aviation, S,ep.temberY016 

PREPARED BY: Ricondo & Associates, Inc., Se(3te(iiiber 20X6 
V 

S.2.3 BUDGE-TE-D-AND PROJECTED OPERATING AND MAINTENANCE EXPENSES 

k{ XN -
Actual O&Myxpenses vs Budget 

CDA sets a biJdget^fQr.>a iriine rates and charges annually using the rate-setting methodology set forth in the 

Airport'^Use Agreement, as described in Section 5.1 above, based on the budgeted O&M Expenses, Non-
r y 

Airiine Revenuesi-^required fund deposits, and debt service on Airport Obligations. As shown in Table A-1 of 

Appendix AVo'this Report, between 2011 and 2015, actual O&M Expenses for the Airport have been less than 

the budgeted amount in each of the last 5 years, averaging 5.7 percent below budget. The Airport's 2016 final 

airiine rates and charges budget serves as the base from which O&M Expenses are projected. 

Exhibit 5-2 presents the 2016 budgeted O&M Expenses by cost category. 
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• ; i : ' •' - Exhlbî ^ 

Mater ia ls.& Supplies 

$12.6 

NO I E: Includes Land Support ••; 

SOURCE:-J.Chicago Department of Aviation, August 2016. 
PREPARED BY Ricondo 8d" Associate's, Inc, September 2016 

O&M Expenses are classified into the fpllowing^eategpn^s; 

Personnel 

Personnel expenses include compensation,^or City staff working at the Airport, pension obligations discussed 

above, and an allocation of pi^rsorinel costs f r ^ other Citjrdepartments^-that^s^^^ such 

as Purchasing, Finance, and jCprporation Counsel. Personriel expenses.associated with Airport operations and 

capital development are proj^'fffed\oj increase 6.0 percent in',:2017-,:;. based oni..operational and ;future 

development needs. f]ers6nnekexper)ses are then projected to iricrease'"at'an-Annual-rate of 4:0 •per'cent^from 

2018 through the Projetti'onisPeriod; attributable primarily to salary increases, escalating insurance premiums, 

and other bet^^ftt5^creases!^^^V|nen the;assurried additional personnehexpenses related tO;.additional pension 

obligations arid future^'capital projects are incorporated, personnel expenses are projected to increase at a 

CAGR of-5:6vpercent through 2025. -=-^t - :c' -^-^r .' -. i "yy 

Repairs and Maintenance i.. • . i ; , 

f'} yy '. . . .. . 
Repairs aridtrf<aihteriance expenses at the Airport include the cost of OLitside contractors-that provide ramp 

repair,''taxiway pa'iriting,'-oufside'jariitorial services for te'rhninals, heating arid air coriiditioriirig; trash"' re'rribval, 

escalator/elevator maintenance; and hniscellaneous repairs. Repairs and maintenance expenses are projected 

to increase at a CAGR of 4.75 percent through 2C)25, primarily reflecting inflation and additional costs 

associated with maintaining existing aging facilities. When the assumed additional repairs and maintenance 

expenses related to future, capital projects are incorporated, repairs and mairitenarice expenses are prbjected 

to increase at a CAGR of 5.0 percent through 2025. 
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Energy 

Energy costs include gas, water, electricity, and fuel oil required to operate the Airport. Energy costs are 

projected to increase at a CAGR of 4.5 percent. However, when the assumed additional energy expenses 

related to future capital projects are incorporated, energy expenses are projected to increase at a CAGR of 4.6 

percent through 2025 
y> 

Materials and Supplies , .y-.. 

Materials and supplies expenses include costs associated with the purchase of deicirig fluid.'^pffice supplies, 

cleaning supplies, keys and locks, and other general maintenance supplies fof^-the^Airport.^^aterials and 

supplies expenses are projected to increase annually at the 3.0 percent rate^^f inflation. When the assumed 

additional material and supply expenses related to future capital projects^^e/i,ncofpo?itld, expenses for 

materials and supplies are projected to increase at a CAGR of 3.6 perceP>PthrpugPi<2025. 

ft 
Engineering and Professional Services I V ] j 

Engineering and professional services expenses include^^^^e^fej^speciaNz^^ legal, and other 

technical services. These expenses are projected to increase anpu,ally at a CAGR of 4.5 percent through 2025, 

primarily because of increases in billing rates. En^i^feering^nd professional services expense projections 

include an additional $2 million annually in 2017^nd '2018''^'6^flect additional services in those years for 

future capital planning and negotiating a newv^^poft Use^^greement. The use. of outside professional 

services was otherwise assumed to remaip;;€oqstant-sihrou^l^ The assumed additional engineering and 

professional services expenses are pro^^ed^o^ipcrq^^^^ CAGR of 4:9 peri:ent through 2025. 

Other Operating Expenses ^^^^^y 

Other operating expenses /incldcle equipment and property rentals, insurance, miscellaneous expenses 

(administrative expenses, te^ep.hones^and bad debt expenses), machinery, and vehicles and equipment. 

Equipment and property rerit-al'-expenses include expenses related to the rental of heavy equipment and 

contracting of equipnikht^peratofSi-rental of unarmed security systems, operation of the autonhated transit 

system, shuttle.^bkis^rvices>rei^al of office equipment, and lease of a warehouse. Other operating expenses 

are projected -to increase at a CAGR of 5.9 percent through 2025, primarily reflecting inflation, the need to 

replace x^ri^tj^eguiprr^^nt, and additional expenses related to future projects. 

O&M Expepses Re ated toRema'in'ing OMP Airfield Projects 

Incremental feffeGts^on O&M Expenses from Runway 9C-27C construction and the extension of Runway 9R-27L 

OMP Airfield/Projects are expected to result from the increased operation and maintenance required to 

maintain the additional airfield pavement and are estimated to begin in 2021. Projections of these O&M 

Expenses were developed based on the incremental increase in runway pavement surface area in the Airfield 

Area with Airfield Area O&M Expenses projected to increase $4.9 million in 2021 and $9.6 million in 2022, the 

first full year of operation. This projected increase in Airfield Area O&M Expenses is proportionate to the 

increase in runway square footage, which represents a conservative approach, particulariy given that new 

infrastructure projects do not typically have major maintenance needs immediately after completion. 
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O&M Expense Projections 

O&M Expense projections are based on the type of expense, expectations of future inflation (assumed to be 

3.0 percent annually through the Projection Period), and incremental O&M expenses related to the 

construction of Runway 9C-27C and the extension of Runway 9R-27L. O&M Expenses for the Multimodal 

Facility, described in Chapter 2 of this Report, are assumed to be covered 100 percent by rental car operators 

through CFC collections and Facility Rent. No incremental O&M Expenses associated with't'he 2016-2020 CIP 

Projects or any other recently announced capital projects have been assumed. Projecte^.fe&M Expenses are 

presented on Exhibit 5-3. 

(Dollars in Thousands for fiscal years ending December 
1 - • ' ! , y 

$900,000 

$800,000 

'•$700:000 

$600;000 ' 

'$500,000 • 

' $400,000 

$300,000 

$2d6,'odo 
$100,000' 

$0 

2016 2017 ̂  2018 201-9X 2020 2021 2022 2023 2024 2025 

..- - : . . ^ : - - - - , - ^ > . • :, ~^yny : r - ' . - ;:--^rVi 
^ Total 'O&M Expenses » » » 0 & M Expenses per Enplanement 

SOURCE .Ghicago Depa'rtmerit-of-Aviatidn.T^piido Si^sociafesrlnc:, ba"sed onHhe.ahalysis aiid assunnptidnVirî ^ - September 2016 
.PREPARED BY Ricondo 8d Associ«etIric.,.Sepfemire7\2016 . . , 

• " - • " ' • • y-_''''''•' • 
As shown orî (Exhib[tHî ,;̂ 3, total O&M Experises,'''e'xcluding Land Support Area expenses, are projected to 

increase-from $535.0 million in 2016 to"^$857:-l- million iri-'2025,- reflectinbia CAGR-'df 5.4^percent. -'- - - - ' 

See Taole B-l; in Appendix B at the end of this Repbrt.fOr additiorial-'iriformatiOn reg'a'rdirigvprojeiited O & L M 

Expenses. 

•W.y 

5.3 Nph-Sighatpiy Airline and Nbh^ 

Non-Signatory Airiine Revenues are revenues collected from airiines that are not parties'to the Airport Use 

Agreement or Internatiorial Temiinal Use Agreemerit. 'Non-Airiine Revenues consist of those Revenues 

generated at the Airport from sources other than airiines (e.g.; automobile parking, rental cars, restaurants, 

news and gifts). 
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A majority of the Airport's Non-Airline Revenues are generated from concessions, which includes automobile 

parking revenues. Table 5-2 presents concession revenues at the Airport from 2011 through 2015. As shown, 

concession revenues were approximately $211.9 million in 2011, and increased to approximately $244.0 

million in 2015, reflecting a CAGR of 3.6 percent during that period. The increase from 2011 through 2015 

resulted from the ongoing recovery from the economic recession, as well as continually enhanced concession 

offerings at the Airport, with local and national favorites well represented. Parking revenues, which represent 

the Airport's largest Non-Airiine Revenue source, were $96.0 million in 2011, and haye/increased to $99.2 

million in 2015, reflecting a CAGR of 0.8 percent. y ^ '^ 

' ^lijable 5-2;i Historical Concession RevWVues;-2iDli-?j26lSi^ 

(Dollars in Tfiousands for Fiscal Years Ended December 31) 

2011 2012 2013 
•y 

2015 

COMPOUND 
ANNUAL GROWTH 

RATE 

I Concession Revenues 

Automobile Parking $95,997 

Auton^obile Rentals-

Restaurants 

i News and.Gifts^ 

Other 

Total iGoncessiori-Revenues' 

Total Concession R'evenues 
Annual Growth Rate 

Enplaried Passengers 
(thousands) -y:-iyy 

Enplaned Passengers Growth 
Rate • 

ĵ Coneession Reyerities'per 
jEnplanedJPassehger .., 

-S i t e 38,395 

•$6.70^ 
•.Ji^-y'}i-:' 

'-'•''^•^6.87:f'^^l':--$6;36-; 

NOTE V' 
1 / Includes Internati6naD"eri-ninal concession Revenues 

y N \ ^ 
SOURCE. Chicago Department;of,Aviation, July 2016. 

PREPARED BY^icon^Vv.8t Associates, Inc., August 2016. 

The Ailrport's concession revenues per enplanement decreased from $6.38 in 2011 to $6.36 in 

represents a'. GAG'R of -0.1 percent, decreasing from $6.87 in 2014 to $6.36 in 2015, attributable 

passenger growrth outpacing concessions revenue growth in 2015. 

2015, which 

to enplaned 

5.3.1 BUDGETED A N D PROJECTED NON-SIGNATORY AIRLINE REVENUES 

Non-Signatory Airiine Revenues include landing fees and terminal rentals paid by airiines that are not parties 

to either an Airport Use Agreement or the International Terminal Use Agreement. 
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Non-Signatory Airline Revenue Projections \ 

Non-Signatory Airiine Revenues are derived as a function of the signatory rentals, fees, and charges, based on 

O&M Expenses, Debt Service, and fund deposits. In the financial analysis in this Report, landing fee revenues 

received from non-signatory affiliates of the Airline Parties are considered Non-Signatory Airline Revenues. 

Non-Signatory Airiine Revenues are budgeted to be approximately $90.7 million in 2016 and are projected to 

increase to $140.8 million in 2025, a CAGR of 5.0 percent, which can primarily be attri^ted to expected 

increases in the rates and charges, specifically landing fees, charged to Non-Signatory "^Airiines in order to 

recover increasing O&M Expenses throughout the Projection Period and debt service-aissociate,d with the 2016 

New Money Bonds and future GARB issuances. Projected Non-Signatory Ai^JjjT^^evenue's^.re shown in 

Exhibit 5-4. •- .-y', A'. --^ yy-:.yyydyyy '-^--yyy^ j y 

(Dollars in Thousands for Fiscal Years Ending December 3.1) 

$200,000 •• 

$150,000 

$100,000 

$50,000 

$0" :.:.t.;:-....,.:..!--,:.̂'v.;.:::;i..3Cs_.<̂  
2016 17̂ 2017 ^018^ 

V 
4 ^ 

2019 2020 2021 2022 

Projected Non-Signatory Airline Revenues 

2023 2024 2025 

SOURCES Chicago Department of^Aviation; Ricondo 8i Associates, Inc., based on the analysis and assumptions in'the.Report.^ November 2016 • 

PREPAREUW-RicondOiBî AssociaJes. Inc, November 2016 

y " l i — ' : 
î l -/.̂  y. - • • :::,-;-. ; 

5.3.2 BUDGE^r-ED AND PROJEGTED NON-AIRLINE REVENUES, 
•• V V • "' •' -•• - "•••' ' ' y '•"'- •' - • 

Non-Airiine vRevenues include revenues from .the ,Cf;ijcagp. International,,,Carriers Asspciatipn, Terminal 

Equipment Corporation (CICA TEC); and from concessions, including automobile parking, automobile rentals, 

and concessions in the domestic and international terminals. These revenues are discussed below. 

5.3.2.1 CICA TEC 

CICA TEC operates and maintains certain common-use equipment, including baggage systems and loading 

bridges, for the airiines serving the International Terminal. CICA TEC was formed by the foreign-flag carriers 

that operate at the International Terminal together with United Airiines and American Airiines, which also 

operate international arriving flights at the International Terminal. Lease payments by CICA TEC to the City 
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are considered Non-Airiine Revenues. CICA TEC lease payments are budgeted at $14.4 million in 2016 and 

are projected to increase at a CAGR of half the rate of expected inflation (1.5 percent) through 2025. 

5.3.2.2 Concessions 

Concession revenues include those derived from the concessionaires in the terminal, such as restaurants and 

news and gift shops, and the Airport's landside operations such as automobile parking,^automobile rentals, 

and bus service. CDA is continually looking for additional space that could be allocated'ta-concessions and at 

5.3.2.3 Actual Concession Revenues vs. Budget 

opportunities to enhance concession revenue. 

As shown iri Table A-2 of Appendix A to this Report, between 2011 and 2015,/act'ual''c:Gri"cession revenues 

generated at the Airport have been higher than the budgeted amouritin-3-Q^^^^ presented, averaging 

2.2 percent higher than budgeted. Actual concession revenues haVjeĵ been within 1 percent of budget in each 

of the past 3 years. The Airport's 2016 final rates and chaj;ges,̂  budget serves as the base from which 

concession revenues are projected. 

Exhibit 5-5 presents the breakdown of budgeted 20j|.6>concessipn revenues. 
yy 

SOURCE. Chicago Department of Aviation, June 2016 

PREPARED BY- Ricondo 8( Associates, Inc., August 2016. 

The revenues generated by automobile parking, automobile rentals, and the concessions in the domestic and 

international terminals (i.e., restaurants, news and gifts outlets, and duty free), which together account for 

approximately 83.8 percent of concession revenues in the Airport's 2016 budget, are discussed below. 
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5.3.2.4 Automobi le Parking Revenues 

The City has a management,agreement with Standard Parking Corporation, a provider of parking facility 

management services. Under the agreement, Standard Parking Corporation provides personnel to operate 

and maintain the parking facilities at the Airport, provides cashier services^ and provides ground 

transportation. The current 5-year contract between the City and Standard Parking commenced January 1, 

2013. Standard Parking receives a fixed management fee adjusted annually by a pre,-agreed-upon contract 

rate and submits, daily, monthly, and annual accountings to. the CDA. Budgeted parking'revenues net of City 

taxes for 2016 are $101.5 million, or 39.1 percent of concession.revenues. • ^ ' . " -

Parking revenues at the Airport are a function of on-Airport parking. demanci;^nd the availability of parking 

spaces demanded. Several factors affect on-Airport. parking d.emand, s.uch S?tl3e^yar'ie^Igf;parking products 

offered (j.e. terminal garage, mid-market surface spaces, and , eco.nom^ '^A^aces^^^^ off-Airport parking 

competition; availability of.alterriative transporta.tipn.such as the Chi^'gp Tr^rispprta^on .Authority (CTA) train 

and taxis, as.well as the impact of transportation network cpmpan'ies (TNCs) suVh as Uber and Lyft; and the 

cost and convenience associated with each of these facilities an'S'alterliatives. J ] 

The Airport currently offers hpui:!y^.,a.ijd,,,{Jaily^,f^arkin^ in;^|^--3Qp-s^§ce. Jje.rmjnal ..Parlcing .Garage, .with a 

maximum daily weekday rate of $60.00 per day inJhe'^houri/Xl^^l 1) parking and $35.00 per day for the daily 

spaces.,on levels 2 and 6 and outdoor sufface sp^es;in'MtS'B;aridl^ 

termparking of less Xhah-tfifee hptjrs; ar i 'd-whi lel^^ for 

overnight stays there are no restrictions^h'vil^w ioqg^^^J^ker may stay in the space. The Airport also 

provides valet service with a maximurmdaily week'da^rate"'of $54:jper day. During peak hours, holiday travel, 

and in inclement weather, the Termin.a|^arl<ing"~tj"afa maximum capacity but with limited 

closures, only 3 hours total in 2015. • - '" ' '•':yyy'y.^?y'yy^-:- ••-

Lot E and Lot G at^the-Airp.ort-'arfe'de.sigriated.for-mid-jm respectively, providing 

approximately _10,700;$ijrface^s,^^Jces^kLi directly adjacentnto: the'vATS with a maximum daily 

weekday rate of $17 p'er'̂ iclay.. Parker's iri LPt -E-,are able-to move direGtly"ufî omi,^tli'eir vehicle to the ATS, which 
• . - ' ^ j / . - . - . / . ..-v-:-i-•- •y:y... - y -.'-y:^'-'.y 

takes them tOithe.-T;erminaPArea. Surface Lot G is directly west of Lot E across:Bessie Coleman Drive with a 
/ ^ - *s i tN '..^vi^-^--- • : : - : y : -y~y ••-•yy - -. .y.y^ • :•. :..-:-y-• . . . - . y . . • 

maximum daily weekday rate :of',$10 per^day; ...Free shuttle buses, pperate;;24 day within these lots, 
dropping..pff^p^seri'geri^at;the ATŜ ^̂ ŝ ^ G'aisp occasionally experience 

limited^pa'crty dbringjEa winfei;.;moijiths;li5~adin^.to seyer'^ loficlo'sLifes in-Oi'tpber through December of 

2015. VOff-Ajiport^parking .competitors serving the Airport, such as Park N Jet Valet and WallyPark, provide 

parking faciliti|s^and a-shuttle, service to .and from the Ai'rpprt.with>ates;,typically competitive with the on-

Airport economy lot. "'•"••: •;.••• : •- y.y .i ••••.;••:- • - v : ' - ^ ' i -

Alternative transportation options include the CTA Blue Line Train providing direct access'to a'station located 

in the Terminal and connectivity between downtown Chicago and other CTA train lines. According to the CTA, 

ridership on the Blue Line has been increasing steadily over the past 15 years and has reached record levels, 

..with the highest transit.ridership of any U.S. Airport.. Despite this growth. Airport:parking revenues have also 

grown over'this period. The City cOntinues to evaluate ithe feasibility of a third-party operated-express airport 

train service,:which could provide direct non-stop service between the Airport and downtown Chicago. This 

express service, if constructed, may impact parking demand at the Airport, but that impact is unknown. 
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Taxis provide service to and from the Airport, with each departure trip requiring a tax stamp from which the 

Metropolitan Pier and Exposition Authority (MPEA) receives a fixed fee. Taxi service, as a well-established 

alternative, factors into the current level of on-Airport parking demand, and with limited ability to develop 

new products or facilities, is not expected to result in any material incremental long-term effect on on-Airport 

parking revenues. However, TNCs offer a relatively new and increasingly popular transportation alternative 

that may impact on-Airport parking revenues. On November 24, 2015, TNCs secured permission from the City 

to offer TNC service at the Airport, and while TNCs may have been servicing the A'lrp'oft before that time 
y "N 

without permission, given the recent emergence of TNCs, there is not sufficient data a'vailablejo meaningfully 

assess the degree to which they are capturing demand share at the expense ojf..on.;Airport^pai;king or other 

forms of ground transportation such as taxis and mass transit options. The'^irtTpa^-lJof TNCs to on-Airport 

parking revenues will be clearer as the industry matures and tracking of TNC<a^vity/atgirports improves. 

As Airport passengers are forecast to increase over the Projection^[?^1M6d^^.^lSCUssed in Chapter 4 of this 

Report, it is assumed that on-Airport parking demand will also increase at a rate consistent with the increase 

in enplaned passengers. Increased on-Airport parking demand \p.i^r the Projection Period could create 

parking capacity issues at the Airport. To accommodate futiJre"demaii'd>^lie^^ is currently constructing the 

Multimodal Facility which will include approximately 2,006^parkiny spaces with direct access to the ATS, and 

has planned a new parking garage as part of the Airport's capital program. The Multimodal Facility, expected 

to be completed at the end of 2018, will accommodate demari'd.^^ mid-market parking. The planned parking 

garage construction will provide customers t ^^^^ l l y^a rk ing ih the Terminal Garage another option to 

optimize their level of convenience. Additiona^ irif,orjTiatipn>>regarding these capital projects is included in 

Chapter 2' of this Report. 

An increase in parking rates at the Airpdrt^requires^p'proval by theCity Council, and while currently there are 

no proposed rate increases un,d.^City Co^ncikreview, CDA may elect tb seek approval from City Council for 

parking rate increases on existing_facilities and to set parking rates on new facilities opened during the 

Projection Period. Parking rat^^ricre^ses would likely result in increases in parking revenues to the Airport. 

The last parking rate in'crease wasjmpleriiented on January 1, 2012. 

For purposes^f-.tl:iis Report;-parking revenues are projected to increase at a CAGR of 2.5 percent through 

2025, which is^a^qSmlpinatiorTO^ increases in the number of O&D passengers and assumed periodic parking 

rate increaseli.^based^n\historical parking rate increases at the Airport, to account for inflation (3.0 percent 

every c|?h§N^pr^^[|^|Q^^the past 10 years, parking rates at the Airport for the Terminal Garage and economy 

lots h'ay.e incir.eased at a CAGR of 1.8 percent and 2.7 percent, respectively, excluding parking rate increases 

related only to tax^ncreases. 
i'..i/./ 

5.3.2.5 Other Concessions Revenues 

Automobile Rentals 

Eight rental car brands currently operate on Airport. They include Alamo, Avis, Budget, Dollar, Enterprise, 

Hertz, National, and Thrifty. In terms of off-Airport rental car operators. Advantage Rent A Car, E-Z Rent-A-

Car, Payless Car Rental, and Silvercar currently serve the Airport. All off-Airport rental car facilities are 

currently located at sites remote from the terminals and are served by shuttle buses. Avis Budget Group, Inc. 

operates the Avis, Budget, and Payless brands; Enterprise Holdings, Inc. operates the Alamo, Enterprise, and 
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National brands; and The Hertz Corporation operates the Hertz, Dollar, and Thrifty brands. Advantage 

operates as an independent brand. 
i 

A Consolidated Rental Car Facility Lease and License Concession Agreement, executed in 2013 by the rental 

car companies that will serve the Airport from the Multimodal Facility, establishes a Minimum Annual 

Guarantee Fee and Concession Fee, which will be the greater of the Minimum Annual^Guarantee Fee or 

10 percent of annual gross revenues; as defined in the agreement. At the end of each'^'greement year, an 

annual reconciliation will be computed for underpayment/overpayment. Budg^ted\aytomobile rental 

revenues for 2016 are $26.9 million,-or-10.4 percent-of-concession'revenues: Automo.bile rentals-are.projected 

to increase at a CAGR of 2.3 percent through 2025, which is a combination of jniGrease'sj in the number of O&D 

passengers and half the rate of inflation. , ' 

Restaurants 

Concessionaires oper;ate more than 100 restaurants/food and beverage outle^siin the domestic terminals at 

the Airport. These outlets include a mixture of nationaUaridxIc^GakChicago' brands. The terms of the 
-i. y:' : \:i y .y -. y : •^•••yy^^'yy\.:>&r^—y . 

agreements for these concessionaires generally/ange frorri 5 years tol-G-years. The City receives from the 
' j ' ^ y .'. -y^fiii^i'••-:-'- ' i / y ^ '•• • • •-- y - ' - . • ' ' • - - . . • 

concessionaires a percentage of gross sales againsy;^inrn^.[T^rinua^ guarantees that are adjusted annually 

.based on the previous year's sales. The budgeteel. domestic terminal restaurant revenues for 2016 are 

$50.1 million, or 19.8 percent of concession revenues, Q|o^estic''t^rminal ,restaurant revenues are projected to 

increase at a CAGR of 2.3 percent throujh.^0;^^^f^^^^ is/a^ combination of increases in the number of 

domestic enplanements and increases based'on^anticipatedjil^ offerings during the Projection Period. 

In 2015 the .Airport opened 21. new and^efiirbislie'd^^ .;, The.fneyv, cpncepts: included; Coach,,MAC,. and 

•Chicago Sports,Pop. Up... The returbished,stb:ij^^included,pne Star^ McDpnafdS;and others. In.2016 

the Airport has complieted/ie'verrnew concepts includirig: Sarah's Candies, Green .Market, Publican, and 

Summer House. 

News and Gifts 

Hudson Grou|3|^Gpera^s'2i4 ne;5̂ s anid gifts outlets m the domestic terrViinals. The City receives, from Hudson 

Group, a percentage bfN^ sales against miriimum''annual guarantees that are adjusted annually based on 

the pr^Qus-,^eaKs sales!") The budgeted domestic terminal news and gift's revenues for 2016 are $243 million, 

or 9.'6. perce^ht d^^oiJession revenues.' News and gift'revenues in th'e dohiisstic terminal .are projected to 

increase at a] C A ^ of 2.2 percent through 2025, which is a combination of increases in' the number of 

domestic enpl^'ements and half the rate of inflation. 

International Terminal Concessions 

Effective September 1, 2011, the CDA executed a 20-year concession agreement with Westfield Group to 

enhance the concessions in the Iriterriatioriar Tefnnirial. Undef"'the Iriternationar Terminal concession 

agreement, Westfield completed >a $26'million renovation that included the addition of 24 new dining and 

retail outlets, including 11 local Chicago brands; a redesigned TSA checkpoint; a new dining lounge and new 

bathrooms; and new seating, lighting, signage, arid fixtures throughout the International Terminal. The 

Repor t of the A i r p o r t Consu l tan t 2016 REPORT [E - 134] 



CITY OF CHICAGO 

CHICAGO O'HARE INTERNATIONAL AIRPORT NOVEMBER 18, 2016 

renovation also included the addition of a 10,000-square-foot flagship duty-free store, through which all 

departing travelers must now pass after clearing the TSA security screening checkpoint. 

Under the previous concession agreement for the International Terminal, concession sales were approximately 

$25.0 million annually. Under the new agreement, concession sales increased 84.8 percent to $46.2 million in 

2015. These sales generated approximately $7.2 million in revenue for the Airport, more.than double the 

revenue in 2010, the last year prior to the start of the redevelopment. This increase j^-'tOncession sales has 

resulted in additional revenue to the Airport, and is a result of a re-engineered layou^as w^ll as an improved 

selection of offerings. Prior to redevelopment, the terminal's first since its 199^eQnstructi^qJ^95 percent of 

concessions were located pre-security, preventing passengers from making purch'ases -y^hile waiting for flights. 

Of the 15 new retail and 9 new dining destinations in the newly redesigne.^vJtermina|',-~22^-^^ located post-

security to serve travelers near their gates. CDA has indicated that it is reyi.ej|Ving^elements of the International 

Terminal concession agreement that might be used to improve domestii:' te^mirial^concession operations. 

The budgeted International Terminal concession revenues for>.201.6 are $10.8 million, or 4.3 percent of 

concession revenues. International Terminal restaurant^eyenueyis projected to increase at a CAGR of 4.5 

percent through 2025, which is a combination of increasesvin the;number of international enplanements and 

the rate of inflation. News and gift revenue in the Ipternati6n¥|(Terminal is projected to increase at a CAGR of 

3.0 percent through 2025, which is a combinatipn^of incrisasessiru^the number of international enplanements 

and half the rate of inflation. Duty Free revenue^i^i^t^i^nt^M^^ Terminal is projected to increase at a 

CAGR of 3.0 percent through 2025, whid^Iis^a cojTibinati.on of increases in the number of international 

enplanements and half the rate of inflation. '' ^ 

Display advertising 

Display advertising,revenue .is'b'udgeted'to be^$19.1 million in 2016 and is projected to remain level through 

2025. 

Hotel 

Hotel revenue-^i f^dgeted tb.^be $7.8 million in 2016 and is projected to increase at a CAGR of 2.3 percent 

through 202S,J^s d'escribed in Chapter 2, the total investment for the three hotel development projects at the 

Airport^isiestirhated to\)'e approximately $350 million and is planned to be funded by a special facility loan 

backe^'by l^otel^evfeiiiijes. Requests for Proposals for an Operator Agreement for the terminal hotels and for 

a Developmeijit Agreement for the mixed-use commercial development are expected to be issued in the fall of 

2016; howeyej/^he financial analysis does not assume any impacts associated with the hotel redevelopment 

projects on ftiture hotel revenues or the use of hotel revenues on payments of a special facility loan. 

Other Concessions 

Other concessions include revenues from bus service, miscellaneous, retail gift shops, currency 

exchange/ATMs, wireless, and telecommunications. Other concessions revenues are budgeted to be $15.1 

million in 2016 and are projected to increase at a CAGR of 1.8 percent through 2025. 
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5.3.2.6 Concessions Planning 

The City is making efforts to maximize concession revenues through strategic planning. These efforts include 

both near-term and long-term planning at the Airport, as well as space and vendor management. 

Plans involving the renegotiation and remarketing of the current concession agreements expiring in the near 

term should yield an increase in overall concession revenue through the issuance of new contracts. The City is 

also maximizing the use of terminal space to increase concession revenue. A cbmbina' t i^ of CDA terminal 
- • y,yy^^ 

space and space that was released by airiines is planned to be converted into concession space that will also 

allow for increased 'reveriiies. An imprbvennent in overall cdricessiohs p l a n h i h ^ v i ^ ^ issuance 

of a new Ibng-tefrii concession agreemerit in the Intei"natibnal Terminal, vvhic'h provided opportunities for 

vendors to maximize their investments and yielded inci"eased concession'^evenu^sfe^ilie-jfinancial analysis 

presented in this chapter does not include the potential effects of.-plaririe^\cbncessibn initiatives in the 

Domestic Terminal. '- / / ' ^ 

5.3.2.7 Reimbursements and Other Non-Air l ine RevenueH!-

Reimburserpents prirnarily relate to iJtilities. Many of the<tijfiding,s^^ are separately metered 

for utiljties; however, CDA pays ,the utility cpmpar^^ d̂ ^ bills each tenant for individual 

metered usage at regular scheduled rates that a r e ^ ^ higlj.er th^r|^he rates paid by CDA itself. Other revenue 

items included in this line item are CICA TEC en^gy r^mBlirsemlnt.(CICA tEC's energy paym^ to the City) 

and interest inconhe. These revenue items-rare Ti^^f fected/ fey increases or decreases in aviation, activity; 

increases are based on inflation. Other^on-Al^Iine Re^nues "iiiclude interest income. Reimbursements and 

other Non-Airiine Revenues combined^are^^pipj;eete;^||0;,increase ata CAGR of i.3 percent through 2025. 

Non-Airiine Revenues, shown^^wij, Exhibit S'-^^are projected on the basis of a review of historical trends, 

projected aii- cafi-ie'f a(:tivity-|evels/;and' iriflatiori.' Nori-Aii-lirie Revenijes 'are "projected to increase at a CAGR of 

2.1 percent between 2016 anp^2025. V ; 

yyJ 
Land rentals for hangar andvcargo Tacilities are allocated to the Land Support Area. As described in sectiori 

5.1.3, these rev^ue^^ re used^ito; offset .expenses incurred in the Land Support Area and are not Revenues or 

pledged as security .fonGARBs,.-including-the 2016 Bonds. Therefore. theseirevenues.are- not included in the 

projectigr 
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.Exhibit 5T'6:'P'r6jected Nbri-'Airiine. Rev'en^ 

(Dollars in Thousands for Fiscal Years Ending Decernber 31) 
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SOURCES. Chicago Department of Aviation; Ricondo & Associates, Inc, based onjrie analysis and assumptions described in the Report November 

2016 XX . 
PREPARED BY: Ricondo & Associates, Inc, November 2016 

Non-Airline Revenues Related to Future Projects 

OMP Airfield Projects are not expected-to diree^ly affert^on-Airiine Revenues, although these projects are 

expected to . increase Airport capacity^v^^husf^all^ing for additional enplanement growth, which would 

indirectly increase concession revenues at. the Airport. There are also no assumed effects on Non-Airiine 

Revenues associated with the^future capital pri^ects described in Chapter 2 of this Report, including the 2016 

Projects. 

Other Av^Tlable'Revenue 5.4 

5.4.1 PASSENGER, FACILITY CHARGE REVENUE 

The City ha^FAAvapprpval to impose a PFC at the Airport and to use PFC Revenue for approved Airport 

projects, inclu'dinq^OMP Airfield Projects. 

\y 
PFC Program Highlights 

« The City collects a $4.50 PFC per eligible enplaned passenger less an $0.11 airiine processing charge. 

No increase in the PFC collection level was assumed in the projections. No decrease in the PFC 

collection level is required based on current PFC approvals. 

The City has approved authority from the FAA to impose a PFC and use PFC Revenues for all project 

costs anticipated to be funded with PFC Revenues for OMP Phase 1, OMP Phase 2A, and the 

remaining OMP Airfield Projects. 
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As of September 2016, the City has received authority to impose a PFC and use $6.55 billion of PFC 

Revenues at the Airport and an estimated charge expiration date of February 1, 2039. As of June 

2016, PFC Revenues received by the City for use at the Airport, including investment earnings, totaled 

approximately $2.75 billion. 

In 2015, PFC Revenues totaled approximately $143.3 million, reflecting PFCs paid by approximately 

84.5 percent of enplanements at the Airport. y'y 

The estimated balance in the City's PFC Revenue funGls.';as of January l , 2016 was'$ij-9.0 million. 

Table B-3' in Appendix-B'of this Report presents'pf^^^ Debt 

service, on outstanding PFC Revenue Bpnds'- is. anticipated to. be approximately $66.4 million in 2016 

and 2017, theri decrease to ap'proxinnately-$5.0:4 million inji-^OlB;-!^^:3_^rKnnonZ 2019--through 

2023; then increase-to.-$5L5-million-in;2b24 and 2025~r yyyyry^yyi^ ' '-

The Series 2011A Bonds through maturity and, throijgh 2018, the S'enes, 20'08A Bonds and the Series 

2010F Bonds, arid any bonds refunding all of those bonliis, are 's'ecui;ed not only by a pledge of 

Revenues, but are also payable froni.and secured^^^^^pl^d^e^cif^ PFC Reveriues. The City is 

evaluating the use of PFC Revenues after calendar yeaj/2018 and: jn its sole discretion plans to 

continue to use PFC Revenues to pay debt set^ice^jqHl^'Series 2p0.8A Bonds and Series 2010F Bonds, 

or on any bonds refunding those bondst^for which'vthe City is under no obligation to use PFC 
y y yp J » 

Revenues. Therefore, the financial analy^s iivtnis Re^rt-^ssumes that PFC Revenues will be applied 

to pay debt service on the Series 2008(Aaf5^|5 refunding-'those 

bonds, frpm;2019;.throug.hitheierfi^ro^fi^^ )r:;-,!- -
•PFC R^veihues wiirBe'piedge'd^^ 2bl'6F'New'fiioney'Bond's"t'hrdugh 

the Projectiori'Period.'' ' ' " 

The City is in the process otsLjbmitting a PFC application to the FAA to apply for PFC authprity for the 

Terminal 5 Expansi6riWo[eH*G|escribed in Chapter 2 of th is Report. PFC Revenue Bonds are expected 

to be issued irj'^2017 TO.jfMgd^approximately $188.6 million of the Terminal 5 Expansion project costs 

and to potentially-vrefund ceftain outstanding PFC Reveriue' Bondsi (Debt service on these future PFC 

RevenuSiBorids is ass'umed to be approximately $12.3 million annually through the Projection Period. 

Due tp^he uricertainty of outstanding PFC Revenue Bonds to be refunded with the 2017 PFC Revenue 

^BgrjdsXnc^^ are assumed in this Report! Additiorial'^tef'fTiinai 5'Exf̂ ^̂  costs could be 

^etermined^oi^be RFC-eligible based on-fDroject refiri'ements,' if so; the "City-hiay elect to use'PFC 

''Revenues-to fund those costs. ; i : - . i;' -

JI yy 
Proj^eid PFC Revenues, as shown on Exhibit 5-7, are expected to be sufficient to cover all PFC 

Revenue Bond debt service and the PFC Revenues pledged to pay PFC-backed GARB debt service at 

the current PFC collection-level of-$4.50 per RFC-eligible enpla'nerh'ent. If PFC Revenues generated in 

a given year are insufficient to-fully pay PFC-backed GARB'debt service in that year, then the City may 

elect to use existing PFC Revenues iri the PFC Revenue Fundi'if available, instead of Airport Revenues 

to pay the shortfall. 
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: ": Exhibit 5-7: 'Projected PRC Rieyen^ 

(Dollars in Thousands for Fiscal Years Ending December 31) 

NOTE: 

2016 2017 2018 2022 2023 2019 y,2020 \ 2 0 2 i 

yy /> ^ 
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»PFC Revenues (inicluding interestearnings)w'V'^ 

2024 2025 

Includes only debt service with pledged PFC Revenues, fipwever, PF£'Revenues are projected to also be sufficient to pay debt service on the 
Series 2008A Bonds and Series 2010F Bonds^oi^n any bonds refundiij^hose bonds, for which thi 1 the City is under no obligation to use PFC 
Revenues after 2018. 

SOURCES: Chicago Department of Aviation; Ricondo & Asso"ciates, Inc., based on the analysis and assumptions descnbed in the Report. November 
2016 ''^'^• 

PREPARED BY- Ricondo & Associates, Inc.j^NoYiiiiber 2016 

5.4.2 FAA AIRPORT-IMPROVEMENJ PROGRAM GRANTS A N D OTHER FEDERAL FUNDING 

As of August 2016, th^/City,has received $505 million of the $925 million multiyear LOl grants awarded ($300 

million under/^r5ri^*AGL-06-6i^and $625 million under grant AGL-10-01, as amended) by the FAA for OMP 

Phase 1, OMPt}yiase 2>^and the remaining OMP Airfield Projects. 

On November 21, 2005fthe FAA issued an LOl (AGL-06-01) to the City for $300 million in discretionary grants 

for OMP Phas'e l.over a 15-year period from Federal Fiscal Years 2006 through 2020. 

I 

A total of $160 million of the OMP Phase 1 LOl discretionary grant is pledged to the payment of debt 

service on the Series 2011B Bonds, with the other $140 million used on a pay-as-you-go basis. 

As of August 2016, the City has received $220 million of the $300 million Phase 1 LOl discretionary 

grant, of which, $80 million has been applied to date to the payment of debt service on the Series 

2011B Bonds. 

The remaining $80 million of the OMP Phase 1 LOl grant, anticipated to be received by the City in 

four annual $20 million installments through 2020, is pledged to the payment of debt service on the 

Series 2011B Bonds. The 2016 Refunding Bonds are anticipated to be used to refund certain 
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maturities of the Series 2011B Bonds. For purposes of this Report, the remaining $80 million of the 

Phase 1 LOl is assumed to be pledged to pay debt service on the portions of the Series 2011B Bonds 

not refunded. 

On April 21, 2010, the FAA issued an LOl (AGL-10-01) to the City for $410 million in discretionary grants for 

OMP Phase 2A and the remaining OMP Airfield Projects. The FAA has approved a series^f amendments to 

increase the amount and revised the timing of the LOl grant, which resulted in an increase the total grant 

amount from $410 million to $625 million. y / 

. . . y . . .. . . X \ 
Of the $625 million LOl: discretionary grant, $280 million : is to bej^Useclsto. fund OMP Phase 2A, 

includirig:$45 million pledged to the paymerit of debt service on the;^dllB^Borids,^ith the remaining 

$345 million to be usedjto fund the remaining OMP::Airfield Projects;: '•'^'^:.-:y'/~~~""'''"' 

As of August 2016,-the City has received $285 million of th^^^^625^n^ discretionary grant, of 

which $45 million has been applied to the'payment^of deb^tfservic'e onjthe-Series 2011B Bonds, $235 

.million-has been ijsed tp reimburselthe City for pric^^xpenditures'bn^^ 2A projects, and $5 

million wil l be used to fund the rerriairiing OMP Airfieid l^bject^T^"^^^ 
- ' y^y'-'' ••••^: 

"The City intends to "apply a t6tar"of " $32^Jni l l idr^ t fpLOrgran with the 

remaining OMP'Airfield Projects, "icomprised^f $205'rriii^H^ of LOIgVant iri's'tallments used on a pay-

as-you-go basis^ and $140-million •pTed^ed^oJ^'^aytT^^^ New Money 

Bonds. , ; ̂  

All future LOl grant installments'anti(Cipatl?d'"tS%.e^^ are "assumed .to'be made available by 

the FAA and.paid,to the City in accprd.anc^^fh/ the^ of this Report. 

Under the AIP, in addition tQ/'Siscretipnary grants, the City also receives annual entitlement grants for use at 

the Airport based on the'nurrji^r/o'f enplaned passengers and cargo tonnage at the Airport. 

Federal funding ,recei\4Q^^jffie Airpprt, apd . aviation operations in " general, could .be adversely affected by 

implementationjQf^h^ .seque^s^tion provisions of the Budg,et .Control Act, whjch was, signed into law by the 

President on(Augus1tv2; 2011. Under the„ l?udget sequestration prpvis the Build. Arnerica Bonds (BAB) 

subsidy,-whidWapplied\to offset debt service paid by the airlines on the Series 2010B Borids, was reduced by 

7.2 pe'r;cent'fqr. Fe^kat^FY 2014, 7.3 percent for Federal FY. 2015, and 6.8 percent for Federal FY 2016, and will 

be reduced [by 6.9 percent .for Federal .FY, 2017. Absent. Congressional a.ction, the sequester will, continue 

through Federpj^FY 2025; however, the percentage of future reduction is not known at this time. The amount 

of the BAB subsidy in 2016 is budgeted to be $12.4 rnijlipn; fpr purposes of the financial analysis in this 

Report, this amount is assumed, to be ayaijabie in each year of the Projection Period. 
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5.5 Debt Service 

5.5.1 GENERAL AIRPORT REVENUE BOND DEBT SERVICE 

Projected annual Net Debt Service, net of capitalized interest, PFC Revenues, Grant Receipts and other federal 

funds used to pay debt service, on all currently outstanding GARBs and projected future GARBs is discussed in 

this section. Projected debt service is provided in Table B-5 in Appendix B of this Report.- / 

Outstanding GARB Debt Service after the Issuance of the 2016 Refunding Bonds 

Total outstanding GARB debt service totals approximately $540.7 million in 2Qi6. Th^f expected savings from 

the 2016 Refunding Bonds are assumed. After the issuance of the 2016 Refunding-Bonds'.and refunding of 

certain Airport Obligations, outstanding GARB debt service is projected3:0-increase to approximately $568.9 

million in 2018 then decrease steadily throughout the Projection Period to '^prox i jnate ly $452.9 million in 

2025. 

2016 New Money Bond Debt Service 

As described,-'in Chapter 2 of this Report, the 2016 [?rojects^ndldde the construction of Runway 9C-27C and 

enabling projects, centralized deicing pad, and cr0!5s'^eld4axiw^y system and relocation of Taxiways A and B. 

Proceeds from the 2016 New Money Bonds are^rTrticipa{ecl to be used, in part, to fund the 2016 Projects. The 

2016 Projects total approximately $1.3 billion, ofB/vhichy^pproximately $1.0 billion will be funded with 

proceeds from the 2016 New M o n e y ^ o ^ s . ^pC ReV^hdei'and Grant Receipts from a FAA LOl Grant, both 

used on a pay-as-you-go basis, are antici|^^ed.Itp;fi3ndrthe portions of the 2016 Projects not funded with the 

2016 New Money Bonds. 

In addition to Revenues, th^SeriesT;2016E New Money Bonds are also payable from and secured by a pledge 

of Net Grant Receipts. The City anticipates receiving annual FAA LOl Grant reimbursements in the amounts 

which • shown in Table 5-3, which vvi to pay debt service on the 2016E New Money Bonds in the year 

following the receipt of/the^grant 

CITY FISCAL YEAR LOI GRANT RECEIPT 

;":'2622-:.."' ".-' • ' - . •Spboo.oob ' rv 

2023 $30,000,000 

y::.202A y y .. •':':-:.: $30,000,000:: ' ;;'' 

2025 $30,000,000 

" ' 2026 ; '. - . $20,000,000-

SOURCE Chicago Department of Aviation, September 2015. 

PREPARED BY Ricondo & Associates, Inc., September 2016. 
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In addition to Revenues, the Series 2016F New Money Bonds are also payable from and .secured by a pledge 

of PFC Revenues through maturity. 

The 2016 New Money Bonds are each assumed to have a term of 35 years, and for purposes of this Report, 

interest on the 2016 New Money Bonds is assumed at the current market interest rate as of November 15, 

2016 plus 75 basis points. 

Total debt service payable on the 2016 New Money Bonds is projected to be approximately $9.4 million in 

2017 and 2018, increase to approximately $43.4 million in 2019, increase to appr6ximate!y.,$51.9 in 2020, 

increase to approximately $65.9 million'-m"''2 (̂D21 and'202^^ a'hdlhen increase to a[5pfpximately'$95.9 miflibri in 
/ ' / y \ \ ' V 

2023 and remain at that level through the end of the Projection Period, ba,sed on';;he expected timing of 

project components being:completed -and the anticipated structure of the 2^16E.^Nevv-Money^ 

Net Debt Service on future GARBs 
(--{ Y' 

The financial analysis presented in this chapter includes Net Debt\Service onJf^ture GARBs to be issued to 

fund the Airport's capital program described-in Chapter 2 ^ ^ ^ 1 i i s ^ p o r t ^ n d ^ ^ l u ^ the following: 

Future Remaining OMP Airf ield Projects GAR'BsT Ap^roximateiy $361.4 million of the remaining 

OMP Airfield Projects are estimated to be fu^ed^yJpToc GARBs. Funding approval 

for the extensiPri bf'R(jnway '9R-27L has^|(ei t o ^ ^ n e g " ^ t ^ Parties and Airiine Party 

approval ha^'rio'f'yef'%een requested^d on the City's planned 

• • ' ' • " schedule for' the rem'aining'~'6M^f^[n^ Di^bt Sei^ice;- nk ' 'b f (:a for 

' " these GARBS is''as's'umed''t6" m'il'ir6ri^in-20'2i ahd'theh the 

PrOjectibri Period.'-'' 

. Future 2016-2020 O ^ ^ R B s . A s \ l ^ ^ n in Chapter 2 of this Report, proceeds from future GARBs in 
..-1. . ,!--7-,-,-, _ _ -., _ r i 3 n e e d e d to fund the Airport 

, - ^ „^.._..,_..^._.,_.tLjres and "anticipated future "Mil 

the amount of approximately ,$773.3 m'illion, along with other funds, 
n''''y%yy'-'' '- ' "' •'•' -^y' • •^^•.!.^.:y--yy-'^ 

2016-2020 CIF>.. Based^on the]:antici.pated timing Of capital.jexp^^^ 

airiine approyaf?^^bpr i^ issya^ 201S;:is assumedjri.,this/fir;iancial a shown belpw.^ Debt 

service on thes'e^bonds it^allocated to cost centers based on the. type of capital projects funded. detailed>i"Q<hapter 2\.vNet Debt Service on these future bonds is projected to be approximately $38.9 

miinon, in 20.19, /and ' then tp steadily, increase :'as.'projects ^included in the 2016-2020 CIP are 

.eornple 

{ in 2019, /and' then ta stea'dily. increase :' as;; projects r 

^ed, to:iPpi:dxirriafeiy;$"7^:5^-riiilH^ \r)^2025:'^'.yny:YyyMy'-'--

The Tej:mina| AreaPlan, described''iri'Sebtidh'*2;'2.3 of tHi's^Repbrti' is'still in preliminary planning and discussion 

phases, and|dup^o the uncertaintyr.of-jPjpject costs, funding;.arid timing, no future GARB issuances associated 

with this pro ĵeGt have been assumed,'however debt service ..payable during the Projection Period is expected. 

The future GARB issuances all assij.me;.30-year bonds and;-,an interest rate of 6.5 percent. GARB issuances 

associated with the remaining OMP Airfield Projects each assume capitalized interest until the completion the 

extension of Runway 9R-27L, assumed to be October 2021. The GARB issuance associated with the 2016-

2020 CIP assumes capitalized interest .until individual project completion. The year and amounts assumed are 

as follows in Table 5-4. 
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iTable 5:4^'AssiiirTiied Futui'e G 

FUTURE GARB ISSUANCE 

i 2016-2020. CIP 

Series 2018 

j jkemaining OMP Airfield Projects 

Series 2018 

ASSUMED PROJECT 
FUNDING ($ MILLIONS) 

$773.3 millioi-i 

r y y 

$361.4 million 

NOTE PFC Revenue Bonds are expected to be issued in 2017 to fund Terminal 5 Expansion These bonds are not^x-pected to be secured by'Revenues 

SOURCE Chicago Department of Aviation, August 2015, Frasca & Associates, September 2016. 

PREPARED BY Ricondo & Associates, Inc , September 2016 

Table B-5 in Appendix B of this Report shows estimated Net Debtfeervice, netj:;0f capitalized interest, on the 

additional GARBs projected to be required to fund projects-^ssodated with/the remaining OMP Airfield 

Projects and'future 2016-2020 CIP projects, within the Pr^|^tion R^riodr^.:^^-^ 

Net Debt Service 

Net Debt Service in the financial analysis refle^^^exi^tin^ anSsfuture Net Debt Service, net of capitalized 

interest, PFC Revenues, Grant Receipts and^oJther\^deral fypds used to pay debt service, and adjusted to 

reflect debt service coverage requiremeritsj^ilTye^tmen^nrom and program fees. As shown on Exhibit 5-9, 

Net Debt Se'rvice is budgeted to be:^pproximg^^l^^ millipn in 2016 and projected to increase to 

approximately $534.6'million in 2025 as^Wbject.cprriporients funded,with proceeds from the 2016 Bonds and 

future GARB issuances are cornpleted. 

2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 

SOURCE. Chicago Department of Aviation, August 2016, BAML November 2016 

PREPARED BY: Ricondo & Associates, Inc., November 2016 
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5.6 Net Signatory Airline Requirement 

The Airport enterprise has the ability to generate sufficient Revenues to pay O&M Expenses, Net GARB Debt 

Service, and annual required deposits to the O&M Reserve Fund and the Maintenance Reserve Fund. 

The Net Signatory Airline Requirement constitutes.the total amount that must be paid.-by''the Airiine Parties 

and the International Terminal Airiine Parties under the Airport Use Agreement and the'Intern.ational Terminal 

Use Agreement, respectively, throijgh Landing Fees, Terminal .Area Rentals, Terminal Arfea^:Use Charges, 

International Terminal Enplaned and Deplaned Common Use Charges, and Fd^lTng\System Fee's during the 

year. y^'-^:-'r^ 

\yyy~^ 
The Net Signatory Airiine Requirement is projected to increase from $'^?!^'mniioriNn>2016 to $913.2 million in 

2025, shown in Exhibit 5-10. 

(Dollars in Thousands for Fiscal Years Ending December 31) 

$1,500,000 

$1,000,000 

-$500;000 

>2016-'", 2di7:/-:' '2618M 26 iy W 2020'f^ '̂202'l:;:v^^^ ' 2025 

P&M Expenses .. :,,V" -':-f\'y:. « ™ Fund Deposit Requirement '. 

Non-Signatory Airiine-Reveiiue. apii'.Net Debt Sen/ice •'V̂^̂^ ," ' 

Non-Airiine Revenue,.. - f- caHaisNfet Signatory Airline-Requirement 

SOURCES- Chicago Department of Aviatioa.Ricorido & Associates, Inc.,.based on tlie analysis and assumptions in the Repbrt. November 2016 
PREPARED BY Ricondo & Associates, Inc., November 2016 
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5.7 Calculation of Airline Parties' Airport Fees and Charges 

Under the Airport Use Agreement and the International Terminal Use Agreement, the Airfield Area, the 

Terminal Area, the International Terminal Area, and the Fueling System each generate rentals, fees, or charges 

payable by the airlines that are signatory to such agreements. The Airport Fees and Charges>presented in this 

section for 2016 through 2018 reflect the rate-setting methodology in the Airport Use-Agreement and the 

International Terminal Use Agreement. In the financial projections presented hereirij-^ continuation of the 

current Airport residual rate-setting methodology was assumed through 2025;-see Sectiori\5.1.1 of this 

Chapter. y y ^ ^ l ) ^ 

yy=ss? 
Applicable Non-Airline Revenues (i.e., rentals, concession revenues, and.^i'mbursements), as well as the 

following costs, are allocated to each CRC to calculate applicable ra^teTTised^tp gen.erate such fees, rentals, 

and charges: 
O & M Expenses. Includes the O&M Expenses (direct-'and'^allocated indirect) attributable to the CRC. 

y ))^ 
Net Debt Service. Includes the portion of debt^erviceynet of capitalized interest, and debt service 

yy \ ^ y 

coverage attributable to the CRC. The de^t^ervice ari^ounts included in the calculation of airline rates 

and charges also reflect certain adjustments recjuhred tq^be made to actual debt service under the 

Airport Use Agreement for the purpose of^lGUlating/i^f Airport Fees and Charge 

les. 

Fund Deposit Requirements;'';/^Includies t^he'^^llocated portions of the amounts required to be 

deposited to the funds described earnetT 

5.7.1 AIRFIELD AREA 

Generally, Landing Fees are calculate?i>by first determining the net cost of the Airfield Area, which consists of 

portions of the following: su i ^o f 0 8 ^ Expenses, Net Debt Sen/ice, fund deposit requirements, and the net 

deficit of the Internatioriah'JermiriaJrAlie'a less the sum of projected Non-Airiine Revenues and net revenues of 

the InternationaJ_Terminal'V\rea The Net Cost of the Airfield Area is allocated among Signatory, and Non-

Signatory Airliri€i~bn'ttie basis^bf the approved maximum landed weight of all aircraft. Each Signatory Airiine 

and Non-Sigria1x)ry Airluie pays Landing Fees on the basis of the ratio of its total approved maximum landed 

weight-*[Jtb"^-he tb.tal^a£pi;bved maximum landed weight of all Signatory Airiines and Non-Signatory Airiines. 

The latided height of^aircraft landed by certain classes on Non-Signatory Airiines may be inci^eased by Non-
V ' J -1 ^ 

Signatory Ai|1|ne^remium factors to be determined by the City's Commissiorier of Aviation from time to time. 

In order to avoid "private business use" of the Airfield Area under federal tax law, certain modifications to the 

rate-setting methodology described in the preceding paragraph have been in effect since November 2005. 

The purpose, and effect of these modifications are to cause the Airiine Fees ahd Charges paid by the Airiine 

Parties relating to their use of the Airfield Area to be computed without regard to deficits or surpluses relating 

to the use of the Airfield Area by entities other than the Airiine Parties. 

Exhibit 5-11 presents the Projected Landing Fees at the Airport during the Projection Period 
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'j^-/i;";ExKibit;;S^^ 

$10 

$5 

SOURCES- iChicago Departme'rit of Aviation; Ricondo & Associates,' Inc, based.on the analysis a'nd'assumptions^in'the fleport November 2016. 

PREPARED BY Ricondo & Associates, Inc, November 2016. 

5.7.2 TERMINAL AREA 

' O&M ^Expenses; Debt-Serviije,-and fUnd-deposit requiret^ent^/^llocated to -the Terminal'Area are added 

- together arid offset by Non-Airiine Revenues arid^Npri-Signatb;ry^Airiine Revenues attributable to the Terminal 

Area:-' A-pdrtion-of-the Ternnihal-Support-^Area'W^^|efic^^'riet-r^^ to'the Terminal Area 

;̂v,-.,r A -S.,̂  „X4. >iA*;,;4.—.-.^ '-" -̂ he Airiine Parties in the form of to yield the Terniinah Area net deficit. Th'e T^riJ^Trial^ ne^deficit is paid by th 

Terminal Area Use Charges, which are cal^'dlal^d ori a ^ e r ^ foot of exclu; 

spa'dis basis: In additiori to th'e Terrhin'd^ea^^^r;Gl?3 Agrlemeht' estabiishek a $5.00 per 

square foot Terminal Area Rental rate forsbace exclusively or pfeferehtially leased to the Airline Parties. 

lusive or preferential use leased 

5.7.3 INTERNATIONAL TERMINAL AREA"-

^ Th'e' International'' Teritiinal -y^^ '^^gi^mient ' creates sub-cost centers -'(the -Extrlusive Use Cost Center, the 

• •• • Eriplaried Gbriim'ori 'y 's 'e^ost^<^t i ter /^d- t^ Go'st-'Center) within' the- International 

Terrhinal Area. -The Iri'temati'drial^terrriiria'rAiriine Parties pay terminal rentals and corrimon use charges based 

dn4heifus*e'''of,the-'IriterhatlSi^r'termiria 
' . X > . ^ . - , y -„ 

. Pprtions,pf,iO&|J|^,Expe^^ Net Debt; Service, on.GARB.s, and ..NonTAiriine Revenues are allocated,to the .sub-

cost cel1te^sJ^as>a;ĵ prpp^^ and a pprtion of.the Terminal Support. Area netideficit or net revenue is allocated 

, ..to.-the^nter|atip.ri^l77l^^^ sub-cost .center expenses are 

:, - generally alljpj:^^>on;:.the basis pf-t.he relative square footage of the respective sub-cost centers, yielding a 

net requirenli^ent-'for each sub-cost center 

. The net requirenient of the Exclusive Use Cost Center results in a base terminal rental rate according to leased 

squat;e footage; the net requirement of the Eriplaned Common Use Cost Center results in a base common use 

charge rate according to the number of International Terminal enplaned passengers; and the net requirement 

of the Deplaned Common Use Cost Center results in a base common use charge rate according to the 

number of International Terminal deplaned passengers. 

Exhibit 5-12 presents the projecte"d terminal rental rates in the Domestic Terminal and International Terminal 

at the Airport during the Projection Period. 
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/Exhibit 5.-12:'Pr6jectled,te^ 

$180 

2016 2017 2018 2019 2020 

• Domestic Terminal - Average Use Charge 

2G23 2024 2025 

I'lriternatioriarTerminal - Base Rental Rate 

2021 l-\2022 

'Iriternational-Tern—" 

SOURCES: Chicago Department of Aviation, Ricondo & Associates, Inc., based on the|anajysis'and assumptions in the Report November 2015 

PREPARED BY Ricondo. & Associates, Inc., November 2016. • ^ ^ V s . 

5.7.4 • - FUELING SYSTEM 

• "'\ \ 
The net cost of the Fueljn'g Systenri consists of th*e .portioi:fs'^f O&M Expenses.'and Net Debt Sen/ice allocated 

to the.;Fueling Systehn.''Of this net cos fe^ lO^ 'e i^ in^^ all. Ajriine Parties and International 

Terminal Airiine Parties. The remaining Q^percept of t l ie 'h^t cost <is divided' by the total gallons of fuel 

distributed from the Fueling S)^em and .chared-to airiiries: based'on the number of gallons used by each 

airiine. -

5.8 ReasonaQleaess of Airport User Fees 

Table B-9 in A^pendixsBi^at the end of this Report presents the airiine revenue resulting from the previously 

describje??eh,tals^fees^nd charges. Consistent with the Airport Use Agreement and International Terminal 

Use X^reemleht, the^total Signatory Airiine revenue presented in Table B-9 equals the Net Signatory Airiine 

Requirement prpsented in Table B-7. 

3.1 AIRLINE COST 

A general test of the reasonableness of airport user fees is to compare projected airiine costs in a manner that 

accounts for airiine activity. One approach is to measure airport user fees on a per enplanement (CPE) basis. 

By comparing this metric on a year-over-year basis and by comparing it to airiines' revenue and estimated 

costs allocated to the Airport, the reasonableness of Airport user fees can be determined. The airiine CPE is 

calculated by dividing the Total Airiine Requirement by the number of enplaned passengers at the Airport. 
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Exhibit 5-13 shows the projected airiine CPE at the Airport.. As shown, the CPE is projected to increase from 

$17.49 in 2016 to $25.46 in 2025, which equates to $19.51 in 2016 dollars assuming 3 percent inflation. 

Notable increases include the following: 

. 2017 through 2025 - Incremental increases in CPE associated with City pension contributions. 

• 2017 through 2025 - Incremental increases in airiine requirement associated with Net Debt Service on 

, 2016 New Money Bonds as .well as assumed .future GARB issuances to fund the Airport 2016-2020 CIP 

and remaining OMP Phase 2B Airfield Projects: - , • • c 'V^-^'V 

• " 2021 - Increase in CPE t-elate'd to i.ricreases'jn O&M Exp'erises associated'iWith the comniissioning of 

/Runway,9C-27C and th'e'extensipn.'pf.Runway'9R-27L. ^ :r ' - . - ' y y ^ y i . ' 

SdURCES:̂ 'City of'jdhicago,Departi 

PREPARED.BY: Riixindo-& Associates, Inc, November 2016... 

I Cost per Enplanement - 2016 Dollars 

Aviation; Ridbhdo 8i'Associate's', Inc, based ori the analysis arid'ass'uniptions in the'Report. November 2016-' 

The projected^irport user fees shown in Exhibit 5-13 are evaluated in this analysis.to be reasonable based pn 

the expectation that these fees will not deter forecasted demand for air traffic at the Airpbrt as airlines 

continue to deploy capacity to'airport's based on available resources. The projected Airpbrt user fees in this 

analysis are deeiried to be reasonable based bh the following combination of factors: 

Large pbpuia'tion and strong econbrhic base - The Airpbrt is located in the third-most populous 

metropolitan region in'the Uriited'States and is ranked fourth in the nation in terms of domestic O&D 

passengers in calendar year 2015 - following the New York, Los Angeles, and San Francisco markets. 

The Airport's Air Trade Area has a large, diverse economic base that supports business and leisure 
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travel. Projected economic variables indicate that the Air Trade Area will remain a destination that 

attracts both business and tourist visitors, positively affecting the demand for future inbound airiine 

travel. Projected Air Trade Area economic variables further support the continued growth of local 

outbound passengers. 

Attractive geographical location - The Airport's central location and proximity to heavily traveled 

east-west airways make it a natural location for airiine hub activities and is complementary to airiine 

route networks. ^/^y^ 

Impor tant hub for United and American - The Airport is a major conpe^ing hub^or United and 

American within their United States domestic route networks, andj^^is'^n'importantsiriternational 

gateway'for European, Asian and Canadian passenger traffic, providing strong-cponectivity to flights 
\ x y ^ — - ^ 7 -

of international alliance partners. As estimated in Section 4.1 of_this Re^^, the AirjSort is the second 

highest contributor to profit for United and the fourth highest,eb"r)frifeu|^rvtoprofit for American. The 

Airport is also an increasingly important airport within the,:iroute networks^of several United States 

low-cost carriers. Generally, Airport user fees are not ajcey^cpntributoryto airiine's profitability in the 

United States. \ 'y-:-^^'^ 

Increases in debt are associated w i th capital pirpjects>'that al low for g rowth - Airport user fees 

during the Projection Period are calculajgi reco^ r debt ser^ îce and operating costs partially 

attributable to significant capital projects<desi^n^ to provide capacity at the Airport which supports 

the ability for airiines to increase service>^jthouglvfhe funding of these projects is anticipated to 

result in increased Airport user fees^fiese p r ^c^sv^ppo r t projected long-term growth at the Airport. 

In summary. Airport user fees, althouglriqs^easiffg'^oveP'the Prpjection Period, are one of many factors that are 

considered by airiines when evaluating air^s^rvice. Airport'user fees were approximately 6.7 percent of 

system-wide total airiine operatfrig costs according to the airiine industry group Airlines for America" and are 

one of many factors airlinei;-conside^when allocating capacity resources. Forecasted growth of population 

and economic base, alpqg witi^the geographical location and established role of the airport in airiines' route 

network, support the r^aspnableriesj5:^f''projected Airport user fees. 

}Y^^sy "".""'-" 
5.9 Geisferal >̂ i[port Revenue Bond Debt Service Coverage 

Table^B^-ll i 

GARBs from 

Appendix B at the end of this Report presents the Debt Service coverage ratios projected for 

2Ql'6'through 2025. As contained in the Senior Lien Indenture: 

•1 

The City covenants... [that it will] fix and establish, and revise from time to time whenever 

necessary, the rentals, rates and other charges for the use and operation of O'Hare and 

for services rendered by the City in the operation of it in order that Revenues in each 

2 1 percent of passenger airline operating expenses in the first quarter of 2016 went to landing fees and 4.6 percent went to non-aircraft 

rents and ownersfiip, according to data collected by Airlines for America. 
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Fiscal Year, together with Other Available Moneys deposited with the Trustee with respect 

to that Fiscal year and any cash balance held in the Revenue Fund on the first day of that 

Fiscal Year not then required to be deposited in a Fund or Account, will be at least 

sufficient..to provide for...one and ten-hundredths times (l.lOx) Aggregate Senior Lien 

Debt Service for the Bond Year commencing during that Fiscal Year, reduced by any 

proceeds of Airport Obligations held by the Trustee for disbursement durino/that Bond 

Year to pay principal and interest on Senior Lien Bonds or Senior Lien Obligations. 

- In'-^addition tb--'Airport^'Revenuesr-the Gity alsoi pledged as-Other Available Moneys^P-FC^^ 2018 

equal to the amount'of annual debt service on the Series 2008A ahd Series^foJo'^ Bonds ! \ ^any bonds 

refuridirig those bonds, and ̂ -through maturity on the Series 2011A B o n d ^ ^ anj^^^bon^refunding those 

- bonds; plus any required-coverage ori those bonds. -As described in Section^5.4.1,^FC Revenues are assumed 

to'be applied ^to-pay debt-servicebh the Series 2008A and Series 201^*Bo'h'dS|>or"-ah^ bonds refunding those 

bonds;' from 2019 through the end of'the Projection' Period. It is /assumed that PF'C Revenues equal to the 

amount of anriual'debt service on the 2016F New Money Bonds \vilKbe pledgecl as Other Available Moneys 

through the Projection Period. Also, the City has pledged^asJdther'Av^^^^^ Grant Receipts from FAA 

Letter,of latent grants, and .qther FAA discretionary grarits'-tp tl)e;.debt service on the;Series 2011B Bonds, in 

addition to, A|irpqr.t,Revenues. It is. assumed in thi:S^an.alysi^^^at Grant Receipts, from FAA.Letter of Intent 

grants, will be pledged .as ,pther Available Moneys ' to^^y , del^>jService on the 2016E New Money Bonds 

. through.the Pjpjectipn,Period As,shown,, the^pe^^.^ ice cove,rage ratio is projected to meet the minimum 

requi^reniient pf.l. lOx in each year of the gfOjecJipn.p^ipd^^^^ 

510': Assurng)Mns 

-The -teehhiiq'ues'arid--rh'ethd^dj^ cdrisistent-with- industry 

•practices for sirriilar sfiiidies''iK^(3ririeGtib^^ 'With 'airpdrt reveriije'^bdnd sales; vWhile-'R&A believes- that the 

approach and assum^t^bi;i5^sed-*^are reasonable,' 's'bme^^ arid events 

presented in ̂ his-- l^port, iri^uding, but not limited to, the implementation schedule and enplanement 

projections, .may, not, materialize. Achievement iof the, projections presented in. this Report; .therefore, is 

dependerit->^pqr\^ the (Recurrence of future "events, whi(:h''canriot' be assu reel, arid the* variations may be 

mater^iar 
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Appendix A 

HistiDvrical\^Budgeted versus Actual Operating Results 
I^KT'BlillL'I^BBH 

i.mn ^ -̂̂ ^ 
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CITY o r CHICAGO 

CHICAGO O'HARE INTERNATIONAL AIRPORT NOVEMBER IS, 2016 

. .i/Table A'^X: .:6peraii:lbn and'Maihtenarice^ (20i0r20i4) 

(Dollars in Thousands for Fiscal Yeafs Ended December 31) 

2011 2012 2013 2014 

COMPOUNDED ANNUAL 

2015 GROWTH RATE (2011-2015) 

BUDGET: 

Budgeted O&M Expenses ' 

ACTUAL: 

Actual O&fvl Exoenses 

ACI UAL (below)/above BUDGET 

$428,627 $437,297 $448,886 4 77,940 

$407,331 $426,461 $406,318 $463,224 

510,812 
/ y 

$156,426 > 1 

yy- )) 

' <" 4 5% 

3 4% 

-5.0% -2 5% -9 5% -3 1% x . \ - 8 ?,%•>: 

'l-2ai:i 2014 

Budgeted O&M^Expenses • Actual O&fYI Expenses 

/y^.y 

2015 

1/ Does not include Land Sup port,* Airport Development Fund>Ernft^gencyReserve Fund and PFC Fund 
•V V:. . r , ^ . ^ ^ ' . . 

SOURCrS City of Chicnjo Comptroller^Office a'nd Dcparmient of Aviation, September 2016 

er 2016 \ , > .-'-. • PRtPAREO BY Ricondo 61 Assoejates, lnt>..Se0tember 
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i CITY OF CHICAGO 

CHICAGO O-I-IARE I N T E R N A T I O N A I . AIRPORT 

a / 'Jab le . -A -2 : ys'.Bud9et:(20ip-:2014) 

(Dollars in Thousands for Fiscal Years Ended December 31) 

NOVEtvlBER 18, 2010 

2011 2012 2013 2014 2015 

COMPOUNDED ANNUAL 

GROWTH RATE (2010-2014) 

BUDGET: 

Automobile Parking - Net of Tax 189,423 $94,747 $94,460 

Auiomobile Rental '•' 21,523 21,443 22,629 

Restaurants 31,889 39,878 38,213 

News & Gifts 19,719 18,148 20,621 

Other --' 29,981 • 38,125 "47,222 

Total Concession Revenue $192,535 $212,342 $223,144 

S97,497 

24,589 

41,292 

26,048 

52,872 

5101,902 

26,549 

44,988 '̂̂  
/.y 

18,407 ( <-
54,048 

yM. 
y y x._.s.3 3% ^ 5 . ' 4 % 

X 
-17% 

>-15 9% 

$242,298^—$-245895^ 

1: 
ACTUAL: 

Automobile Parking - Net of Tax 

Automobile Rental 

Restaurants .;.:.; • 

News & Gifts 

Other ̂  ^1;'^.: •; ; S 

Total Concession Revenue..: .- -

......J?5.9?7:i 

'-::•- 23,745;: 

..; 38.5'--7 

• is'ebs'. 
'^'''37)989'.' 

$93,557 

25,445 

41,330 

16,579 

41,19.7; 

'$211^86;; ----/V 
$218,108, 

$97,834>v $99,210' 
S \ -Si^- y y 

.-:29,-175 

y • . 49,356 

^ , .•^8:367^^-Y^24,g86 '. : J'. 24,355 

:• :..:̂ 46̂ 337 \ \^45:082 ,.;'• 1.. ••:41,908 

S9561A.^. 

.'-26yy 77)863 
y.y.-y 

42,662 /45,432 

V > 7 
$240,297,; $244,015 

ACTUAL (belowi/above BUDGET 10: fC^ M7% . \ j i ,0.0% -0 8% -0.8% 

$260,000 

$240,000 

'$220;000 

$200,000 

$180,000 

$160000 

$140,000 

$120,000 

$100,000 

'20i-K.Ji y y 2012 2013 

B Budgeted Concession Revenues 

2014 

Actual Concession Revenues 

2015 

NOTES 

V fncliides percentdgt! of gross receipts of eiqlit rental car companies operating under agreements at the Aiiport 

2.' Includes lent.ils and fees from o:l-,er concessions such as other space rentals, bus service, public pay phones, other specialty shops, display advertising, hotel, ano duty frc-c 

0 8% 

5 3% 

., 6 4% 

•;118% 

';; 2.5% 

3 6% 

SOUFtCES Cily t r Chicago Comptroller's Office and Department of Aviation, September 2016 

PREPARED BY Ricondo & Associates, Inc. Soptemher 2016 
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Appendix B 

Financial Projection Tables 
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[FORM OF CO-BOND COUNSI-;L OPINION I-OR 201 7A SENIOR LJEN BONDS] 

[Date ofissuance of 2017A Senior Lien Bonds] 

City ofChicago 
Chicago, lUinois 

We hereby certify that we have examined a certified copy of the record of the 
proceedings of the City Council of the City ofChicago, a municipal corporation and a home rule 
unit of local govemment of the State of Illinois (the "City"), passed preliminaiy to the issue by 
the City of its fully registered Chicago O'Hare International Airport General Airport Senior Lien 
Revenue Refunding Bonds, Series 2017A, in the aggregate principal amount of $55,915,000 (the 
"Bonds"), The Bonds are limited obligations of the City issued pursuant to the authority of 
Article VII, Section 6(a) of the Illinois Constitution of 1970 and by virtue of an ordinance 
adopted by the City Council of the City on September 14, 2016 (the "Bond Ordinance"). The 
Bonds have been authorized by the City for the primary purpose of refunding bonds previously 
issued for the purpose of providing funds to finance the cost of certain capital projects at Chicago 
O'Hare International Airport (the "Airporl"). 

The Bonds are being issued pursuant to a Master Indenture of Trust Securing Chicago 
O'Hare International Airport General Airport Revenue Senior Lien Obligations, dated as of 
September 1, 2012 (the 'tIndenture"), between the City and U.S. Bank National Association, as 
Trustee (the "Trustee"), and a Fifty-Ninth: Supplemental Indenture Securing Chicago O'Hare 
Intemational Airport General Airport Senior Lien Revenue Refunding Bonds, Series 2017A, 
dated as of June I , 2017 (the "Fifty-Ninth Supplemental Indenture"), between thc City and the 
Tmstee. The Bonds are Senior Lien Obligations authorized under the Indenture and are payable 
solely from and secured by a pledge of Revenues of the Airport as, and to the extent, provided in 
the Indenture and the Fifty-Ninth Supplemental Indenture. Tenns used herein that are defined in 
the Indenture and the Fifty-Ninth Supplemental Indenture shall have the meanings set forth 
therein unless otherwise defined herein. 

Under the terms of the Indenture, the City has previously issued Senior Lien Obligations 
that are presently outstanding and the City may hereafter authorize and issue additional Senior 
Lien Obligations as permitted by the Indenture. Senior Lien Obligations are entitled to the 
benefit and security of the Indenture, including the pledge of Revenues and other funds 
maintained for the benefit of the Senior Lien Obligatibns. 

The Bonds are dated the date hereof arid mature on January 1 of the years and in the 
amounts and bear interest at the rates per annum as follows: 
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YI-:AR PRINCIPAL iNIERESI YEAR PRINCIPAL iNTERES 

(JANUARY 1) AMOUNT RATE (JANUARY 1) AMOUNT RATE 

14̂  r 1. 5 V/ w \y 
C A A A n / 

j.bvyj'/o 
CO i / : n AAA 
j ! 0 , . L \ j y j , \ j \ ) \ j 5.000' 

2022 . 435,000 5.000 2031 8,665,000 5.000 
2023 1,115,000 5.000 2032 710,000 3.125 

- 2024 : 1,390,000 5.000 2033 730,000 5.000 
2025 - -•; •- 1,470,000 5.000 . 2034 7;70;000 •3.250 
2026 r ,. 4,220,000 5.000 2035 , 795;000 3.250 

-2027 • - 7,135,000 5.000 2036 • 825,000 -3375: 
2028 " ; ,7,480,000 5.000 203,7 850,000 5.000 
2029 . 7,8.75,000 5.000 2040.. -. 2,775,000 - 4i000 

The Bonds maturing on or after January 1, 2028 are subject to redemption at.the option of 
the City on or .after January 1, 2027,ias a .whole or in. part at any time,; and if in part, from such 
maturities as the City shall determine and within any'maturity by !lot,iat!a redemption .price; equal 
to the principal amount of each Bond to be redeemed, plus accmed interest to the date of the 
rederription.'•'!:;/.-;-: ; -•;.:': y'. - - -.y-

,;:. ifi:. iThexBon'ds) maturihg.:bn January l , ! 2040 are subject to mandatory.-redemption,;in part by 
lot 'aLS(provided'.in!thc ilndenture ifir'orh mandatory;Sink-ing/Fuhd iPayments in.accordance, with the 
Fifty^Ninth. Supfylemgntali Indenture;: ;on"January 1' in-each;of/theiyears) and-;ir̂ ^ the 1 respective 
priricipal amounts: set forthfbelow; at a redemption- price'.equal, to the ̂ principal amourit thereof to 
beiredeemed:,!;:i'.':.-.. ' . : i . i - . - l -• '.. •.:'-:::;Mii, ,•:: • • i . i ' ' , : - ' 

::: y y . y - U yy. : . : : l i 1. ' : • . . , : I . . - Y E A R ' : . ' .:.;!i.J.::::^L:;; ::,'':-.:rPRilNCIPALAMOUNT j . ; : yyyy ::>;..-:'•':-;:;.-

2038 '!$890;000.:V.:: :.. :.-. 
2039 925,000 

.1 : i . : : i >..-• K .:i,:2040 (maturity;)- .;;) . i i 960,000 :: :, 

,y .; Iniour,capacity, as:iboriid:counsel, jw.e.ihave.exarniiied,jampng otherjthings,:the, following:. 

(a) certified copies of the^proceedings of.the City Cpuricil adopting.the Bond 
Ordinance and authorizing, among other things, the execution and deliveiy of the 

, . :Fifty-Ninth Supplemental Indenture and the issuanc.e, of the Bonds;, 

(b) certified copy of the Bond Ordinance; 

(c) an executed counterpart of the Indenture and the Fifty-Ninth Supplemental 
Indenture; and 

(d) such other certifications, documents, showings and related matters of law 
as we have deemed necessary in order to render this opinion. 
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Based upon the foregoing we are of the opinion that: 

1. The City is a municipal corjioration duly existing under the laws of the 
State of Illinois and is a home rule unit of local government within the meaning of 
Section 6(a) of Article VII of the 1970 Illinois Con.stilution. The City has all requisite 
power and authority under the Constitution and the laws of the State of Illinois and the 
Bond Ordinance (i) to enter into the Indenture and the Fifty-Ninth Supplemental 
Indenture with the Trustee and to issue the Bonds thereunder, and (ii) to improve, 
maintain and operate the Airport and to charge and collect rents, fees and other charges 
for the use and services of the Airport and to perform all of its obligations under the 
Indenture and the Fifty-Ninth Supplemental Indenture in those respects. 

2. The Bond Ordinance is in full force and effect and is valid and binding 
upon thc City in accordance with its terms. The Indenture and the Fifty-Ninth 
Supplemental Indenture have been duly and lawfully authorized, executed and delivered 
by the City, are in full force and effect, and constitute valid and binding obligations of the 
City legally enforceable in accordance with their terms, except as enforceability may be 
limited by laws relating to bankruptcy, insolvency,.moratorium, reorganization and other 
similar laws- affecting creditors' rights .generally and by equitable principles, whether 
considered at law or in equity, including the exercise of judicial discretion. 

3. The Bonds have been duly authorized and issued, are the legal, valid and 
binding limited obligadons of the City, are entitled to the benefits and security of the 
Indenture and the Fifty-Ninth Supplemental Indenture, and are enforceable in accordance 
with their terms and the terms of the Fifty-Ninth Supplemental Indenture, except that the 
rights of the owners of the Bonds and the enforceability of the Bonds may be limited by 
bankmptcy,' insolvency, moratorium, reorganization and other similar laws affecting 
creditors' rights and I by equitable principles, whether considered at law or in equity, 
including the exercise of judicial discretion. 

4. The Bonds are payable solely from the Revenues deposited in the 20I7A 
Dedicated Sub-Fund maintained by the Tmstee under the Fifty-Ninth Supplemental 
Indenture, the Common Debt Service Reserve Sub-Fund on a parity with other Common 
Reserve Bonds and certain other amounts as provided in the Indenture and the 
Fifty-Ninth Supplemental Indenture. The Bonds and the interest thereon are limited 
obligations of the City and do not constitute an indebtedness of the City within the 
meaning of any state constitutional or statutory limitation or give rise to a charge against 
its general credit or taxing powers. Neither the faith and credit nor the taxing power of 
the State of lUinois, the City or any political subdivision of the State of Illinois is pledged 
to the payment of the principal of, premiuni, ifany, or interest on the Bonds. 

5. The Indenture and the Fifty-Ninth Supplemental Indenture create the valid 
and binding assignments and pledges which they purport to create of the amounts 
assigned and pledged to the Trustee under the Indenture and the Fifty-Ninth 
Supplemental Indenture. 
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6. Subject to the City's compliance with certain covenants, under present 
law, interest on the Bonds is excludable from gross income of the owners thereof for 
federal income tax purposes and is not included as ah item of tax preference in computing 
the alternative minimum tax for individuals and corporations under the Internal Revenue 
Code of 1986, as amended, but we express no opinion as to whether interest on the Bonds 
is taken into account in computing adjusted ciineiU earnings, which is used in 
determining the federal alternative minimum tax for certain corporations. Failure to 
comply with certain of such City covenants could cause interest on the Bonds to be 
includible in .gross income for federal income tax puiposes retroactively to the date of 
issuance; of the Bonds. 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. In rendering our opinion on 

• tax exeriiption',-.we have relied on the mathemahcaltcomputation of the yield on the Bonds 
and the yield on certain investments by Robert Thomas, CPA LLC, Certified Public 

• I. Accountants. ' 

.' y-y'-'y ^ 7. :::'»Interest.on thei Bonds isinot excriipt. from present State of Illinois income 
: ,, taxes:.: Ownership of ithe Bonds may result in: other state.and local-tax consequences to 
v-ii: .'• certain taxpayers, and, we cxpressino opinion regarding anyjsuch collateral ;c6nsequences 

arising withrespect'to.theiBonds. . - ' !:;'-• , :!; • i:;^ri^ :/ '-y ••.'• •.•yy 

i.. . We'..express :no opinion hereini as :to:;the; accuracy, ,adequaicy.'or completeness of any 
infonnation:furriishedi to any person inicomiectionvwith ariyioffer onsale of t̂he/Bonds!!!::.' 

v:i; ii;!:;lnirenderingrthis jopinion, weihave^relied!uporiicertificatiorisiof.;the;City with respect to 
certain.matefiah'facfsrwithirirthe CityiS':)knowledge.̂ .̂Ouriiopinioh represents oiir:legal;judgment 
based upon.'our review of the law an6the fact.Sfthat .we deem relevant.to render such opiriion and 
is:npt a guarantee of a. result. This lopinion is given as of the date heredfiand wei assume no 
obligation to revise or supplement this opinionr.to reflect.any Tacts-orxircumstarices;that may 
hereafter come to our attention or any changes in law that may hereafter occur. 

.̂  Respectfullyyours,. .. 

. f . i -
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[FORM OF CO-BOND COUNSEL OPINION FOR 2017B SENIOR LIEN BONDS] 

[Date ofissuance of 2017B Senior Lien Bonds] 

City ofChicago 
Chicago, Illinois 

We hereby certify that we have examined a certified copy of the record of the 
proceedings of the City Council of the City of Chicago, a municipal corporation and a home mle 
unit of local govemment of the State of Illinois (the "City "), passed preliminary to the issue by 
the City of its fully registered Chicago O'Hare International Airport General Airport Senior Lien 
Revenue Refunding Bonds, Series 2017B, in the aggregate principal amount of $356,385,000 
(the "Bonds "), The Bonds are limited obligations of the City issued pursuant to the authority of 
Arficle VII, Section 6(a) of the Illinois Constitution of 1970 and by virtue of an ordinance 
adopted'by the City Council of the City on September 14, 2016 (the "Bond Ordinance "). The 
Bonds have been authorized by the City for the primary purpose of refunding bonds previously 
issued for the purpose of providing funds to finance the cost of certain capital projects at Chicago 
O'Hare Internadonal Airport (the "/4/>7?(9/V"). 

The Bonds are being issued pursuant to a Master Indenture of Trust Securing Chicago 
O'Hare Intemational Airport General Airport Revenue Senior Lien Obligations, dated as of 
September 1, 2012 (the "Indenture"), between the City and U.S. Bank National Association; as 
Tmstee (the "Trustee"), and a Sixtieth Supplemental Indenture Securing Chicago O'Hare 
Intemational Airport General Airport Senior Lien Revenue Refunding Bonds, Series 2017B, 
dated as of June I , 2017 (the "Sixtieth Supplemental Indenture"), between the City and the 
Tmstee. The Bonds are Senior Lien Obligadons authorized under the Indenture and are payable 
solely from and secured by a pledge of Revenues of the Airport and Pledged Other Available 
Moneys as, and to the extent, provided in the Indenture and the Sixtieth Supplemental Indenture. 
The Pledged Other Available Moneys are derived from PFC Revenues, including moneys to be 
withdrawn from the PFC Capital Fund, subject to certain prior and parity pledges and other uses 
of such funds as provided in the Sixtieth Supplemental Indenture. Terms used herein that are 
defined in the Indenture and the Sixtieth Supplemental Indenture shall haye the meanings set 
forth therein unless otherwise defined herein. 

Under the terms of the Indenture, the.City has previously issued Senior Lien Obligations 
that are presently outstanding and the City may hereafter authorize and issue additional Senior 
Lien Obligadons as permitted by the Indenture. Senior Lien Obligations are entitled to the 
benefit and security of the Indenture, including the pledge of Revenues and other ftmds 
maintained for the benefit of the Senior Lien Obligations. 

The Bonds are dated the date hereof and mature on January 1 of the years and in the 
amounts and bear interest at the rates per annum as follows: 
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YEAR PRINCIPAL iNPERESr YEAR PRINCIPAL INTEREST 

(JANUARY 1) A M O U N I ' RATE (JANUARY 1) AMOUNT RAVE 

2018 3) 1 L/u,u'(Ju j . U u O ' / o 

2019 400,000 5.000 2030 685,000 5.000 
2020: 420,000 5.000 2031 715,000 5.000 
-2021 440,000 5.000 2032 755,000 5.000 

..2022 •: 460,000 5.000 2033 34,820;000 5.000 
: .2023. :. . 485,000 5.000 . : 2034 . 39,915,000 5.000 
-'.2024 • • . 510,000 5.000 2035 . , 41,915;G00 5.000 
.-2025::: - ; 535,000 5.000 , . '.2036 : 44,010,000 5.000 

:: ' -2026':: 560,000 ' 5.000 • :2037 . -46,210,000 . 5.000. 
-2027^.:. 590,000 5.000 , -- 2038 48,525,000 5:000 

... ;2p28:.. : 620,000- : 5.000. ; • .2039: ^ . '- 93,065,000 5.000 

The Bonds maturing on or after January 1, 2028',are subject to: redempdon. at the;option of 
the City on or after January 1, 2027, as a whole or in part at any time, and if in part, from such 
'iriaturides;as ithe-City.-shall detemiine and-vvithinr-an.y(.maturity',by;lot;!at;a rederiipdoh price equal 
to the ipriricipali amount . of each Bond to :be redeemed,. plus ̂  accrued, -interest to: the date, of ithe 
rederription:;^ A if;r;!.i;i:.,.-' -.•:;.,; . -^.-y .\. y . . : \.-y..iiV.y^ -y .yy. ••.yr." - y i . :y--y ' r . . ' : . . : \y . - ' 

; j '!f;irO uinyjiti.) yni i i ; :..:..i:f -A'lnî --:- l i :y \ - i ( : '>^.. . •y•y'^••''\ .-[:) •;:..; ; 

.'(V i 0.̂  In.iOur̂ capacity as-.bpnd:courisel,:we;ihay,e examinedviamo.ngiother;̂  fpl.lo,vv.ing:;;;i 
->rij bfjf; vii',) ':>!\i 'yy.'y-:'l - ,-i'>i->'/::,-\ \\y\\ yv-\y.iy.y. \\y\\s\<'' -;*[;} 'iO-. • c: •...',.:;>[.; 

JKC yn: b: •.; (a).; .-. .certified. copies..of-;thej proceĉ dingsi of .the iCjty, Council adopting the,Bond 
.!( !/,: ; , ..9,r4ihance, and authorizing, among otiier^things; the execution and,delivery of the Sixtieth 
• n I .= S.upplementalJndenture ân'drthe, issuanee-jof the, Bonds--.. 

.....̂  ; i ' . , . : , . . . (fcij . .certified copy of the Bond.Q 

(c) an executed couni;eipart of the Indenture arid the Sixtieth Supplemental 
• • Iridenture; and 

(d) such other certificadons, documents, showings and related matters of law 
' ''as we have deemed'iie'cess'ary 'in'6rder''to rendet tliis'opinion; ••-'/'• 

S'ii'v.^-. l!-.:n'Ai:!^''^L ; : : • • ! ; • ' , : : : . : ' - ; M : : y yy.^yi' • /ni: \ y • y . . -:.:•''. : 

''' •- ''' 'Biased'upori the fore'going we'are'of the 6'p̂ ^̂  

1. The City is a municipal-'corporation duly'exisdĥ ^̂ ^̂  
State of Illinois and is a home rule unit of local govemment within the meaning of 
'Secdorî '6(a)''of Article--Vii bf thfe' WO'fUinbis-Coris'titufiori:'-'"The*iSity has all requisite 
power and authority under the' Cohsdtiidori'arid the laws of the 'State 'of Illinois arid the 
Bond Ordinance (i) to enter into the Indenture and the Sixtieth Supplemental Indenture 
with the Trustee and to issue the Bonds thereunder, and (ii) to improve, maintain and 
operate the Airport and to charge and collect rents, fees and other charges for the use and 
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services of the Airport and to perform all of its obligations under the Indenture and the 
Sixtieth Supplemental Indenture in those respects. 

2. The Bond Ordinance is in full force and effect and is valid and binding 
upon the City in accordance with its terms. The Indenture and the Sixtieth Supplemental 
Indenture have been duly and lawfully authorized, executed and delivered by the City, 
are in full force and effect, and constitute valid and binding obligations of the City legally 
enforceable in accordance with their terms, except as enforceability may be limited by 
laws relating to bankruptcy, insolvency, moratorium, reorganization and other similar 
laws affecting creditors' rights generally and by equitable principles, whether considered 
at law or in equity, including thc exercise of judicial discretion. 

3. The Bonds have been duly authorized and issued, are the legal, valid and 
binding limited obligations of thc City, are entitled to the benefits and security of the 
Indenture and the Sixtieth Supplemental Indenture, and are enforceable in accordance 
with their tenns and the ternis of the Sixtieth Supplemental Indenture, except that the 
rights of the owners of the Bonds and the enforceability of the Bonds may be limited by 
bankruptcy, insolvency, moratorium, reorganization and other similar laws affecting 
creditors' rights and by equitable principles, whether considered at law or in equity, 
including the exercise of judicial discretion. 

4. The Bonds are payable solely from the Revenues deposited in the 2017B 
Dedicated Sub-Fund and the Pledged Other Available Moneys deposited in the 20I7B 
PFC Revenue Deposit Account, each maintained by the Trustee under the Sixtieth 
Supplemental Indenture, and certain other amounts as provided in the Indenture and the 
Sixtieth Supplemental Indenture. The Bonds and the interest thereon are limited 
obligadons of the City and do not constitute an indebtedness of the City within the 
meaning of any state constitutional or statutory limitation or give rise to a charge against 
its general credit or taxing powers. Neither the faith and credit nor the taxing power of 
the State of Illinois, the City or any pohdcal subdivision of the State of Illinois is pledged 
to the payment of the principal of, premium, if any, or interest on the Bonds. 

5. The Indenture and the Sixdeth Supplemental Indenture create the valid 
and binding assignments and pledges which they purport to create of the amounts 
assigned and pledged to the Tmstee under the Indenture and the Sixdeth Supplemental 
Indenture. 

6. Subject to the City's compliance with certain covenants, under present 
law, interest on the Bonds is excludable from gross income of the owners thereof for 
federal income tax purposes and is not included as an item of tax preference in computing 
the alternative minimum tax for individuals and corporations under thc Internal Revenue 
Code of 1986, as amended, but we express no opinion as to whether interest on the Bonds 
is taken into account in computing adjusted current eamings, which is used in 
determining the federal alternative minimum tax for certain corporations. Failure to 
comply with certain of such City covenants could cause interest on the Bonds to be 
includible in gross income for federal income tax purposes retroactively to the date of 
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issuance of the Bonds. 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. In rendering our opinion on 
tax exemption, we have relied on the mathematical computadon of the yield on the Bonds 
and the yield on certain investments by Robert Thomas, CPA LLC, Certified Public 
Accountants. 

7. Interest on the Bonds is not exempt from present State of Illinois income 
taxes. Ownership of the Bonds may result in other state and local -tax consequences to 
certain .taxpayers, and we express nO: opinion regarding any such collateral consequences 
arising with respect to.the.Bonds :̂., . 

: We express no opinion herein as to the accuracy, adequacy or completeness ofany 
infdmiation fumished to any person in connection with any offer or sale of the Bonds.. 

• - •• -.; .In rendering this. opinion,.we have relied upon: cerdficadons of thCiCity with, respect to 
ceirtairi:material facts .within the City's, knowledge. :;Our opiniori represents our legal judgment 
based iipon our review of.the law and the.ifacts that.w.e. deem relevant to render such opinion and 
is;no.t-..a; guarantee of ia.reisult'., ...This .opinion lis giypn .aSf oTthe .date hereof-and -we assume no 
obligadon to revise or supplement this opinion to reflect: any ifacts or circumstances :that may 
hereafter come to our attention or any changes in law that may hereafter occur. 
M"'^' ':- . . i i - : h-ji':-. / ! .-.--,•-:,-,.--:-I . : : .<-y'. .'_'••.•.•' ^i..:i!'•? . 

,!, . , :. Respectfully yours. 

; 1 
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[l-ORM OF CO-BOND COUNSEL OPINION FOR 2017C SENIOR LIEN BONDS] 

[Date ofissuance of 2017C Senior Lien Bonds] 

City ofChicago 
Chicago, Illinois 

We hereby certify that we have examined a certified copy of the record of the 
proceedings of the City Council of the City ofChicago, a municipal corporation and a home rule 
unit of local govemment of the State of Illinois (the "City"), passed preliminary to the issue by 
the City of its fully registered Chicago O'Hare Internadonal Airport General Airport Senior Lien 
Revenue Refunding Bonds, Series 2017C, in the aggregate principal amount of $122,120,000 
(the "Bonds"), The Bonds are limited obligations of the City issued pursuant to the authority of 
Article VII, Section 6(a) of the Illinois Constitution of 1970 and by virtue of an ordinance 
adopted by the City Council of the City on September 14, 2016 (the "Bond Ordinance"). The 
Bonds have been authorized by the City for the primary purpose of refiinding bonds previously 
issued for the purpose of providing funds to finance the cost of certain capital projects at Chicago 
O'Hare Intemational Airport (the "Airport"). 

The Bonds are being issued pursuant to a Master Indenture of Trust Securing Chicago 
O'Hare Internadonal Airport General Airport Revenue Senior Lien Obligations, dated as of 
September 1, 2012 (the "Indenture"), between the City and U.S. Bank National Association, as 
Trustee (the "Trustee"), and a Sixty-First Supplemental Indenture Securing Chicago O'Hare 
International Airport General Airport Senior Lien Revenue Refunding Borids, Series 20I7C, 
dated as of June I , 2017 (the "Sixty-First Supplemental Indenture"), between the City and the 
Tmstee. The Bonds are Senior Lien Obligadons authorized under the Indenture and are payable 
solely from and secured by a pledge of Revenues of the Airport and Pledged Other Available 
Moneys as, and to the extent, provided in the Indenture and the Sixty-First Supplemental 
Iridenture. Terms used herein that are defined in the Indenture and the Sixty-First Supplemerital 
Indenture shall have the meanings set forth therein unless otherwise defined herein. 

The Pledged Other Available Moneys are derived from grant funds expected to be 
received by the City from the Federal Aviation Administration:(the "Grant Receipts"). The 
payment of grant fUnds constituting Grant Receipts is not a contractual obligation of the United 
States of America and the eligibility of the City to receive grant funds is subject to the City's 
continuing compliance with applicable Federal laws and regulations and the applicable Grant 
Letter of Intent. We express no opinion as to the rights or remedies of the City with respect to 
the Grarit Receipts. 

Under the terms of the Inderiture, the City has previously issued Senior Lien Obligations 
that are preseritly outstanding and the City may hereafter authorize and issue additional Senior 
Lien Obligations as permitted by the Indenture. Senior Lien Obligations are endtled to the 
benefit and security of the Indenture, including the pledge of Revenues and other funds 
maintained for the benefit of the Senior Lien Obligadons. 
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The Bonds arc dated the. d.-ite hereof and mature on January 1 of the years and in thc 
amounts and bear interest at thc rales per annum as follows: 

YEAR PRINCIPAL INTEREST YEAR PRINCIPAL INTEREST 

(JANUARY 1) AMOUNr RATE (JANUARY 1) AMOUNT RATE 

2019 $ 210,000 5.000% 2030 $ 4,065,000 5.000% 
2020 220,000 5.000 2031 4,270,000 5.000 

• 2̂021 235,000 5.000 2032 . 4,480,000 5.000 
' i2022 23,250,000 5.000 '2033 4,705,000 4.000 

..:2023 .. . 4,415,000 5.000 . 2034 4,895,000 4.000 
: ,2024 4,635,000 5.000 2035 5,090,000 4.000 
o.;2025- 4,865,000 5.000 , 2036 5,295,000 4.000 

-:-;2026 5,110,000 5.000 2037 5,505,000 4.000 
:" 2027 - 5,365,000 5.000 2041 ' 18,500,000 5.000 

., ,2028 ' 5,630,000 5.000 -2041 6,080,000 4.000 
1-02029. •: 5,300,000 ,5.000 

:-.: •• ; The Bonds maturing on or after January 1, 2028 are subject to redemption at the option of 
the,-G-i'ty onior-.after;January .1, 2027,:as-.a>,whole.or!in:ipart.at;!any.-drne-.aLnd. i f in part,;̂  such 
maturities-.'as.theiC'ityishall detennine andjwithiri any ^niaturity.by .ilotv at a'redemption price eqiial 
to thei ipriricipali amount of each. Bond ito; )be redeemed,.phis accrued-interest to the date of: the 
redeniption:-;:;; j i i : fir.•.,-•"' . : . : • ' - : , . ' i . i r ! ^ ; ..• • - .; . i - : : : - ' ^ 

. ) ^ / ' . j n - . y . - - b i r . i i - j ' . - i . y ;^ j > l I . J I . - ..V'/i-; r i : : : ; ' : \ ; i ' . . ; , • : • ; - . , i ; . 

i)i;t;i;he Boridsomaturing on. January\l;\-204\lvand 'be:aring'.interest ati the.rate.pferiannumjof 
5'.0,00% are isubjecti toimandatory, redemption,:in!,part'.fby<lot asl providedvin :the ilndenture.jfrorri 
riiandatory-Sinkirig'Furid Payments in :accordance.jwith the .Sixty-First Supplemental Indenture, 
on -JanuaiyrT in-each of the years and iri.:the respective.iprincipal amounts set forth below, at a 
redemption price; equal:tb the principal atriourit: thereof to: be redeeriied; -, - - - -

YEAR PJUNCIPAL AMOUNT 

y \ i t V ..','.N - :;2038 ; . , :,: : , i - f , i . - ' $4,295,000' 
hj)i:iy -Ml^ U: i: , ,2039 .. y •:-.'.;.:-' ..:..:/ .4,505,000... . 
-•-ii ) ';(iii..-;,.-if;' i . 2040: ,^,.: I. -.:;':., /:4;73p-0OO!; -y-y 
nu -yy'Aiiuyy^vyy-.l. y.. i204l, (maturity). :, ^;: w,,-. i ... |. 4^97Q,000, ...-r^y. 

The Bonds maturing on January 1, 2041 and bearing interest at the rate per annum:,of 
4.000% are subject to mandatory redemption, in part by lot as provided in the Indenture from 
rriandatony jSinking: iFund Payments in accordanc;e)\\{ith thei Sixty-First. Supplemental, Indenture, 
on January.i I iriiCach .of the years; .arid ;i.n; the,respective principal amounts set forth below, at.a 
redemption price'equal to the'principal.amount therepf to be iredeemed: ,̂  i . : - .: • 
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YEAR PRINCIPAL AMOUNT 

2038 $1,430,000 
2039 1,490,000 
2040 1,550,000 
2041 (maturity) 1,610,000 

In our capacity as bond counsel, we have examined, among other things, the following: 

(a) certified copies of the proceedings of the City Council adopting the Bond 
Ordinance and authorizing, among other things, the execution and delivery of the 
Sixty-First Supplemental Indenture and the issuance of the Bonds; 

(b) cerdfied copy of the Bond Ordinance; 

(c) an executed counterpart of the Indenture and the Sixty-First Supplemental 
Indenture; and 

(d) such other certifications, documents, showings and related matters of law 
as we have deemed necessary in order to render this opinion. 

Based upon the foregoing we are of the opinion that: 

1. The City is a municipal corporation duly existing under the laws of the 
State of Illinois and is a home mle unit of local govemnierit within the rrieaning of 
Secdori 6(a) of Article VII of the 1970 Illinois Consdtiition. The City has all requisite 
power and authority under the Constitution and the laws of the State of Illiriois arid the 
Borid Ordinance (i) to enter into the Indenture and the Sixty-First Supplemental Indenture 
with the' Trustee arid to issue the Bonds thereunder, and (ii) to improve, maintain and 
operate the Aiiport and to charge and collect rents, feds and other charges for the use and 
services of the Airport and to perform all of its obligations urider the Indenture and the 
Sixty-First Supplemental Inderiture in those respects. 

? 2. The Bond Ordinance is in full force and effect and is valid arid binding 
upon the City in accordance with its terms. The Indenture and the Sixty-First 
Supplemental Indenture have been duly and lawfully authorized, executed and dehvered 
by the City, are in full force and effect, and constitute valid and biriding obligations of the 
City legally enforceable in accordance with their temis, except as enforceability may be 
limited by laws relating to bankruptcy, insolvency, moratorium, reorganization and other 
similar'laws affectirig creditors' rights gericrally and by ecjuitablc-principles, whether 
considered at law or in equity, including the exercise of judicial discretion. 

3. The Bonds have been duly authorized and issued, are the legal, valid and 
binding limited obligations of the City, are entided to the benefits and security of the 
Indenture and the Sixty-First Supplemental Indenriire, and are enforceable in accordance 
with their terms and the terms of the Sixty-First Supplemental Indenture, except that the 
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rights of the owners of the Bonds and the enforceability of the Bonds may be limited by 
bankruptcy, insolvency, moratorium, reorganization and other similar laws affecting 
creditors' rights and by equitable principles, whether considered at law or in equity, 
including the exercise ol'judicial discretion. 

4. The Bonds are payable solely from the Revenues deposited m the 2017C 
Dedicated Sub-Fund and the Pledged Other Available Moneys deposited in the 20I7C 
Grant Receipts Deposit Account, each maintained by the Trustee under the Sixty-First 

... Supplemental Indenture; the Common Debt Service Reserve Sub-Fund on a parity with 
other Common Reserve Bonds and certain other amounts as provided in the Indenture 

- -i -and;'the-Sixty-First Supplemental Indenture. The Bonds and the interest thereon are 
limited obligations of the City and-do not 'consdtute an indebtedness of the City within 
the meaning of any state cbnsdtutibnaLor statu'tb'ry lirnitati'bri or give rise to a charge 
against its general credit or taxing powers. Neither the faith and credit nor the taxing 
power of the State of Illinois, the'City or ariy political stibdivi^iori' of the State of Illinois 
is pledged to the payment of the princi|3al of, premium, if any, or interest on the Bonds. 

5. The Indenture and the Sixty-First Supplemental Indenture create the valid 
and binding assignments and pledges, which th?>| purport to. create of the amounts 
assigned'arid pledged to the.Tru'stee und^ the $ixty-Fiirst Supplemental 
Indenture. 

• .v,j;iii'i:.i jri; ; . o'.i, :.;/.- ::• \y.;^-:'^: yi:. y..-.'.i.>'. 

6. Subject to the City's coriipliance with certain covenants, under present 
. I .,. law, interest on the ;̂BondSiis,.excludable jfroni ..gross income of ithe owners thereof for 

,:..federaliincpme,tax.purpqs^^ included,as,|an item.iofjtax pfeference in,cpmpudng 
,. ,.., , the.alternative.minimum tax for-indiv.iduals-and.corporadons,,under,the,Intemal.Revenue 

Code of 1986, as arnended,,but,.we,.express,no.opinion a-Ŝ tp.whether interest p Bonds 
.is itaken,..into,;,accpunt in. cpmputingj.,a( ĵusted .,c]un:e,n.t .eaitiings,,_,,wfiich is , used in 

",, ' ..d'etenmriirig-~the, ialtefriatiye .minimum tax forrcertain, .cprp^prations.;, .Failure to -
comply with certain of .such. City covenants could cause, interest, on the Bonds to be 

.... I includible in;gross,.incpme,fpr.,federal incpme. tax p,uip,pse,s,retroactiyely to the date of 
issuance of the Bonds. Ovvnejship pf . the • Borids ,m^ ,pther federal tax 
consequences to certain taxpayers, and we express no opinion regarding any such 
cpllateral consequences arising..w^ to .the.Bonds. In.rendering our opinion on 

, 1 . tax exemptipn, we have relied on the. mathernatical ,computation of the pn.the Bonds 
i ... ,, and,,the. yield on .certain,,jnvestnients.,by .Rp Public 
., i. .Accountants.̂ ; ' : , : .•- .•: ::•;.:: - .:> • -;: • 

., , :,, , ,,, ..,7. .. Interest, on.-the. B Grids .is. npt exernpt from, present ^State"pf;I11inojs income 
. taxes. :.Qwner4>ip,of the;Bpnds'may result i^^ other state and local tax consequences to 

certain taxpayers,, and ,we,express, no opinipn.regarding any such collateral consequences 
arising with respect to the Bonds. 

We express no.opinion herein,as to the accuracy, adequacy or conipleteness of any 
inforniation fumished, to any person iti c.onnecdon. with any offeror sale of the Bonds. 
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In rendering this opinion, we have relied upon certifications of the City with respect to 
certain material facts within the City's knowledge. Our opinion represents our'legal judgment 
based upon our review of the law and the facts that we deem relevant to render such opinion and 
is not a guarantee of a result. This opinion is given as of the date hereof and we assume no 
obligation to revise or supplement this opinion to reflect any facts or circumstances that may 
hereafter come to our attention or any changes in law that may hereafter occur. 

Respectfully yours, 
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[FORM OF CO-BOND COUNSEL OPINION FOR 2017D SENIOR LIEN BONDS] 

[Date of issuance of 2017D Senior Lien Bonds] 

City of Chicago 
r " ! - . ; ^ Q , T . - , ! i | i i - . , - . ; t ; 

We hereby certify that we have examined a certified copy of the record of the 
proceedings of the City Council of the City ofChicago, a municipal corporation and a home rule 
unit of local government of the State of Illinois (the "City"), passed preliminary to the issue by 
the City of its fully registered Chicago O'Hare Intemational Airport General Airport Senior Lien 
Revenue Bonds, Series 2017D, in the aggregate principal amount of $278,075,000 (the 
"Bonds"), The Bonds are limited obligations of the City issued pursuant to the authority of 
Article VII, Section 6(a) of the Illinois Constitution of 1970 and by virtue of an ordinance 
adopted by the City Council of the City on September 14, 2016 (the "Bond Ordinance"). The 
Bonds have been authorized by the City for the primary purpose of providing funds to finance 
the cost of certain capital projects at Chicago O'Hare Intemational Airport (the "Airport"). 

The Bonds are being issued pursuant to a Master Indenture of Trust Securing Chicago 
O'Hare International Airport General Airport Revenue Senior Lien Obligations, dated as of 
September I , 2012 (the "Indenture"), between the City and U.S. Bank National Associadon, as 
Tmstee (the "Trustee"), and a Sixty-Second Supplemental Indenture Securing Chicago O'Hare 
Intemadonal Airport General Airport Senior Lien Revenue Borids, Series 2017D, dated as of 
Jurie 1, 2017 (the "Sixty-Second Supplemental Indenture"), betweeri the City and the Tmstee. 
The Bonds are Senior Lien Obligadons authorized under the Indenture and are payable solely 
from and secured by a pledge of Revenues of the Airport as, and to the extent, provided in the 
Indenture and the Sixty-Second Supplemental Indenture. Terms used herein that are defined in 
the Indenture and the Sixty-Second Suppleriierital Indenture shall have the meanings set forth 
therein unless otherwise defined herein.- - - - - - - - - - -

Under the terms of the Indenture, the City has previously issued Senior Lien Obligations 
that are presently outstanding and the City may hereafter authorize and issue additional Senior 
Lien Obligations as pemiitted by the Indenture. Senior Lien Obligations are entitled to the 
benefit and security of the Indenture, including the pledge of Revenues and other funds 
maintained for the benefit of the Senior Lien Obligadons. 

The Bonds are dated the date hereof and mature on January 1 of the years and in the 
amounts and bear interest at the rates per annum as follows: 
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YEAR PRINCIPAL INTER ES I' YliAR PRINCIPAL INTERESI 

(JANUARY 1) AMOUNF RATE (JANUARY 1) AMOUNT RAPE 

2022 $3,930,000 5.000%, 2032 $ 6,400,000 5.000%, 
2023 4,125,000 5.000 2033 6,720,000 5.000 
2024 4,335,000 5.000 2034 7,060,000 5.000 
2025 4,550,000 5.000 2035 7,410,000 5.000 
2026 4,775,000 5.000 2036 7,780,000 5.000 
2027 5,015,000 5.000 2037 8,170,000 5.000 
2028 5,265,000 5.000 2042 47,400,000 5.000 
2029 5,530,000 5.000 2047 60,500,000 5.000 
2030 5,805,000 5.000 2052 77,210,000 5.000 
2031 6,095,000 5.000 

The Bonds maturing on or after January 1, 2028 are subject to redeniption at the option of 
the City on or after January 1, 2027, as a whole or in part at any time, and if in part, from such 
maturides as thc City shall determine and within any maturity by lot, at a redemption price equal 
to the principal amount of each Bond to be redeemed, plus accrued interest to the date of the 
redemption. 

The Bonds madiring on January 1, 2042 are subject to mandatory redemption, in part by 
lot as provided in the Indenture from mandatory Sinking Fund Payments in accordance with the 
Sixty-Second Supplerriental Inderiture, Pn January I in each pf the years and iri the respective 
principal amounts set forth below, at a redemption price equal to the principal amount thereof to 
be redeemed: 

YEAR PRINCIPAL AMOUNT 

2038 
2039 
2040 
2041 
2042 (maturity) 

$ 8,580,000 
9,005,000 
9,460,000 
9,930,000 

10,425,000 

The Bonds maturing on Jariuary I , 2047 are subject to maudatory redemptiori, iri part by 
lot as provided in the Indenture from mandatory Siriking Fund Payments in accordance with the 
Sixty-Secorid Supplemental Indenture, on January 1 in each of the years and in the respecdve 
principal amounts set forth below, at a redemption price equal to the principal amount thereof to 
be redeemed: 
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YEAR PRINCIPAL AMOUNT 

2043 $10,950,000 
2044 11,495,000 

2046 12,675,000 
2047 (maturity) 13,310,000 

. The Bonds maturing on January 1, 2052 are subject to mandatory redemption, in part by 
lot as provided in the Indenture from mandatory Sinking Fund Payments in accordance with the 
Sixty-SecPrid Supplemental Indenture, on January 1 in each of the years and in the respecdve 
principal amounts set.forth below, at a redemption price equal to the principal amount thereof to 
be redeemed: 

: , , . YEAR , :, .:: PRINCIPAL AMOUNT : 

i ::: . -., . .. ..: . v,-. - :- .2048- ; ..;:,:.: i- .ij;i.$13;975,000. . , -
orî  .. ' -.̂  •' ;.-2049: - : , .:r.::i '.ri 14;670,000 . • : :.:.: 

2050 15,405,000 
2051 16,175,000 

•yy nyn irii .'=i.iu! .-;(,: .2052:(maturity) -.ii- lUi .\ .li6;985,0Q(>'i ,: :.: ,:: .: 

;• : ,. In: our capaeity .as bond counsel, we have.examined, among:pther things, 

(a) certified copies of thc proceedings of the City Council adopting the Bond 
Ordinance and authorizing, among other things, the execution and delivery of the 
Sixty-Second Supplemental Indenture and the issuance of the Bonds; 

(b) cerdfie,d, copy pf the Bond Ordinance; , ; , 

: U I t ) t ' : : - V I • 1 • 

(c) an executed' counterpart of the Indenture and the Sixty-Second 
Supplemental Indenture';' and 

(d) such Ptiier certifications, docuhierits,' showings and related matters of law 
as we have deemed necessary in order to render this opinion. 

Based' lipbri' the foregoing we are of the opiniori that: 
• ' . y n i i , : - - i i . - . -.:(' : •.' ' : . ! ; r i i ; l ,• . n 

^ 1 . " 'The City'is a munici'p'al* cbrpbradbri duly existing urider'the laws of the 
State of Illinois and is a home mle unit of local government within the meaning of 
Section 6(a) of Article VII of the 1970 Illinois Constitution. The City has all requisite 
power and authority under the Constitution and the laws of the State of Illinois and the 
Bond Ordinance (i) to enter into the Indenture and the Sixty-Second Supplemental 
Indenture with the Tmstee and to issue the Bonds thereunder, and (ii) to improve, 
maintain and operate the Airport and to charge and collect rents, fees and other charges 
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for the use and services of the Aiiport and to perform all of its obligations under the 
Indenture and the Sixty-Second Supplemental Indenture in those respects. 

2. The Bond Ordinance is in full force and effect and is valid and binding 
upon the City in accordance with its terms. The Indenture and the Sixty-Second 
Supplemental Indenture have been duly and lawfully authorized, executed and delivered 
by the City, are in full force and effect, and consdtute valid and binding obligadons of the 
City legally enforceable in accordance with their terms, except as enforceability may be 
limited by laws relating to bankruptcy, insolvency, moratorium, reorganization and other 
similar laws affecting creditors' rights generally and by equitable principles, whether 
considered at law or in equity, including the exercise of judicial discretion. 

3. The Bonds have been duly authorized and issued, are the legal, valid and 
binding limited obligadons of the City, are entitled to the benefits and security of the 
Indenture and the Sixty-Second Supplemental Indenture, and are enforceable in 
accordance with their terms and the temis of the Sixty-Second Supplemental Indenture, 
except that the rights of the owners of the Bonds and the enforceability of thc Bonds may 
be limited by bankruptcy, insolvency, moratorium, reorganization and other similar laws 
affecting creditors' rights and by equitable principles, whether considered at law or in 
equity, including the exercise of judicial discretion. 

4. The Bonds are payable solely from the Revenues deposited in the 2017D 
Dedicated Sub-Fund maintained by the Tmstee under the Sixty-Second Supplemental 
Indenture, the Common Debt Service Reserve Sub-Fund on a parity with other Common 
Reserve Bonds and certain other amounts as provided in the Indenriire and the 
Sixty-Second Supplemental Indenture. The Bonds and the interest thereon are limited 
obligadons of the City and do not constitute an indebtedness of the City within the 
meaning of any state eonstitudonal or statutory limitation or give rise to a charge against 
its general credit or taxing powers. Neither the faith and credit nor the taxing power of 
the State of Illinois, the City or any political subdivision of the State of Illinois is pledged 
to the payment of the principal of, premium, if any, or interest on the Borids. 

5. The Indenture and the Sixty-Second Supplemental Indenture create the 
valid and binding assignments and pledges which they purport to create of the ainounts 
assigned and pledged to the Tmstee under the Indenture and the Sixty-Second 
Supplemental Indenture. 

6. Subject to the City's compliance with certain covenarits, under present 
law, iriterest ori the Bonds is excludable from gross income of the owners thereof for 
federal income tax purposes, except for interest on any Bond for any period during which 
such Bond is owned by a person who is a substantial user of the facilities financed 
thereby or any person considered to be related to such person (within the meaning of 
Section 147(a) of the Intemal Revenue Code of 1986, as amended (the "Code")); 
however, such interest on the Bonds is included as an item of tax preference in computing 
the federal alternative minimum tax for individuals and corporations under the Code. 
Failure to comply with certain of such covenants could cause interest on the Bonds to be 
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includible in gross income for federal income tax purposes retroactively to the date of 
issuance of the Bonds. 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. 
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taxes. Ownership of the Bonds may result in other state and local tax consequences to 
certain taxpayers, and we express no opinion regarding any such collateral consequences 
arising with respect to the Bonds. • 

We express.no opinion herein as to the accuracy, adequacy or completeness ofany 
information fumished to any person in connection with any offer or sale of the Bonds. 

.:! In rendering this opinion, we have rehed upon certificadons of the City with respect to 
certain material facts within ;the City's :knowledge. Our opinion represents our legal judgment 
based upon ;Our review of the .law and the-facts that we; deem relevant to render such opinion and 
is:iuot a guarantee, of a result This opiriion.-is .given as of 4he date: hereof and we..-assume no 
obligadon to revise or supplement this:opinion to reflect any facts or circumstances that may 
hereafter! come, to: our'attendoni or any-.changes in law thatmay hereafter occur. 

... . .̂ ^ . ,-, ..>.. Respectfully yours,;. 

U'y\-y:' vie -.̂  y\: -yV. v :;; -•- : .̂ r- : 

;-;| • .'i-yv. 
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Al'l'K.NDIX G 

DESCRIPTION OF BOOK-ENTRY ONLY SYSTEM 

General. The following inforniation has been furnished by DTC for use in this Official 
Statement and neither the Cily nor any Underwriter takes any responsibility for its accuracy 
or completeness. The DTC Omnibus Proxy record date, as such term is used under this 
subcaption, is not, and has no relation to, the "Record Date" as defined in Appendix A — 
"Glossary of Terms" and used in this Official Statement. 

DTC will act as securities depository for the 2017 Senior Lien Bonds. The 2017 Senior 
Lien Bonds will be issued as fully-registered securities 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 fully-registered 2017 Senior Lien Bond certificate.will be issued 
for each maturity of each Series of the 2017 Senior Lien Bonds, in the aggregate principal 
amount of such maturity, and will be deposited with DTC. 

DTC, the world's largest securities depository, is a limited-purpose trust company 
organized under the New York Banking Law, a "banking organization" within the meaning of 
the New York Banking Law, a member of the Federal Reserve System, a "clearing 
corporation" within the meaning of the New York Uniform Commercial Code, and a "clearing 
agency" registered pursuant to the provisions of Section 17A of the Securities Exchange Act 
of 1934. DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-
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 book-entry transfers and 
pledges between Direct Participants' accounts. This eliminates the need for physical 
movement of securities certificates. Direct Participants include both U.S. and non-U.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 
Corporadon ("DTCC") . D T C C is the holding company for DTC, Nadonal 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 tp the DTC system 
is also available to others such as both U.S. and npri-U.S. securities brpkers arid dealers, banks, 
tmst companies, and clearing corporations that clear through ,or maintain a custodial 
relationship with a Direct Participant, either directly or indirectly ("Indirect Participants"). 
DTC has a Standard & Poor's radng of AA-F. The DTC Rules applicable to its Participants are 
on file with the. Securities and Exchange Commission. More information about DTC can be 
found at www.dtcc.com. 

Purchases of 2017 Senior Lien Bonds under the DTC system must be made by or 
through Direct Participants, which 'will receive a credit for the 2017 Senior Lien Bonds on 
DTC's records. The ownership interest of each actual purchaser of each 2017 Senior Lien 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. 
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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 2017 Senior Lien Bonds are to be accomplished by entries made on 
the books of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial 
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Bonds, except in thc event that use of the book entry system for thc 2017 Senior Lien Bonds is 
discontinued. 

To facilitate subsequent transfers, al| 2017 Senior Lien Bonds deposited by Direct 
Participants -with DTC are registei-tid in the name of DTC.'s partne.rship nominee,. Cede & Co., or 
such other name as may be requested by'an authorized representative of DTC. The deppsit of 
2017 Seriior Lien Borids •with DTC-'arid their .registradon in the name of Cede & Co.-Pr such 
othcr'DTCnomiriee dP not effect any bharige iri'berieficial-ownership'. DTC'lias no knowledge' 
bf the'actuai Beneficial Owh'ers'of the 201'7 SeniPf- Lieri Borids;' DTC's re'cPrds reflect only 
the identity of the Direct Participants^ to whose accourits such 2017 Senibr Lien BPrids are 
credited, which may or may not be the Beneficial Owners. The Direct and Indirect 
Participant's'will'remai'n'resporisib their holdings on behalf of their 
custo'riiers.' ' ' ; ','-'' , ',' '^ ' , -'' • ' '• • 

' ' Conveyance of ri.ptices 'and bthei;'Corri'riiurii'cadPri's ̂  DTC to Direct Participants, by 
bifcc'tPafti'cipants tP Iridirect Parficipdrits, arid by Dire 
to Beneficial Owners will be governed by arrarigeinerits"ariiPng'theth', subj'ect to any statutPry 
or regulatory 'to'time; 'B'ehcftciai''Owner's•^b'f tW 
2017" Seriior ijien Borills may 'vvish to take certain steps to augriient the transmission t̂o them 
of ' notices''bf' sigriific'ant''ey'ehts' 'with' resp'ecf-to ''tfie' '20 I T' Serii'or' Lierî  'Bbri'ds, 'siich 'as' 
redieihpdoris, te.riders,'defaults' and̂ p̂  amendments'tP the Senibr Lieri'Bond docu'ments;' 
Fpf'exairipie, Bin5efici'aT Owners wislftb asc'ertairi tliattlie 
nbriiiriee hbiHing the 2017' Senior Lreri- Borids foi-'Theii-" benefit-̂ ^̂ h to' obtain and-
traiis'n^it'Wpjtices"td'Be'n'efediaj' Owiiers'. Tn' the alternative,''''Beriefic'i'al'̂ ^O^ ihay' •wish' tb 
provide their names arid addresses tb the Triiste'e arid request that' cbpies of riotices be provided 
directly to therri. ' • -'-̂  - .-.:: .-: ,., I'-L" • ;̂ ii^i'. • • . • 

' ' ' " ' " Rddeinptibri riotices shall'be''sent to D'tC^lf fewer tfian all 'of thd 2017 S'enior Lierî Borids 
of a rriaturity are' Beiiig i-edeemed, DTC's pfacdce lis to deteriiiirie by Ibf the ariiount bf the iriterest 
of each Dirett Paftiiiip^^ 

' ''' ''Neither DTC nbl'Cede'& Co^ (rior ariybther'IDTC rioriiinee) vviU cb'ri'serit'br Vbte -with' 
respect tb the i2017 Senior'Lieri Bonds uriless authbrizBd by a Direct Participant in accbrdaince 
with DTC's MM 1 Procedures. Under its usual procedures, DTC mails kn Oniriibus-Proxy tP 
the City as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co.'s 
c'bns'eritiiig br voting rights to those Direct Participants to whose accounts the 2017'Senior 
Lieri'Bonds'are credited,ori the'record date (identified in ai listing attached to the Omnibus 
Pi"bxy)'. . ' ' • 
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Redemption proceeds, distributions, and interest payments on the 2017 Senior Lien 
Bonds will be made to Cede & Co., or such other nominee as may be requested by an authorized 
representative of DTC. DTC's practice is to credit Direct Participants' accounts upon DTC's 
receipt of fimds and corresponding detail information from the City or the Trustee, on the 
payable date in accordance with their respective holdings shown on DTC's records. Payments 
by Participants to Beneficial Owners will be governed by standing instructions and customary 
practices, as is the case with securities held for the accounts of customers in bearer form or 
registered in "street name," and will be the responsibility of such Participant and not of DTC, 
the Trustee or the City, subject lo any statutory or regulatory requirements as may be in effect 
from time to time. Payment of redemption proceeds and interest to Cede & Co. (or such other 
nominee as may be requested by an authorized representative of DTC) is the responsibility of 
the City or the Trustee, disbursement of such payments to Direct Participants will be the 
responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be 
the responsibility of Direct and Indirect Participants. 

DTC may discontinue providing its services as securities depository with respect to 
the 2017 Senior Lien Bonds at any time by giving reasonable notice to the City or the Trustee. 
Under such circumstances, in the event that a successor securities depository is not obtained, 
certificates for the 2017 Senior Lien Bonds are required to be printed and delivered. 

The City may decide to discontinue use of the system of book-entry-orily transfers through 
DTC (or a successor securities depository). In that event, certificates for the 2017 Senior Lien 
Bonds will be printed and delivered to DTC. 

For every transfer and exchange of the 2017 Senior Lien Bonds, the Tmstee and DTC and 
the Participants may charge the beneficial owner a sum sufficient to cover any tax, fee or other 
charge that may be imposed in relation thereto. 

The City and the Trustee shall have no responsibility or obligation with respect to (i) 
the accuracy of the records of DTC, Cede & Co. or any Pardcipant with respect to any 
ownership interest in the 2017 Senior Lien Bonds, (ii) the delivery to any Participant or any 
other person, other than an owner, of any notice with respect to the 2017 Senior Lien Bonds, 
including any nodce of redemption, or (iii) the payment to any Participant or any other person, 
other than an owner, of any amount with respect to principal of or interest on the 2017 Senior 
Lien Bonds. 

Effect on 2017 Senior Lien Bonds of Discontinuance of Book-Entry System. The following 
two paragraphs apply to the 2017 Senior Lieri Borids only when they are not in the book-entry 
system: 

The 2017 Senior Lien Bonds will be issuable as fully registered bonds in 
denominations that are integral multiples of $5,000. Exchanges and transfers will be made 
without charge to the Registered Owners, except that in each case the Trustee may require the 
payment by the Registered Owner requesting exchange or transfer ofany tax or governmental 
charge required to be paid with respect thereto. 
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Principal of and interest on the 2017 Senior Lien Bonds will be payable upon 
presentation and surrender when due at the principal corporate trust office of the Trustee. 
Interest on thc 2017 Senior Lien Bonds will be payable by check mailed to the persons in 
whose names they are registered at the close of business on the Record Date next preceding 
each Interest Payment Date. The Record Date for the 2017 Senior Lien Bonds will be the June 
LJ aiiu DecemDer ID prior lo eacli July 1 and January 1, respectively. AA the request ofany 
Registered Owner of not less than $1,000,000 principal amount.of the 2017 Senior Lien Bonds 
of a Series, all payments to such Registered Owner with respect to such Series of 2017 Senior 
Lien Bonds shall be made.by wire transfer to any address in the continental United States on 
the applicable Payment Date, i f such Registered Owner provides, the Trustee with written 
notice of such, wire transfer address, prior to .the .applicable Record Date, (which notice, may 
provide that it will remain in effect with respect to subsequent Interest Payment Dates unless 
and until changed or revoked toy subsequent notice). 

. ! i I • - ! 
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APPENDIX H 

BONDS TO BE REFUNDED 

From Proceeds of thc Scries 2017A Bonds: 

Refunded 
Series 

Maturity 
January 1 

Interest 
Rate 

Par Amount 
Refunded 

Redemption 
Date 

Redempfion 
Price CUSIP 

201 OA 2021 4.375% .$425,000 1/1/2020 100% I67593AY8 

2022 4.375% 445,000 1/1/2020 100 167593 AZ5 

2023 4.500% 465,000 1/1/2020 100 167593 BA9 

2024 4.500%. 485,000 1/1/2020 100 I67593BB7 

2025 4.500% 510,000 1/1/2020 100 167593BC5 

2026 4.625% 530,000 1/1/2020 100 167593BD3 

2027 4.625% 555,000 I/I/2020 100 167593BEI 

2028 4.750% 580,000 1/1/2020 100 167593BF8 

2029 4.750% 610,000 1/1/2020 100 167593BG6 

2030 4.875% 640,000 I/I/2020 100 167593BH4 

2035' 5.000% 3,690,000 1/1/2020 100 167593BJ0 

2040 5.000% 4,710,000 I/I/2020 100 I67593BK7 

2011C 2031 5.500% 44,940,000 1/1/2021 100 167593GE6 

From Proceeds of the Scries 2017B Bonds: 

Reftinded 
Series 

Maturity 
January 1 

Interest 
Rate 

Par Amount 
Refunded 

Redemption 
Date 

Redemption 
Price CUSIP^ 

2011A 2033 5.625% $34,030,000' I/I/202I 100% 167593FJ6 

2034 5.625% 39,300,000' 1/1/2021 100 I67593FJ6 

2035 5.625% 41,515,0002 1/1/2021 100 I67593FJ6 

2036 5.750% 43,845,0003 1/1/2021 100 I67593FH0 

2037 5.750% 46,370,000-'* 1/1/2021 100 167593FH0 

2038 5.750% 49,040,000^ I/I/2021 100 I67593FH0 
2039 5.750% 93,975,0004 1/1/2021 100 167593FH0 

' Being a portion of Ihe Sinking Fund Payment for thc 2035 maturity. 

- Being a portion of the amount due at 203.5 maturity. 

Being a portion of the Smking Fund Payment for the 2039 maturity. 

4 Being a portion of the amounl due at 2039 maturity. 
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From Proceeds of thc Series 2017C Bonds; 

Refunded 
Series 

Maturity 
January 1 

Interest 
Rate 

Par Amount 
Refunded 

Redemplion 
Date 

Redemption 
Price CUSIP^ 
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2022 4.250% 240.000 1/1/2021 100 I67593FV9 

2031 5.500% 41,745,000 1/1/2021 100 I67593FT4 

2041 6.000% 57,155,000, 1/1/2021 100 I67593FU1 

.Copyright 2016, American Bankers Association. CUSIP data herein are provided by Standard & Poor's, CUSIP Service 

Bureau, a division of The McGraw-Hill Companies, Inc. The CUSIP numbers listed above are being provided solely for 

thc convenience of bondholders only at the time of issuance of thc 2017 Senior Lien Bonds and the City docs not make 

any representation with respect to such 'numbcrs or undertake any responsibility for their accuracy now or at any time in 

the future. Thc CUSIP number for a .specific maturity is, subject to being changed after the issuance of thc 2017 Senior 

Lien Bonds as a resijlt of various subsequent actions including, but not limited to, a refunding in whole or in part of such 

maturity or as a result of thc procurement of secondary market portfolio insurance or other similar enhancement by 

investoi-s that is applicable to all or a portion of certain maturities of the 2017 Senior Lien Bonds. 
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