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OFFICE OF THE MAYOR

CITY OF CHICAGO

LORI E. LIGHTFOOT
MAYOR

October 14, 2021

TO THE HONORABLE, THE CITY COUNCIL OF
THE CITY OF CHICAGO
Ladies and Gentlemen:

At the request ofthe Chief Financial Officer, I transmit herewith an ordinance amending various
bond ordinances and authorizing the issuance of various new bonds.

Office of the City Clerk Page 1 of 298 Printed on 7/3/2024

powered by Legistar™


http://www.legistar.com/

File #: 02021-4788, Version: 1

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

ORDINANCE

WHEREAS, the City of Chicago (the "Cily") is a duly constituted and existing municipality within the
meaning of Section 1 of Article VII of the 1970 Constitution (the "Constitution") ofthe State of Illinois (the
"Slate") having a population in excess of 25.000 and is a home rule unit of local government under Section 6(a)
of Article VII ofthe Constitution; and

WHEREAS, in accordance with the provisions of Section 6(a) of Article VII of the Constitution, the
City may exercise any power and perform any function pertaining to its government and affairs, including the
power to tax and the power to incur debt; and

WHEREAS, on November 24, 2020, the City Council ofthe City (the "City Council") enacted that
certain ordinance appearing on pages 24643 through 24723, inclusive, of the Journal of Proceedings (the
"Journal") ofthe City Council for such date (the "Original GO Ordinance ") and providing for the issuance of
general obligation bonds and notes by the City and authorizing the issuance of bonds by the Sales Tax
Securitization Corporation (the "Corporation") for the financing of the Refunding and Restructuring Purposes
and the New Money Purposes (together, the "Financing Plan "), each as defined in the Original GO Ordinance;
and

WHEREAS, the City has determined that it is in the best interests ofthe inhabitants ofthe City and
necessary for the welfare ofthe government and affairs ofthe City to amend the Original GO Ordinance in such
manner as necessary to effectuate the Financing Plan; and

WHEREAS, the City has determined that it is in the best interests of the inhabitants ofthe City and
necessary for the welfare ofthe government and affairs of the City to finance the costs of the Recovery Purposes
(as defined in Section 3.1 hereof); and

WHEREAS, it is in the best interests ofthe inhabitants of the City and necessary for the welfare ofthe
government and affairs ofthe City to implement a plan to provide for the financing of the Recovery Purposes, in
each case if and to the extent determined by an the Mayor, the Chief Financial Officer ofthe City (the "Chief
Financial Officer") or the City Comptroller ofthe City (the "City Comptroller") (an "Authorized Officer " as
referred to herein being either the Chief Financial Officer or the City Comptroller) in accordance herewith (the
"Chicago Recovery Financing Plan'): and

WHEREAS, the City has determined to finance the implementation of the Chicago Recovery Financing
Plan through the issuance of its general obligation bonds (the "Recovery GO Bonds") or general obligation
notes (the "Recovery GO Notes" and, together wilh the Recovery GO Bonds, the "Recovery Bonds") as herein
described; and

WHEREAS, subject to the Recovery Bond Issuance Limit (as hereinafter defined), the City has
determined to issue and sell Recovery Bonds in the manner hereinafter authorized, in one or more series, in an
aggregate principal amount not to exceed $660,000,000 to finance the costs of the Recovery Purposes, such
borrowing being for proper public purposes and in the public interest, and the City, by virtue of its
constitutional home rule powers and all laws applicable thereto, has the power lo issue such Recovery Bonds:
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and

WHEREAS, the Recovery Bonds may include one or more series of Recovery Bonds the interest on
which is. as designated by series, either includible in ( "Taxable Recovery Bonds") or excludable from {"Tax-
Exempt Recovery Bonds") the gross income of their owners for federal income tax purposes under Section 103
ofthe Internal Revenue Code of 1986, as amended (the "Code"); and

WHEREAS, it is desirable to authorize the issuance of the Recovery Bonds under and pursuant to one
or more trust indentures from the City to a bond trustee substantially in the form authorized by Section 3.4(c)
hereof, as each may from time to time be amended or supplemented in accordance with its provisions (each
such trust indenture being hereinafter referred to as a "Recovery Trust Indenture"); and

WHEREAS, in connection with the issuance of the Recovery Bonds, it is desirable to authorize an
Authorized Officer to appoint a bank or trust company to act as bond trustee under one or more Recovery Trust
Indentures (each such bank or trust company acting in the capacity as bond trustee, bond registrar and paying
agent under one or more Recovery Trust Indentures, together with any successor bank or trust company
appointed by an Authorized Officer and acting in such capacity, being hereinafter referred to as a "Recovery
Bond Trustee"); and

WHEREAS, the City Council, on June 27, 2018, duly adopted an ordinance published in the Journal for
such date at pages 79245 through 79327, inclusive (the "Original Water Revenue Bond Ordinance"),
authorizing the issuance of additional Series 2018-1 Second Lien Bonds (as defined in the Original Water
Revenue Bond Ordinance) to be issued pursuant to that certain Second Lien Bonds Master Indenture (as
defined in the Original Water Revenue Bond Ordinance) previously approved by the City, and additional Series
2018-1 Subordinate Lien Obligations (as defined in the Original Water Revenue Bond Ordinance), each in one
or more series and in such principal amounts and with such terms and provisions as are set forth in the Original
Water Revenue Bond Ordinance; and

WHEREAS, it is in the best interests ofthe inhabitants ofthe City and necessary for the welfare of the
government and affairs of the City to authorize changes to certain terms and provisions ofthe Series 2018-1
Second Lien Bonds authorized under the Original Water Revenue Bond Ordinance; and

WHEREAS, the City Council, on June 27, 2018, adopted an ordinance (and published in the Journal for
such date at pages 79205 through 79244, inclusive) (the "2018 Wastewater Revenue Bond Ordinance ")
authorizing the issuance of 2018 Obligations as defined in the 2018 Wastewater Revenue Bond Ordinance; and

WHEREAS, the 2018 Wastewater Revenue Bond Ordinance authorized the issuance of the 2018 Bonds
(as defined in the 2018 Wastewater Revenue Bond Ordinance) in an aggregate amount not to exceed
$400,000,000 and authorized the issuance of 2018 Subordinate Lien Obligations (as defmed in the 2018
Wastewater Revenue Bond Ordinance) in an aggregate amount nol to exceed $200,000,000: and

WHEREAS, since the adoption ofthe 2018 Wastewater Revenue Bond Ordinance, the City has issued
2018 Subordinate Lien Obligations; and
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WHEREAS, it is in the best interests ol'the inhabitants ofthe City and necessary for the welfare of the
government and affairs of the City to authorize changes to certain terms and provisions ofthe 2018 Bonds and to increase
the maximum authorized aggregate principal amount ofthe 2018 Subordinate Lien Obligations; and

WHEREAS, the City owns and operates an airport known as Chicago O'Hare International Airport {"O'Hare
Airport"); and

WHEREAS, the City has previously issued various series of its Chicago O'Hare International Airport General
Airport Revenue Bonds that are currently outstanding (the "O'Hare Airport Outstanding Senior Lien Bonds"); and

WHEREAS, the O'Hare Airport Outstanding Senior Lien Bonds are "Senior Lien Obligations" secured under the
Master Indenture of Trust Securing Chicago O'Hare International Airport General Airport Revenue Senior Lien
Obligations dated as of June 1, 2018 between the City and U.S. Bank National Association, as trustee (the "O'Hare
Airport Senior Lien Trustee"), as the same from time to time may be amended or supplemented (the "O 'Hare Airport
Senior Lien Master Indenture"); and

WHEREAS, the City has previously authorized a commercial paper program providing for the issuance from
time to time of commercial paper notes for O'Hare Airport purposes (the "O 'Hare Airport Commercial Paper Notes");
and

WHEREAS, the City has previously authorized a line of credit program providing for the issuance from time to
time of credit agreement notes for O'Hare Airport purposes (the "O'Hare Airport Credit Agreement Notes"); and

WHEREAS, the O'Hare Airport Outstanding Senior Lien Bonds, any O'Hare Airport Commercial Paper Notes
and any OTlare Airport Credit Agreement Notes currently or later outstanding are referred to collectively herein as the
"Outstanding O'Hare Airport Obligations"; and

WHEREAS, the City has determined to authorize the issuance of its Chicago O'Hare International Airport
General Airport Senior Lien Revenue Bonds (the "O'Hare Airport Additional Senior Lien Bonds") pursuant to the O'Hare
Airport Senior Lien Master Indenture, in one or more series, for the purposes of (i) funding the cost of certain capital
projects for O'Hare Airport, including, without limitation, capital projects included in the O'Hare Capital Improvement
Program, the O'Hare Modernization Program or the O'Hare Terminal Area Plan, which constitute Airport Projects under
the O'Hare Airport Senior Lien Master Indenture and capitalized interest (the "O flare Airport Projects") and (ii) the
refunding ofany and all Outstanding O'Hare Airport Obligations; and

WHEREAS, the City has also heretofore issued various series of its Chicago O'Hare International Airport
Passenger Facility Charge Revenue Bonds (the "O blare Airport Outstanding PFC Bonds") lhat are secured under the
Master Trust Indenture Securing Chicago OTlare International Airport Passenger Facility Charge Obligations, dated as of
January 1, 2008 (the "O 'Hare Airport PFC Master Indenture") from ihe City to The Bank of New York Mellon Trust

Company. N.A. (successor to BN Y Midwest Trust Company) as trustee (the "O 'Hare Airport PFC Trustee"');
and

WHEREAS, the City has determined to authorize the issuance of its Chicago O'Hare International
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Airport Passenger Facility Charge Revenue Bonds (the "O'Hare Airport Additional PFC Bonds") pursuant to
the O'Hare Airport PFC Master Indenture in one or more series for the purposes of (i) paying the cost of certain
Projects (as defined in the O'Hare Airport PFC Master Indenture) and refunding at or prior to maturity all or a
portion ofany O'Hare Airport Commercial Paper Notes, O'Hare Airport Credit Agreement Notes or other bonds,
notes or other obligations issued by the City to finance or refinance any Project and (ii) refunding any and all
ofthe O'Hare Airport Outstanding PFC Bonds; and

WHEREAS, the City proposes to issue and sell O'Hare Airport Additional Senior Lien Bonds and
O'Hare Airport Additional PFC Bonds (collectively, the "O'Hare Airport Additional Bonds") in the manner
hereinafter authorized, in one or more series, in an aggregate principal amount not to exceed $1,000,000,000;
and

WHEREAS, the City previously has determined to acquire, construct and equip a consolidated rental
car facility and related improvements at O'Hare Airport (collectively, the "Consolidated Rental Car Facility"):
an extension ofthe automated transit system ("ATS") including a new station and the acquisition of additional
vehicles for the ATS (collectively, the "ATS Improvements"); and elevated public parking facilities and related
improvements located above or near the Consolidated Rental Car Facility (collectively, the "Parking Facilities")
(the Consolidated Rental Car Facility, the ATS Improvements and the Parking Facilities being herein
collectively referred to as the "CFC Projects'); and

WHEREAS, the City, as provided for Under the CFC Statute (as hereinafter defined), has previously
imposed a customer facility charge ("CFC") on customers of rental car companies leasing on-airport rental car
facilities at O'Hare Airport, pursuant to the CFC Ordinance (as hereinafter defined); and

WHEREAS, on March, 13. 2013. the City Council adopted an ordinance (which was published in the
Journal for such date at pages 47682 through 47815, inclusive) with respect to certain financing matters
related to the CFC Projects (the "2013 CFC Financing Ordinance") and authorizing the execution of an
Indenture of Trust Securing Chicago O'Hare International Airport Customer Facility Charge Revenue Bonds
from the City to The Bank of New York Mellon Trust Company, N.A., and its successor in trust, as trustee (the
"CFC Trustee'), as the same may be amended and supplemented (the "CFC Indenture"); and

WHEREAS, pursuant to the 2013 CFC Financing Ordinance and the CFC Indenture, the City
previously has entered into a TI FI A Loan Agreement, dated as of August 21, 2013 (the "TIFIA Loan
Agreement") by and between the City and United States Department of Transportation, acting through the
Federal Highway Administrator, and has issued its Chicago OTlare International Airport Senior Lien Customer
Facility Revenue Bonds for purposes ofthe financing ofthe CFC Projects (the "Outstanding O'Hare CFC
Obligations"); and

-4-

WHEREAS, the City has determined to authorize the issuance of its Chicago O'Hare International
Airport Customer Facility Charge Revenue Bonds (the "CFC Bonds") in one or more scries for the purposes of
(1) refunding all or a portion ofthe Outstanding O'Flare CFC Obligations and (ii) paying all or a portion ofthe
cost ofthe CFC Projects in accordance with the CFC Ordinance and the CFC Statute; and

WHEREAS, the City proposes to issue and sell CFC Bonds in the manner and in the aggregate
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principal amounts hereinafter authorized, in one or more series; and

WHEREAS, the City owns and operates an airport known as Chicago Midway International Airport
("Midway Airport"); and

WHEREAS, the City has heretofore issued various scries of its Chicago Midway Airport Revenue
Bonds (such bonds as are currently outstanding are herein called the "Midway Outstanding First Lien Bonds")
pursuant to the terms and provisions ofthe Master Indenture of Trust Securing Chicago Midway Airport
Revenue Bonds dated as of April 1, 1994 (the "Midway First Lien Master Indenture") from the City to The
Bank of New York Mellon Trust Company, N.A. (as successor in trust to American National Bank and Trust
Company of Chicago), as trustee (the "Midway First Lien Trustee"), and, with respect to each such series, a
supplemental indenture between the City and the Midway First Lien Trustee authorizing such series; and

WHEREAS, the City has also heretofore issued various series of its Chicago Midway Airport Second
Lien Revenue Bonds (such bonds as are currently outstanding are herein called the "Midway Outstanding
Second Lien Bonds") pursuant to the terms and provisions of the Master Indenture of Trust Securing Chicago
Midway Airport Second Lien Obligations dated as of September 1, 1998 (the "Midway Second Lien Master
Indenture") from the City to The Bank of New York Mellon Trust Company, N.A. (as successor in trust to
American National Bank and Trust Company of Chicago), as trustee (the "Midway Second Lien Trustee") and,
with respect to each such series, a supplemental indenture between the City and the Midway Second Lien
Trustee authorizing such series; and

WHEREAS, the City has previously established a commercial paper program providing for the
issuance from time to time of commercial paper notes for Midway Airport purposes ("Midway Commercial
Paper Notes") pursuant to the terms and provisions of an ordinance approved by the City Council on July 29,
2003 (and published in the Journal for such date at pages 4755 through 4771. inclusive ) and the Amended and
Restated Trust Indenture dated as of February 1, 2013 from the City to Deutsche Bank National Trust
Company, as trustee; and

WHEREAS, the Midway Outstanding First Lien Bonds, the Midway Outstanding Second Lien Bonds
and any Midway Commercial Paper Notes currently (or subsequently) outstanding are referred to collectively
herein as the "Midway Outstanding Airport Obligations"; and

WHEREAS, it is necessary and desirable at this time to authorize the issuance by the City ol'its
Chicago Midway Airport Revenue Refunding Bonds..its Chicago Midway Airport Second Lien Revenue
Refunding Bonds, and its Chicago Midway Airport Senior Lien Revenue Refunding Bonds (the "Refunding
Midway Bonds") in one or more series from time to time to refund Midway Outstanding Airport Obligations
and for the other purposes described herein; and

WHEREAS, the City has determined to authorize the issuance by the City of its Chicago Midway Airport
Revenue Bonds, its Chicago Midway Airport Second Lien Revenue Bonds and its Chicago Midway Airport Senior Lien
Revenue Bonds (the "New Money Midway Bonds" and together with the Refunding Midway Bonds, the "Midway
Bonds") in one or more series from time to time to pay the costs of certain projects for Midway Airport that constitute
Airport Projects as defined in the Midway Second Lien Master Indenture and the Midway Amended and Restated Senior
Lien Indenture ("Midway Airport Projects") as herein described; and

WHEREAS, the City proposes to sell Midway Bonds in the manner hereinafter authorized, in one or more series,
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as Refunding Midway Bonds or as New Money Midway Bonds, in an aggregate principal amount not to exceed
$1,000,000,000; and

WHEREAS, upon the date ofthe anticipated retirement, redemption or defeasance, in full, of all of the Midway
Outstanding First Lien Bonds (the "Lien Defeasance Date"), the City proposes to enter into an Amended and Restated
Senior Lien Master Indenture Securing Chicago Midway Airport Revenue Bonds (the "Midway Amended and Restated
Senior Lien Indenture") to amend and restate the Midway Second Lien Master Indenture whereby the Midway
Outstanding Second Lien Bonds will be recognized as new "Midway Senior Lien Bonds" and whereby certain other
modifications may be made as authorized herein; now, therefore,

Be It Ordained by the Cily Council of the City of Chicago:
ARTICLE 1-AUTHORIZATION AND DEBT ISSUANCE

Section 1.1. Authorization. The City Council, after a public meeting heretofore held on this Ordinance by the
Finance Committee (as hereinafter defined), pursuant to proper notice and in accordance with the findings and
recommendations of the Finance Committee, hereby finds that all ofthe recitals contained in the preambles to this
Ordinance are full, true and correct and does incorporate them into this Ordinance by this reference. This Ordinance is
adopted pursuant to Section 6(a) of Article VII ofthe Constitution and Division 13 of Article 8 of the Illinois Municipal
Code. The remaining provisions of this Ordinance are divided into articles as follows:

1) Article 2 hereof amends the Original GO Ordinance as set forth therein;

i) Article 3 hereofauthoriz.es <http://hereofauthoriz.es> the issuance by the City of Recovery Bonds with
such terms and provisions as set forth therein;

1i1) Article 4 hereof amends the Original Water Revenue Bond Ordinance as set forth therein;
iv) Article 5 hereof amends the 2018 Wastewater Revenue Bond Ordinance as set forth therein;

(V)  Article 6 hereof authorizes the issuance by the City of OTlare Airport Additional Bonds with such lerms
and provisions as set forth therein:

(vi)  Article 7 hereof authorizes the issuance by the City of CFC Bonds with such terms and provisions as set
forth therein;

-6-

vii)  Article 8 hereof authorizes the issuance by the City of Midway Bonds with such terms and
provisions as set forth therein.

viii)  Article 9 hereof provides for the enactment of this Ordinance and other provisions applicable to
all issues authorized hereunder.

Section 1.2. Definitions Used in Articles 3, 6, 7, 8 and 9. As used in Articles 3, 6, 7, 8 and 9, unless the
context shall otherwise require, the following words and terms shall have the following respective meanings:

"City Clerk" mean the duly qualified and acting City Clerk ofthe City or any Deputy City Clerk or
other person who may lawfully take a specific action or perform a specific duty prescribed for the City Clerk
pursuant to this Ordinance.
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"Code" means the Internal Revenue Code of 1986, as amended.
"Commissioner" means the Commissioner ofthe Chicago Department of Aviation.

"Continuing Disclosure Undertaking" means an agreement of the City to comply with the requirements
of Section (b)(5) of Rule 15¢2-12.

"Finance Committee" means the Committee on Finance ofthe City Council ofthe City.

"Rule 15¢2-12" means Rule 15¢2-12 adopted by the SEC under the Securities Exchange Act of 1934.

"SEC" means the Securities and Exchange Commission. "Slate " means

the State of Illinois.

ARTICLE 2 - AMENDMENT TO GO BOND ORDINANCE

Section 2.1. Defined Terms in this Article. Capitalized terms used in this Article 2 and not otherwise
defined in this Article 2 or in the preambles hereto shall have the meanings given to such terms in the Original
GO Ordinance.

Section 2.2. Amendment to Section 1.2 of Part A of the Original GO Ordinance.
Section 1.2 of Part A ofthe Original GO Ordinance is amended by deleting the struck-through text and inserting
the underlined text as follows:

SF.CTION 1.2. The Refunding and Restructuring Purposes. The City has heretofore (i) authorized the
borrowing of money pursuant to one or more line of credit agreements to provide funds for working capital or
interim financing for capital projects (the "Line of Credit Indebtedness "), (i) authorized the borrowing ol
money pursuant to the City's commercial paper programs for working capital or interim financing for capital
projects (the "Commercial Paper Indebtedness"), (iii) borrowed money for the development of one or more
ofthe City's tax

increment financing areas ("TIF Areas"), and has issued and has outstanding notes ofthe City in evidence of such
borrowing (collectively, the "TIF Notes "). and (iv) issued, and there are currently outstanding, various series of general
obligation bonds (collectively, the "Outstanding City G.O. Bonds™), and (v) issued, and there are currently outstanding,
various obligations ofthe City secured bv. in whole or in part, distributions by the State of motor fuel tax revenues as
described in Section 8 of the Motor fuel Tax Law (the "Motor Fuel Tax Revenue Obligations"). The Corporation has
heretofore issued, and there are currently outstanding, various series of Sales Tax Obligations (such Sales Tax
Obligations, together with the Line of Credit Indebtedness, the Commercial Paper Indebtedness, the TIF Notes, and the
Outstanding City Bonds, the Motor Fuel Tax Revenue Obligations and Notes issued hereunder (as hereinafter described),
the "Outstanding Indebtedness"). The City has determined that it is in the best interests ofthe inhabitants ofthe City and
necessary for the welfare ofthe government and affairs ofthe City to (i) authorize the refunding of all or a portion of the
Outstanding Indebtedness (said portion of the Outstanding Indebtedness to be refunded being referred to herein as the
"Refunded Indebtedness") in order to achieve debt service savings for the City or to restructure debt service of the

Outstanding Indebtedness, including, in connection therewith, paying any additional costs in connection with financing
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such refundings, including, but not limited to, any fees, costs or premiums incurred in effectuating such refunding
through a tender offer for any of the Refunded Indebtedness or an exchange of GO Bonds for any ofthe Refunded
Indebtedness (an "Exchange Transaction"), and (ii) finance operating expenditures or other cash flow needs of the City
collectively, the "Refunding and Restructuring Purposes "). The City may issue short-term Notes hereunder with the
intent that such Notes be refinanced with the proceeds of long-term GO Bonds or Additional Sales Tax Obligations, and
such Notes constitute Outstanding Indebtedness for all purposes hereunder, and the issuance of such Notes and the
refunding of such Notes are expressly included as Refunding and Restructuring Purposes for all purposes hereunder. The
Mayor or any Authorized Officer is authorized to take any action necessary to allocate any of the City's private activity
bond volume cap under Section 146 ofthe Code to any ofthe GO Bonds or Additional Sales Tax Obligations issued
hereunder.

Section 2.3. Amendment to Section 1.2(a) of Part B of the Original GO Ordinance.
The second paragraph of Section 1.2(a) of Part B ofthe Original GO Ordinance is amended by inserting the underlined
text as follows:

The City anticipates that it will issue Bonds for the Refunding and Restructuring Purposes in four parts: a
refunding and restructuring for the City's Corporate Fund (the "Corporate Fund") and working capital purposes (the
"Corporate Fund Purpose"), a refunding for savings (the "Savings Refunding Purpose "), a refunding ofthe TIF Notes (the
"TIF Note Refunding Purpose "), and an additional economic and tender offer refunding, which may include an Exchange
Transaction (the "Additional Economic and lender Offer Refunding Purpose"). The anticipated amount of the Bonds to be
issued for the Additional Economic and Tender Offer Refunding Purpose is $430,000,000. and the anticipated aggregate
amount of Bonds to be issued for the Corporate Fund Purpose, the Savings Refunding Purpose and the TIF Note
Refunding Purpose is $1,920,000,000. provided, however, that the descriptions ofthe Additional Economic and Tender
Offer Refunding Purpose, the Savings Refunding Purpose, TIF Note Refunding Purpose and the Corporate Fund Purpose
do not in any way limit the ability ofthe City to issue Bonds for any of the Refunding and Restructuring Purposes, and the
amounts sel forth in this paragraph are presented for informational purposes only and do not restrict the City's ability to
issue Bonds for

-8-

any of the Refunding and Restructuring Purposes in any amount, provided that the aggregate amount of Bonds issued
pursuant to this Ordinance for Refunding and Restructuring Purposes does not exceed the Refunding and Restructuring
Debt Issuance Limit.

Section 2.4. Amendment to Section 1.2(c) of Part B of the Original GO Ordinance.
Section 1.2(c) of Part B ofthe Original GO Ordinance is amended by deleting the struck-through text and inserting the
underlined text as follows:

(c) The Bonds of each series may be issued pursuant to. and have such terms and provisions as are set forth in, a
Trust Indenture from the City to a Bond Trustee substantially in the form attached as Exhibit D, which is incorporated in
this Ordinance by this reference, but with such revisions in text as the Mayor or the Authorized Officer executing the
same shall determine are necessary or desirable, the execution thereof, and any amendment thereto, by the Mayor or such
Authorized Officer to evidence the City Council's approval of all such revisions. Such revisions may include, among
other things, (i) revisions required in the case ofthe issuance ofa series of Taxable Bonds, (ii) revisions required to
accommodate the inclusion of working capital as part of the Financing Plan, (iii) revisions required to accommodate the
sale of the Bonds on a forward-delivery basis, (iv) revisions required to accommodate the sale ofthe Bonds to a Direct
Purchaser, and (v) revisions required to reflect the issuance of the Bonds as Direct Purchase Bonds (as hereinafter
defined), and (vi) revisions required to reflect the issuance ofthe Bonds in an Exchange Transaction. With respect to any
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series of Bonds issued pursuant to a Trust Indenture, in the event ofany conflict between the provisions of this Ordinance
and such Trust Indenture (including in the form of Bond attached thereto as an exhibit), the terms of such Trust Indenture
shall be deemed to control. The Mayor or an Authorized Officer is authorized to enter into one or more of such Trust
Indentures from time to time on bebalfofthe City.

Section 2.5. Amendment to Section 2.2(a) of Part B of the Original GO Ordinance.
The first paragraph of Section 2.2(a) of Part B of the Original GO Ordinance is amended and restated to read in full as
follows:

(a) For the purpose of providing the funds required to pay as the same become due (i) the principal of and interest
and redemption premium, if any, on the Bonds, and (ii) to the extent determined by an Authorized Officer lo be necessary
or desirable, periodic fees and expenses payable to parties involved in the provision of ongoing services relating to the
Bonds, such as rating agencies and entities providing financial market information to be used in connection with the
structuring and sale ofthe Bonds (the "Ongoing Financing Services"), there is hereby levied upon all ofthe taxable
property within ihe Cily. in the years for which any of said Bonds are outstanding, a direct annual tax sufficient for that
purpose, provided, however, that such levy shall not exceed (i) $ 175,000,000 in any single levy year for all Bonds issued
hereunder for New Money Purposes and (ii) (A) $350,000,000 in any single levy year for levy years 2031 through 2035
and (B) $200,000,000 in any single levy year for all other levy years, in each case for all Bonds issued hereunder for
Refunding and Restructuring Purposes. Such levy for a series ofthe Bonds shall be fully set forth in one or more
Notifications of Sale delivered in connection with the issuance of such series ofthe Bonds: provided thai collections of
such levy for any year in an amount in excess of that necessary to make the payments described in clauses (i) and (ii).
above (x) may be used for any lawful public purpose designated by the City Council or (y) may be reduced and abated by
an Authorized Oflicer if such reduction is deemed desirable by an Authorized Officer in connection

9-

with the sale or sales ofthe Bonds, in each case as determined from time to time by an Authorized Officer as
provided in Section 3.1 oflhis Part B; further provided, that an Authorized Officer may determine in connection
with the sale ofany series of Notes lhat the Pledged Taxes shall not be levied for the payment of principal of or
interest on the portion of such Notes due within two years ofthe date of the issuance of such Notes.

Section 2.6. Amendment to Section 2.2(c) of Part B of the Original GO Ordinance.
The first paragraph of Section 2.2(c) of Part B of the Original GO Ordinance is amended by inserting the
underlined text as follows:

(¢) The term "Pledged Taxes" means the taxes hereinabove levied for collection for the purpose of
providing the funds necessary to make the payments described in clauses (i) and (ii) of paragraph (a) of this
Section 2.2, and the term "Pledged Taxes" shall also include any amounts deposited into the hereinafter-defined
Bond Fund or deposited with the Ad Valorem Tax Escrow Agent (as defined in Section 2.4 of this Part B) by an
Authorized Officer for the purpose of paying principal of and interest on the Bonds and any accrued interest
received and deposited in the Bond Fund or the Ad Valorem Tax Escrow Account, if established pursuant to
Section 2.4 of this Part B. The City Council hereby determines that any collections ofthe direct annual taxes
levied upon all taxable property in the City with respect to any Refunded Indebtedness may, to the extent such
collections are no longer needed to pay the Refunded Indebtedness as a result of such refunding (the "Refunded
Bond Levies") be deposited into the Bond Fund for any of the Bonds issued hereunder, if so directed by an
Authorized Officer, and, if so deposited, such amounts shall be included in the term "Pledged Taxes" as
described in the previous sentence. The Refunded Bond Levies, including any portion thereoflevied by the City
and not yet extended by the County Clerks (as hereinafter defined), may be used by the City to pay the
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principal of. interest on or redemption price of any Line of Credit Indebtedness.

Section 2.7. Amendment to Section 3.1(a) of Part B of the Original GO Ordinance.
Section 3.1(a) of Part B ofthe Original GO Ordinance is amended by inserting the underlined text as follows:

(a) Each Authorized Officer is authorized to sell all or any portion ofthe Bonds from time to time (i) to
or at the direction of an underwriter or group of underwriters to be selected by such Authorized Officer (the
"Underwriters"), or (ii) to a Direct Purchaser (the Underwriters and Direct Purchasers being collectively

referred to herein as the "Purchasers"), with the concurrence ofthe Chairman ofthe Finance Committee or. if

unavailable or absent, the Vice Chairman of the Finance Committee, on such terms as such Authorized Officer
may deem to be in the best interests ofthe City within the limitations set forth in this Ordinance. Any Bonds
may be sold in an Exchange Transaction, the same being a transaction in which the beneficial holders of any
Outstanding Indebtedness are solicited by the City to tender the Outstanding Indebtedness they hold in
exchange lor any Bonds to be issued by the Citv hereunder.

Section 2.8. Amendment to Section 3.1(c) of Part B ofthe Original GO Ordinance.
Section 3.1(c) of Part B ofthe Original GO Ordinance is amended by deleting the struck-through text and
inserting the underlined text, as follows:
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(c) Either Authorized Officer is authorized and directed to (i) select the particular Outstanding Indebtedness
which will constitute Refunded Indebtedness under this Ordinance by application ofthe proceeds of sale ofthe Bonds, (ii)
cause all necessary notices of redemption of the Refunded Indebtedness selected for refunding as provided above to be
given in accordance with the terms of the respective ordinances or indentures, as applicable, authorizing the Refunded
Indebtedness, (iii) execute such contracts and documents as may be necessary in connection with a tender offer of any
Refunded Indebtedness, (iv) execute such contracts and documents as may be necessary in connection with an Exchange
Transaction including, but not limited to, a dealer manager agreement and an information agent agreement, (V)
disseminate anv documents which may be required as part ofa tender offer or Exchange Transaction, including, but not
limited to, an invitation for tender offer or exchange and related disclosure documents, and (wvi) determine the amount of
proceeds of the Bonds, if any, to be applied to the Refunding and Restructuring Purposes and the New Money Purposes.

Section 2.9. Amendment to Section 3.1(i) of Part B of the Original GO Ordinance.
Section 3.1(i) of Part B ofthe Original GO Ordinance is amended by inserting the underlined text as follows:

1) In connection with the sale ofany series of Bonds, an Authorized Officer shall file in the office ofthe City
Clerk and, for any series of GO Bonds or series of Notes for which the Pledged Taxes will be levied, the County Clerks, a
Notification of Sale directed to the City Council setting forth (i) the series designation, the aggregate principal amount
and authorized denominations of, maturity schedule and redemption provisions for the Bonds sold, (ii) the principal
amounts and interest rates on the Bonds sold, (iii) information regarding the specific Outstanding Indebtedness or portion
thereof to be refunded with proceeds of Bonds issued for Refunding and Restructuring Purposes, (iv) the date on and
price at which the Outstanding Indebtedness selected for refunding shall be redeemed or otherwise prepaid (if such
redemption shall occur prior to stated maturity) and the amount ofany tender price or exchange price paid in connection
with the payment of Outstanding Indebtedness, (v) the identity of the insurer or insurers issuing the bond insurance
policy or policies, if any, referred to in paragraph (f) of this Section 3.1, (vi) the identity ofthe Purchasers selected for
such Bonds, (vii) the identity ofthe applicable Bond Registrar or ofthe Bond Trustee, if any, selected by an Authorized
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Officer for such Bonds, (viii) the compensation paid to the Underwriters in connection with such sale, (ix) any
origination fee or other fee required by a Direct Purchaser, (x) the amount of property taxes levied pursuant to Section 2.2
(a) oflhis Part B with respect to the Bonds for each year during which the Bonds are outstanding, (xi) with respect to any
Notes issued hereunder, the portion of such Notes for which the Pledged Taxes will not be levied and (xii) any other
matter authorized by this Ordinance to be determined by an Authorized Officer at the time oflhe sale ofthe Bonds of each
series.

Section 2.10. Amendment to Section 3.2(a)(2) of Part B of the Original GO Ordinance. Section 3.2(a)(2) of Part
B ofthe Original GO Ordinance is amended by inserting the underlined text as follows:

2) From the sale proceeds derived from any such sale ofa series ofthe Bonds, (i) such sum as may be
determined by an Authorized Officer to be necessary to pay not more than three years ol" interest on the Bonds may be
used to pay such interest, and to that end. may be deposited in the applicable Bond Fund established for such Bonds: (ii)
the sum determined by an Authorized
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Officer to be sufficient to pay the Refunded Indebtedness being refunded at or prior to their respective
maturities, at a price of par. the applicable redemption premium and accrued interest thereon up to and
including said redemption or maturity dates, and any payment or premium required in connection with a tender
offer and purchase ofany Refunded Indebtedness or Exchange Transaction shall be deposited into the respective
debt service funds established for the Refunded Indebtedness or into one or more "Refunded Indebtedness
Escrow Accounts" to be held by one or more banks or trust companies to be designated by an Authorized
Officer (each a "Refunding Escrow Agent"), each pursuant to the terms of an escrow agreement (each a
"Refunding Escrow Agreement"), and the Mayor, an Authorized Officer and the City Clerk, or any of them, are
authorized to execute and deliver each Refunding Escrow Agreement, and any amendment thereto, in such
form as the officer so executing shall deem appropriate to effect the Financing Plan, (iii) the sum determined by
an Authorized Officer to be necessary to pay the costs of the New Money Purposes shall be set aside, held and
invested at the direction of an Authorized Officer, as separate funds of the City pending such payment, and (iv)
the sum determined to be necessary by an Authorized Offer to reimburse the Corporate Fund for amounts paid
therefrom to fund costs of the New Money Purposes in accordance with Section 4.7 of this Part B hereof:
provided, however, that with respect to any Bonds issued in an Exchange Transaction. an amount equal to the
principal amount of such Bonds issued pursuant to the Exchange Transaction shall be deemed to have been
deposited into the applicable Bond Fund for the Refunded Indebtedness refunded in such Exchange Transaction
and will be deemed to have been used for the purpose of paying such Refunded Indebtedness.

Section 2.11. Amendment to Section 2.1 of Part C of the Original GO Ordinance.
Section 2.1 of Part C ofthe Original GO Ordinance is amended by inserting the following text as subsection (c)
in such section:

(¢) The Mayor, the Authorized Officers and the City Clerk are authorized to execute any amendment to
the Sale Agreement as may be necessary from time to time to effectuate the issuance of the Additional Sales
Tax Obligations herein authorized including, but not limited to, an amendment to the Sale Agreement clarifying
that consideration to the City for the sale ofthe Sales Tax Revenues (as defined in the Sale Agreement) to the
Corporation under the Sale Agreement does not include the proceeds of Additional Sales 1 ax Obligations
1ssued by the Corporation to refund then outstanding Sales Tax Obligations ofthe Corporation.

ARTICLE 3 - AUTHORIZATION FOR ISSUANCE OF RECOVERY BONDS
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Section 3.1. The Recover}' Purposes. The City has determined that it is in the best interests ofthe
inhabitants of the Citv and necessarv for the welfare ofthe government and affairs of the City to implement a
plan to provide for the financing of (i) public right-of-way improvements in City neighborhoods, including
street and alley construction and improvements, lighting improvements, sidewalk improvements and
replacements, curb and gutter repairs and replacements and environmental remediation; (ii) infrastructure
improvements to enhance the development of economic activity, including industrial street construction and
improvements, streetscaping. median landscaping, telecommunications facilities or equipment, demolition of
hazardous, vacant or dilapidated buildings that pose a threat to public safety and welfare, shoreline
reconstruction, waterway improvements, environmental improvements, riverbank stabilization, residential and
commercial infrastructure redevelopment and improvements and railroad viaduct
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clearance improvements, (iii) transportation improvements (to City property and facilities and to property and facilities
located within the City limits which are owned by other governmental entities), including street resurfacing, bridge and
freight tunnel rehabilitation, viaduct rehabilitation, traffic signal modernization, new traffic signal installation,
intersection safety improvements and transit facility improvements, (iv) loans or grants to assist individuals, not-for-profit
organizations, or'educational or cultural institutions, or for-profit organizations, or to assist other municipal
corporations, units of local government, school districts, the State or the United States of America; (v) the duly
authorized acquisition of improved or unimproved real property within the City for municipal, industrial, commercial,
recreational, community or residential purposes and the improvement or remediation ofany such property; (vi) the
acquisition of personal property, including, but not limited to, computer hardware and software, vehicles or other capital
items useful or necessary for City purposes; (vii) constructing, equipping, altering, improving and repairing various
municipal facilities and the sites thereof, including fire stations, police stations, libraries, parks, parkways, senior and
health centers and other municipal facilities;, and (viii) programs to enhance economic development or improve the
health, safety and welfare of City residents, including assisting persons and entities with the acquisition, construction
and/or rehabilitation of property for residential, commercial, recreational, community or industrial purposes (the
purposes described in clauses (i) through (viii) above being referred to herein as the "Recovery Purposes”). The City has
heretofore authorized the borrowing of money pursuant to. one or more line of credit agreements to provide funds for
interim financing for capital projects, including, but not limited to Recovery Purposes (the "Recovery Line of Credit
Indebtedness”).

Section 3.2. Debt Issuance and Debt Limit. $660,000,000 aggregate principal amount of Recovery Bonds are
hereby authorized to be issued for the purpose of financing the Recovery Purposes (the "Recovery Purposes Debt
Authorization Amount "). The combined aggregate principal amount of Recovery Bonds issued under the authorizations
contained in this Article 3 for Recovery Purposes shall not exceed $660,000,000 (the "Recovery Bond Issuance Limit").

Section 3.3. Findings and Determinations. This Cily Council hereby finds and determines as follows:
(a) that the issuance of the Recovery Bonds to implement the Chicago Recovery

Financing Plan is in the best interests ofthe City:

(b) " lhat the City 's ability to issue the Recovery Bonds from time to time without further

action by this City Council at various times, in various principal amounts and with various interest

rates and interest rate mechanisms, maturities, redemption provisions and other terms will enhance
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the City's opportunities to obtain financing upon the most favorable terms available; and

(© that the delegations of authority that are contained in this Article 3 are necessary

and desirable because this City Council cannot itself as advantageously, expeditiously or
conveniently exercise such authority and make such specific determinations. Thus, authority is
granted to the Mayor or an Authorized Officer to determine to sell one or more series of the
Recovery Bonds, at one or more times, as and to the extent the Mayor or an Authorized Officer

determines that such sale or sales is desirable and in the best interests ofthe City.

-13-

Section 3.4. Authorization of Recovery Bonds and Recovery Trust Indentures.

a) All or a portion of the Recovery Purposes Debt Authorization Amount may be issued as
Recovery Bonds. Subject to the Recovery Bond Issuance Limit, Recovery Bonds are hereby authorized to be
issued in one or more series, in an aggregate principal amount not to exceed $660,000,000 for the purpose of
(A) financing all or a portion ofthe cost ofthe Recovery Purposes including therewith (i) costs of issuance,
including underwriters discount or any origination fee or similar fee charged by a Recovery Direct Purchaser
(as hereinafter defined), (i1) capitalized interest on the Recovery Bonds, and (ii1) credit enhancements
(including, but not limited to, premiums for the purchase of policies of municipal bond insurance with respect
to the Recovery Bonds) and (B) refinancing Recovery Line of Credit Indebtedness relating to interim financing
for Recovery Purposes.

The City anticipates that it will issue Recovery Bonds for the Recovery Purposes in the amounts set
forth on Exhibit 3-A hereto, provided, however, that the amounts set forth on Exhibit 3-A are presented for
informational purposes only and do not restrict the City's ability to issue Recovery Bonds for any of the
Recovery Purposes to any amount, provided that the aggregate amount of Recovery Bonds issued pursuant to
this Article 3 for Recovery Purposes does not exceed the Recovery Bond Issuance Limit.

b) The Recovery Bonds may be issued from time to time in one or more series in an aggregate
principal amount not exceeding the amount specified above, or such lesser amounts as may be determined by
an Authorized Officer.

c) The Recovery Bonds of each series may be issued pursuant to, and have such terms and
provisions as are set forth in, a Recovery T rust Indenture from the City to a Recovery Bond Trustee
substantially in the form attached as Exhibit 3-B, which is incorporated in this Ordinance by this reference, but
with such revisions in text as the Mayor or the Authorized Officer executing the same shall determine are
necessary or desirable, the execution thereof, and any amendment thereto, by the Mayor or such Authorized
Officer to evidence the City Council's approval of all such revisions. Such revisions may include, among olher
things, (i) revisions required in the case ofthe issuance ofa series of Taxable Recovery Bonds, (ii) revisions
required to accommodate the inclusion of working capital as part of the Chicago Recovery Financing Plan, (iii)
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revisions required to accommodate the sale of the Recovery Bonds on a forward-delivery basis, (iv) revisions
required to accommodate the sale oflhe Recovery Bonds to a Recovery Direct Purchaser, and (v) revisions
required to reflect the issuance of the Recovery Bonds as Recovery Direct Purchase Bonds (as hereinafter
defined). With respect lo any series of Recovery Bonds issued pursuant lo a Recovery Trust Indenture, in the
event ofany conflict between the provisions of this Ordinance and such Recovery Trust Indenture (including in
the form of Recovery Bond attached thereto as an exhibit), the terms of such Recovery T rust Indenture shall be
deemed to control. The Mayor or an Authorized Officer is authorized lo enter into one or more of such
Recovery T rust Indentures from time to time on bebalfofthe City.

d) The Recovery Bonds will bear interest at fixed rates and pay interest as described below. Lach
series of Recovery Bonds shall be dated such date as shall be agreed upon by an Authorized Officer and the
purchasers of such Recovery Bonds, shall be in fully registered form, shall be in such minimum denominations
and integral multiples thereof as shall be agreed upon by
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an Authorized Officer and the purchasers of such Recovery Bonds (but no single Recovery Bond shall
represent installments of principal maturing on more than one date), and shall be numbered as determined by
the applicable Recovery Bond Registrar (as hereinafter defined).

All or any portion of the Recovery Bonds may be issued and sold from time to time as a direct purchase
to holders (the "Recovery Direct Purchase Bonds"). The Recovery Direct Purchase Bonds shall be sold as
provided in Section 3.20 hereof.

Any series ofthe Recovery Bonds may be issued on a forward-delivery basis.

e) Each series ofthe Recovery Bonds shall be dated such date as shall be agreed upon by an
Authorized Officer and the purchasers of such Recovery Bonds, shall be in fully registered form, shall be in
such minimum denominations and integral multiples thereof as shall be agreed upon by an Authorized Officer
and the purchasers of such Recovery Bonds (but no single Recovery Bond shall represent installments of
principal maturing on more than one date), and shall be numbered as determined by the applicable Recovery
Bond Registrar.

f) The principal ofthe Recovery Bonds of each series shall become due and payable on or before
the earlier of (i) January 1, 2062, or (ii) 40 years after the date of issuance of such series. Each series of
Recovery Bonds shall bear interest at a rate or rates not to exceed 15 percent per annum. Any portion ofthe
Recovery Bonds may be issued as Taxable Recovery Bonds or Tax-Exempt Recovery Bonds as determined by
an Authorized Officer to be beneficial to the City. Any series of the Recovery Bonds may be issued as either
Recovery GO Bonds or Recovery GO Notes.

g) Each Recovery Bond shall bear interest from the later of its date or the most recent interest
payment date to which interest has been paid or duly provided for, until the principal amount of such Recovery
Bond is paid, such interest (computed upon the basis ofa 360-day period of twelve 30-day months) being
payable on the dates as shall be determined by an Authorized Officer at the time ofthe sale of each series of
Recovery Bonds. Interest on each Recovery Bond shall be paid to the person in whose name such Recovery
Bond is registered at the close of business on the 15th day ofthe month next preceding the interest payment
date, by check or draft ofthe applicable Recovery Bond Registrar, or, at the option ofany registered owner of
$1,000,000 or more in aggregate principal amount of Recovery Bonds ofa scries, by wire transfer of
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immediately available funds to such bank in the continental United States of America as the registered owner of
such Recovery Bonds shall request in writing to the applicable Recovery Bond Registrar.

The principal ofthe Recovery Bonds and any redemption premium shall be payable in lawful money of
the United States of America upon presentation and surrender thereof at the designated corporate trust office
ofthe applicable Recovery Bond Registrar.

(h) Each ofthe Recovery GO Bonds shall be designated "'General Obligation Bonds
(Chicago Recovery Plan), Series " and each of the Recovery GO Notes shall be designated
"General Obligation Notes (Chicago Recovery Plan). Series ." or shall have such other
designations or descriptions as determined by an Authorized Officer to be necessary to properly identify and
differentiate the Recovery Bonds at the time ofthe sale ofthe Recovery Bonds, and with such other additions,
modifications or revisions as shall be determined to be necessary by an Authorized Officer at the time ol'the
sale of such Recovery Bonds to reflect the calendar year of

-15-

issuance ofthe Recovery Bonds, the order of sale ofthe Recovery Bonds, the specific series ofthe Recovery
Bonds, whether the Recovery Bonds are being issued as Taxable Recovery Bonds or fax-Exempt Recovery
Bonds, whether the Recovery Bonds are being issued as Recovery GO Bonds or Recovery GO Notes,
whether the Recovery Bonds are Recovery Direct Purchase Bonds, the purposes for which the Recovery
Bonds are being sold and any other authorized features ofthe Recovery Bonds determined by an Authorized
Officer as desirable to be reflected in the title ofthe Recovery Bonds being issued and sold.

Section 3.5. Execution and Authentication.

a) The seal of the City or a facsimile thereof shall be affixed to or printed on each of the
Recovery Bonds, and the Recovery Bonds shall be executed by the manual or facsimile signature ofthe
Mayor and attested by the manual or facsimile signature of the City Clerk, and in case any officer whose
signature shall appear on any Recovery Bond shall cease to be such officer before the delivery of such
Recovery Bond, such signature shall nevertheless be valid and sufficient for all purposes, the same as if such
officer had remained in office until delivery.

b) All Recovery Bonds shall have thereon a certificate of authentication substantially in the form
hereinafter set forth duly executed by the applicable Recovery Bond Registrar or Recovery Bond Trustee as
authenticating agent ofthe City and showing the date of authentication. No Recovery Bond shall be valid or
obligatory for any purpose or be entitled to any security or benefit under this Article 3 unless and until such
certificate of authentication shall have been duly executed by the applicable Recovery Bond Registrar or
Recovery Bond Trustee by manual signature, and such certificate of authentication upon any such Recovery
Bond shall be conclusive evidence that such Recovery Bond has been authenticated and delivered under this
Ordinance. The certificate of authentication on any Recovery Bond shall be deemed to have been executed
by the applicable Recovery Bond Registrar or Recovery Bond Trustee if signed by an authorized officer of
such Recovery Bond Registrar or Recovery Bond Trustee, but it shall not be necessary that the same officer
sign the certificate of authentication on all ofthe Recovery Bonds issued under this Article 3.

Section 3.6. Registration and Transfer.

a) T he City shall cause books (the "Recovery Bond Register') for the registration and for the
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transfer of each series of Recovery Bonds as provided in this Article 3 to be kept at the designated corporate
trust office of a bank or trust company designated by an Authorized Officer, as the registrar for the City in
connection with such series of Recovery Bonds (the "Recovery Bond Registrar"), which shall, with respect
to a series of Recovery Bonds issued pursuant to a Recovery T rust Indenture, be the Recovery Bond T rustee
for such series of Recovery Bonds. T he City is authorized to prepare multiple Recovery Bond blanks
executed by the Mayor and attested by the City Clerk for use in the transfer and exchange of Recovery
Bonds.

b) Upon surrender for transfer ofany Recovery Bond at the designated corporate trust -office ofthe
applicable Recovery Bond Registrar, duly endorsed by, or accompanied by a written instrument or instruments
of transfer in form satisfactory to such Recovery Bond Registrar and duly executed by the registered owner or
its attorney duly authorized in writing, the City shall execute and such Recovery Bond Registrar shall
authenticate, date and deliver in the name ofthe
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transferee or transferees one or more fully registered Recovery Bonds ofthe same series, interest rate and
maturity of authorized denominations, for a like principal amount. Any Recovery Bond or Recovery Bonds
may be exchanged at said office ofthe applicable Recovery Bond Registrar for a like aggregate principal
amount of Recovery Bonds ofthe same series, type, interest rate and maturity of other authorized
denominations. The execution by the City of any fully registered Recovery Bond shall constitute full and due
authorization of such Recovery Bond, and the applicable Recovery Bond Registrar shall thereby be authorized
to authenticate, date and deliver such Recovery Bond; provided that the aggregate principal amount of
Recovery Bonds of each series, maturity and interest rate authenticated by the applicable Recovery Bond
Registrar or Recovery Bond Trustee shall not exceed the authorized principal amount of Recovery Bonds for
such series, maturity and interest rate less previous retirements.

c) The applicable Recovery Bond Registrar shall not be required to transfer or exchange (i) any
Recovery Bond after notice calling such Recovery Bond for redemption has been mailed, or (ii) any Recovery
Bond during a period of 15 days next preceding mailing of a notice of redemption of such Recovery Bond;
provided, however, that provisions relating to the transfer or exchange of Recovery Bonds of a scries shall be
as determined by an Authorized Olfficer at the time ofthe sale of such series and may be set forth in a
notification of sale as described in Section 3.20(i) hereof or in the Recovery Trust Indenture for such series (a
"Recovery Notification of Sale").

d) The person in whose name any Recovery Bond is registered shall be deemed and regarded as
the absolute owner thereof for all purposes, and payment of the principal of, redemption premium, if any, or
interest on any Recovery Bond, as appropriate, shall be made only to or upon the order ofthe registered owner
thereof or its legal representative. All such payments shall be valid and effectual to satisfy and discharge the
liability upon such Recovery Bond to the extent ofthe sum or sums so paid.

e) No service charge shall be made for any transfer or exchange of Recovery Bonds, but the City
or the applicable Recovery Bond Registrar may require payment ofa sum sufficient to cover any tax or other
governmental charge that may be imposed in connection with any transfer or exchange of Recovery Bonds,
except that no such payment may be required in the case ofthe issuance of a Recovery Bond or Recovery
Bonds for the unredeemed portion of the Recovery Bond surrendered for redemption.

Section 3.7. Book-Entry Only System. If so determined and directed by an Authorized Officer in
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connection with the sale ofany ofthe Recovery Bonds, such Recovery Bonds may be issued in book-entry only
form. In connection with the issuance of Recovery Bonds in book-entry only form, an Authorized Officer is
authorized to execute and deliver to the book-entry depository selected by such Authorized Officer such
depository's standard form of representation letter. If any ofthe Recovery Bonds are registered in the name ofa
securities depository which uses a book-entry system, the standing ofthe beneficial owner to enforce any ofthe
covenants herein may be established through the books and records of such securities depository or a
participant therein.

Section 3.8. Replacement of Recovery Bonds. If any Recovery Bond, whether in temporary or
definitive form, is lost (whether by reason of theft or otherwise), destroyed (whether by mutilation, damage, in
whole or in part, or otherwise) or improperly cancelled, the applicable
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Recovery Bond Registrar may authenticate a new Recovery Bond of like series, date, maturity date, interest rate,
denomination and principal amount and bearing a number not contemporaneously outstanding; provided that (i) in the
case ol" any mutilated Recovery Bond, such mutilated Recovery Bond shall first be surrendered to the applicable
Recovery Bond Registrar, and (ii) in the case ofany lost Recovery Bond or Recovery Bond destroyed in whole, there shall
be first furnished to the applicable Recovery Bond Registrar evidence of such loss or destruction, together with
indemnification of the Cily and such Recovery Bond Registrar, satisfactory to such Recovery Bond Registrar. If any lost,
destroyed or improperly cancelled Recovery Bond shall have matured or is about to mature, or has been called for
redemption, instead of issuing a duplicate Recovery Bond, the applicable Recovery Bond Registrar shall pay the same
without surrender thereof if there shall be first furnished to such Recovery Bond Registrar evidence of such loss,
destruction or cancellation, together with indemnity, satisfactory to it. Upon the issuance ofany substitute Recovery Bond,
the applicable Recovery Bond Registrar may require the payment ofa sum sufficient to cover any tax or other
governmental charge that may be imposed in relation thereto.

Section 3.9. Redemption and Repurchase.

a) The Recovery Bonds may be made subject to redemption prior to maturity at the option ofthe City, in
whole or in part on any date, at such times and at such redemption prices (to be expressed as a percentage of the principal
amount of Recovery Bonds being redeemed to be redeemed) not to exceed 120 percent, plus, accrued interest to the dale
of redemption, as determined by an Authorized Officer at the time ofthe sale thereof.

b) Notwithstanding the foregoing, such 120 percent limitation on the redemption price of Recovery Bonds
shall not apply where the redemption price is based upon a formula designed to compensate the owner of the Recovery
Bonds lo be redeemed based upon prevailing market conditions on the date fixed for redemption, commonly known as a
"make-whole" redemption price (the "Recovery Make-Whole Redemption Price "). At the time of sale ofthe Recovery
Bonds, an Authorized Officer shall determine the provisions ofthe formula to be used to establish any Recovery Make-
Whole Redemption Price, which may vary depending on whether the Recovery Bonds are issued as T axable Recovery
Bonds or Tax-Exempt Recovery Bonds. An Authorized Officer shall confirm and transmit the applicable Recovery Make-
Whole Redemption Price on such dates and to such parties as shall be necessary to effectuate such redemption.

c) If fewer than all ofthe outstanding Recovery Bonds ofa series are to be optionally redeemed, the
Recovery Bonds to be called shall be called from such maturities and interest rates of such series as may be determined
by an Authorized Officer.

d) Certain of the Recovery Bonds of a series may be made subject to mandatory redemption, at par and
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accrued interest to the date fixed for redemption, as determined by an Authorized Officer at the time ofthe sale thereof

e) An Authorized Officer is authorized to sell (at a price determined by such Authorized Officer to be in the
best interests ofthe City) or waive any right the City may have to call any of the Recovery Bonds for optional redemption,
in whole or in part, and is further authorized lo expend the proceeds ofany such sales for any purpose for which the
proceeds ofthe
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Recovery Bonds are authorized to be expended and for the payment or prepayment of any City debt
obligations whether issued before or after the date of adoption of this Ordinance, all as determined by an
Authorized Officer; provided however, to the extent that interest on such Recovery Bonds is excluded from
gross income for federal income tax purposes, such expenditures shall not adversely affect such exclusion. If
determined to be necessary or appropriate, an Authorized Officer is authorized to solicit the consent of holders
of outstanding Recovery Bonds to any such sale or waiver.

(1) At the time of sale of Recovery Bonds of a series, an Authorized Officer is authorized to determine
the manner of redeeming such Recovery Bonds, either by lot in the manner hereinafter provided or pro-rata in
the manner determined by an Authorized Officer at the time of sale, if less than all ofthe Recovery Bonds of the
same series, maturity and interest rate are to be redeemed.

g) The Recovery Bonds shall be redeemed only in amounts equal to the respective minimum
authorized denominations and integral multiples thereof. In the event ofthe redemption of fewer than all the
Recovery Bonds of the same series, maturity and interest rate by lot, the aggregate principal amount thereof to
be redeemed shall be the minimum authorized denomination for such series or an integral multiple thereof, and
the applicable Recovery Bond Registrar shall assign to each Recovery Bond of such series, maturity and
interest rate, a distinctive number for each minimum authorized denomination of such Recovery Bond and shall
select by lot from the numbers so assigned as many numbers as, at such minimum authorized denomination for
each number, shall equal the principal amount of such Recovery Bonds to be redeemed. In such case, the
Recovery Bonds to be redeemed shall be those to which were assigned numbers so selected; provided that only
so much ofthe principal amount of each Recovery Bond shall be redeemed as shall equal such minimum
authorized denomination for each number assigned to it and so selected. In the event ofthe redemption of fewer
than all Recovery Bonds ofthe same series, maturity and interest rate on a pro-rata basis, if the Recovery Bonds
are held in book-entry form at the time of redemption, at the time of sale ofthe Recovery Bonds, an Authorized
Officer is authorized to direct the Recovery Bond Registrar to instruct the book-entry depository to select the
specific Recovery Bonds within such maturity and interest rate for redemption pro-rata among such Recovery
Bonds. The City shall have no responsibility or obligation to ensure that the book-entry depository properly
selects such Recovery Bonds for redemption.

h) An Authorized Officer shall, at least 45 days prior to any optional redemption date (unless a
shorter time period shall be satisfactory to the applicable Recovery Bond Registrar), notify the applicable
Recovery Bond Registrar of such redemption date and ofthe principal amount of Recovery Bonds of such
series to be redeemed.

(1) In connection with any mandatory redemption of Recovery Bonds ofa series as

authorized above, the principal amounts of Recovery Bonds of such series to be mandatorily
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redeemed in each year may be reduced through the earlier optional redemption thereof, with any
partial optional redemptions of such Recovery Bonds of such series credited against future
mandatory redemption requirements in such order of the mandatory redemption dates as an
Authorized Officer may determine. In addition, on or prior to the 60th day preceding any
mandatory redemption date of Recovery Bonds ofa series, the applicable Recovery Bond Registrar

may, and if directed by an Authorized Officer shall, purchase Recovery Bonds of such series

-19-

required to be retired on such mandatory redemption date at such prices as an Authorized Officer shall
determine. Any such Recovery Bonds so purchased shall be cancelled and the principal amount thereof shall be
credited against the payment required on such next mandatory redemption date vvith respect to such series of
Recovery Bonds.

() The applicable Recovery Bond Registrar shall promptly notify the City in writing of the Recovery
Bonds, or portions thereof, selected for redemption and, in the case of any Recovery Bond selected for partial
redemption, the principal amount and the interest rate thereof to be redeemed.

(k) Subject to the limitation on redemption price set forth above, the terms of such redemption shall be
determined by an Authorized Officer at the time of sale ofthe Recovery Bonds of each series and may be set
forth in a Recovery Notification of Sale as described in Section 3.20(i) hereof or in the Recovery Trust
Indenture for such series.

Section 3.10. Notice of Redemption.

a) Unless waived by any owner of Recovery Bonds to be redeemed, notice ofthe call for any such
redemption shall be given by the applicable Recovery Bond Registrar on behalf of the City by mailing the
redemption notice by first class mail at least 20 days and nol more than 60 days prior to the date fixed for
redemption to the registered owner of the Recovery Bond or Recovery Bonds to be redeemed at the address
shown on the applicable Bond Register or at such other address as is furnished in writing by such registered
owner lo such Recovery Bond Registrar, but the failure to mail any such notice or any defect therein as to any
Recovery Bond shall not affect the validity ofthe proceedings for the redemption ofany other Recovery Bond.
Any notice of redemption mailed as provided in this Section shall be conclusively presumed to have been given
whether or not actually received by the addressee.

b) All notices of redemption shall state:
(1) the series designation ofthe Recovery Bonds to be redeemed,

2) the redemption date,

3) the redemption price, or in the case ofa redemption of Recovery Bonds at a Recovery
Make-Whole Redemption Price, a description of the formula by which the redemption price shall be
determined,
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4) if less than all outstanding Recovery Bonds of a series are to be redeemed, the
identification (and, in the case of partial redemption, the respective principal amounts and interest rates
ofthe Recovery Bonds lo be redeemed,

5) that on the redemption date the redemption price will become due and payable upon
each such Recovery Bond or portion thereof called for redemption, and lhat interest thereon shall cease
to accrue or compound from and after said date,

6) the place where such Recovery Bonds are to be surrendered for payment of the
redemption price, which place of payment shall be the designated corporate trust office ofthe applicable
Recovery Bond Registrar, and

7) such other information as shall be deemed necessary by the applicable Recovery Bond
Registrar at the time such noiice is given to comply with law, regulation or industry standard.

c) With respect to an optional redemption of any series of Recovery Bonds, such notice may state
that said redemption is conditioned upon the receipt by the applicable Recovery Bond Registrar on or prior to
the date fixed for redemption of moneys sufficient to pay the redemption price ofthe Recovery Bonds of such
series. If such moneys are not so received, such redemption notice shall be of no force and effect, the City shall
not redeem such Recovery Bonds and the applicable Recovery Bond Registrar shall give notice, in the same
manner in which the notice of redemption was given, that such moneys were not so received and that such
Recovery Bonds will not be redeemed. Unless the notice of redemption shall be made conditional as provided
above, on or prior to any redemption date for a series of Recovery Bonds, the City shall deposit with the
applicable Recovery Bond Registrar an amount of money sufficient to pay the redemption price of all the
Recovery Bonds or portions thereof of such series which are to be redeemed on that date.

d) Notice of redemption having been given as aforesaid, the Recovery Bonds, or portions thereof,
so to be redeemed shall, on the redemption date, become due and payable at the redemption price therein
specified, and from and after such date (unless the City defaults in the payment ofthe redemption price or
unless, in the event ofa conditional notice as described above, the necessary moneys were not deposited) such
Recovery Bonds, or portions thereof, shall cease to bear, accrue or compound interest. Upon surrender of such
Recovery Bonds for redemption in accordance with said notice, such Recovery Bonds shall be paid by the
applicable Recovery Bond Registrar at the redemption price. Installments of interest due on or prior to the
redemption date shall be payable as herein provided for payment of interest. Upon surrender for any partial
redemption ofany Recovery Bond, there shall be prepared for the registered owner a new Recovery Bond or
Recovery Bonds ofthe same series, interest rate and maturity in the amount ofthe unpaid principal.

(c) If any Recovery Bond or portion thereof called for redemption shall not be so paid upon surrender
thereof for redemption, the principal shall, until paid, bear interest from the redemption date at the rate borne
by such Recovery Bond, or portion thereof, so called for redemption. All Recovery Bonds which have been
redeemed shall be cancelled and destroyed by the applicable Recovery Bond Registrar and shall not be
reissued.

(1) If any Recovery Bond is not presented for payment when the principal amount thereof becomes due,
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either at maturity or at a date fixed for redemption thereof or otherwise, and if moneys sufficient to pay such
Recovery Bond are held by the applicable Recovery Bond Registrar for the benefit oflhe registered owner of
such Recovery Bond, such Recovery Bond Registrar shall hold such moneys for the benefit ofthe registered
owner of such Recovery Bond without liability to the registered owner for interest. T he registered owner of
such Recovery Bond

-21-

thereafter shall be restricted exclusively to such funds for satisfaction ofany claims relating to such Recovery
Bond.

Section 3.11. Form of Recovery Bonds. The Recovery Bonds of each series shall be prepared in
substantially the following form with such insertions and revisions as shall be necessary to reflect the terms and
provisions of the sale of the Recovery Bonds of such series pursuant to Section 3.20 hereof; provided that if the
text ofany Recovery Bond is to be printed in its entirety on the front side of such Recovery Bond, then the text
shown or appearing on the reverse side of such Recovery Bond shall replace the second paragraph on the front
side ofthe form of the Recovery Bond shown below and the legend. "See Reverse Side for Additional
Provisions," shall be omitted.

For any series of Recovery Bonds issued as Recovery GO Notes, the words "Recovery Bond" and
"Recovery Bonds" in the following form shall be changed to "Recovery Note" or "Recovery Notes", as
applicable, and such additional revisions shall be made as necessary to reflect the specific provisions of such
Recovery GO Notes.

All Recovery Bonds may be prepared with such insertions and revisions as shall be necessary in
connection with the issuance of such Recovery Bonds as Recovery Direct Purchase Bonds or for the sale of
such Recovery Bonds to a Recovery Direct Purchaser.

[Form of Recovery Bond - Front Side]

Registered No.
United States of Amekica
State oe Illinois
City of Chicago

See Reverse Side for Additional Provisions

Interest Rate:
%
General Obligation
(Chicago Recovery Plan) Series
Maturity Date: Dated Date:
1,20 )

Registered Owner: Principal
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Amount:

The City of Chicago (the "City') hereby acknowledges itself to owe and for value received promises to pay to the
Registered Owner identified above, or registered assigns as hereinafter provided, on the Maturity Date identified above,
the Principal Amount identified above and to pay interest (computed on the basis of a 360-day year of twelve 30-day
months) on such Principal Amount from the later ofthe date of this Recovery Bond or the most recent interest payment
date
to which interest has been paid at the Interest Rate per annum set forth above on
of each year commencing 1,20 , until said Principal Amount is paid.

Principal of this Recovery Bond and redemption premium, if any. shall bepayable in lawful money ofthe United States of
America upon presentation and surrender at the designated corporate trust

office of , Chicago, Illinois, as [bond trustee,] bond registrar and

paying agent (the "Bond Registrar"). Payment ofthe installments of interest shall be made to the Registered Owner hereof
as shown on the registration books ofthe City maintained by the Bond Registrar at the close of business on the 15th day of
the month next preceding each interest payment date and shall be paid by check or draft ofthe Bond Registrar mailed to
the address of such Registered Owner as it appears on such registration books or at such other address furnished in
writing by such Registered Owner to the Bond Registrar or. at the option of any Registered Owner of $1,000,000 or more
in aggregate principal amount ofthe Recovery Bonds, by wire transfer of immediately available funds to such bank in the
continental United States of America as the Registered Owner hereof shall request in writing to the Bond Registrar.

Reference is made to the further provisions of this Recovery Bond set forth on the reverse hereof and such
further provisions shall for all purposes have the same effect as if set forth at this place.

It is certified and recited that all conditions, acts and things required by law lo exist or to be done precedent to and in the
issuance of this Recovery Bond did exist, have happened, and have

been done and performed in regular and due form and time as required by law; that the indebtedness of the
City, including the issue of Recovery Bonds of which this is one. does not exceed any limitation imposed by
law; and that provision has been made for the collection ofa direct annual tax sufficient to pay the interest
hereon as it falls due and also to pay and discharge the principal hereof at maturity.

This Recovery Bond shall not be valid or become obligatory for any purpose until the certificate of
authentication hereon shall have been signed by the Bond Registrar.

In Witness Whereof, the City of Chicago by the City Council has caused its corporate seal to be
imprinted by facsimile hereon and this Recovery Bond to be signed by the duly authorized facsimile signature
ofthe Mayor and attested by the facsimile signature ofthe City Clerk, all as ofthe Dated Date identified above.

(Facsimile Signature)

Mayor City of Chicago
Attest:
(Facsimile Signature) City Clerk
City of Chicago
[Seal]
Date of Authentication: ,
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Certificate of Authentication

This Recovery Bond is one of the Recovery Bonds described in the within-mentioned Bond

Ordinance and is one of the General Obligation (Chicago Recovery Plan), Scries
, ofthe City of Chicago.
By: (Manual Signature)
Authorized Officer

[Form of Recovery Bond - Reverse Side]

Chy of Chic ago
General Obligation
(Chicago Recovery Plan) Series

For the prompt payment of this Recovery Bond, both principal and interest, as aforesaid, as the same
become due, and for the levy of taxes sufficient for that purpose [(the "Pledged Taxes")), the full faith, credit
and resources ofthe City are irrevocably pledged], except that with
respect to the payments of principal and interest on the Recovery GO Notes due on and

, the City will not levy the Pledged Taxes].

This Recovery Bond is one ofa series of Recovery Bonds aggregating the original principal
amount of § issued pursuant to the constitutional home rule powers of the City for
the purposes of (A)(i) paying costs ofthe Recovery Purposes described in the hereinafter-defined
Bond Ordinance, (ii) capitalizing or funding such interest on the Recovery Bonds as may be
necessary, (iii) paying costs of credit enhancements, and (iv) paying expenses incidental to the
issuance of the Recovery Bonds, and (B) refinancing Recovery Line of Credit Indebtedness
relating to interim financing for Recovery Purposes, and was authorized by an Ordinance adopted

by the City Council of the City on , 20  (the "Bond Ordinance ").
The Recovery Bonds maturing on or after , , are redeemable prior to
maturity at the option ofthe City, in whole or in part on any date on or after 1,

and if less than all of the outstanding Recovery Bonds are to be redeemed, the Recovery Bonds to be called
shall be called from such maturities and interest rates as shall be determined by the City and if less than all of
the Recovery Bonds ofa single maturity and the same interest rate are to be redeemed then [by lot ] [pro-rata]
within such maturity and interest rate in the manner hereinafter provided, the Recovery Bonds to be redeemed
at the redemption prices (being expressed as a percentage ofthe principal amount) sel forth below, plus accrued
interest to the date of redemption:

Dates of Redemption Redemption Price

The Recovery Bonds maturing on , , are subject to mandatory
redemption prior to maturity on oftheyears m lo , inclusive, and the
Recovery Bonds maturing on , . are subject to mandatory redemption prior to
maturity on ofthe years lo , inclusive, in each case at par and accrued
interest to the dale fixed for redemption.

[Redemption by lot] In the event ofthe redemption ofless than all the Recovery Bonds of like maturity
and inleresl rate, the aggregate principal amount thereof to be redeemed shall be
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$ ,000 or an integral multiple thereof, and the Bond Registrar shall assign to each Recovery
Bond of such maturity and interest rate a distinctive number for each $ .000 principal amount
of such Recovery Bond and shall select by lot from the numbers so assigned as many numbers as,
at $ .000 for each number, shall equal the principal amount of such Recovery Bonds to be
redeemed. The Recoverv Bonds to be redeemed shall be the Recoverv Bonds to which were

5.

assigned numbers so selected; provided that only so much of the principal amount of each
Recovery Bond shall be redeemed as shall equal $ .000 for each number assigned to it and
so selected.

[Redemption pro-rata] In the event ofthe redemption of less than all ofthe Recovery Bonds of like
maturity and interest rate, the Recovery Bonds lo be redeemed will be selected pro-rata in the manner
determined pursuant to the Bond Ordinance.

Notice ofany such redemption shall be sent by first class mail not less than 20 days nor more than 60
days prior to the date fixed for redemption to the Registered Owner of each Recovery Bond to be redeemed at
the address shown on the registration books ofthe City maintained by the Bond Registrar or at such other
address as is furnished in writing by such Registered Owner to the Bond Registrar; provided that the failure to
mail any such notice or any defect therein as to any Recovery Bond shall not affect the validity ofthe
proceedings for the redemption ofany other Recovery Bond. When so called for redemption, this Recovery
Bond shall cease to bear interest on the specified redemption date,provided that funds for redemption are on
deposit at the place of payment at that time, and shall not be deemed to be outstanding.

This Recovery Bond is transferable by the Registered Owner hereof in person or by its attorney duly
authorized in writing at the designated corporate trust office ofthe Bond Registrar in Chicago, Illinois, but only
in the manner, subject to the limitations and upon payment ofthe charges provided in the Bond Ordinance, and
upon surrender and cancellation of this Recovery Bond. Upon such transfer, a new Recovery Bond or Recovery
Bonds of authorized denominations, ofthe same interest rate, series and maturity and for the same aggregate
principal amount will be issued to the transferee in exchange therefor. The Bond Registrar shall not be required
to transfer or exchange this Recovery Bond (A) after notice calling this Recovery Bond for redemption has
been mailed, or (B) during a period of 15 days next preceding mailing ofa notice of redemption of this
Recovery Bond.

The Recovery Bonds are issued in fully registered form in the denomination of ,000
each or authorized integral multiples thereof. This Recovery Bond may be exchanged at the designated
corporate trust office ofthe Bond Registrar for a like aggregate principal amount of Recovery Bonds ofthe same
interest rate, series and maturity ol" other authorized denominations, upon the terms set forth in the Bond
Ordinance.

The City and the Bond Registrar may deem and treat the Registered Owner hereof as the absolute owner
hereof for the purpose of receiving payment of or on account of principal hereof and interest due hereon and
redemption premium, if any, and for all other purposes and neither the City nor the Bond Registrar shall be
affected by any notice to the contrary.

(Assignment)

For Value Received, the undersigned sells, assigns and transfers unto
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(Name and Address of Assignee)

the within Recovery Bond and irrevocably constitutes and appoints

attorney to transfer the said Recovery Bond on the books kept for registration thereof with full power of
substitution in the premises.

Dated:
Signature guaranteed:

Notice: The signature to this assignment must correspond with the name of the Registered Owner as it appears
upon the face of the within Recovery Bond in every particular, without alteration or enlargement or
any change whatever.

Section 3.12. General Obligations. Each Recovery Bond shall be a direct and general obligation ofthe City for the
payment of which (as to principal, interest and redemption premium, if any. as appropriate) the City pledges its full faith
and credit. Each Recovery Bond shall be payable (as to principal, interest and redemption premium, if any. as
appropriate) from any moneys, revenues, receipts, income, assets or funds of the City legally available for .such purpose,
including but not limited to the proceeds ofthe Recovery Pledged faxes (as defined in Section 3.13 hereof), except as
provided in Section 3.13 hereof. Repayment of one or more series of Recovery Bonds may be secured by repayments of
loans funded by such Recovery Bonds, if determined by an Authorized Officer at the time of issuance of such Recovery
Bonds to be in the best interests of the City. Each Authorized Officer is authorized to make such determinations.

Section 3.13. Tax Levy.

(a) For the purpose of providing the funds required to pay as the same become due (i) the principal of and interest
and redemption premium, if any, on the Recovery Bonds, and (ii) to the extent determined by an Authorized Officer to be
necessary or desirable, periodic fees and expenses payable to parties involved in the provision of ongoing services
relating to the Recovery Bonds, such as rating agencies and entities providing financial market information to be used in
connection with the structuring and sale of the Recovery Bonds (the "Ongoing Financing Services "), there is hereby
levied upon all of the taxable property within the City, in the years for which any of said Bonds are outstanding, a direct
annual tax sufficient for that purpose, provided, however, that such levy shall not exceed $75,000,000 in any single levy
year. Such levy for a series ofthe Recovery Bonds shall be fully set forth in one or more Notifications of Sale delivered in
connection with the issuance of such series of the Recovery Bonds; provided that collections of such levy for any year in
an amount in excess of that necessary to make the payments described in clauses (i) and (ii), above (x) may be used for
any lawful public purpose designated by the City Council or (y) may be reduced and abated by an Authorized Officer if
such reduction is deemed desirable by an Authorized Officer in connection with the sale or sales oflhe Recovery Bonds,
in each case as determined from time to time by an Authorized Officer as provided in Section 3.20 hereof; further
provided, that an Authorized Officer may determine in connection with the sale of any series of Recovery GO Notes that
the Recovery Pledged Taxes shall not be levied for the payment of principal of or interest on the portion of such Recovery
GO Notes due within two years ofthe date ofthe issuance of such Notes.

m (b) The tax levy made in this Section is not subject to the "Aggregate Levy" limitation contained in the Chicago
Property Tax Limitation Ordinance contained in Chapter 3-92 of the Municipal Code (as defined in Section 9.1 hereof),
and Section 3-92-020 ofthe Municipal Code is superseded to exclude the tax levy herein from the definition of
"Aggregate Levy" contained therein.
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(c) The term "Recovery Pledged Taxes" means the taxes hereinabove levied for collection for the purpose of
providing the funds necessary to make the payments described in clauses (i) and (ii) of Section 3.13(a), and the term
"Recovery Pledged Paxes" shall also include any amounts deposited into the hereinafter-defined Bond Fund or deposited
with the Ad Valorem Tax Escrow Agent (as defined in Section 3.15 hereof) by an Authorized Officer lor the purpose of
paying principal of and interest on the Recovery Bonds and any accrued interest received and

deposited in the Bond Fund or the Ad Valorem Tax Escrow Account, if established pursuant to Section 3.15
hereof.

The City reserves the right to abate all or a portion ofthe Recovery Pledged Taxes required to be levied
in any year if and to the extent on or before March 31 ofthe next succeeding calendar year (or such earlier date
as may be required by law), the City has on hand amounts dedicated to the payments described in clause (i) of
paragraph (a) of this Section 3.13 due during the one-year period commencing on January 2 of such succeeding
calendar year. T he Cily may, but shall not be required to, cause the levy or extension in any year of taxes for
the payment ofthe costs of Ongoing Financing Services.

The City intends that, following the issuance of Recovery Bonds for Recovery Purposes under this
Article 3, the taxes levied to pay such Recovery Bonds in paragraph (a) of this Section 3.13 are expected to be
abated with other moneys, revenues, receipts, income, assets or funds of the City that are legally available for
that purpose in accordance with the preceding paragraph.

Section 3.14. Continuing Appropriation. The Cily shall appropriate or otherwise provide amounts
sufficient to pay principal of and interest on the Recovery Bonds for the years such amounts are due, and the
City covenants to take timely action as required by law to carry out the provisions of this Section, but, if for
any such year it fails to do so. this Ordinance shall constitute a continuing appropriation ordinance of such
amounts without any further action on the part of the City Council.

Section 3.15. Bond Funds. Each Authorized Officer is authorized to establish one or more special
accounts, if determined to be necessary in connection with the sale of any of the Recovery Bonds, separate and
segregated from all other funds and accounts ofthe City (each a "Bond Fund"), which shall be (i) held by an
Authorized Officer, or (ii) maintained by a Recovery Bond Trustee pursuant to a Recovery Trust Indenture, or
(ii1) maintained with a bank or trust company to be designated by an Authorized Officer (each an "Ad Valorem
Tax Escrow Account") pursuant to an escrow agreement (each an "Ad Valorem Tax Escrow Agreement"),
between the City and the applicable Escrow Agent named therein (each an "Ad Valorem Tax Escrow Agent"),
and each Authorized Officer is authorized to execute and deliver one or more Ad Valorem Tax Escrow
Agreements in connection with the sale of the Recovery Bonds in such form as the officers so executing such
agreement may deem appropriate in accordance with the provisions of this Ordinance.

Section 3.16. Direct Deposit of Taxes. In lieu of the proceeds of such taxes being deposited with the
City Treasurer ofthe City (the "City Treasurer"), each Authorized Officer is authorized to direct the County
Collectors (the "County Collectors") of The County of Cook, Illinois ("Cook County") and The County of
DuPage. Illinois ("DuPage County") to deposit the proceeds of such taxes directly into the Bond Fund held
pursuant to the applicable Recovery Trust Indenture or the applicable Ad Valorem Tax Escrow Account, if such
Recovery Trust Indenture has been executed and delivered or such Ad Valorem fax Escrow Account has been
created.
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Section 3.17. Legally Available Funds. If the Recovery Pledged T axes to be applied to the payment
ofthe Recovery Bonds are not available in time to make any payments of principal of or interest on the
Recoverv Bonds when due. then the Chief Financial Officer, or the Chief

Financial Officer's designee, are directed to make such payments from any other moneys, revenues, receipts, income,
assets or funds ofthe City that are legally available for that purpose in advance ofthe collection of such Recovery Pledged
Taxes, and when the proceeds thereof are received, such other funds shall be replenished, all lo the end that the credit
ofthe City may be preserved by the prompt payment of the principal of and interest on the Recovery Bonds as the same
become due.

Section 3.18. Filing of Bond Ordinance and Recovery Notification of Sale with County Clerks. A copy of this
Ordinance, duly certified by the City Clerk, and a copy of each Recovery Notification of Sale shall be filed in the
respective offices ofthe County Clerks of Cook County and DuPage County (the "County Clerks'), and such filing of
each Recovery Notification of Sale shall constitute the authority for and it shall be the duty ofthe County Clerks to extend
the taxes levied pursuant to Section 3.13 hereof for collection in such years as shall be indicated in each such Recovery
Notification of Sale, such taxes to be in addition to and in excess of all other taxes heretofore or hereafter authorized to be
levied by the City on its behalf.

Section 3.19. Additional Filings of Bond Ordinance. A copy of this Ordinance, duly certified by the City Clerk,
shall also be filed with each applicable Recovery Bond Trustee, each applicable Ad Valorem Tax Escrow Agent, if any,
each applicable Recovery Bond Registrar, and if the County Collectors are authorized to deposit the proceeds ofthe taxes
levied pursuant to Section 3.16 hereof directly with a Recovery Bond Trustee or an Ad Valorem Tax Escrow Agent
pursuant to Section 3.16 hereof, with such County Collectors.

Section 3.20. Bond Sales.

a) Each Authorized Officer is authorized to sell all or any portion ofthe Recovery Bonds from time to time
(1) to or at the direction of an underwriter or group of underwriters to be selected by such Authorized Officer (the
"Recovery Underwriters'), or (ii) to a Recovery Direct Purchaser (the Recovery Underwriters and Recovery Direct
Purchasers being collectively referred to herein as the "Recovery Purchasers"), with the concurrence ofthe Chairman
ofthe Finance Committee or, if unavailable or absent, the Vice Chairman ofthe Finance Committee, on such terms as such
Authorized Officer may deem to be in the best interests of the City within the limitations set forth in this Article 3.

b) The principal amount of and the interest on the Recovery Bonds sold of each series and maturity in the
aggregate (after taking into account (i) interest on the Recovery Bonds of such series to be paid from proceeds of such
series and (i1) mandatory redemptions) shall not exceed the amount levied therefor as specified in Section 3.13 hereof
The Recovery Bonds may be sold from time to time as an Authorized Officer shall determine that'the proceeds of such
sales are needed.

c) Either Authorized Officer is authorized and directed to (i) refinance any Recovery Line of Credit
Indebtedness relating to interim financing of Recovery Purposes by application of the proceeds of sale ofthe Recovery
Bonds and (ii) determine the amount of proceeds ofthe Recovery Bonds, if any. to be applied to such refinancing of
Recovery Line of Credit Indebtedness.
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(cl) T he Mayor or an Authorized Officer is authorized to execute and deliver a contract of purchase
with respect to each sale ofthe Recovery Bonds to. or at the direction of. the Recovery Purchasers, in
substantially the form previously used for similar general obligation bonds ofthe City (the "Recovery Contract
of Purchase"), with appropriate revisions to reflect the terms and provisions ofthe Recovery Bonds and such
other revisions in text as the Mayor or an Authorized Officer shall determine are necessary or desirable in
connection with the sale of the Recovery Bonds, including, if applicable, customary provisions relating to the
sale of all or a portion ofthe Recovery Bonds on a forward delivery basis if the Mayor or such Authorized
Officer finds and determines that a forward delivery of such Recovery Bonds is in the best interest of the City.
Recovery Bonds sold pursuant to a Recovery Contract of Purchase shall be sold at a price of not less than 85
percent ofthe principal amount ofthe Recovery Bonds being sold. The compensation paid to the Recovery
Purchasers in connection with any sale of Recovery Bonds, including any origination fee charged by a
Recovery Direct Purchaser, shall not exceed five percent ofthe principal amount of the Recovery Bonds being
sold. Nothing contained in this Ordinance shall limit the sale ofthe Recovery Bonds or any maturity or
maturities thereof at a price or prices in excess ofthe principal amount thereof.

e) The Recovery Bonds may be sold as Recovery Direct Purchase Bonds in a manner and
containing such terms authorized by an Authorized Officer, including pursuant to a placement agent
arrangement, to a purchaser or purchasers other than the Recovery Underwriters (collectively, the "Recovery
Direct Purchasers "), such Recovery Direct Purchasers to be selected by an Authorized Officer and such sale
being permitted at a price of not less than 85 percent ofthe principal amount of the Recovery Direct Purchase
Bonds being sold. The Mayor or an Authorized Officer is authorized to do all such things and to execute and
deliver such additional documenis, agreements and certificates as shall be necessary in connection with the sale
of Recovery Direct Purchase Bonds.

f) In connection with any sale of the Recovery Bonds, an Authorized Officer is authorized to
obtain one or more policies of bond insurance from recognized bond insurers selected by an Authorized Officer,
if such Authorized Officer determines such bond insurance to be desirable in connection with such sale ofthe
Recovery Bonds. Hither Authorized Officer may. on bebalfofthe City, make covenants with such bond insurer

that are not inconsistent with the provisions of this Article 3 and are necessary to carry out the purposes of this
Article 3.

g) Following the final sale of Recovery Bonds of all series under this Article 3, the final Recovery
Notification of Sale to the City Council described in paragraph (i) oflhis Section 3.20 shall notify the Cily
Council ofthe total of all taxes levied in each year pursuant to paragraph (a) of Section 3.13 hereof for all
Recovery Bonds issued pursuant to this Article 3.

h) T he preparation, use and distribution ol'a preliminary official statement, an official statement, a
private placement memorandum, or any other disclosure document relating to each sale and issuance ofany
series ofthe Recovery Bonds are ratified and approved. The Mayor and each Authorized Officer are each
authorized to execute and deliver an official statement or other disclosuredocument relating to each sale and
issuance of such series ofthe Recovery Bonds on behalf of the City. The preliminary official statement, official
statement, private placement memorandum, and other disclosure documents herein authorized shall contain the
terms and provisions of and security for the Recovery Bonds, the manner in which the Recovery Bonds shall
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be sold, the use of proceeds ofthe Recovery Bonds, financial information for the City, and such other
information as the Mayor or an Authorized Officer determines to be advisable under the circumstances.

- (1) In connection with the sale ofany series of Recovery Bonds, an Authorized Officer shall file in the
office ofthe Cily Clerk and. for any series of Recovery GO Bonds or series of Recovery GO Notes for which
the Recovery Pledged Taxes will be levied, the County Clerks, a Recovery Notification of Sale directed to the
City Council setting forth (i) the series designation, the aggregate principal amount and authorized
denominations of, maturity schedule and redemption provisions for such Recovery Bonds sold, (ii) the
principal amounts and interest rates on such Recovery Bonds sold, (iii) information regarding the specific
Recovery Line of Credit Indebtedness or any portion thereof to be refinanced with proceeds of Recovery
Bonds, (iv) the identity ofthe insurer or insurers issuing the bond insurance policy or policies, if any, referred to
in paragraph (t) of this Section 3.20, (v) the identity of the Recovery Bond Trustees selected for such Recovery
Bonds, (vi) the identity ofthe applicable Recovery Bond Registrar, if any, selected by an Authorized Officer for
such Recovery Bonds, (vii) the compensation paid to the Recovery Underwriters in connection with such sale,
(viii) any origination fee or other lee required by a Recovery Direct Purchaser, (ix) the amount of property taxes
levied pursuant to Section 3.13 with respect to the Recovery Bonds for each year during which the Recovery
Bonds are outstanding, (x) with respect to any Recovery GO Notes issued hereunder, the portion of such
Recovery GO Notes for which the Recovery Pledged Taxes will not be levied, (xi) with respect to any
Recovery Bonds, whether repayment of such Recovery Bonds is secured by repayments of loans made from
proceeds of'such Recovery Bonds, and (xi1) any other matter authorized by this Article 3 to be determined by an
Authorized Officer at the time ofthe sale ofthe Recovery Bonds of each series.

() In connection with any sale of the Recovery Bonds, an Authorized Officer is authorized lo execute
and deliver one or more Continuing Disclosure Undertakings, in a form approved by The Corporation Counsel
ofthe City. Upon its execution and delivery on behalf of the City as herein provided, each Continuing
Disclosure Undertaking will be binding on the City, and the officers, employees and agents ofthe City are
authorized to do all such acts and things and to execute all such documents as may be necessary to carry out
and comply with the provisions of each Continuing Disclosure Undertaking as executed. Each Authorized
Officer is further authorized to amend each Continuing Disclosure Undertaking in accordance with its
respective terms from time to time following its execution and delivery as that Authorized Officer shall deem
necessary. In addition, an Authorized Officer is authorized lo make all future filings with the Electronic
Municipal Market Access system operated by the Municipal Securities Rulemaking Board or such other
municipal securities information repository as shall be designated by the SEC. all in accordance with the
provisions of Rule 15¢2- 12(b)(5). Notwithstanding any other provision of this Article 3, the sole remedies for
any failure by the City lo comply with any Continuing Disclosure Undertaking shall be the ability ofthe
beneficial owner ofany applicable Recovery Bond to seek mandamus or specific performance by court order to
cause the City to comply with its obligations under such Continuing Disclosure Undertaking.

(k) The Recoverv Bonds shall be duly prepared and executed in the form and manner provided herein
and delivered to the purchasers in accordance with the applicable terms of sale.

(1) The Mayor, each Authorized Officer, the City Treasurer and the City Clerk are each' authorized to
execute and deliver such other documents and agreements (including such conlracts for goods, work and/or
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services, such intergovernmental agreements, such loan agreements or such grant agreements with individuals,
not-for-profit organizations, educational or cultural institutions or for-profit organizations or to assist the United
States of America, the State or other municipal corporations, units of local government, political subdivisions or
school districts in the State, including any operating division thereof, receiving proceeds of the Recovery Bonds
as an Authorized Officer shall deem necessary and appropriate) and perform such other acts prior to or
following the issuance ofthe Recovery Bonds as may be necessary or desirable in connection vvith the issuance
of the Recovery Bonds and any transactions contemplated herein related to the application ofthe proceeds ofthe
Recovery Bonds or collections or application of taxes levied for the payment ofthe Recovery Bonds or other
purposes hereunder, but subject to any limitations on or restrictions of such power or authority as herein set
forth. Any such actions heretofore taken by the Mayor, an Authorized Officer, the City Treasurer or the City
Clerk in accordance with the provisions hereof are ratified and approved. With respect to each grant or loan of
Recovery Bond proceeds or contract for goods, work and/or services paid from Recovery Bond proceeds, each
Authorized Officer is authorized to designate in writing, with the written concurrence of the Budget Director of
the City (the "Budget Director"), (i) one or more City departments or agencies to administer such grant or loan
of Recovery Bond proceeds or contract for goods, work and/or services paid from Recovery Bond proceeds,
and (i1) the head ofthe City department or agency who shall be authorized to execute a grant or loan agreement
or contract for goods, work and/or services paid from Recovery Bond proceeds and such other documents,
agreements or instruments as shall be deemed necessary or desirable by such City department or agency head.
Upon any such written designation by an Authorized Officer with respect to a grant or loan of Recovery Bond
proceeds or contracts for goods, work and/or services paid from Recovery Bond proceeds, such City
department or agency shall be authorized to administer such grant or loan of Recovery Bond proceeds or
contract for goods, work and/or services paid from Recovery Bond proceeds, and the head of such City
department or agency shall be authorized to execute a grant agreement, loan agreement or conlract for goods,
work and/or services, as applicable, and such other documents, agreements or instruments as such official shall
deem necessary or desirable. Bach loan of Recovery Bond proceeds shall bear interest at a rate or rates not
exceeding 15 percent per annum, shall have repayment terms not exceeding 40 years and shall have such other
terms and conditions as the City official executing such loan agreement shall deem to be in the best interests
ofthe City. With respect to each loan of Recovery Bond proceeds and each contract for goods, work and/or
services paid from Recovery Bond proceeds, the City official executing such loan agreement or contract, as
applicable is authorized to (i) select the borrower or the conlractor and (ii) determine such other terms and
conditions (except as otherwise provided hereinabove) in the loan agreement or the contract, as applicable, as
the City official executing such loan agreement or contract, as applicable, shall deem to be in the best interests
ofthe City, including requirements with respect to security for repayments of such loan.

Section 3.21. Application of Bond Sale Proceeds.

(a) The proceeds from the sale ofany series ofthe Recoverv Bonds shall be used as follows:

1) The sum representing the accrued interest received, if any, shall be used to pay the first interest
becoming due on the Recovery Bonds sold, and to that end, shall be deposited in the applicable Bond Fund, if
established.

2) From the sale proceeds derived from any such sale of a series of the Recovery Bonds, (i) such
sum as may be determined by an Authorized Officer to be necessary to pay not more than three years of interest
on the Recovery Bonds may be used to pay such interest, and to that end. may be deposited in the applicable
Bond Fund established for such Recovery Bonds; (ii) the sum determined by an Authorized Officer to be
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necessary to pay the costs of the Recovery Purposes shall be set aside, held and invested at the direction of an
Authorized Officer, as separate funds of the City pending such payment, and (iii) the sum determined to be
necessary by an Authorized Offer to reimburse the Corporate Fund for amounts paid therefrom to fund costs
ofthe Recovery Purposes in accordance with Section 3.27 hereof.

b) From the sale proceeds ofa series ofthe Recovery Bonds not applied as provided in paragraph (a)
of this Section 3.21, the amount deemed necessary by an Authorized Officer shall be applied to the payment
ofthe costs of issuance of such Recovery Bonds, including the premium or fee for bond insurance, if any, and
any unexpended portion ofthe sale proceeds shall be either (i) deposited into the Bond Fund for such series
ofthe Recovery Bonds or (ii) with respect to any Recovery Bonds issued to pay the costs of Recovery Purposes,
be paid to the City and deposited by the City into such funds or accounts as necessary to effectuate the
Recovery Purposes for which such Recovery Bonds were issued.

c) The costs ofthe Recovery Purposes may be paid directly by the City or may be financed by the
making of grants, contracts or loans for the implementation of the Recovery Purposes as described in Section
3.20(1) hereof.

d) Notwithstanding any provision ofthe Municipal Code, investments acquired with proceeds ofthe
Recovery Bonds or investment income thereon may include but are not limited to agreements entered into
between the City and providers of securities under which agreements such providers agree to purchase from or
sell to the City specified securities on specific dates at predetermined prices, all as established at the time of
execution ofany such agreement and as set forth in such agreement, and guaranteed investment contracts,
forward purchase agreements and other similar investment vehicles. Such guaranteed investment contracts,
forward purchase agreements and other similar investment vehicles may, to the exlent permitted by operative
authorizing documents and by applicable law, be assigned or transferred from one bond transaction to another
or apply to the proceeds of more than one bond transaction on a commingled or non-commingled basis, as
determined by an Authorized Officer. The Mayor or an Authorized Officer is authorized to enter into any
amendments to or restatements of existing documents or to execute new documents, to consent to actions being
taken by others or to obtain the consent of other parties, as may be necessary or desirable in this respect.
Investment income derived from Recovery Bond proceeds may be (w) expended for the same purposes for
which Recovery Bond proceeds may be expended, (x) used for the payment or prepayment of City debt
obligations, (y) deposited in the Corporate Fund or (z) rebated to the United States of America as provided in
Section 3.22 hereof, all as determined by an Authorized Officer or the Budget Director. Any commingled
investment income from guaranteed investment contracts, forward purchase agreements and other similar

investment vehicles shall be apportioned among bond transactions as determined by an Authorized Officer or as
otherwise required by operative authorizing documents and applicable law.

Section 3.22. Tax Covenants. The City covenants that it will take no action in the investment of the proceeds of
Tax-Exempt Recovery Bonds which would result in making the interest payable on any of such Tax-Exempt Recovery
Bonds subject to federal income taxes by reason of such Tax-Exempt Recovery Bonds being classified as "arbitrage
bonds" within the meaning of Section 148 ofthe Code. The City further covenants that it will act with respect to the
proceeds of Tax-Exempt Recovery Bonds, the earnings on the proceeds of such T ax-Exempt Recovery Bonds and any
other moneys on deposit in any fund or account maintained in respect of such Tax-Exempt Recovery Bonds, including, if
necessary, a rebate of such earnings to the United States of America, in a manner which would cause the interest on such
Tax-Exempt Recovery Bonds to continue to be exempt from federal income taxation under Seciion 103(a) ofthe Code.
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Each Authorized Officer is authorized to execute such certifications, tax returns, covenants and agreements as shall be
necessary, in the opinion of nationally recognized bond counsel, or in the best interest ofthe City, as determined by an
Authorized Officer, to evidence the City's compliance with the covenants conlained in this Section.

Section 3.23. Proxies. The Mayor and each Authorized Officer may each designate another to act as their
respective proxy and, as applicable, to affix their respective signatures to the Recovery Bonds whether in temporary or
definitive form, and any other instrument, certificate or document required to be signed by the Mayor or an Authorized
Officer pursuant to this Article 3 and any instrument, certificate or document required thereby and by any Recovery Trust
Indenture. In such case, each shall send to the City Council written notice of the person so designated by each, such
notice stating the name of the person so selected and identifying the instruments, certificates and documents which such
person shall be authorized to sign as proxy for the Mayor and each Authorized Officer, respectively. A written signature
ofthe Mayor or of an Authorized Officer, respectively, executed by the person so designated underneath, shall be attached
to each notice. Each notice, with the signatures attached, shall be recorded in the Journal for such date and filed in the
office of the City Clerk. When the signature of the Mayor is placed on an instrument, certificate or document at the
direction ofthe Mayor in the specified manner, the same, in all respects, shall be as binding on the City as if signed by the
Mayor in person. When the signature of an Authorized Officer is so affixed to an instrument, certificate or document at
the direction of such Authorized Officer, the same, in all respects, shall be as binding on the City as if signed by such
Authorized Officer in person.

Section 3.24. Recovery Bond Registrar Agreements. If requested by a Recovery Bond Registrar, the Mayor, each
Authorized Officer and the City Clerk are each authorized to execute the standard form of agreement between the City
and such Recovery Bond Registrar with respect lo the obligations and duties thereof.

Section 3.25. Defeasance and Provision for Payment.

(a) If payment or provision for payment is made, to or for the registered owners of all or a portion ofthe
Recovery Bonds, and the principal of and interest due and to become due on any Recovery Bond at the times and in the
manner stipulated therein, and there is paid or caused to be paid to the applicable Recoverv Bond Registrar or Recovery
Bond T rustee, the applicable
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Ad Valorem Tax Escrow Agent as provided in Section 3.15 hereof, or such bank or trust company as shall be
designated by an Authorized Officer (such bank or trust company hereinafter referred to as a "Recovery
Defeasance Escrow Agent "), all sums of money due and to become due according to the provisions of this
Article 3. then these presents and the estate and rights granted by this Article 3 shall cease, terminate and be
void as to those Recovery Bonds or portions thereof except for purposes of registration, transfer and exchange
of Recovery Bonds and any such payment from such moneys or obligations. Any Recovery Bond shall be
deemed to be paid within the meaning of this Section when payment of the principal of any such Recovery
Bond, plus interest thereon to the due date thereof (whether such due date be by reason of maturity or upon
redemption as provided in this Article 3 or otherwise), either (a) shall have been made or caused to have been
made in accordance with the terms thereof, or (b) shall have been provided for by irrevocably depositing with
the applicable Recovery Bond Registrar or Recovery Bond Trustee, the applicable Ad Valorem Tax Escrow
Agent as provided in Section 3.15 hereof, or a Recovery Defeasance Escrow Agent, in trust and exclusively for
such payment, (1) moneys sufficient to make such payment, or (2)(A) direct obligations ofthe United States of
America; (B) obligations of agencies ofthe United States of America, the timely payment of principal of and
interest on which are guaranteed by the United States of America; (C) obligations ofthe following agencies:
Federal Home Loan Mortgage Corp. (FHLMC) debt obligations, Farm Credit System (formerly: Federal Land
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Banks, Federal Intermediate Credit Banks, and Banks for Cooperatives) debt obligations, Federal Home Loan
Banks (FHL Banks) debt obligations, Fannie Mae debt obligations, Financing Corp. (F1CO) debt obligations,
Resolution Funding Corp. (REFCORP) debt obligations, and U.S. Agency for International Development (U.S.
A.LLD.) Guaranteed notes; (D) pre-refunded municipal obligations defined as follows: any bonds or other
obligations ofany state ofthe United States of America or of any agency, instrumentality or local governmental
unit ofany such state, excluding the City, which are not callable at the option of the obligor prior to maturity or
as to which irrevocable instructions have been given by the obligor to call on the date specified in the notice; or
(E) instruments evidencing an ownership interest in. obligations described in the preceding clauses (A), (B) and
(C), or (3) a combination of the investments described in clauses (1) and (2) above, such amounts so deposited
being available or maturing as to principal and interest in such amounts and at such times, without
consideration of any reinvestment thereof, as will insure the availability of sufficient moneys to make such
payment (all as confirmed by a nationally recognized firm of independent public accountants). At such times as
a Recovery Bond shall be deemed to be paid hereunder, as aforesaid, it shall no longer be secured by or entitled
to the benefits of this Article 3, except for the purposes of registration, transfer and exchange of Recovery
Bonds and any such payment from such moneys or obligations. I he defeasance of Recovery Bonds under this
Article 3 shall also be subject to any additional terms and conditions in the applicable Recovery Trust
Indenture, if any.

(b) No such deposit under this Section shall be made or accepted hereunder and no use made of any
such deposit unless, in the case of Tax-Exempt Recovery Bonds, the applicable Recovery Bond Registrar or
Recoverv Bond Trustee, the applicable Ad Valorem Tax Escrow Agent, or the applicable Recovery Defeasance
Escrow Agent, as the case may be, shall have received an opinion of nationally recognized bond counsel to the
effect that such deposit and use would not cause any of such Tax-Exempt Recovery Bonds to be treated as
"arbitrage bonds" within the meaning of Section 148 ofthe Code or any successor provision thereto.

(c) Nothing in this Article 3 shall prohibit a defeasance deposit of escrow securities as provided in this
Section from being subject to a subsequent sale of such escrow securities and reinvestment of all or a portion
ofthe proceeds of that sale in escrow securities which, together with money to remain so held in trust, shall be
sufficient to provide for payment of principal, redemption premium, if any, and interest on any ofthe defeased
Recovery Bonds, as appropriate. Amounts held by the applicable Recovery Bond Registrar or Recovery Bond
Trustee, the applicable Ad Valorem Tax Escrow Agent, or any Recovery Defeasance Escrow Agent, in excess
ofthe amounts needed so to provide for payment ofthe defeased Recovery Bonds, may be subject to withdrawal
by the City. The Mayor or an Authorized Officer is authorized to execute and deliver from time to time one or
more agreements (and amendments thereto) with counterparties selected by an Authorized Officer, with respect
to the investment and use of such excess amounts held by the applicable Recovery Bond Registrar or Recovery
Bond Trustee, the applicable Ad Valorem Tax Escrow Agent, or a Recovery Defeasance Escrow Agent.

Section 3.26. Negotiation of Recovery Direct Purchase Bond Terms. With respect to the Recovery
Direct Purchase Bonds, an Authorized Officer is authorized to negotiate the terms and provisions of such
Recovery Direct Purchase Bonds in addition to or as an alternative to the terms and provisions ofthe Recovery
Trust Indenture securing the applicable series of Recovery Bonds. In addition, an Authorized Officer is hereby
authorized to provide such certifications on behalf of the City as may be required by a Recovery Direct
Purchaser.

Section 3.27. Appropriation of Funds. Notwithstanding any ordinance to the contrary, funds in the City's
Corporate Fund may be used for the purpose of paying the costs ofthe Recovery Purposes. The City shall
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reimburse the Corporate Fund for any amounts so used to pay the costs ofthe Recovery Purposes from the
proceeds of the Recovery Bonds upon the issuance thereof.

Section 3.28 Public Approval. The Mayor is hereby authorized and directed to cause the publication of
notices for and the holding of any public hearings, as and to the extent required under Section 147(f) of the
Code in connection with the proposed issuance of any series of Recovery Bonds to be issued and subject to
Section 147(f) ofthe Code. The City Council hereby directs that no such series of Recovery Bonds shall be
issued unless and until the requirements of said Section 147(f), if applicable, including particularly the approval
requirement following such public hearing, have been fully satisfied and that no contract, agreement or
commitment to issue any such series of Recovery Bonds shall be executed or undertaken prior to satisfaction of
the requirements of said Section 147(1), if applicable, unless the performance of said contract, agreement or
commitment is expressly conditioned upon the prior satisfaction of such requirements. The Mayor is hereby
authorized, following the holding of such public hearing, to provide the public approval ofany such series of
Recovery Bonds for purposes of Section 147(f) ofthe Code.

Section 3.29 Volume Cap. The Recovery Bonds, as applicable, are obligations taken into account under
Section 146 ofthe Code in the allocation ofthe City's volume cap.

AUTHORIZATION FOR AMENDMENT TO ORIGINAL WATER REVENUE BOND ORDINANCE

Section 4.1. Defined Terms in this Article. Capitalized terms used in this Article 4 and not otherwise
defined herein or in the preambles hereto shall have the meanings given to such terms in the Original Water
Revenue Bond Ordinance.

Section 4.2. Amendment to Section 1.02(k) of Part A of the Original Water Revenue Bond Ordinance.
Section 1.02(k) of Part A ofthe Original Water Revenue Bond Ordinance is hereby amended and restated in its
entirety to read as follows:

(k) The City proposes to issue and sell the Series 2018-1 Second Lien Bonds for one or more of
the purposes described in subsection (h) above in the manner authorized in this Ordinance in an
aggregate principal amount not to exceed $700,000,000 plus an amount equal to the amount of any
original issue discount used in marketing the Series 2018-1 Second Lien Bonds, as determined by the
Chief Financial Officer in accordance with the terms of this Ordinance. The limit on the authorized
amount of Series 2018-1 Second Lien Bonds under this Ordinance shall be exclusive ofany premium
received upon the issuance ofthe Series 2018-1 Second Lien Bonds.

Section 4.3. Amendment to Section 2.01 of Part B of the Original Water Revenue Bond Ordinance.
Section 2.01 of Part B of the Original Water Revenue Bond Ordinance is hereby amended and restated in its
entirety to read as follows:

The City is authorized to borrow money for the purposes specified in Section 2.02 of this Part B
and in evidence of its obligation to repay the borrowing is authorized to issue at one or more times the
Series 2018-1 Second Lien Bonds in one or more separate series (provided that the total principal
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amount ofany Series 2018-1 Second Lien Bonds shall not exceed $700,000,000, plus an amount equal
to the amount of any original issue discount (not to exceed 15 percent ofthe aggregate principal amount
of such series of Series 2018-1 Second Lien Bonds) used in the marketing of such Series 2018-1 Second
Lien Bonds). The Series 2018-1 Second Lien Bonds shall be issued pursuant to the Second Lien Bonds
Master Indenture, the Twelfth Supplemental Indenture and one or more additional Supplemental
Indentures, if any. The Series 2018-1 Second Lien Bonds shall be designated "Second Lien Water
Revenue Project and Refunding Bonds, Series 2018-1" or "'Second I Ten Water Revenue Project and
Refunding Bonds, Series 2018-1 (Taxable)" provided that (a) if the Bonds are issued after calendar year
2018. their designation shall reflect the year of issuance; (b) if the Chief Financial Officer determines
that a different designation that clearly indicates the year in which the Bonds are issued will assist in the
sale ofthe Bonds, such designation is permitted; or (c) if such Bonds shall be issued to pay Project Costs
and not to refund Second Lien Bonds, or to refund Second Lien Bonds and not to pay Project Costs, the
designation of such Bonds shall be adjusted accordingly; and in each case, the resulting designation
shall be rellected in the Second Lien Bond Determination Certificate. If the Series 2018-1 Second Lien
Bonds are issued in more than one series, each series shall be appropriately designated to indicate the
order of its issuance. The Series 2018-1 Second Lien Bonds shall be limited obligations ofthe City
having a claim for payment of principal, redemption premium and interest solely from amounts in the
Series 2018-1 Second Lien

-38-

Bonds Subaccount of the Second Lien Bonds Account, the sources pledged under the Second Lien Bonds Master
Indenture and the Twelfth Supplemental Indenture and from amounts on deposit in the Construction Account:
2018-1 Second Lien Bonds, and, together with any Outstanding and Second Lien Parity Bonds, from Second
Lien Bond Revenues. The Series 2018-1 Second Lien Bonds shall not constitute an indebtedness ofthe City
within the meaning of any constitutional or statutory provisions or limitation as to indebtedness and shall have no
claim to be paid from taxes ofthe City. Each Series 2018-1 Second Lien Bond shall contain a statement to that
effect. A lien on and security interest in Second Lien Bond Revenues is granted to the Registered Owners of the
Second Lien Bonds Outstanding from time to time, and a lien on amounts in the Construction Account: 2018-1
Second Lien Bonds is granted to the Owners ofthe Series 2018-1 Second Lien Bonds Outstanding from time to
time, subject to amounts in those Accounts being deposited, credited and expended as provided in this Ordinance.

Section 4.4. Amendment to Section 2.03(c) of Part B of the Original Water Revenue Bond Ordinance. Section
2.03(c) of Part B ofthe Original Water Revenue Bond Ordinance is hereby amended and restated to read as follows:

(c) The Series 2018-1 Second Lien Bonds shall mature not later than November 1, 2062, and shall bear
interest from their date, or from the most recent date to which interest has been paid or duly provided for, until
the City's obligation with respect to the payment ofthe principal amount of such Series 2018-1 Second Lien
Bonds shall be discharged, payable as provided in the Twelfth Supplemental Indenture and each other
Supplemental Indenture at a rate or rates not in excess of 10 percent per year computed on the basis of a 360-day
year consisting of twelve 30-day months. Each series of Series 2018-1 Second Lien Bonds may be subject to
mandatory and optional redemption and demand purchase or mandatory purchase provisions prior to maturity,
upon the terms and conditions set forth in the Twelfth Supplemental Indenture and each other Supplemental
Indenture. Each series of Series 2018-1 Second Lien Bonds may have a Debt Service Reserve Requirement
which can be fulfilled by a deposit of money into a Debt Service Reserve Account or the purchase of a Qualified
Reserve Account Credit Instrument, as authorized by the Twelfth Supplemental Indenture or another
Supplemental Indenture.
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Section 4.5. Amendment to Section 2.04(a) of Part B of the Original Water Revenue Bond Ordinance.
Section 2.04(a) of Part B ofthe Original Water Revenue Bond Ordinance is hereby amended and restated to read
as follows

(a) The Chief Financial Officer is authorized to execute on behalf of the City, with the concurrence ol'the
Chairman ofthe Committee on Finance ofthe City Council (or. in the event of the absence or unavailability ol'the
Chairman for any reason, with the concurrence ofthe Vice Chairman ofthe Committee on Finance), a Second Lien Bond
Purchase Agreement for the sale by the City to the Second Lien Bond Initial Purchasers ofthe Series 2018-1 Second Lien
Bonds ol'a series pursuant to a negotiated sale on such terms as the Chief Financial Officer may deem to be in the best
interests of the City as provided in this Ordinance. Such terms include, without limitation, (i) the aggregate principal
amount ofthe Series 2018-1 Second Lien Bonds of such series, (ii) the amount ofany original issue discount, (iii) the
principal amount ofthe Series 2018-1 Second Lien Bonds of such series maiuriim in each vear. (iv) whether anv ofthe
Series 2018-1
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Second Lien Bonds are being issued and sold as Taxable Bonds, (v) the issuance of the Series 2018-1 Second
Lien Bonds of such series as serial bonds, non-callable term bonds, term bonds subject to mandatory sinking
fund redemption or any combination of serial bonds, non-callable term bonds, or term bonds subject to
mandatory sinking fund redemption, (vi) whether any Series 2018-1 Second Lien Bonds will be issued as
Capital Appreciation Series 2018-1 Second Lien Bonds, (vii) whether any Capital Appreciation Series 2018-1
Second Lien Bonds will also bear current interest, (viii) the numbering of the Series 2018-1 Second Lien
Bonds, (ix) the interest rate or rates or interest rate determination methods for the Series 2018-1 Second Lien
Bonds of such series, (x) the method by which and rate at which the Compound Accreted Value of Capital
Appreciation Series 2018-1 Second Lien Bonds shall be established, (xi) whether the Debt Service Reserve
Requirement for the Series 2018-1 Second Lien Bonds of such series (if such requirement is required to be met
upon initial issuance of such Series 2018-1 Second Lien Bonds) will be met by a Qualified Reserve Account
Credit Instrument or by cash from proceeds ofthe Series 2018-1 Second Lien Bonds and (xii) the first interest
payment and compounding dates, the purposes for which the Series 2018-1 Second Lien Bonds of such series
are being issued pursuant to the authorization granted in Section 2.02 of this Part B, and the prices and other
terms upon which the Series 2018-1 Second Lien Bonds are subject to redemption, all as provided in and
subject to the authorizations and limitations expressed in this Article IL including the limitations set forth in
Section 2.03(c) of this Part B. The purchase price shall not be less than 85 percent ofthe principal amount ofthe
Series 2018-1 Second Lien Bonds of a series plus accrued interest on the Series 2018-1 Second Lien Bonds of
such series from their date to the date of their delivery, plus accrued interest on such Series 2018-1 Second Lien
Bonds from their date to the date of their delivery, less any original issue discount (subject to the limitations in
Section 2.01 of this Part B) and the compensation paid to the Second Lien Bond Initial Purchasers in
connection with any sale of such series of Series 2018-1 Second Lien Bonds shall not exceed five percent oflhe
principal amount of such series of Series 2018-1 Second Lien Bonds being sold. Nothing contained in this
Ordinance shall limit the sale ofthe Series 2018-1 Second Lien Bonds or any maturity or maturities thereof at a
price or prices in excess of the principal amount thereof. The Second Lien Bond Purchase Agreement shall be
in substantially the form previously used for similar financings of the City with appropriate revisions to reflect
the terms and provisions ofthe Series 2018-1 Second Lien Bonds of each series and such other revisions in text
as the Chief Financial Officer shall determine are desirable or necessary in connection with the sale ofthe Series
2018-1 Second Lien Bonds of such series. T he Chief Financial Officer shall determine the principal amount of
the Series 2018-1 Second Lien Bonds of such series necessary to be issued for the purposes for which they are
to be issued within the maximum amount specified in this Ordinance. The Chief Financial Officer may in the
related Second Lien Bond Determination Certificate provide for such changes to the terms ofthe Series 2018-1
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Second Lien Bonds of such series, the form ofthe Series 2018-1 Second Lien Bonds of such series and the
various bond covenants from those provided in this Ordinance and the Second Lien Bonds Master Indenture as
he or she shall determine but which shall result in the Series 2018-1 Second Lien Bonds of such series having
substantially the terms and being in substantially the form provided in the Second Lien Bonds Master Indenture
and the Twelfth Supplemental Indenture. Nothing in this Section 2.04 shall limit or restrict the ability of the
City to sell the Series 2018-1 Second Lien Bonds by one or more private placements. The refunding of
Refunded Bonds by Refunding Bonds may be effectuated by a tender offer for Refunded Bonds or by an
exchange of Refunded Bonds for Refunding Bonds.
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Section 4.6. Amendments to Twelfth Supplemental Indenture. All references in the form of Twelfth
Supplemental Indenture attached to the Original Water Revenue Bond Ordinance as Exhibit A to
"$500,000,000" or "November 1. 2058" are deemed-to read "$700,000,000" and "November 1, 2062."

respectively.

Section 4.7. Original Water Revenue Bond Ordinance Remains in Full Force and Effect, as Amended.
Except as amended by this Article 4, the Original Water Revenue Bond Ordinance shall remain in full force
and effect.

ARTICLE 5 - AUTHORIZATION FOR AMENDMENT TO 2018 WASTEWATER
REVENUE BOND ORDINANCE

Section 5.1. Defined Terms in this Article. Capitalized terms used in this Article 5 and not otherwise
defined herein or in the preambles hereto shall have the meanings given to such terms in the 2018 Wastewater
Revenue Bond Ordinance.

Section 5.2. Increase in Authorized 2018 Obligations. The amount of 2018 Obligations authorized by
the 2018 Wastewater Revenue Bond Ordinance is increased with respect to the 2018 Bonds to not to exceed
$500,000,000 and with respect to the 2018 Subordinate Lien Obligations, to not to exceed $300,000,000.

Section 5.3. Amendment to Section 1.2(d) of the 2018 Wastewater Revenue Bond Ordinance. Section
1.2(d) of the 2018 Wastewater Revenue Bond Ordinance is amended by inserting the underlined text as
follows:

(d) The City has determined to authorize the issuance of its Second Lien Wastewater Transmission

Revenue Bonds, Project and Refunding Series 2018 (the "2018 Bonds"), subject to the authorization limits
specified in this Ordinance, for one or more ofthe purposes of (i) paying Project Costs, (i1) refunding in

advance of maturity such portion ofthe Outstanding Bonds as shall be determined by the Authorized Officer
("Refunding Purposes"), (iii) funding capitalized interest on the 2018 Bonds, (iv) paying Costs oflssuancc ofthe

2018 Bonds, (v) making a deposit in the Debt Service Reserve Account established by the 2018 Bonds
Indenture, and (vi) providing for any discount on the 2018 Bonds. The refunding effectuated by the issuance of
2018 Bonds for Refunding Purposes may be accomplished through a tender offer for any of the Outstanding
Bonds or through an exchange of 2018 Bonds for any ofthe Outstanding Bonds.

Section 5.4. Amendment to Section 3.3(d) of the 2018 Wastewater Revenue Bond Ordinance. Section
3.3(d) ofthe 2018 Wastewater Revenue Bond Ordinance is amended and restated to read in full as follows:
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(cl) T he 2018 Bonds shall mature not later than January 1. 2062. and shall bear interest until the City's
obligation with respeci lo the payment ofthe principal amount thereol'shall be discharged, payable as provided
in the 2018 Bonds Indenture at a rate or rates not in excess of 10 percent per annum. Each series of 2018 Bonds
may be subject to mandatory and optional redemption prior to maturity and may be subject to demand purchase
or mandatory purchase provisions, upon the lerms and conditions set forth in the 2018 Bonds Indenture. At the
time of sale ofa series ofthe 2018 Bonds, the Authorized Officer is authorized to determine the manner

41-

of redeeming such 2018 Bonds, either pro rata and/or by lot. if less than all of such 2018 Bonds of a single
maturity and the same interest rate are to be redeemed.

Section 5.5. Amendment to Section 3.5(a) of the 2018 Wastewater Revenue Bond Ordinance. Section
3.5(a) of the 2018 Wastewater Revenue Bond Ordinance is amended by inserting the underlined text as
follows:

(a) The Authorized Officer is authorized to execute on behalf of the City, with the concurrence of the
Chairman ofthe Committee on Finance ofthe City Council (or, in the event of the absence or unavailability of
the Chairman for any reason, with the concurrence of the Vice Chairman ofthe Committee on Finance), one or
more Bond Purchase Agreements for the sale by the City ofthe 2018 Bonds to the Initial Purchasers selected by
the Authorized Officer pursuant to a negotiated sale on such terms as the Authorized Officer may deem to be in
the best interests of the City, as provided in this Ordinance. Such terms include, without limitation, the
aggregate principal amount of the 2018 Bonds of such series, the amount ofany original issue discount, the
maturity or maturities ofthe 2018 Bonds of such series, the issuance of such 2018 Bonds as serial bonds or as
term bonds subject to mandatory sinking fund redemption or as any combination of serial bonds and term
bonds, the numbering of such 2018 Bonds, the interest rate or rates or interest rate determination method or
methods for such 2018 Bonds, whether any refunding of Outstanding Bonds by the issuance ofthe 2018 Bonds
is being accomplished by a tender offer for Outstanding Bonds or an exchange of 2018 Bonds for Outstanding
Bonds, and the redemption terms applicable to such 2018 Bonds, all as provided in and subject to the
limitations expressed in this Article III. The purchase price ofthe 2018 Bonds of a series shall not be less than
85 percent ofthe original principal amount of such 2018 Bonds plus any accrued interest on such 2018 Bonds
from their date to the date of their delivery and less any original issue discount on the 2018 Bonds. Each Bond
Purchase Agreement shall be in substantially the form previously used for similar financings ofthe City with
appropriate revisions to reflect the terms and provisions of the 2018 Bonds and such other revisions in text as
the Authorized Officer shall determine are desirable or necessary in connection with the sale ofthe 2018 Bonds.
The Authorized Officer may in the applicable Determination Certificate make such changes to the terms ofthe
2018 Bonds of each series from those provided in this Ordinance as he or she shall determine but that shall
result in the 2018 Bonds having substantially the terms and being in substantially the form provided by this
Ordinance. The compensation paid to the Initial Purchasers in connection with any sale of 2018 Bonds shall not
exceed five percent ofthe principal amount ofthe 2018 Bonds being sold. Nothing contained in this Ordinance
shall limit the sale ofthe 2018 Bonds or any maturity or maturities thereof at a price or prices in excess ofthe
principal amount thereof.

Section 5.6. Amendment to Section 3.5(e) of the 2018 Wastewater Revenue Bond Ordinance. Section
3.5(e) ofthe 2018 Wastewater Revenue Bond Ordinance is amended by-inserting the underlined text as
follows:
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(e) Subsequent to each such sale, the Authorized Officer shall file in the Office ofthe Clerk, directed to
the City Council (i) a Determination Certificate setting forth, or referring to the 2018 Bonds Indenture filed
pursuant to clause (iv), below, to evidence (A) the designation and the terms of sale of the 2018 Bonds of a
series. (B) the interest rate or rates or interest rate determination method or methods for such 2018 Bonds, (C)
the identities ofthe 2018 Bonds Trustee and the Initial Purchasers, (D) the specific amounts and maturities ol"
the Outstanding

Bonds to be refunded with proceeds ofthe 2018 Bonds of such series (the "Refunded Bonds"). (E) the date or
dates on and price or prices at which the Refunded Bonds are to be redeemed or paid through a tender offer or
exchanged for 2018 Bonds. (F) the amount ofany original issue discount. (G) any arrangements made for
municipal bond insurance or Debt Service Reserve Account Credit Instrument, including any covenants made
by the City with respect thereto, and (H) the determinations made pursuant to Section 3.4 of this Ordinance
with respect to the purpose or purposes specified in Section 3.2 of this Ordinance for which the 2018 Bonds are
being issued, the amount or amounts being borrowed for each such purpose, (i) an executed copy of the Bond
Purchase Agreement reflecting concurrence ofthe Chairman ofthe Committee on Finance ofthe City Council
(or, in the event ofthe absence or unavailability ofthe Chairman for any reason, the concurrence ofthe Vice
Chairman ofthe Committee on Finance) in the determinations made by the Authorized Officer as to the terms of
sale of the 2018 Bonds of such series; (iii) the final Official Statement ofthe City or other disclosure document
as provided in Section 3.5(c) above with respect to such 2018 Bonds; and (iv) the 2018 Bonds Indenture
authorizing such series in the form to be executed and delivered by the City.

Section 5.7. 2018 Wastewater Revenue Bond Ordinance Remains in Full Force and Effect, as Amended.
Except to the extent specifically amended by Section 5.2 hereof, the 2018 Wastewater Revenue Bond
Ordinance remains in full force and effect.

ARTICLE 6 - AUTHORIZATION FOR ISSUANCE OF O'HARE AIRPORT
ADDITIONAL BONDS

PART A
AUTHORIZATION, FINDINGS AND DETERMINATIONS AND
APPROVAL OF DOCUMENTS

Section 6.A.1. Authorization. This Article 6 authorizes the issuance of the O'Hare Airport Additional
Bonds as follows: (i) this Part A authorizes the issuance ofthe O'Hare Airport Additional Bonds in an aggregate
principal amount not to exceed $1,000,000,000, (ii) Part B hereof authorizes the issuance, from time to time, of
all or a portion of the O'Hare Airport Additional Bonds as O'Hare Airport Additional Senior Lien Bonds, in one
or more series, in such principal amounts and with such terms and provisions as set forth therein and in the
O'Hare Airport Senior Lien Master Indenture, and the related O'Hare Airport Supplemental Indentures therein
approved; (iii) Part C hereof authorizes the issuance, from time to time, of all or a portion ofthe O'Hare Airport
Additional Bonds as O'Hare Airport Additional PFC Bonds, in one or more series, in such principal amounts
and with such terms and provisions as set forth therein and in the O'Hare Airport PFC Master Indenture and the
related O'Hare Airport Supplemental Indentures therein approved; and (iv) Part D hereof sets forth provisions
applicable to both the O'Hare Airport Additional Senior Lien Bonds and the O'Hare Airport Additional PFC
Bonds and authorizes City officials to execute and deliver agreements relating to the matters authorized by this
Article 6.

Section 6.A.2. Findings and Determinations. This City Council hereby finds and determines as follows:
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(a) that the issuance ofthe O'Hare Airport Additional Senior Lien Bonds and the refunding ofthe
Outstanding O'Hare Airport Obligations and any other bonds, notes or other

obligations issued by the City to finance or refinance any OTlare Airport Project will result in debt service savings or
provide other benefits to O'Hare Airport;

b) that the issuance ofthe O'Hare Airport Additional PFC Bonds and the refunding of the O'Hare Airport
Outstanding PFC Bonds and any other bonds, notes or other obligations issued by the City to finance or refinance any
OTlare Airport Project will result in debt service savings or provide other benefits to O'Hare Airport;

c) that the O'Hare Airport Projects to be financed by the City with the proceeds ofthe O'Hare Airport
Additional Senior Lien Bonds are necessary and essential to the efficient operation of O'Hare Airport;

d) that the O'Hare Airport Projects to be financed by the City with the proceeds ofthe O'Hare Airport
Additional PFC Bonds are necessary and essential to the efficient operation of O'Hare Airport;

e) that the City's ability to issue the O'Hare Airport Additional Bonds from time to time without further
action by this City Council, in various principal amounts and with various interest rates, maturities, redemption
provisions and other terms will enhance the City's opportunities to obtain financing for O'Hare Airport;

f) that from time to time it is desirable to refund (i) outstanding O'Hare Airport revenue bonds and notes
ofthe City (including bonds and notes payable from passenger facility charges or special facility revenues) and other
payment obligations related thereto (the "O'Hare Airport Outstanding Obligations") and (ii) future issues of O'Hare
Airport revenue bonds and notes of the City (including bonds and notes payable from passenger facility charges or
special facility revenues) as may be outstanding from time to time, and other payment obligations related thereto (the
"O'Hare Airport Future Outstanding Obligations"): and

g) that the delegations of authority that are contained in this Article 6, including the authority to make the
specific determinations described in clause (e) above, are necessary and desirable because this City Council cannot itself
as advantageously, expeditiously or conveniently exercise such authority and make such specific determinations. Thus,
authority is granted to the Mayor or the Authorized Officer to determine to sell one or more series ofthe O'Hare Airport
Additional Bonds, at one or more times, as and to the extent such officers determine that such sale or sales is desirable
and in the best financial interest ofthe City and O'Hare Airport.

Section 6.A.3. Forms of Documents. There have been presented lo this City Council forms ofthe following
documents:

a) Sixty-Ninlh Supplemental Indenture Securing Chicago O'Hare International Airport General Airport
Senior Lien Revenue Bonds (attached hereto as Exhibit 6-A): and

b) Ninth Supplemental Indenture Securing Chicago O'Hare International Airport Passenger Facility
Charge Revenue Bonds (attached hereto as Exhibit 6-B):

Section 6.A.4. Debt Issuance. $1,000,000,000 aggregate principal amount of O'Hare Airport Additional Bonds
are hereby authorized to be issued pursuant to this Article 6 for the
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purposes specified in Part B of this Article 6 vvith respect to the O'Hare Airport Additional Senior Lien Bonds
and Part C of this Article 6 with respect to the O'Hare Airport Additional PFC Bonds.

PART B
AUTHORITY AND DEFINITIONS

Section 6.B.1. Authority for Part B of Article 6. This Part B of this Article 6 is authorized pursuant to the
O'Hare Airport Senior Lien Master Indenture.

Section 6.B.2. Definitions, (a) Except as provided in this Section, all capitalized terms used in this Part
B and in Part D of this Article 6 and not defined in said Part B or Part D, in the preambles to this Ordinance or
in Section 1.2 of this Ordinance shall have the same meanings, respectively, as such terms are given in the
O'Hare Airport Senior Lien Master Indenture.

(b) As used in this Part B and in Part D of this Article 6, unless the context shall otherwise require, the
following words and terms shall have the following respective meanings:

"Sixty-Ninth Supplemental Indenture" means the Sixty-Ninth Supplemental Indenture Securing
Chicago O'Hare International Airport General Airport Senior Lien Revenue Bonds from the City to the O'Hare
Airport Senior Lien Trustee relating to the initial series of O'Hare Airport Additional Senior Lien Bonds.

"O'Hare Airport Additional Bonds" means the O'Hare Airport Additional Bonds authorized by Section
6.A.4 hereof.

"O 'Hare Airport Additional PFC Bonds" means the O'Flare Airport Additional PFC Bonds authorized
by Section 6.C.3 hereof.

"O 'Hare Airport Additional Senior Lien Bonds" means the Additional Senior Lien Bonds authorized by
Section 6.B.3 hereof.

"O'Hare Airport Senior Lien Master Indenture" means the Master Indenture of Trust Securing Chicago
O'Hare International Airport General Airport Revenue Senior Lien Obligations, dated as of June 1, 2018 from
the City to the O'Hare Airport Senior Lien Trustee, as the same from time to time may be amended or
supplemented by O'Hare Airport Supplemental Indentures executed and delivered in accordance with the
provisions thereof.

"OTlIare Airport Senior Lien Trustee" means U.S. Bank National Association, and its successor in trust,
as trustee under the O'l Iare Airport Senior Lien Master Indenture and as trustee underany O'Hare Airport
Supplemental Indenture.

"O'Hare Airport Supplemental Indenture" means a supplemental indenture authorizing a series of
O'Hare Airport Additional Senior Lien Bonds, substantially in the form ofthe Sixty-Ninth Supplemental
Indenture.
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Section 6.B.3. Authorization of Additional Senior Lien Bonds.

a) All or a portion of the $1,000,000,000 aggregate principal amount of OTIare Airport Additional Bonds
authorized by Section 6.A.4 hereof may be issued as OTlare Airport Additional Senior Lien Bonds pursuant to the O'Hare
Airport Senior Lien Master Indenture and one or more O'Hare Airport Supplemental Indentures and for the purposes
specified in Section 6.B.4 hereof. The O'Hare Airport Additional Senior Lien Bonds may be issued bearing interest at a
fixed interest rate or rates as more fully set forth in the related O'Hare Airport Supplemental Indenture. Any O'Hare
Airport Additional Senior Lien Bonds may be issued as current interest bonds, as capital appreciation bonds or as capital
appreciation bonds that convert to current interest bonds at a future date after their issuance.

b) The O'Hare Airport Additional Senior Lien Bonds, shall mature not later than January 1, 2063. and shall
bear interest from their date, or from the most recent date to which interest has been paid or duly provided for, until the
City's obligation with respect to the payment of the principal amount thereof shall be discharged, payable as provided in
the related O'Hare Airport Supplemental Indenture at a rate or rates not in excess of 10 percent per annum. Each series of
O'Hare Airport Additional Senior Lien Bonds may be subject to mandatory and optional redemption (including
mandatory redemption pursuant to the application of Sinking Fund Payments) upon the terms and conditions set forth in
the O'Hare Airport Senior Lien Master Indenture and the related O'Hare Airport Supplemental Indenture. The redemption
price may be based upon a formula designed to compensate the Owners ofthe O'Hare Airport Additional Senior Lien
Bonds to be redeemed based upon prevailing market conditions on the date fixed for redemption, commonly known as a
"make-whole" redemption price (the "O'Hare Airport Make-Whole Redemption Price"). At the time of sale of the O'Hare
Airport Additional Senior Lien Bonds, an Authorized Officer shall determine the provisions of the formula to be used to
establish any O'Hare Airport Make-Whole Redemption Price, which may vary depending on whether the O'Hare Airport
Additional Senior Lien Bonds are issued on a taxable or tax-exempt basis. An Authorized Officer shall confirm and
transmit the applicable O'Hare Airport Make-Whole Redemption Price on such dates and to such parties as shall be
necessary to effectuate such redemption.

c) The OTlare Airport Additional Senior Lien Bonds shall be entitled "Chicago O'Hare International Airport
General Airport Senior Lien Revenue Bonds" or "Chicago O'Hare International Airport General Airport Senior Lien
Revenue Refunding Bonds." as appropriate. The O'Hare Airport Additional Senior Lien Bonds may be issued in one or
more separate series, appropriately designated to indicate the year and order of their issuance.

d) Each O'Hare Airport Additional Senior Lien Bond shall be issued in fully registered form and in the
denominations set forth in the related O'Hare Airport Supplemental Indenture; and shall be dated and numbered and
further designated and identified as provided in the O'Hare Airport Senior Lien Master Indenture and the related O'Hare
Airport Supplemental Indenture.

e) Principal of and premium, if any, on the O'Hare Airport Additional Senior Lien Bonds shall be payable at
the principal corporate trust office ofthe O'Hare Airport Senior Lien Trustee or any Paying Agent as provided in the
O'Hare Airport Senior Lien Master Indenture and
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related OTlare Airport Supplemental Indenture. Payment of interest on the OTlare Airport Additional Senior
Lien Bonds shall be made to the registered owner thereof and shall be paid by check or draft ofthe OTlare
Airport Senior Lien Trustee mailed to the registered owner at the address of such registered owner as it appears
on the registration books of the City kept by the OTlare Airport Senior Lien Trustee or at such other address as
is furnished to the OTlare Airport Senior Lien Trustee in writing by such registered owner, or by wire transfer
as further provided in the O'Hare Airport Senior Lien Master Indenture and related O'Hare Airport
Supplemental Indenture.

(f) Subject to the limitations set forth in Section 6.A.4 hereof and in this Section, authority is hereby
delegated to either the Mayor or the Authorized Officer to determine the aggregate principal amount of OTlare
Airport Additional Senior Lien Bonds to be issued, the date thereof, the maturities thereof, any provisions for
optional redemption thereof, the schedule of Sinking Fund Payments, if any, to be applied to the mandatory
redemption thereof (which mandatory redemption shall be at a Redemption Price equal to the principal amount
of each O'Hare Airport Additional Senior Lien Bond to be redeemed, without premium, plus accrued interest),
the rate or rates of interest payable thereon or method for determining such rate or rates and the first interest
payment date thereof. Any optional redemption shall be at Redemption Prices that may include a redemption
premium for each O'Hare Airport Additional Senior Lien Bond to be redeemed expressed as a percentage, not
exceeding 10 percent ofthe principal amount (or in the case of capital appreciation bonds, the accreted value as
ofthe redemption date) ofthe OTlare Airport Additional Senior Lien Bond to be redeemed, or at an OTlare
Airport Make-Whole Redemption Price.

Section 6.B.4 Purposes. Pursuant to Section 203 of the O'Hare Airport Senior Lien Master Indenture,
the O'Hare Airport Additional Senior Lien Bonds are to be issued for the following purposes, as determined by
the Authorized Officer at the time ofthe sale ofthe O'Hare Airport Additional Senior Lien Bonds:

a) the payment, or the reimbursement for the payment, of all or a portion ofthe costs of acquiring,
constructing and equipping any Airport Project or Projects (as defined in the OTlare Airport Senior Lien
Master Indenture);

b) the refunding of any Outstanding O'Hare Airport Obligations (including commercial paper notes
and credit agreement notes);

c) the funding ofany Fund, Account or Dedicated Sub-Fund including, but not limited to. the
funding of deposits, deposit of moneys in the Common Debt Service Reserve Sub-Fund, a program fee
account, a debt service reserve account, a capitalized interest account and such other accounts and subaccounts
(including capitalized interest accounts for any scries of Senior Lien Obligations) as may be provided for in the
O'Hare Airport Senior Lien Master Indenture and the OTlare Airport Supplemental Indenture relating to such
scries; and

(d)  the payment ofthe Costs oflssuance ofthe O'Hare Airport Additional Senior Lien
Bonds.
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The proceeds of each series of O'Hare Airport Additional Senior Lien Bonds shall be applied for the
purposes set forth above in the manner and in the amounts specified in a Certificate of an Authorized Officer
(as defined in the O'Hare Airport Senior Lien Master Indenture) delivered in connection with the issuance of
such series pursuant to the O'Hare Airport Senior Lien Master Indenture and the related O'Hare Airport
Supplemental Indenture.

Section 6.B.5. Pledge of Revenues and Other Available Moneys. The O'Hare Airport Additional Senior
Lien Bonds, together with interest thereon, shall be limited obligations ofthe City secured by a pledge ofthe
Revenues and by any Other Available Moneys pledged under the O'Hare Airport Senior Lien Master Indenture
and the related O'Hare Airport Supplemental Indenture, including, but not limited to, passenger facility charge
revenues to be withdrawn from the PFC Capital Fund ofthe City, and shall be valid claims of the registered
owners thereof only against the funds and assets and other money held by the O'Flare Airport Senior Lien
Trustee with respect thereto and against such Revenues and Other Available Moneys. The O'Hare Airport
Additional Senior Lien Bonds and the obligation to pay interest thereon do not now and shall never constitute
an indebtedness or a loan of credit oflhe City, or a charge against its general credit or taxing powers, within the
meaning of any constitutional or statutory limitation of the State of Illinois. In connection with the issuance
ofany series of O'Hare Airport Additional Senior Lien Bonds secured by a pledge of or otherwise payable from
Other Available Moneys, the City shall determine in the related O'Hare Airport Supplemental Indenture or by a
Certificate of an Authorized Officer filed with the O'Hare Airport Senior Lien Trustee, all of the terms and
conditions of such pledge, including the annual payment amount, the lien status thereof and the duration of
such pledge.

Section 6.B.6. Approval of Senior Lien Master Indenture. The form of the O'Hare Airport Senior Lien
Master Indenture as executed and delivered on behalf of the City is hereby approved in all respects. The O'Hare
Airport Senior Lien Master Indenture constitutes an amendment and restatement of the Master Indenture of
Trust Securing Chicago OTlare International Airport General Airport Revenue Senior Lien Obligations dated
as of September 1, 2012. The Mayor or the Authorized Officer is hereby authorized to execute and deliver such
amendatory O'Hare Airport Supplemental Indentures providing for amendments and restatements of existing
Supplemental Indentures as may be required or helpful to conform such existing Supplemental Indentures to
the terms and conditions ofthe O'Hare Airport Senior Lien Master Indenture. The City Clerk is hereby
authorized to attest any such amendatory Supplemental Indentures and to affix thereto the corporate seal ofthe
City or a facsimile thereof.

Section 6.B.7. Approval of Supplemental Indentures.

a) T he form of Sixty-Ninth Supplemental Indenture presented to this meeting is hereby approved
in all respects. The Mayor or the Authorized Officer is hereby authorized, with respect to each series of O'Hare
Airport Additional Senior Lien Bonds, to execute and deliver an O'Flare Airport Supplemental Indenture in
substantially the form ofthe Sixty-Ninth Supplemental Indenture for and on bebalfofthe City, and the City
Clerk is hereby authorized lo attest the same and to affix thereto the corporate seal ofthe City or a facsimile
thereof.

b) Lach such OTlare Airport Supplemental Indenture shall be substantially in the form of the Sixty
-Ninth Supplemental Indenture, presented lo this meeting and may contain such

changes or revisions as shall be approved by the Mayor or the Authorized Officer, which changes or revisions may
include, without limit, such changes as may be necessary or desirable, as determined by the Mayor or the Authorized
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Officer.

(c) The execution and delivery of an OTlare Airport Supplemental Indenture shall constitute conclusive evidence
of this City Council's approval ofthe form of such OTlare Airport Supplemental Indenture as executed and delivered.

Section 6.B.8. Debt Service Reserve Funds. The Authorized Officer is hereby authorized to take any or all ofthe
following actions with respect to debt service reserve funds, provided that such action or actions shall not constitute a
violation of any covenant made in the OTIare Airport Senior Lien Master Indenture, or in any supplemental indenture: (a)
apply O'Hare Airport Additional Senior Lien Bond proceeds to the funding of any prior debt service reserve fund, (b)
transfer moneys among debt service reserve funds, (c) deposit, other moneys ofthe City to any debt service reserve fund,
and (d) apply for O'Hare Airport purposes moneys released from debt service reserve funds upon the redemption or
defeasance of bonds. As used in the Section, the term "debt service reserve funds" includes the Common Debt Service
Reserve Sub-Fund.

Section 6.B.9. Credit Instruments. The Authorized Officer is hereby authorized to arrange for the provision of one
or more Credit Instruments as security for all or a portion ofthe O'Hare Airport Additional Senior Lien Bonds if the
Authorized Officer determines that it would be in the best financial interest ofthe City in the operation of O'Hare Airport.

Section 6.B.10. Approval of Amendment. By the purchase of the O'Hare Airport Additional Senior Lien Bonds,
purchasers of such O'Hare Airport Additional Senior Lien Bonds agree, for themselves and any successor Owners, to the
provisions ofany one or more O'Hare Airport Senior Lien Master Indenture amendments executed and delivered pursuant
to the authorization set forth in Part B, Section 2.5( g) of that certain bond ordinance which was adopted by the City
Council on November 18, 2009 (and published in the Journal for such date at pages 73563 through 73841, inclusive),
relating to bond financing for OT Iare Airport, including, but not limited to, the amendment ofthe O'Hare Airport Senior
Lien Master Indenture contained in the Thirty-Seventh Supplemental Indenture.

PART C ADDITIONAL PFC BONDS

Section 6.C.1 Authority for Part C. This Part C is authorized pursuant to the OTlare Airport PFC Master
Indenture.

Section 6.C.2. Definitions.

a) Except as provided in this Section, all capitalized terms used in this Part C and in Part D of this Article 6
and not defined in this Part C. in the preambles to this Ordinance or in Section 1.2 of this Ordinance shall have the same
meanings, respectively, as such defined terms are given in the OTlare Airport PFC Master Indenture.

b) As used in this Part C and in Part D of this Article 6, unless the context shall otherwise require, the
following words and lerms shall have the following respective meanings:
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"Ninth Supplemented Indenture" means the Ninth Supplemental Indenture Securing Chicago O'Hare
International Airport Passenger Facility Charge Revenue Bonds, from the City to the PFC Trustee relating to
the initial series of OT Iare Airport Additional PFC Bonds.

"O'Hare Airport Additional Bonds" means the Additional Bonds authorized by Section 6.A.4 hereof

"O'Hare Airport Additional PFC Bonds" means the Additional PFC Bonds authorized by Section 6.C.3
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hereof.

"O 'Hare Airport Additional Senior Lien Bonds" means the Additional Senior Lien Bonds authorized by
Section 6.B.3 hereof.

"O'Hare Airport PFC Master Indenture" means the Master Indenture of Trust Securing Chicago O'Hare
International Airport Passenger Facility Charge Obligations, from the City to the PFC Trustee dated as of
January 1, 2008, as the same may be amended and supplemented.

"O'Hare Airport PFC Supplemental Indenture" means a supplemental indenture authorizing a scries of
O'Hare Airport Additional PFC Bonds, substantially in the form of the Ninth Supplemental Indenture.

"O'Hare Airport PFC Trustee" means The Bank of New York Mellon Trust Company, N.A. (as successor
to BNY Midwest Trust Company), and its successor in trust, as trustee under the PFC Master Indenture.

Section 6.C.3. Authorization of Additional PFC Bonds.

a) All or a portion ofthe $1,000,000,000 aggregate principal amount ofthe O'Hare Airport
Additional Bonds authorized by Section 6.A.4 hereof may be issued as O'Hare Airport Additional PFC Bonds
pursuant to the O'Hare Airport PFC Master Indenture and one or more OTlare Airport PFC Supplemental
Indentures and for the purposes specified in Section 6.C.4 hereof. The OTlare Airport Additional PFC Bonds
may be issued bearing interest at a fixed interest rate or rates as more fully set forth in the related OTTare
Airport PFC Supplemental Indenture. Any OTTare Airport Additional PFC Bonds may be issued as current
interest bonds, as capital appreciation bonds or as capital appreciation bonds that convert to current interest
bonds at a future date after their issuance.

b) The O'Hare Airport Additional PFC Bonds shall mature not later than January 1, 2063, and shall
bear interest from their date, or from the most recent date to which interest has been paid or duly provided for.
until the City's obligation with respect to the payment of the principal amount thereof shall be discharged,
payable as provided in the related OTTare Airport PFC Supplemental Indenture at a rate or rates not in excess
ofthe lesser of 10 percent per annum. Each series of OTTare Airport PFC Additional Bonds may be subject to
mandatory and optional redemption (including mandatory redemption pursuant to the application of Sinking
Fund Payments), upon the terms and conditions sel forth in the O'Hare Airport PFC Master Indenture and the
related OT lare Airport PFC Supplemental Indenture. The redemption price may be based upon a formula
designed to compensate the Owners ofthe OTTare Airport Additional PFC Bonds to be redeemed based upon
prevailing market conditions on the date fixed for redemption.

commonly known as a "make-whole" redemption price (the "O'Hare PFC Make-Whole Redemption Price"). At
the time of sale of the O'Hare Airport Additional PFC Bonds, an Authorized Oflicer shall determine the
provisions ofthe formula to be used to establish any OTlare PFC Make-Whole Redemption Price, which may
vary depending on whether the OTlare Airport Additional PFC Bonds are issued on a taxable or tax-exempt
basis. An Authorized Officer shall confirm and transmit the applicable O'Hare PFC Make-Whole Redemption
Price on such dates and to such parties as shall be necessary to effectuate such redemption.

c¢) The O'Hare Airport Additional PFC Bonds shall be entitled "Chicago O'Hare International
Airport Passenger Facility Charge Revenue Bonds" or "Chicago O'Hare International Airport Passenger
Facility Charge Revenue Refunding Bonds" and may be issued in one or more separate series, appropriately
designated to indicate the year and order of their issuance. Each O'Hare Airport Additional PFC Bond shall be
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issued in fully registered form and in the denominations set forth in the related O'Hare Airport PFC
Supplemental Indenture; and shall be dated and numbered and further designated and identified as provided in
the OTTare Airport PFC Master Indenture and the related O'Hare Airport PFC Supplemental Indenture.

d) Principal of and premium, if any, on the O'Hare Airport Additional PFC Bonds shall be payable
at the principal corporate trust office ofthe O'Hare Airport PFC Trustee or any Paying Agent as provided in the
O'Hare Airport PFC Master Indenture and related O'Hare Airport PFC Supplemental Indenture. Payment of
interest on the OTTare Airport Additional PFC Bonds shall be made to the registered owner thereof and shall
be paid by check or draft ofthe OTTare Airport PFC Trustee mailed to the registered owner at his or her address
as it appears on the registration books ofthe City kept by the O'Hare Airport PFC Trustee or at such other
address as is furnished to the OTlare Airport PFC Trustee in writing by such registered owner, or by wire
transfer as further provided in the OTTare Airport PFC Master Indenture and related O'Hare Airport PFC
Supplemental Indenture.

e) Subject to the limitations set forth in Section 6. A.4 hereof and in this Section 6.C.3. authority is
hereby delegated to cither the Mayor or the Authorized Officer to determine the aggregate principal amount of
O'Hare Airport Additional PFC Bonds to be issued, the date thereof, the maturities thereof, any provisions for
optional redemption thereof, the schedule of Sinking Fund Payments, if any, to be applied to the mandatory
redemption thereof (which mandatory redemption shall be at a Redemption Price equal to the principal amount
of each O'Hare Airport Additional PFC Bond to be redeemed, without premium, plus accrued interest), the rate
or rates of interest payable thereon and the first interest payment date thereof. Any optional redemption shall be
at Redemption Prices that may include a redemption premium for each OTlare Airport Additional PFC Bond to
be redeemed expressed as a percentage, not exceeding 10 percent, ofthe principal amount (or in the case of
capital appreciation bonds, the accreted value as of the redemption date) ofthe OTlare Airport Additional PFC
Bond to be redeemed at an OTTare PFC Make-Whole Redemption Price.

Section 6.C.4. Purposes. Pursuant to Section 203 ofthe OTTare Airport PFC Master Indenture, the OTTare
Airport Additional PFC Bonds are to be issued for the following purposes.

as determined by the Authorized Officer at the time ofthe sale ofthe OTlare Airport Additional PFC Bonds:

a) the payment, or the reimbursement for the payment, of all or a portion ofthe Costs of any
Airport Project or Projects (as defined in the O'Hare Airport PFC Master Indenture), including capitalized
interest;

b) the refunding ofany O'Hare Airport Outstanding PFC Bonds and any commercial paper notes or
credit agreement notes issued by the City to finance or refinance any O'Hare Airport Project;

c) the funding of deposits into funds and accounts as may be provided for in the O'Hare Airport
PFC Master Indenture and the O'Hare Airport PFC Supplemental Indenture relating to such series; and

d) the payment ofthe Costs of Issuance ofthe O'Hare Airport Additional PFC Bonds.

The proceeds of each series of OTlare Airport Additional PFC Bonds shall be applied for the purposes
set forth above in the manner and in the amounts specified in a Certificate of an Authorized Officer (as defined
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in the O'Hare Airport PFC Master Indenture) delivered in connection with the issuance of such series pursuant
to the O'Hare Airport PFC Master Indenture and the related O'Hare Airport PFC Supplemental Indenture.

Section 6.C.5. Pledge of PFC Revenues. The O'Hare Airport Additional PFC Bonds, together with
interest thereon, shall be limited obligations of the City secured by a pledge ofthe PFC Revenues pledged under
the O'Hare Airport PFC Master Indenture and the related OTlare Airport PFC Supplemental Indenture, and
shall be valid claims ofthe registered owners thereof only against the funds and assets and other money held by
the O'Hare Airport PFC Trustee with respect thereto and against such PFC Revenues. The OTTare Airport
Additional PFC Bonds and the obligation to pay interest thereon do not now and shall never constitute an
indebtedness or a loan of credit ofthe City, or a charge against its general credit or taxing powers, within the
meaning of any constitutional or statutory limitation ofthe State.

Section 6.C.6. Approval of OTIare Airport PFC Supplemental Indentures.

a) The form of Ninth Supplemental Indenture presented to this meeting is hereby approved in all
respects. The Mayor or the Authorized Officer is hereby authorized, with respect to each series of OTlare
Airport Additional PFC Bonds, lo execute and deliver an OTTare Airport PFC Supplemental Indenture in
substantially the form ofthe Ninth Supplemental Indenture for and on behalf of the City, and the City Clerk is
hereby authorized to attest the same and lo affix thereto the corporate seal ofthe City or a facsimile thereof.

b) Each such OTTare Airport PFC Supplemental Indenture shall be substantially in the form ofthe
Ninth Supplemental Indenture, presented to this meeting and may contain such changes or revisions as shall be
approved by the Mayor or the Authorized Officer, such changes or revisions may include, without limit, such
changes as may be necessary or desirable, as determined by the Mayor or the Authorized Officer.
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(c) The execution and delivery ol'an O'Hare Airport PFC Supplemental Indenture shall constitute
conclusive evidence of this City Council's approval ofthe form of such O'Hare Airport PFC Supplemental
Indenture as executed and delivered.

Section 6.C.7. Debt Service Reserve Funds. The Authorized Officer is hereby authorized to take any or
all ofthe following actions with respect to debt service reserve funds, provided that such action or actions shall
not constitute a violation ofany covenant made in the OTTare Airport PFC Master Indenture, including, in each
case, any supplemental indenture: (a) apply O'Hare Airport Additional PFC Bond proceeds to the funding of
any prior debt service reserve fund, (b) transfer moneys among debt service reserve funds, (c) deposit other
moneys ofthe City to any debt service reserve fund, and (d) apply for O'Flare Airport purposes moneys released
from debt service reserve funds upon the redemption or defeasance of bonds.

Section 6.C.8. Qualified Reserve Account Credit Instruments. The Authorized Officer is hereby
authorized to arrange for the provision of one or more Qualified Reserve Account Credit Instruments as
security for all or a portion ofthe OTTare Airport Additional PFC Bonds if the Authorized Officer determines
that it would be in the best financial interest of the City in the operation of OTTare Airport.

Section 6.C.9. Approval of Amendment. By the purchase of the OTTare Airport Additional PFC Bonds,
purchasers of such O'Hare Airport Additional PFC Bonds agree, for themselves and any successor Owners, to
the provisions ofany one or more O'Hare Airport PFC Master Indenture amendments executed and delivered
pursuant to the authorization set forth in Part C, Section 2.5(e) of that certain bond ordinance which was
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adopted by the City Council on November 18, 2009 (and which was published in the Journal for such date at
pages 73563 through 73841, inclusive), relating to bond financing at the Airport, including, but not limited to,
the amendment ofthe O'Hare Airport PFC Master Indenture contained in the Sixth Supplemental Indenture.

PART D
BOND SALE AND RELATED MATTERS Section 6.D.1.

Application and Definitions.

(a) The provisions of this Part D are applicable to O'Flare Airport Additional Bonds issued pursuant to
Part B and Part C of this Article 6 and shall be applied in conjunction therewith. Terms defined in Parts A, B
and C of this Article 6 shall have the same meanings when used in this Part D of Article 6.

Section 6.D.2. Sale of Additional Bonds.

(a) Subject to the limitations contained in this Article 6, authority is hereby delegated to the Mayor or
the Authorized Officer to sell the O'Flare Airport Additional Bonds in one or more series from time to time to
one or more underwriters selected by the Authorized Officer pursuant to one or more Contracts of Purchase
with respeci to the OTTare Airport Additional Bonds between the City and such underwriters; provided that the
aggregate purchase price of each series oflhe OTTare Airport Additional Bonds shall not be less than 85 percent
ofthe principal amount thereof to be issued (less any original issue discount which may be used in the
marketing thereof) plus
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accrued interest thereon from their date to the date of delivery thereof and payment thereof. In addition, one or
more ofthe O'Hare Airport Additional Bonds may be issued as bonds the interest on which will be includable in
the gross income ofthe owners thereof for federal income tax purposes under the Code, if determined by the
Authorized Officer to be beneficial to the City in the operation of OTTare Airport.

b) The Mayor or the Authorized Officer, with the concurrence ofthe Chairman ofthe Finance
Committee, is hereby authorized and directed to execute and deliver one or more Contracts of Purchase relating
to the OTTare Airport Additional Bonds in substantially the form of the Contracts of Purchase used in
connection with the previous sales of airport revenue bonds and passenger facility charge revenue bonds by the
City, together with such changes thereto and modifications thereof as shall be approved by the Mayor or the
Authorized Officer, as the case may be, subject to the limitations contained in this Article 6, the execution and
delivery thereof to constitute conclusive evidence of this City Council's approval of such changes and
modifications.

c) To evidence the exercise ofthe authority delegated to the Mayor or the Authorized Officer by
this Article 6, the Mayor or the Authorized Officer, as the case may be, is hereby directed to execute and file
with the City Clerk in connection with the sale of OTIare Airport Additional Bonds a certificate setting forth
the determinations made pursuant to the authority granted herein, which certificate shall constitute conclusive
evidence of the proper exercise by them of such authority. Contemporaneously with the filing of such
certificate, the Mayor or the Authorized Officer shall also file with the City Clerk one copy of each Official
Statement and executed Contract of Purchase in connection with the O'Hare Airport Additional Bonds. Each
filing shall be made as soon as practicable subsequent to the execution ofthe Contract of Purchase. The City
Clerk shall direct copies of such filings to the City Council.
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d) The Authorized Officer is hereby authorized to cause to be prepared the form or forms of
Preliminary Official Statement describing the O'Hare Airport Additional Bonds. Each Preliminary Official
Statement (or applicable parts thereof) shall be in substantially the form of the Official Statements used in
connection with previous sales of airport revenue bonds and passenger facility charge revenue bonds by the
City, together with such changes thereto and modifications thereof as shall be approved by the Authorized
Officer. The distribution of each Preliminary Official Statement to prospective purchasers and the use thereof
by the underwriters in connection with the offering ofthe OTTare Airport Additional Bonds are hereby
authorized and approved. The Mayor or the Authorized Officer is hereby authorized to permit the distribution
of a final Official Statement, in substantially the form of each Preliminary Official Statement, with such
changes, omissions, insertions and revisions thereto and completions thereof as the Mayor or the Authorized
Officer shall deem advisable, and the Mayor or the Authorized Officer is authorized to execute and deliver each
such final Official Statement to the underwriters in the name and on behalf ofthe City, the execution of such
final official statement to constitute conclusive evidence of this City Council's approval of such changes and
completions.

e) If determined by the Authorized Officer to be in the best financial interest ofthe City in the
operation of O'Hare Airport, the Authorized Officer is authorized to procure one or more municipal bond
insurance policies covering all or one or more portions ofthe OTTare Airport Additional Bonds.

(f) The Authorized Officer is hereby authorized to execute and deliver a Continuing Disclosure
Undertaking evidencing the City's agreement to comply with the requirements of Rule 15¢2-12 in a form
approved by the Corporation Counsel. Upon its execution and delivery on behalf ofthe City as herein provided,
the Continuing Disclosure Undertaking will be binding on the City, and the officers, employees and agents
ofthe City are hereby authorized to do all such acts and things and to execute all such documents as may be
necessary to carry out and comply with the provisions of the Continuing Disclosure Undertaking as executed.
The Authorized Officer is hereby further authorized to amend the Continuing Disclosure Undertaking in
accordance with its terms from time to time following its execution and delivery as said Authorized Officer
shall deem necessary. Notwithstanding any other provision of this Article 6, the sole remedies for any failure by
the City to comply with the Continuing Disclosure Undertaking shall be the ability ofthe beneficial owner
ofany O'Hare Airport Additional Bond to seek mandamus or specific performance by court order to cause the
City to comply with its obligations under the Continuing Disclosure Undertaking.

Section 6.D.3. Execution and Delivery of O' Hare Airport Additional Bonds. Pursuant to the O'Hare
Airport Senior Lien Master Indenture or the O'Hare Airport PFC Master Indenture, as applicable, the Mayor
shall execute the O'Hare Airport Additional Bonds on behalf of the City, by manual or facsimile signature, and
the corporate seal of the City or a facsimile thereof shall be affixed, imprinted, engraved or otherwise
reproduced on the O'Hare Airport Additional Bonds and they shall be attested by the manual or facsimile
signature ofthe City Clerk. The O'Hare Airport Additional Bonds shall, upon such execution on behalf ofthe
City, be delivered to the O'Hare Airport Senior Lien Trustee or the OTTare Airport PFC Trustee, as applicable,
for authentication and thereupon shall be authenticated by the O'Hare Aiiport Senior Lien Trustee or the
OTTare Airport PFC Trustee, as applicable, and shall be delivered pursuant to written order ofthe City
authorizing and directing the delivery of the O'Hare Airport Additional Bonds to or upon the order ofthe
underwriters pursuant to the applicable Contract of Purchase.

Section 6.D.4. Redemption, Purchase, Tender and Exchange. The Mayor or the Authorized Officer is
authorized to direct that the OTTare Airport Outstanding PFC Bonds or Outstanding O'Hare Airport Obligations
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to be redeemed be called for redemption prior to maturity (or purchased in lieu of redemption), to select the
particular maturity or maturities ofthe O'Hare Airport Outstanding PFC Bonds or Outstanding OTTare Airport
Obligations to be redeemed and to select the redemption date or dates or purchase date or dates for the O'Hare
Airport Outstanding PFC Bonds or Outstanding OTTare Airport Obligations to be redeemed or purchased. T he
Mayor or the Authorized Officer is authorized (a) to tender for OTlare Airport Outstanding PFC Bonds and
Outstanding OTTare Airport Obligations by direct tender or by open market tender, at such tender prices and on
such tender payment dates, as shall be determined by the Mayor or the Authorized Officer, (b) to exchange
O'Hare Airport Additional Bonds for OTTare Airport Outstanding PFC Bonds or Outstanding OTlare Airport
Obligations, and (c) on bebalfofthe City to enter into such agreements with bondholders and financial
institutions and otherwise do, or cause to be done, all things necessary or desirable to accomplish the
redemption, purchase, tender for purchase, or exchange of OTTare Airport Outstanding PFC Bonds and
Outstanding OTlare Airport Obligations.

Section 6.D.5. Escrow Deposit Agreements. To provide for the payment or retirement ofthe OTTare
Airport Outstanding PFC Bonds and Outstanding OTTare Airport Obligations, the
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Mayor or Thc Authorized Officer ofthe City is hereby authorized to execute and deliver for and on bebalfofthe
City one or more Escrow Deposit Agreements in substantially the form of escrow deposit agreements
previously used for such purpose by the City, together with such changes thereto and modifications thereof as
shall be approved by the Mayor or the Authorized Officer, as the case may be, the execution and delivery
thereof to constitute conclusive evidence of this City Council's approval of such changes and modifications.

Section 6.D.6. Tax Directives. The City covenants to take any action required by the provisions of
Section 148(1) ofthe Code in order to assure compliance with Section 413 ofthe O'Hare Airport PFC Master
Indenture and Section 412 ofthe O'Hare Airport Senior Lien Master Indenture. Nothing contained in this Article
6 shall limit the ability ofthe City to issue a portion of the O'Hare Airport Additional Bonds the interest on
which will be includable in the gross income of the owners thereof for Federal income tax purposes under the
Code, in each case if determined by the Authorized Officer to be in the best financial interest ofthe City in the
operation of OTTare Airport.

Section 6.D.7. Performance Provisions. The Mayor, the Commissioner, the Authorized Officer and the
City Clerk for and on behalf of the City shall be, and each of them hereby is, authorized and directed to do any
and all things necessary to effect the performance of all obligations ofthe City under and pursuant to this Article
6, the OTTare Airport Senior Lien Master Indenture, and the OTTare Airport PFC Master Indenture and the
performance of all other acts of whatever nature necessary to effect and carry out the authority conferred by this
Article 6, the O'Flare Airport Senior Lien Master Indenture, and the OTTare Airport PFC Master Indenture,
including but not limited to, the exercise following the delivery date of any O'Hare Airport Additional Bonds of
any power or authority delegated to such official of the City under this Article 6 with respect to the O'Flare
Airport Additional Bonds upon the initial issuance thereof, but subject to any limitations on or restrictions of
such power or authority as set forth in this Article 6. The Mayor, the Commissioner, the Authorized Officer, the
City Clerk and other officers, agents and employees ofthe City arc hereby further authorized, empowered and
directed for and on behalf of the City, to execute and deliver all papers, documents, certificates and other
instruments that may be required to carry out the authority conferred by this Article 6, the O'Flare Airport
Senior Lien Master Indenture, and the O'Hare Airport PFC Master Indenture or to evidence said authority.

Section 6.D.8. Proxies. The Mayor and the Authorized Officer may each designate another to act as
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their respective proxy and to affix their respective signatures to, in the case ofthe Mayor, each OTTare Airport
Additional Bond, whether in temporary or definitive form, and lo any other instrument, certificate or document
required to be signed by ihe Mayor or the Authorized Officer pursuant to this Article 6, the OTlare Airport
Senior Lien Master Indenture, and the OTTare Airport PFC Master Indenture. In each case, each shall send to
the City Council written notice ofthe person so designated by each, such noiice stating the name of the person
so selected and identifying the instruments, certificates and documenis which such person shall be authorized to
sign as proxy for the Mayor and the Authorized Officer, respectively. A written signature of the Mayor or the
Authorized Officer, respectively, executed by the person so designated underneath, shall be attached to each
notice. " Each notice, vvith signatures attached, shall be recorded in the Journal and filed with the City Clerk.
When the signature ofthe Mayor is placed on an instrument, certificate or document al the direction ofthe
Mayor in the specified manner, the same, in all respects, shall be as binding on the City as if signed by the
Mayor in person. When
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the signature ofthe Authorized Officer is so affixed to an instrument, certificate or document at the direction
ofthe Authorized Officer, the same, in all respects, shall be as binding on the City as if signed by the Authorized
Officer in person.

ARTICLE 7 - AUTHORIZATION FOR ISSUANCE OF CFC BONDS

Section 7.1. Authorization. This Article 7 authorizes the issuance of CFC Bonds in the aggregate
principal amount not to exceed $550,000,000. The CFC Bonds are authorized to be issued in one or more series
at one or more times, in such principal amounts and with such terms and provisions as set forth therein and in
the CFC Indenture and in the related CFC Supplemental Indentures therein approved and such other matters
and actions as are described in this Article 7.

Section 7.2. Findings and 